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Planning Agreement made at on

Parties

Narromine Shire Council of 118 Dandaloo Street, Narromine, New South Wales
(“Council”)

and

Edify Energy Pty Ltd of Level 4, 22 Darley Road, Manly New South Wales (“Developer”)

Background

A

A Notice of Decision is expected in November to permit State Significant Development
No. 55968733 from the NSW Department of Planning, Housing and Infrastructure to
carry out the Proposed Development on the Land.

The Developer has offered to enter into a Planning Agreement on the terms of this
Agreement to make the Development Contribution.

Operative Provisions

Planning Agreement under the Act

The Parties agree that this Agreement is a Planning Agreement governed by Section 7.4
of the Act.

2. Application of this Agreement
The Planning Agreement constituted by this Agreement applies to the Proposed
Development.
3. Operation of this Agreement
This Agreement commences on the date that this Agreement is signed by the parties.
4. Definitions and Interpretation

4.1 In this Agreement the following definitions apply:
“Act” means the Environmental Planning and Assessment Act 1979 (NSW).

“‘Authority” means any governmental, semi-governmental, administrative,
fiscal or judicial body, department, commission, authority, tribunal, agency or
entity and includes an accredited certifier accredited under section 109T of the
Act.

“Business Day” means any day except for Saturday or Sunday or a day which
is a public holiday in Sydney.



“CPI” means the Consumer Price Index (Australia, All Groups) produced by the
Australian Bureau of Statistics (or any replacement index published by the
Australian Bureau of Statistics), with a base quarter of January 2026.

“Control” or “Controlled” means in respect of an entity the possession, directly,
or indirectly, of the power, whether or not having statutory, legal or equitable
force, and whether or not based on statutory, legal or equitable rights, directly
or indirectly, to control the membership of the board of directors of the entity or
to otherwise, directly or indirectly, direct or influence the direction of the
management and/or policies of that entity, whether by means of trusts,
agreements, arrangements, understandings, practices, the ownership of any
interest in shares or stock or units or other interests of that entity or otherwise.

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

“‘Development Application” has the meaning it has in the Act.
“‘Development Consent” has the meaning it has in the Act.

“Development Contribution” means the sum of $85,000 per year (as
increased by CPl), for the lifetime of the Proposed Development.

“‘Development Contribution (Council Portion)” means that portion of the
Development Contribution identified as the ‘Development Contribution (Council
Portion)’ in Part A of Schedule 3 (Development Contribution and Development
Program).

“‘Development Contribution (Developer Portion)” means that portion of the
Development Contribution identified as the ‘Development Contribution
(Developer Portion)” in Part A of Schedule 3 (Development Contribution and
Development Program).

“‘Development Contribution Purpose” means one or more initiatives
established by Council in relation to childrens’, youth and seniors’ sport and
recreation activities.

‘Development Program” means the timetable for the payment of the
Development Contribution (Council Portion) as set out in Part B of Schedule 3
(Development Contribution and Development Program).

“Explanatory Note” means the explanatory note relating to this Agreement, as
required by clause 205 of the Regulation, and attached as Schedule 4
(Explanatory Note) to this Agreement.

“GST” has the meaning it has in the GST Act.

“GST Act” means the A New Tax System (Goods and Services Tax) Act 1919
(Cth).

“Land” means the land described in Schedule 2 (Land).
“Law” means:

(a) the common law including principles of equity; and



4.2

(b) the requirements of all statutes, rules, ordinances, codes, regulations,
proclamations, by-laws or consents by an Authority.

“Party” means a party to this Agreement, including their respective successors
and assigns.

“Plan of Subdivision” means a plan of subdivision in respect of the whole, or
part of, the Land relating to the Proposed Development which has been
approved by the Council.

“‘Proposed Development” means the development subject to State Significant
Development No. 55968733 permitted by the NSW Department of Planning,
Housing and Infrastructure on 21 June 2024 for a 100MW solar farm with energy
storage and associated infrastructure on the Land, the subject of Development
Consent.

“Public Purpose” has the meaning it has in the Act.
“‘Real Property Act’ means the Real Property Act 1900.
“‘Related Entity” has the meaning it has in the Corporations Act 2001 (Cth).

