DEFINITIONS AND INTERPRETATION
Definitions
In this deed, unless the contrary intention appears:

Aboriginal Development Package means a deed of agreement between the MG
Corporation and a Developing Party which addresses each of the matters in Schedule
3

Aboriginal Development Undertaking means a deed between a Proponent and the

(a) the Proponént undertakes to comply with clause 49 (Aboriginal Development
Package), as if references in clause 49 to the Developing Party are references to
the Proponent; and

(b}  the MG Corporation agrees to comply with this deed as if the Proponent were a
Party to this deed.

Aboriginal Heritage Reports means any reports commissioned pursuant to the Ord
Global Negotiations Heritage Agreement dated 23 Tuly 2004

Aboriginal Heritage Survey Areas means the arcas the subject of Aboriginal heritage
HHTi.th ranAdnrted  in ancardancs writh tha Med  (lahal Nacatiatiane  Ilavitana
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Atrea and the Packsaddle Acquisition Area to be used for the extraction of raw
materials; and

(b)  any additional areas to be used for the extraction of raw materials within the
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Additional Section 29 Notice means the notice of intention to take interests including

Mﬂhﬁ and intereste nnirsuantdn sectinn 79 nf the NT & and spetion 170 of
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the LAA, a copy of which appears in-Schedule 15.

Note: This comprises the.

. Green Swamp Additional Acquisition Area; and

. M2 Additional Acquisition Area,

as generally depicted on Map 1 in Schedule 2.
Administration Balance Payment has the meaning in clause 22.1(2)(b);
Administration Budget has the meaning in clause 22.8(2)(a);
Administration Payment has the meaning in clause 22.7(1)(a);

Administration Payment Purpose means the application or expenditure of moneys
for the administration of the MG Corporation and any MG Entity and any other
relevant expenses (but not including MG Charitable Trustees Pty Ltd), so as to
prioritise the performance of the MG Corporation’s functions in clauses 20.2(1)
(dealing w1th comphance W1th obhgatlons under thls deed) 20.2(2) (deahng with
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Bufter _Freehald _Aveq peans_tha Ruffer (Wiginal Freehold Area and anv Ruffer

Additional Frechold Areas.
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Buffer Reserve has the meaning in clause 50 2.
Business Day means any day other than a Satmday, Sunday or public holiday _
. ahresrrad in tha Qéata £ T antavn A wateal! -
s i

Buy Local Policy means the Buy ILocal Policy issued by the State Supply
Commission or other Department or agency of the State, as amended from time to
time.

Carlton Hill means Carlton Hill Pty Ltd (ACN 009 624 159), which is one of the
CPC Parties.

Carlton Hill Pastoral Lease means pastoral lease 3114/1176.

CALM means the Executive Director of the Department of Conservation and Land
Management under the Conservation and Land Management Act 1984 (W A)

CALM Act means the Conservation and Land Management Act 1984 (WA).

Common Property Lot means any lot shown as common property on a survey-strata
nlan a1 ranncead arttvratr otrada »lan mdar the Ote rér Thtloe A-F TO05 AT AN
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Encumbrances means any:

(a) security for the payment of money or performance of obligations (including a
mortgage, charge, lien, pledge, trust or power to retain title);

(b)  right of set-off, assignment of income, garnishee order or monetary claim;
(c)  personal equity, legal or equitable interest or writ of execution; or

(d) other right or interest of any Party other than the registered proprietor or lessee

— ({j_% Q'Fj}\rnntuha\nf'*}-‘-‘-: _ —
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- Environmental Protection Act 1986 (WA), the Environmental Protection and
Biodiversity Conservation Act 1999 (Cth), and any other legisiation of the State, the
Northern Territory and the Commonwealth dealing with the protection of the
environment.

:‘Htimamd Develoned Value has the meanine oiven in .the Valnatian Prinﬁ'alpc in
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clauses 52 .6(3) and 52.6(4)
mﬁw ? j i < '.
Execution Date means the day on which this deed has been executed by all Parties

Executive Director for Fisheries has the meaning in section 10 of the Fisk Resources
Management Act 1994 (WA)
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Five Percent of Serviced Farm Lots Deed has the meaning in clause 48 (5% of
Serviced Farm Lot Provisions).

Further Election Notice has the meaning in clause 51 6(4).
Future Conservation Area has the meaning in clause 36.2.

