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THIS DEED is made the - " dayof | 2001
BETWEEN:

IHE HONOURABLE JOHN WAYNE OLSEN, as Premier of South Australia of 178
North Terrace, Adelaide 5000 actmg for and on behalf of the Crown in the right of the State of

South Australia (the “State”) of one part

AND

MINISTER FOR TRANSPORT AND URBAN PLANNING a body corporate pursuant to
: the Admunstratlve Arrangements Act, 1994 of Level 12, Roma Mitchell House, 136 North. _

Terrace, Adelaide 5000 (the “mester”) of the second part,

AND

THE UNIVERSITY OF ADELAIDE of North Terrace, Adelaide South Australia 5000 (the
“University”) of the third part,

AND

WINEMAXERS FEDERATION OF AUSTRALIA INCORPORATED Of Wine Industry
" House, 555 The Parade Magill 5072 (the “Federatmm”) of the fourth part

RECI'_TALS:

A The Federation is an incorporated assoc1at10n under the Associations Incorporation
Act 1985 and has been formed to provide an industry forum for winemakers and

viticulturalists.
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The U'niversity,of Adelaide is an ihcorporated body pursuant to The University of
Adelaide Act 1971 and as part of its function as a University it carries out research into
and undertakes education involving agriculture, horticulture, viticulture, oenology and

related matters.

For many years, the Commonwealth Scientific Industrial Research Organisdtion has
owned and used the land and improvements comprised in Certificate of Title Register

Book Volume 5377 Folio 7 (the “Land”) as a research facility.

The CSIRO has now determined that tl;e Land is surplus to its current needs and
pursuant to a certain Memorandum of Understanding between the Commonwealth of
Australia, CSIRO and the State, CSIRO in.itia.lly agree& to sell the Land to the State for .
the sum of $7_,060,0'06;00~ and subsequently, agreed to sell the Land to a person

nominated by the State for the same purchase price.

The CSIRO has agreed to sell the Land on the undertaking of the State that the State
will ensure that the Land will not be used for urban development and the State has

given that undertakiﬁg.

It is the intention of the State that the Land be used for purposes which do not include
urban development and in particular the State requires the Land to be used.for the

Approved Purposes (as subsequently defined).

As the person nominated by the State, the University has agreed to purchase the Land
from the CSIRO and use it for the purposes specified in Recital F,

THE PARTIES COVENANT AS FOLLOWS:

1.

RECITALS

. The Parties agree that the Recitals shall form part of this Deed.
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2.

'DEFINITIONS AND IN TERPRETATIONS

2.1

Definitions

The following definitions apply in this. Deed unless the subject or content
require otherwise: ‘

“Advance” has the meaning given in clause 22; .

“Ancillary Projects” means that part of the Project undertaken on the Balance
Land; ‘

“Approved Purposes” means the use‘of the Land for any of the following:

(a) General Agricultural Use;

: (b) Viticulture;

{c) -~ Oenology;

(d) Horticulture;

(e) Buffer Zones;

® Research Activities;

(& ' Education Activities;

) Wine 'Making Facility;

(D) Community Recre'ation Areas; and

m such other purposes, exchiding urban development which have
received the prior written consent of the State;

and also for other minor everyday activities incidental to any of the above

purposes; _
© “the Balance Land” means all of the Land (including but not limited to the

Buffer Zones and Community Recreanon Areas) with the exception of the
Vineyard Land; _ |
“Business Day” means a day on which the banks are open for business in

Adelaide; |
“Buffer Zones” means those portions of the Land used for the growing of

- plants and trees which are not used in General Agricultural Use, Horticulture,

Viticulture, commercial forestry or other commercial purposes and includes
plants and trees used to provide wind breaks or screening, for the stabilisation
of soil and Water courses and where appropriate for en_]oyment by the public

and includes the Community Recreatlon Areas;
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“Business Plan” means the business plan referred to in clause 2 L;