“Regulation” means the Environmental Planning and Assessment Regulation
2021.

“‘Reserve Bank Cash Rate” means, at any point in time, the interest rate
determined by the Reserve Bank of Australia which banks pay to borrow funds
from other banks in the money market on an overnight basis.

“Subdivision Certificate” means a certificate that authorises the registration of
a Plan of subdivision under Division 3 of Part 23 of the Conveyancing Act 1919.

“Works Commencement Date” means the date on which the Developer
provides a letter to the contractor under the engineering, procurement and
installation contract for the Burroway Solar Farm that all conditions precedent
for the commencement of construction works have been satisfied.

General

In the interpretation of this Agreement, the following provisions apply unless the
context otherwise requires:

(a) Headings are inserted for convenience only and do not affect the
interpretation of this Agreement.

(b) If the day on which any act, matter or thing is to be done under this
Agreement is not a business day, the act, matter or thing must be done
on the next business day.

(c) A reference in this Agreement to dollars or $ means Australian dollars
and all amounts payable under this Agreement are payable in
Australian dollars.

(d) A reference in this Agreement to any law, legislation or legislative
provision includes any statutory modification, amendment or re-



(e)

(f)

(9)

(h)

(i)

)

(k)

(1)

(m)

enactment, and any subordinate legislation or regulations issued under
that legislation or legislative provision.

A reference in this Agreement to any agreement, deed or document is
to that agreement, deed or document as amended, novated,
supplemented or replaced.

A reference to a clause, part, schedule or attachment is a reference to
a clause, part, schedule or attachment of or to this Agreement.

An expression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental
agency.

Where a word or phrase is given a defined meaning, another part of
speech or other grammatical form in respect of that word or phrase has
a corresponding meaning.

A word which denotes the singular denotes the plural, a word which
denotes the plural denotes the singular, and a reference to any gender
denotes the other genders.

References to the word ‘include’ or ‘including are to be construed
without limitation.

A reference to this Agreement includes the agreement recorded in this
Agreement.

A reference to a party to this Agreement includes a reference to the
servants, agents and contractors of the party, and the party’s
successors and assigns.

Any schedules and attachments form part of this Agreement.

Development Contributions to be made under this Agreement

The Parties agree that:

5.1

5.2

the Developer will:

(a)

(b)

provide, or procure the provision of, the Development Contribution
(Council Portion) to the Council in accordance with the Development
Program; and

contribute the Development Contribution (Developer Portion) towards
one or more Public Purposes, including in relation to environmental
restoration, initiatives that enrich and support the community, and
education and training programs; and

the Council will:

(a)

make the Development Contribution (Council Portion) available for the
Development Contribution Purpose or for any other purpose agreed
between the Parties; and



(b) notify the Developer within 10 Business Days of the allocation of all or
part of the Development Contribution (Council Portion), providing
details of the intended use of such funds.

6. Application of Section 7.24 of the Act to the Proposed Development
The application of section 7.24 of the Act to the Proposed Development is excluded.
7. Dispute Resolution

7.1

7.2

7.3

7.4

Written Notice of Dispute

If a dispute between any of the Parties arises in connection with this Agreement
or its subject matter, then any Party may give to the other Party a notice of
dispute in writing adequately identifying and providing details of the dispute.

The Parties must continue to perform their respective obligations under this
Agreement if there is a dispute but will not be required to complete the matter,
the subject of the dispute, unless each Party indemnifies the other Party against
cost, damages and all losses suffered in completing the disputed matter if the
dispute is not resolved in favour of the indemnifying Party.

Further steps required before proceedings

Any dispute between the Parties arising in connection with this Agreement or its
subject matter must, as a condition precedent to the commencement of
litigation, first be the subject of mediation between a person appointed from time
to time by each (under written notice to the other Party) to represent that Party.

Other courses of action

If the mediation referred to in paragraph 7.2 has not resulted in resolution of the
dispute, any Party may take whatever course of action it deems appropriate for
the purpose of resolving the dispute.