Geeboowama CLA means the land shown on Deposited Plan 35249, as generally
located on Map 13 in Schedule 2

Goose Hill CLA means the land shown on Deposited Plan 35244, as generally
located on Map 13 in Schedule 2.

Government means the Crown in right of the State of Western Australia, LandCorp,
the Conservatlon Commlssmn and any mlnister ofﬁcer employee agent, body

W antarn

Australia (including, without limitation, CALM and the Water and Rivers
Commission).

Government Entity has the meaning in clause 51.1(4).

Government Land Acquts:tzon Area means those parts of lot 711 on Dep051ted Plan

#ﬁgfl abelal gua el
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{b) has expertise (whether by qualification or experience) in one or more of the
following areas:

(1) financial management;
(ii)  legal practice;

(iii)  accounting;

(iv)  business development; or

(v) community development.

Independent Expert means a person who:

(a) would be considered by a reasonable person to be independent of the State, the
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(b) has at least 5 years recent experience in accounting, economics, business
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Land Acquisition Area (about 11.5 hectares); and

tha fallawrine lata Aar vmnvdk lata An Tiamasitad Dloaam ANEQT Falinad 1277 luantnwnns
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Lot number - .-~ ' | Area (hectares)
part lot 875 about 106
part lot 711 about 31

as generally depicted on Map 1 in Schedule 2.
Kununurra Additional 24MD(6B) Acquisition Area means.
> T AR § W0 20 oo s 03
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Livistona Area means the area (approximately 70,050 hectares) as generally depicted
on Map 8 in Schedule 2.

Lot has the meaning given to that term under the Town Planning and Development
Act 1928 (WA).

Lot Payment means the sum of money equal to 5% of the Lot Payment Gross
Amount.

Lot Payment Advice means a written statement containing:

(a) acopy of the registered transfer form for a Town Lot; and

(b) the date upon which the Developing Party and the Third Party Purchaser
entered into a legally enforceable contract for the sale of the Town Lot; and

(c) if the Developing Party considers that the Sale Price is less than the Market

}.th_m of tha Toaum Lot thon : {Lafaqmpert = thot offant ~nd tha NMeieloainer .
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Lot Payment Gross Amount means:
(a) the Sale Price of a Town Lot, less GST; or
(b) if the Developing Party considers that the Sale Price of a Town Lot is less than
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such on Maps 1A in Schedule 2.
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3316 hectares) as generally depicted on Map 1B in Schedule 2
Mantinea Buffer Area means those parts of the Mantinea Development Area to be

nominated by the State to the MG Corporation in accordance with clause 329 as
required for buffer and infrastructure, including but not limited to irrigation, drainage,
road and power infrastructure, flood protection levees, provision of construction
material and land for the maintenance of biodiversity and protection of Aboriginal
heritage.

Mantinea CPC Water Points means the dams at Yellow Waterhole, and Bend of the
Ord Bore, as depicted on Map 14B in Schedule 2.

Mantinea Conservation Excision means the land depicted as such on Map 5 in
Schedule 2.

Mantinea Development Area means:

(a)

the following arecas:

(i) the Mantinea Acquisition Area; and

(ii))  1eserve 18810; and

(1i1) part of reserve 1061 (being the paxt south of the Ord River, but not

'1‘_931(““ 1 1.1
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nominated by the State to the MG Corporation in accordance with clause 32.5 as

required for:

(a) residential, rural residential, commercial or industrial purposes; and

(b) imrigation, drainage, road and power infrastructure and flood protection levies
ancillary to or associated with residential, rural residential, commercial or
industrial Developed Lots.
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(a) MG#] Native Title Holders and, where the context requires, the MG#1 PBC;
and

EQ e e —— 1, LT a!i m._uu -
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title in the MG#4 Claim Area.
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MG Trust Suspension Notice has the meaning in clause 27 2(2).
MGC Ratification Deed has the meaning in clause 20.12.
MGC Suspension Notice has the meaning in clause 24:9(1- 24.9(2). |
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Packsaddle Freehold Area means approximately 774 hectares of land (not including
the Packsaddle Creek Reserve Area nor Jimbilum, Yirrallelem 1 and Yirrallelem 2
g _Ao\ ac ranarally Aenirfed an Man 1N 1n q-r ?'F]ﬂp o) {=
] i’y
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Packsaddle Freehold ILUA Area means that part of the Packsaddle Freehold Area
which is outside the Packsaddle Acquisition Area, as depicted on Map 10 in Schedule
2.