“Claim” means é,ny claim, derﬁan‘d, a;tion, cause of action, proceedings,

judgement, order, release, remedy, right, entitlement, damage, loss, ‘expense,

cost, compensétion, reimbursement, a liability incurred suffered brought made

or recovered of whatever nature, howeveIr arising and whether presently

ascertained, immediaté, future or contingent or whether arising at law or in

equity; | | |

“thé Comumittee” means the “Glenthome Research Committee” established by

clause 11; ‘

“Community Recreation Ar-eaé_.” means thosé portions of the Land set aside

for access and use by the public; | |

“Concept Plan” means the plan for the development of the Land for the

Approved‘Pinposes' and which plan is to be provided to and approved by th.e‘

State under clanse 5; ' e

“Confidential Information” means any information concerning the affairs of
' the State, the nominated Ministex-'; the Minister or the University or, concerned

with the Project which is not generally available to the public and which the

State, the nominated Minister, the Minister or the Uni_versity informs the others

in writing is confidential. Confidential information does not include any

information Whiéh: |

(a) at the_' time of the first disclosure by a Party. was already in the

recipient’s lawful possession in writtén form; |
(b) is in or comes into the public domain otherwise than by disclosure by a
Party in breach of this Deed; .

() becomes available to a Party from any source other than from another
Party to this Deed and that source is entitled to disclose the information
without restriction on the use or disclosure of the informatiqn by the
recipient; |

. “Consumer Price Index” means the Consumer Price Index for Adelaide (All

Groups) as published by 1-:he Commonwealth Bureau of Statistics (or its
succes.sor.s) from time t'o time. Where: |
(a) the Index ceases to be fmblished; or
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(b}  the base figure for the Index is so changed that any proporticnal -
increase is unable to be calculated with certainty; or |

(c)  the Easis for calculating the Index is substantially changed,

then and in any such case, either the University or the State may give the other
written notice specifying the facts that Party alleges satisfies the above
cond1t10ns and require a substitute index or other means'be used as shall be
selected by the then President of .the Australian Property Instrtute (SA
Division) who shall be deerned to act as an expert and niot as an arhnrator and
whose decision shall be final and blndmg'on the Parties to this Deed. The costs
.of the President shall be borne equally by the State and the University;
“Contract” means the ~contract for the sale and purchase of the Land as -
between CSIRO (as vendor) and the University (as purchaser) & copy of which
18 compnsed in Annexure B

“CSIRO” means Commonwealth Sc1ent1ﬁc Industrial Research Orgamsatlon

“Fducation Acnvrtnes” means the education’ activities described - in

clause 10.1; o : ' ~
“Federation” means the Winemakers Federation of Australia Incorporated and
its successors and its assigns to the extent permitted by.clause 17,

“Five Year Adjustment Date” means each fifth anniversary of the first
payment of the PRAFAC ¢stablished by reference to clause 235 of th1s Deed;
“General Agricultural Use” means cropping, grazing or ammal husbandry
but does not include Hortieulture, Viticulture, horse keeping or any intensive
- animal keeping or the operation of a stock slaughter works or dairy;
: “Homcuiture” means market gardening, ﬂonculture orchards and plant

| nursenes but does not include commercial turf growing or Viticulture:

“Initial Business Plan” means the first Business Plan to be provided erich
shall be prepared in respect of the period from the date of settlement on the
Contract until the end of the next whole calendar year after that date, and
which, pursuant to subclause 5.2.7 forms part of the Concept Plan;
“Irrevocable Sale Offer” means the irevocable offer by the University to sell
‘the whole or portion of the Land to the nominated Mlmster set out in

3 subclause 15.2.
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l“Joint Objectives” means the joiﬁt objectives of the University and the State
identified in clause 3.2; |
“Land” means.the' Land described in Recital C and a cbpy of the Certificate of
Title for the Land is compﬁsed in Annexure A;
“Land Income” has the meaning given in clause 12.3;
“Land Management Agreement” means the Land ,Management"Agreement
comprised in Annexure D; | -
'“Minister” means Minister for Transport and Urban Planning -and her
successors and assigns to the extent permitted by clause 1 7;
“the nominated Minister” means a Minister of the Crown in the right of the