Confidentiality of information

The Parties agree, and must procure that the mediator agrees as a condition of
his or her appointment:

(a) subject to paragraph (b) below, to keep confidential all documents,
information and other material, disclosed to them during or in relation
to the expert determination or mediation; and

(b) not to disclose any confidential documents, information and other
material except:

(i) to a Party or adviser who has signed a confidentiality
undertaking to the same effect as this clause 7.4 (or who is
otherwise subject to a professional duty of confidentiality); or

(i) if required by Law or the ASX Listing Rules to do so; or



(c) not to use confidential documents, information or other material
disclosed to them during or in relation to the mediation for a purpose
other than the mediation.

The Parties must keep confidential and must not disclose or rely upon or make
the subject of a subpoena to give evidence or produce documents in any
arbitral, judicial or other proceedings:

(d) views expressed or proposals or suggestions made by a Party or the
expert during the mediation relating to a possible settlement of the
dispute; and

(e) admissions or concessions made by Party during the mediation in

relation to the dispute; and

j] information, documents or other material concerning the dispute which
are disclosed by a Party during the mediation unless such information,
documents or facts will have been otherwise discoverable in judicial or
arbitral proceedings.

8. Enforcement
8.1 Enforcement
This Agreement may be enforced by any Party in any court of competent
jurisdiction.
8.2 No prevention to enforcement
For the avoidance of doubt, nothing in this Agreement prevents:
(a) a Party from bringing proceedings in the Land and Environment Court
to enforce any aspect of this Agreement or any matter to which this
Agreement relates; and
(b) the Council from exercising any function under the Act or any other Act
or Law relating to the enforcement of any aspect of this Agreement or
any matter to which this Agreement relates.
9. Notices
9.1 Form

Any notice, consent, information, application or request that must or may be
given or made to a Party under this Agreement is only given or made if it is in
writing and sent in one of the following ways:

(a) delivered or posted to that Party at its address set out below; or
(b) emailed to that Party at its email address set out below.
Council

Address: 118 Dandaloo Street, Narromine



9.2

9.3

9.4

Telephone:  (02) 6889 9999

Email: mail@narromine.nsw.gov.au
Attention: General Manager
Developer
Address: Level 4, 22 Darley Road, Manly NSW 2095

Telephone:  (02) 8790 4000

Email: notices@edifyenergy.com

Attention: General Counsel
Change of address
If a Party gives another Party 3 Business Days notice of a change of its address
or email address, any notice, consent, information, application, or request is
only given or made by that other Party if it is delivered, posted or emailed to the
latest address or email address.

Receipt

Any notice, consent, information, application or request is to be treated as given
or made at the following time:

(a) if it is delivered, when it is left at the relevant address;
(b) if it is sent by post, 2 Business Days after it is posted;
(c) if it is sent by email, when actually received in readable form.

Receipt — next Business Day

If any notice, consent, information, application or request is delivered, or an error
free transmission report in relation to it is received, on a day that is not a
Business Day, after 5pm on that day in the place of the Party to whom it is sent,
it is to be treated as having been given or made at the beginning of the next
Business Day.

10.

Assignment and dealings

Neither Party to this Agreement may assign or otherwise deal with its rights under this
Agreement or allow any interest in them to arise or be varied in each case:

10.1

10.2

unless agreed in writing by the other Party (such agreement not to be
unreasonably withheld or delayed); or

in the case of the Developer, to a person that will own and construct the solar
farm pursuant to the Proposed Development, where the assignee enters into an
agreement containing provisions under which the assignee agrees to comply
with this Agreement as if it were the Developer.


mailto:notices@edifyenergy.com

11.

Costs

Each Party will bear its own costs regarding the negotiation, preparation, execution and
advertising of this Agreement.

12. Entire agreement
This Agreement contains everything to which the Parties have agreed in relation to the
matters it deals with. No Party can rely on an earlier document, or anything said or done
by another Party, or by a director, officer, agent or employee of that Party, before this
Agreement was executed, except as permitted by law.

13. Further Acts
Each Party must promptly execute all documents and do all things that another Party
from time to time reasonably requests to affect, perfect or complete this Agreement and
all transactions incidental to it.

14. Governing Law and Jurisdiction
This Agreement is governed by the law of New South Wales. The Parties submit to the
non-exclusive jurisdiction of its courts and courts of appeal from them. The Parties will
not object to the exercise of jurisdiction by those courts on any basis.