Packsaddle Road Area means the land and waters depicted as such on Map 10 in
Schedule 2.

Packsaddle Swamp Area means Lot 959 on Deposited Plan 31611 and excludes any
N it S | Wil S ety |1 ot 7 it v vomair |l atel i Gk
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(d) the Ord West Bank Development Area for agriculture; or

(¢) the Kununurra Additional Acquisition Area for residential, commercial or
industrial purposes,

o i - ihx_i . o r~ U TURPRNS N N :

Quarrying Future Act means a lease, licence, permit or authority to mine, extract or

explore for soil, limestone, rock, gravel, shale (other than oil shale), sand (other than

mineral sand, silica sand or gamnet sand), clay (other than kaolin, bentonite, ‘
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Ratification Date means the date upon which both:
(a) the MG Corporation has executed the MGC Ratification Deed; and
(b) the MG Charitable Trustees Pty Ltd has executed the MGCT Ratification Deed.

Raw Materials means soil, limestone, rock, gravel, shale (other than oil shale), sand
(other than mineral sand, silica sand or garnet sand), clay (other than kaolin,
bentonite, attapulgite or montmorillonite) or shingle (including river shingle).

Raw Materials Areas means the areas used for the extraction of raw materials
Aanintad aa crrnh A Afam T A 1n Crhhndala D




required for a public work within the meaning of that term in the Public Works
Act 1902 (WA) or for government or public purposes.

T e ~
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nrigation infrastructure and, where appropriate, power but does not include any lot
nominated by the State or shown on an approved plan of subdivision to be required
for a public work within the meaning of that term in the Public Works Act 1902 (WA)
or for government or public purposes.

State Contribution has the meaning in clause 26 6.

State Contribution Period means the period of time commencing on the Satisfaction
Date and ending:

(a) 9 years after the Satisfaction Date; or

(b) if MGCT Suspension Notices have been issued then 9 years after the
fa] 2 o = T _ L iy . ‘4,_ - [ S S'S | H 1_ 4 _ .t __1_T_t al_ _

___________ LY. XV la nl
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4(1) of the Water and Rivers Commission Act 1995 (WA).

Weaber Area means the area (approximately 29,151 hectares) depicted as such on
Map 8 in Schedule 2.

Weighting Criteria means criteria according to which proposals to develop all or part
of the Farm Area will be assessed, where one of the criteria having a minimum
weight of ten percent (10%) is the value to the MG People of a Proponent's draft
Aboriginal Development Package.

Wesley Springs CLA means the land shown on Deposited Plan 36331, as generally
located on Map 13 in Schedule 2.

Yardungarrl means the area depicted on Deposited Plan 37024 as King Locations
994, 995 and 996, being approximately 50,000 hectares, as generally depicted on
Q{E” 17 f ) PATY- QL RS P

= "l"!‘

(a) subject to clause 42(2)(b) all or part of the areas covered by mining leases
M&80/227, MB80/576 and MS80/175, exploration licence E80/3169, and
prospecting licence P80/1337,
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{4) a_reference fn_associated nfrmsas_includes_nuumses ancillaiv or associated _

with the stated purposes including but not_Jimited to irrigation. drainace. road

and power infrastructure, flood protection levies, provision of construction
materials and land for the management of biodiversity and protection of
Aboriginal heritage;

(5) a refetence to comme1c1a1 purposes includes tourism, and a reference to

PRSI R, PR SUN. B R U, R i R I

(6) the singular includes the plural, and vice versa;

(7) the word person includes a firm, body corporate, statutory corporation, an
unincorporated association or an authority or government department or agent
of the State and a reference to a person includes a Iefexence to a persons

eygrinrg nunwtrarc“f UL g‘i_‘ﬂb-}i‘i_lﬁﬂ

persons taking by novation), transferees and assigns;
(8) areference to gender includes each other gender;

(9) areference to the grant of any right or interest includes the exercise of the 1ights
ot the discharge of the obligations by the Parties in respect of such grant;

(10) a refelence to a statute, ordinance, code, or other law 1nc1udes Iegulatlons by-

*) f 1
b 5 ettt 1 e

- e —
. —

_

4

{ |
|

o

!