- State of South Australia, constituted as a corporation sole and nominated in
writing for the time being by the Premier of South Australia for the purposes of
this Deed,; |
“Oenology” means the scientific study of wine;
“Project” has the meaning given in clause 3.1;
“PRAFAC” means the annual contnbunon to the PrOJect Research Activities .
Fund referred to in clause 25 of thls Deed
“Project Research Activities" means research relating to Viticulture and.
Oenoclegy which will be directed to and be focussed primarily on the needs of '
the viticulture and oenological industries within South Australia;

' “the. Project Research Actiw;iﬁes Fund” means the Project Research
Activities Fund esfabiished by the University. pursuant to clause 25 of this
Deed
“Project Works” means the buildings and works anid other improvements
requn'ed to be undertaken on the Land by the Concept Plan;

“Research Activities” means when used coHec‘aver Project Research
Activities and University Research Activities;

“th_e Sale Contract” means the Contract for Sale and Purchase of the whole or
portion of the Land described in subclause 15.2.5; '
“State” means the Crown in the right of the State of South Aﬁétralia; ‘
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“State’s Representatiilze” means the Premier for the time being of the State of
South Australia or such other person nominated by the Premier in writing as
the State’s Representative; _
“Statutory Corporation” means a body corporate which is an instrumentality
of the Crown in the right of the State of South Australia, and is su‘éject to
control and direction by its Minister;
“Term” means the period commencing on the date of this Deed and continuing
until this Deed is terminated pursuant to this Deed;
“University” means the Umversxty of Adelaide and 1ts successors and assigns
to the extent penmtted by clause 17; '
“Umve_rsny.Research Activities” means the reéearch activities described and
' déﬁned in_ clause 8.3; o
; “the Umtvérsiiy’s Representative” means the Vice Chancellor of the
: Ux;iversity or such other person norﬁinated by Vice Chancellor in_ writing as the
University’s Representative;
“Vineyards” means the vineyards to be established i)ursuanf to clause 7.1 of
this Deed;
“Vmeyard Land” means the land identified as such in the Concept Plan, and
on which the Vineyards are to be established;
“Vision” means the vision for and principles to guide the development of the
Land as contained in Annexure C:
“Viﬁculmre’l’ means planting, nurturing and scientific _study of vines and the
growing of grapes, primarily for commeércial purposes;
“Wine Making Facility” means the buildings and other improvements, plant
and equipment used to convert (by crushing, fermentation and other means)
| grapes into wine and for the storage of wine.

22 Interprefation

Unless expfessed‘to the céntrary: 4
221 words denoting the singular or plural pumber include the . plural
~number and the singular respectively; ‘

2.2.2 words denoting a genaer refer to all other genders;
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223
2.2.4
225

2.2.6

2.2.7

2.2.10

2.2.11

-

headings are for convenience only‘ and - shall not effect the
interpfetation of this Deed;

words denoting individuals include corporations and vice versa;

a refereﬁce to a Party, Recital, Clause, Schedule, Annexure or Plan is
a re_ference to a Party, Recital, Clause, Schedule, Annexure or Plan

of this Deed;

a reference to any act, regulation or by-law shall be deemed to

" include all amendments to them and all statutory provisions

. substituted thereafter;

the use of “or” shall be that of the inclusive “or”, i.e. meaning one,
some or all of a number of possibilities or alternatives;

an agreement on the part of or in favour of two or more persons

binds or is for the benefit of each person jointly and individually;

a reference to a matter, act or thing includes the whole event or any

part of that matter, act or thing and reference to a group of matters,

acts, thingé or persons includes each meittér, act, thing or person in

that group;

no rule of construction shall be applied in interpreting or construing

this Deed contra proferentem against a Party. or otherwise to the

disadvéntage of a Party on the basis that the party proposed or

drafted this Deed or any provision of this Deed; |

reference to a corﬁoraﬁom organisation or other body (whether or not

incorporated), but excluding the Parties, is:

(a) if that corporafibn, organisation 61' other body is repiaced by
| another corpqraf.ion, organisation or other body, then to refer

to that other corporation, organisation or other body; and

~ (b)  if that corporation, organisation or other body ceases to exist,

then to refer to the corporation, organisation or other body
which most closely or substantially fulfils the same purposes
or objects as the first mentioned corporation, organisation or

other body;
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2.2.12

2.2.13
2214

the word “including” v;rhere used is deemed to be followed by the
words “without limitation”;

‘reference to “month” means calendar month;

any consent, notice or any other thing’ which pursuant to the
provisions of this Deed is required fo be given, done or performed by
the State may properly and lawfully for the purposes of this Deed be

so given done or performed, by the State’s Representative.

3. THE PROJECT

3.1  The Project means the development of the Land- substantially 1n accordance

with the Concept Plan and the Vision, including:

3.1.1

3.1.2
3.1.3

the setting aside of the Land into areas to be used for the Approved

Purposes as shown on' the Concept Plan or as otherwise agreed in

writing by thé University and the State;

- undertaking and completing the Project Works; and

operating and using the Land and its improvements in accordance

with the Vision and to achieve the Joint Objectives.

3.2 The joint objectives for the Project are:

3.2.1

3.2.2

323

324

creating on the Land vineyards and areas for Horticulture and

General Agricultural Use, all of which are to be of high quality
(together with the necessary plant, quuipment and other
irnprowfefnents), undertaking Education “Acﬁvities and conducting
Research Activities on the Land; 7
creating a commercially successful Project which will maximise the
financial return to the ‘Um'versity; | A

to establish and maintain the Project Research Activities Fund to be
used only for the ﬁl;'théring of Project Research Activities, or such
other use as is agreed to by the State, the University and the

- F ederatioﬁ;

creating a facility which will, where practical, encourage public use
and ‘enjoyment of the Buffer Zones and Community Recreation

Areas;
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325 achieving excellence m environmental management of the Land and
the activities undertaken on the Land and in the use of water on the
Land; |

3.2.6 to include opportunities for the involvement of the Viticulture and
Oenollogical industries in the management of the Project and in the
research, education and training ‘activities undertaken there; ‘

3.2.7 to provide for the transfer (by traiﬁjn'g, and other means} on
commercial terms to the 'Viti_culture and Oenological industries the
results of the research and education undeftaj(én,' mcluding new and
innovative techniques and practices; |

3.2.8 to engage professional and nqﬁ-professional staff in the Project with
approprirate.qualiﬁcations and experience necessary to achieve the

Joint Objectives and the Vision.

3.3 In consideration of the Um'vefsity using all reasonable endeavours to achieve
the Joint Objectives the State will: .
3.3.1 make the Advance to the University upéh' the terms and subject to
A' the provisions of this Deed; and
332 indemnify the University in the terms set out in subclause 23.2. |

4. LAND PURCHASE
The Parties agree that: _
4.1  the University has or will énter inito the Contract with CSIRO to purchase the
- Land upon the terms contained in the Contract; |

4’.2‘ the University shall comply with its obligations to settle as required by the
Coﬁtract; | | | ‘

4.3  to assist the University in the purchase of the Land under the Contract, the
State has égreed to make the Advance to the University on the terms éontained
in clause 22;

44  to assist in achieving compliance with the provisions of this Deed and in

particular to ensure the development and use of the Land in accordance with

‘the Concept Plan and the Vision and as otherwise required under this Deed:
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4.4.1 the University and the Minister shall execute the Land Management
Agreement prior to settlement on the Contract; and '
4.4.2 the University shall ensure that fhe Land Management Agreement
and all mstruments and. documents necessary to apply to the
Reglstrar—General to note the Land Management Agreement agamst
the relevant title are prepared in registrable form and lodged with the
Registrar—GeneraI in_ such order as to ensure that the Land
Management Agreement is the first document to be reglstered after
the memorandum of transfer in the senes of documents to be
registered at or immediately after settlement on the Contract and in
‘ pﬁority to all subseqnenﬂy' registered documents affecting the

Land; and |
443 the University’ will promiatly comply with any requisitions of the
Registrar-General and e:;ecute such documents and do such things as
may be reasonably'required to ensure that the Land Management

Agreement is registered in the priority referred to in subclause 4.4.2.