15. Joint and individual liability and benefits
Except as otherwise set out in this Agreement, any agreement, covenant, representation
or warranty under this Agreement by 2 or more persons binds them jointly and each of
them individually, and any benefit in favour of 2 or more persons is for the benefit of them
jointly and each of them individually.

16. No fetter
Nothing in this Agreement shall be construed as requiring Council to do anything that
would cause it to be in breach of any of its obligations at law, and without limitation,
nothing shall be construed as limiting or fettering in any way the exercise of any statutory
discretion or duty.

17. Representations and warranties

17.1 The Parties represent and warrant that they have power to enter into this
Agreement and comply with their obligations under this Agreement and that
entry into this Agreement will not result in the breach of any Law.

17.2 If any clause or part of a clause is illegal, enforceable or invalid, that clause or
part is to be treated as removed from this Agreement, but the rest of this
Agreement is not affected.



18.

Severability

18.1 If a clause or part of a clause of this Agreement can be read in a way that makes
it illegal, unenforceable or invalid, but can also be read in a way that makes it
legal, enforceable and valid, it must be read in the latter way.

18.2 If any clause or part of a clause is illegal, unenforceable or invalid, that clause
or part is to be treated as removed from this Agreement, but the rest of the
Agreement is not affected.

19. Modification or Variation
No modification or variation of this Agreement will be of any force or effect unless it is in
writing and signed by the Parties as an Agreement.

20. Waiver

20.1 The fact that a Party fails to do, or delays in doing, something the Party is entitled
to do under this Agreement, does not amount to a waiver of any obligation of,
or a breach of obligation by, another Party.

20.2 A waiver by a Party is only effective if it is in writing.

20.3 A written waiver by a Party is only effective in relation to the particular obligation
or breach in respect of which itis given. It is not to be taken as an implied waiver
of any other obligation or breach or as an implied waiver of that obligation or
breach in relation to any other occasion.

21. GST

211 Consideration does not include GST

Any consideration expressed in this Agreement is, unless otherwise specified,
GST exclusive and does not include any amount for, or on account of, GST.

21.2 GST payable

If any supply under or in connection with this Agreement constitutes a taxable
supply made for GST exclusive consideration, the supplier may, subject to
issuing a tax invoice, recover from the recipient of the supply an amount on
account of the GST payable in respect of that taxable supply (“GST Amount”).

The GST Amount is:

(a) equal to the value of the supply calculated in accordance with the
GSTR Act multiplied by the applicable GST rate; and

(b) payable at the same time and in the same manner as any monetary
consideration for the supply concerned but no later than the end of the
tax period to which the GST payable on the relevant taxable supply is
attributable under the GST Act.



21.3

21.4

The supplier of a taxable supply made under or in connection with this
Agreement must issue a tax invoice for the supply in accordance with the GST
Act to the recipient of the supply.

Reimbursement

Despite any other provision of this Agreement, any amount payable under or in
connection with this Agreement, which is calculated by reference to a cost,
expense or amount paid or incurred by a Party, will be reduced by an amount
equal to any input tax credit to which that party, or the representative member
of a GST Group of which the party is a member, is entitled in respect of that
cost, expense or amount.

Defined GST terms

Words and expressions used in this clause 21 have the meaning given to them
in the GST Act.

22. Effect of Schedulised terms and conditions
The Parties agree to comply with the terms and conditions contained in the Schedules
as if those terms and conditions where expressly set out in full in the operative parts of
this Agreement.

23. Confidentiality
The Parties agree that the terms of this Agreement are not confidential, and this
Agreement may be treated as a public Agreement and exhibited or reported without
restriction by any Party.

24, Overdue payments

241

24.2

24.3

24.4

The Developer agrees to pay interest to the Council on any amount payable by
it under this Agreement from when it becomes due for payment, during the
period that it remains unpaid, on demand or at times determined by the Council,
calculated on daily balances. The rate to be applied to each daily balance is
the rate 3% per annum above the Reserve Bank Cash Rate.

Interest which is not paid when due for payment be capitalised on the first day
of each month. Interest is payable on capitalised interest at the rate and in the
manner referred to in this clause.

The Developer's obligation to pay the outstanding amount on the date it
becomes due for payment is not affected by any other provision of this
Agreement.