I




-37 -

f:i n vublin ywinele an Aafivaed tan the Neblin B anlieed o 700V LVRLA Y o

I

]

authority to the public; or
{c) for no consideration or at less than Market Value.

2.4 Purpose for which an act is done
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3. PERFORMANCE AND BREACH

clause 21 1
3.1 No fetter on statutory powers of discretions

Notwithstanding any reference in this deed to an obligation that the State must do an
act or ensure that an act is done, the Parties acknowledge and agree that:

(1) nothing in this deed can fetier or control the exercise by any person (including a
M']l“f‘“‘ Qladl = T i 1Y U'Uj’)u) NRILRY iy ation otheuwing lﬂlrmp_

accordance with the statute;

(2) specific performance of any clause of this deed which involves or requires the
exercise by any person (including a Minister of the Crown) of a statutory power
or discretion is not available; and

(3) aParty to this deed may be entitled to damages for the failure of the State to do
an act or ensure that an act is done as required by this deed.

3.2 Breach of agreement

(1) If any Party breaches a term of this deed then any other Party affected by such
breach may serve notice of the breach on the firstmentioned Party ("Notice of
Breach"):

(a) identifying the term allegedly breached and the conduct alleged to
constitute the breach; and

(b) giving the other Party not less than 10 Business Days within which to
remedy the breach.

L0 i o i W 0
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(b) except in the circumstances referred to in clause 3.3(1)(c)(), the MG#l
PBC, the MG#4 Claimants and the MG Corporation shall not bring any
proceedings challenging any transfer or intended transfer of a2 Developed
Lot, or Serviced Farm Lot or Undeveloped Town Land (whether by way

J Faobvgiom ayjen monshomdoas ot (b cloyr al SEoBY

case may be) as a bar to any such proceedings; and

(¢) the only remedies available against the State or LandCorp or any other
Developing Party for failing to comply with clauses 48 (dealing with 5%

of Serviced Farm Lots Provisions) or 51 (dealing with 5% of Town Land
Provisions) are:

Party (as the case may be) is the registered proprietor of a
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4. MG#4 CLAIMANTS
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in respect of the MG#4 Claim, or after there is a registered native title body
corporate in respect of the MG#4 Claim, the KL.C and the MG#4 Claimants
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5. VARIATION
5.1 Variation by all Parties
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Parties
5.2 Variation of Part 4

(1) Without limiting clause 5.1, Part 4 of this deed (including any schedules
referred to in Part 4 and any corresponding definitions in clause 2.1 insofar as
they apply to Part 4), other than Part 4 Division 4D (dealing with CPC
Provisions) and clause 383 (dealing with Lease to Baines River) may be varied
by a deed executed by the State, LandCorp, the Conservation Commission,
MG#1 PBC and the MG#4 Claimants.

(2) Clause 54 (dealing with CPC Obligations and Benefits) except clause 54.2 may
be varied by a deed executed by the CPC Parties and the State.

(3) Clauses 542 and 55 (dealing with CPC commitments), may be varied by a
deed executed by the State, the CPC Partics, MG#1 PBC and the MGi#4
Claimants.
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TERMINATION
6.1 No termination of deed

Subject to the following subclauses of this clause 6, no Party is entitled to terminate
this deed for any reason, including by reason of any breach or repudiation of this deed
by any other Party.

6.2 Agreement to terminate deed

(1) This deed may be terminated by agreement in writing of the State, LandCorp,
Conservation Commission, the CPC Parties, the Green Swamp Parties, Baines
River, the MG#1 PBC and the MG#4 Claimants.

(2) Unless otherwise agreed in writing by all Parties, if this deed is terminated in
accordance with clause 6 2(1) then:

‘i !1 . 1 11 11 - 11 1 H
X4 i
.

(b) all rights and obligations which accrued before or on the date of
termination of the deed shall remain binding and enforceable by or

ﬂr‘d nanl Daptzs {or ﬂnn r——ruuru}- -—

ﬁ
{3)_ If'this deed is terminated in accordance w1th clause 6 2(1) then all Parties must o
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AUTHORISATION AND WARRANTIES
7.1 Warranty by MG#1 PBC

&] _ a MNMGH1 PR watvanie that-

(a) all necessary authorisations have been obtained from the MG#1 Native
z FidV o TTV Ay & na o g 1t ‘._-3_ = ~ 1 I | : : e P

MG#1 Native Title Holders; and

(b) this deed is valid, binding and enforceable in accordance with its terms
against the MG#1 PBC and the MG#1 Native Title Holders.