5. VISION AND CONCEPT PLAN -

51 Immediately after settlement on the Contract, the University shall, unless it has
 already done S0, comunence preparation of the Concept Plan Whlch must
generally adopt the principles set out in the Vision. |
52  The Concept Plan shall compnse '
5.2.1 a plan identifying the Vmeyard Land and the Balance Land and
indicating the portions of the Land to be set aside for the various
Approved Purposes; _ '

52.2 a description and drawings of the proposed Project Works including
the removal of any existing buildings and other improvements, and
the construction of any new buildings or other improvements to be
undertaken for the purpose of the Vineyards and the Axncillary
Projeets;
52.3°  a description of any dams and bores to be constructed and their

s location on the Land;
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5.2.4 a ‘description of any 'alferation to existing water coufses, and
construction of new water courses on the Land;
5.2.5 . adescription of any existing vegetation to be removed and any new
vegetation to be planted, identifying plant types and locations on the
Land; | | |
5.2.6 the anticipated dates of commencement and completion of the works
referred to in clauses 5.2.1 to 5.2.5 {inclusive); |
527 the Initial Business Plan which will amongst other things provide
details of the kind specxﬁed in subclauses 21. 3.4 and 21.3. 7;
5.2.8 details of the persons with whom the University has consulted in the
preparation of the Concept Plan;
5.2.9 the scope and contents of the accounts to be provided to the State and -
the Federation pursuant to subclause 12.4. |
53  The University shall submit the Concept Plan to the State within:
5 31 ~ six months of settlement on the Contract; or .
532 such other time-as the State shall consent to in writing.
5.4  The University must, in the course of preparing the'Concépt Plan consult with
representatives of: ' |
54.1 thé State;
542 the Mé.rion City Council;
543  the Federation, |
and such other persons, consultants and contractors as the University shall
. think fit in the preparation of the Concept Plan. ‘
5.5 Upon receipt of the Concept Plan, the State will within three months do one of
 thefollowing: | | |
5.5.1 consent to the Concept Plan; or
55.2 consent to tﬁe Concept Plan conditional upon the implementation of
changes specified by the State; or
553 refuse consent to the Concept Plan.
56  The State will only withhold consent or require changes to the Concept Plan if

the State is of the reasonable ‘opinion that:
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5;6.1 the Concept Plan does not set“asioe sufficient portions of the Land
' for such of the Apprm'rled Purposes as is identified in the -Concept
" Plan; or ‘ | |
5.6.2 the Concept Plan does not adeciuately seek to accommodate and
 achieve the Joiot Objectives; or '
5.6.3 thefe has been medequate consultation; or
5.6.4 the Initial Business Plan is inadeguate or unlikely to achie{re a
reasonable ¢ommercial return; or
: 5'.6‘5 ,t'he Concept pian does not sufﬁciehﬂy adopt the Vision.
The University may submif more .than'one_Concept Plan within the period of
twenty (20) months after settlement on the Contract with the intent of obtaining
fhe consent of the State under clause 5.5 and such other consents or approvals
as may beéequire’d under clause 5.7. |
5.7  Ifthe State; |
5.7.1 - grants consent under subclause 5.5.1;0r
572 - grants consent under subclause 5.5.2 upoh'ﬂ-le condition that the
changes »speeiﬁed by the State shall be implemented by the
lUniversity, and the University agrees in writing to the specified
changes being implemented as part of- the Concept P]an and
mcoxporates such specified changes into the Concept Plan, _
then the University shall proceed to develop the Land substantially in
accordance with the Concept Plan. The University shall then promptly seek
such other approvals (including those required under the Development Act
1993 and Water Resources Act 1997) as shall be required to implement the |
Concept Plan. | ‘ '
5.8 Ifin seeking the. Tnecessary approvals from the “relevant authority” (as those
words are defined in the Development Act 1993) 1o carry out the Project Works
and to use the Land as contemplated by the Concept Plan, the relevant authority
requires any matetial changes to the- Concept Plan, the University must seek the
approval of the State before agreeing to those material changes
59  The State will not Wfthhold approval to the ohanges referred to in clause 5.8, if