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

10



25.

Counterparts

This Agreement may be executed in any number of counterparts and by the parties in
separate counterparts.

26.

Explanatory Note

The Explanatory Note must be used to assist in construing this Agreement to the extent
stated in Schedule 4 (Explanatory Note).

11



Schedule 1 — Requirements under Section 7.4 of the Act

The Parties acknowledge and agree that the table set out below provides for certain terms,
conditions and procedures for the purpose of the Planning Agreement complying with the Act.

Requirement under the Act

This Planning Agreement

Planning instrument and/or development
application — (Section 7.4(1))

The Developer has:

(a)

sought a change to an environmental
planning instrument.

made, or proposes to make, a
Development Application.

(b)

(c) entered into an agreement with, or is
otherwise associated with, a person

to whom paragraph (a) or (b) applies.

No

Yes

No

Description of land to which this deed
applies — (Section 7.4(3)(a))

1955 Eumungerie Road, Burroway

(Lot 70 DP 1251856)

Description of change to the environmental
planning instrument to which this
Agreement applies — (Section 7.4(3)(b))

Not applicable

Applicability of sections 7.11 of the Act —
(Section 7.4(3)(d))

Not applicable - The Developer's
Development Application was approved
without a condition imposed under Section
7.11 of the Act

Applicability of section 7.12 of the Act-
(Section 7.4(3)(d))

Not applicable - The Developer's
Development Application was approved
without a condition imposed under Section
7.12 of the Act

Consideration of benefits if under this deed
if section 7.11 applies — (Section 7.4(3)(e))

The Developer's Development Application
was approved without a condition imposed
under Section 7.11 of the Act. The contribution
made under this Agreement was taken into
account by the consent authority in
considering the Developer's Development
Application.

Mechanism for resolution -

(Section 7.4(3)(f))

Dispute

Clause 7

Enforcement of this deed (Section 7.4(3)(g))

Clause 9

No obligation to grant consent or exercise
functions — (Section 7.4(9))

Clause 16

12



Schedule 2 - Land

1. Title

The Land means the land comprising the following folio identifiers and addressed as

1955 Eumungerie Road, Burroway, New South Wales and identified as Annexure 1
Subject Land.

Lot Deposited Plan
70 1251856

13



Schedule 3 — Development Contribution and Development Program

Part A — Development Contribution

Development Contribution Sum
1. Development Contribution (Council $72,250 per year (as increased by CPI),
Portion) for the lifetime of the Proposed
Development
2. Development Contribution (Developer $12,250 per year (as increased by CPI),
Portion) for the lifetime of the Proposed
Development

Part B — Development Program

1. The Developer will notify Council within two (2) Business Days of the occurrence of the
Works Commencement Date.

2. The Developer must pay the initial Development Contribution (Council Portion) to the
Council within twenty (20) Business Days after the Works Commencement Date.

3. The Developer must pay each annual Development Contribution (Council Portion) to the

Council within twenty (20) Business Days after each anniversary of the Works
Commencement Date for the lifetime of the Proposed Development.

14



Schedule 4 — Explanatory Note

Explanatory Note

Narromine Shire Council and Edify Energy Pty Ltd
Draft Planning Agreement

Introduction

The purpose of this Explanatory Note is to provide a plain English summary to support the notification of
the draft planning agreement (the “Planning Agreement”) prepared under Subdivision 2 of Division 7.1 of
Part 7 of the Environmental Planning and Assessment Act 1979 (the “Act”).

This Explanatory Note has been prepared jointly by the parties as required by clause 205 of the
Environmental Planning and Assessment Regulation 2021 (the “Regulation”).

Parties to the Planning Agreement

The parties to the Planning Agreement are Narromine Shire Council (the “Council’) and Edify Energy Pty
Ltd (the “Developer”).

Description of the Subject Land
The draft Planning Agreement applies to the following land (the “Subject Land”):

e Lot 70 in Deposited Plan 1251856; and

The Subject Land is located at 1955 Eumungerie Road, Burroway, New South Wales.