(2) The MG#1 PBC acknowledges and agtees that, but for the representations and
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. |
authority or body corporate estabhshed under a law of the State (other
2 1 -
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(2) For the avmdance of doubt, this deed is blndlng on the Water and Rivers
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8. INDEMNITY AND RELEASE IN RESPECT OF OTHER NATIVE TITLE
HOLDERS

8.1 Indemnity
() It

determination of native title under which native title is determined to exist
or to have existed in the ILUA Area; and

the native title holders are, or include, persons otheI than the MG#1

! m_‘f Lol gy el gl g o

then, subject to clause 8.1(2), the MG#1 PBC, the MG#4 Claimants, the MG
Corporation and MG Chantable Trustees Pty Ltd as trustee for the MG

Charitable Trust severally indemnify the State, the Conservation Commission

and LandCorp in respect of any determinations of compensation for loss or
impairment of native title ("Indemnified Amount") payable by the State 3
{including anv minister. afficer. emnlovee. agent bodv carnorate or stamitorv L

authority of the Crown in right of the State of Western Australia), the
Conservation Commission or LandCorp (as the case may be):

made by a court of competent jurisdiction; or
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9. APPLICATION FOR REGISTRATION OF ILUA
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(1) The Parties agree to the State applying in writing to the Registrar for this deed
to be registered on the Register as an Indigenous Land Use Agreement Area
Agreement undel sectlons 24CA to 24CL (mcluswe) of the NTA and Iegu]atmn

(Cth).
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accordance with sections 24CG(3)(a) and 203BE(6) of the NTA by executing
an authorisation certificate in or substantially in the form of Schedule 4.
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10. NOTICES

(1} A notice, nomination or other communication in connection with this deed:

£ B a0 T tat L

(b) may be given by an authorised officer on behalf of a Party; and
(c) must be given to a Party in either of the following ways:

(i) sent by prepaid ordinary post to, or left at the address of, the

|‘@n ------ ~ AL~ M‘ﬁﬁﬂ* 2 i O Al 1 ~vgach Qt—()ﬁﬂdH“‘
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aswaried hv a Party finm_time tn time hv noticeto the other Parties: _

or
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11. MISCELLANEOUS

111 Severance

If any clause of this agreement is void, illegal or unenforceable, it may be severed
without affecting the enforceability of the other provisions in this agreement.

11.2 Waiver

2)

€)

upon default under this deed or upon the occurrence of an Event of Default
must be in writing and signed by the Party granting the waiver.

A failure or delay in exercise, or partial exercise, of:

(a) aright arising fiom a breach of this deed or the occurrence of an Event of

Default; or

(b) a power created or arising upon default under this agreement or upon the
occurrence of an Event of Default,

does not result in a waiver of that right or power.

A Party is not entitled to rely on a delay in the exercise or non-exercise of a
right or power arising from a breach of this deed or on a default under this deed
or on the occurrence of an event of default as constituting a waiver of that right

i W

[

A Party may not rely on any conduct of another Party as a defence to the
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This clause may not itself be waived except by writing.



- 44 -

11.6 Further assurances

Each Party must do all things and execute all further documents necessary to give full
effect to this agreement.

11.7 Entire agreement and previous agreements

(1) Subject to clause 11.7(2), this deed supersedes the Ord Global Negotiations
Memorandum of Understanding dated 12 November 2004 and all previous
agreements between any of the Parties in respect of its subject matter, and
cmbodies the entite agreement between the Parties in respect of ifs subject
matter.

(2} This deed does not terminate or replace the Land Exchange Agreement
However, this deed varies the Land Exchange Agreement in relation to:

(a) the way in which the State acquires native title rights and interests;

(b) the grants to CPC or CPC’s nominees of any licence, easement or right of
way in accordance with clauses 2.3(b) and 2 3(c) of the Land Exchange
Agreement; and

(c) the timing of the transfer of freehold title to CPC,

and to that extent the provisions of this deed prevail over the Land Exchange
Agreement.

11.§ Other agreements
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11.12  Governing law
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