Description of the Proposed Development

The Developer is seeking to construct a 100MW solar farm with energy storage and associated
infrastructure (“Proposed Development’) on the Subject Land generally in accordance with State
Significant Development Application 55968733 which has been approved by the NSW Department of
Planning, Housing and Infrastructure.

Summary of Objectives, Nature and Effect of the draft Planning Agreement

The draft Planning Agreement provides that the Developer will make a monetary contribution of $85,000
per year for the lifetime of the Proposed Development, indexed by CPI. It is intended that these funds will
contribute towards initiatives established by Council and a community fund established by the Developer.

85% of the monetary contribution will be paid by the Developer to Council for the purposes outlined in the
draft Planning Agreement.

The remaining 15% of the monetary contribution will be paid directly by the Developer to initiatives that
constitute a ‘public purpose’.

The initial annual monetary contribution to Council will be payable within 20 Business Days after the

commencement of works under the engineering, procurement, construction and installation contract for the
Proposed Development.

Assessment of Merits of Planning Agreement
The Planning Purpose of the Planning Agreement
In accordance with Section 7.4(2) of the Act, the Planning Agreement will apply in respect of the public

purposes set out in Table 1 below.

15



Table 1: The Development Contributions

Portion

Summary Description

Development Contribution

(Developer Portion)

directly by the
favouring projects such as:
environmental restoration,

Developer,

Development Contribution | The provision of enhanced | $72,500/ year (indexed for CPI)
(Council Portion) children’s, youth and seniors | paid for the lifetime of the
sport and recreation activities | Proposed Development.
and development.
Development Contribution | Community Benefit Fund offered | $12,500/ year (indexed for CPI)

paid for the lifetime of the
Proposed Development.

initiatives that enrich and support
the community, education and
training programs.

The Council and the Developer have assessed the draft Planning Agreement, and both hold the view that
the provisions of the draft Planning Agreement provide a reasonable means of achieving the public
purposes set out above. This is because it will ensure that the Developer makes appropriate contributions
towards relevant initiatives.

In summary, the total development contributions paid by the Developer towards community benefits will be
approximately $1.7 million (indexed further to CPI) over the initial 20 years of the life of the Burroway Solar
Farm.

How the draft Planning Agreement Promotes the Public Interest

The draft Planning Agreement promotes the public interest by ensuring that an appropriate contribution is
made towards relevant initiatives.

How the draft Planning Agreement Promotes the Objects of the Act

The draft Planning Agreement promotes the objects of the Act by encouraging:

e The promotion and co-ordination of the orderly and economic use and development of land.
e The provision and coordination of community services and facilities.

The draft Planning Agreement promotes the following guiding principles for Local Government under
section 8A of the Local Government Act 1993 (NSW) in that it enables:
a) Council to provide strong and effective representation, leadership, planning and decision making.

b) Council to plan and provide effective and efficient services and regulation to meet the diverse
needs of the local community as outlined in the Community Strategic Plan.
c) Council to work with others to secure appropriate services for local community needs.

The draft Planning Agreement will lead to the improvement of community amenity in the Narromine Shire
Local Government Area. The proposed contributions are assessed to be reasonable to achieve these
improvements.

Requirements relating to Construction, Occupation and Subdivision Certificates

The monetary contribution required by this Planning Agreement will be payable following the
commencement of works under the engineering, procurement, construction and installation contract for the
Proposed Development.

The Planning Agreement does not specify a requirement that must be complied with prior to the issue of a
construction, occupation or subdivision certificate.

16



Annexure 1 Subject Land

Figure 1-1: Project Site Preliminary Layout including Existing Infrastructure and Non-development Zones

EDFY ENERGY PTYTD
BURROWRY SOLAR FARM EI5

( " e BOumCE

KLEINFELDER T
e et

\/ — At T

Burroway Solar Farm Environmental impact Statement

Kieinfelder | iv

17



Execution Page

EXECUTED as an Agreement

Dated:

EXECUTED for and on behalf of EDIFY
ENERGY PTY LTD in accordance with
Section 127(1) of the Corporations Act
2001:

Name of Sole Director and Secretary

THE SEAL of NARROMINE SHIRE
COUNCIL ABN 99 352 328 405 was affixed
in accordance with Clause 400 of the Local
Government (General) Regulation 2021
pursuant to a resolution made on

18
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