in the reasonable opinion of the State, that after the changes are nnplemented

GA\COMPURHOCURHO0S7B - GLENTHORNE FARM (C30449).DOC:JECOL ) 24 May 2001



Page 14 of 51

the Concept Plan will remain generally in aecordance with the Concept Plan
approved by the State under clause 5.7 and that the changes sought should still
enable the University to achieve the Joint Objectives. |
5.10 The 'University must not commence any Project Works or undertake
“development” (as that expression is defined in the Development Act, 1993)
until the required approvals have been obtained for those works. |
5.11 The cost of undertaking the matters referred to in clauses 5.1 - 5.8 inclusive
 shall be borzie by the University. |
5.12 During the period. 1cl)efox-'e the University has the aeprovals and consents
required to commence the'Projeef, the University may continue to lease or
licence the Land or any portion of it or, to the extent permitted by law, grant
new leases or Hcences of the Land or any portions of it for General Agricultural
Use or such other uses approved of in writing by the State, but the net preceeds
from any such lease or licence must be esed:
5.12.1  first, towards maintaining the Land in prime condition, and -
5122 secondly, towards the Project Research Activities, and
5.12.3 thirdly,' ae regards any surplus net proceeds the samne shall be applied
as the State, the University and the F ederation agree, or failing
agreement as the Committee determines. | ‘ |
5.13  The University will keep the necessary records to substantiate corepliance with
the University’s obligation pursuant to subclause 5.12, and Will upon demand
by the State'produce.. the records within fourteen (14) days after such demand
is made. | _
514 If at the expiration of two years from the settlement on the Contract the
| University has been unable to: ' '
5.141  secure the consent of the State as required under clauses 5.5.1 or
| 552;0r |
5142  secure the necessary approvals and consents required from the
appropriate authorities (including such approvals and consents
required under the Development Act 1993 and the Water Resources
Act 1997) to.implement the Project; or
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 5.143  secure suitable water supplies‘ in sufficient quantities for the
development and nurturing of the Vineyards on the Vineyard Land
and for the Ancﬂlary Pro_;ects on the Balance Land;
the Umvers1ty rmiust then by written offer served on the State In accordance
with clause 30 promptly offer to sell the Land to the nominated Munster fora
. purchase price of one dollar ($1 00), which offer will contain the terms set out
in clause 15.4 except that the purchase price shall be the amount of one dollar
($1.00) and the offer shall remain open and. capable of acceptance by the State
- fora penod of two (2) months aﬁer the State receives the offer.

6. DEVELOPMENT OF LAND

6.1 ,If the necessary consents and approvals have been obta_lned under clanses 5.7
and 5. 8 the Umvermty shall develop the Land in accordance with the
Concept Plan.

6.2 As soon as reasonably possible after’ obtaininig the necessary ar;prova.ls and
consents (including those required under the Develo.pm'ent Act 1993 and the
Water Resources Act 1997) the Umvers1ty shall commence and continue Wlth
‘the development using all reasonable diligence until completion.

6.3  The development of the Land shall be undertaken in an orderly and prudent
manner at the Umverszty s cost. ‘ ‘

6.4  All materials used in the Pro;ect Works (unless othermse agreed to by the
State) shall be of reasonable quality and fit for the purpose for which they are
to be used, and the University shaIl use its best endeavours to ensure that all

‘work (including the standards of workmanship) shall:
64.1  be of good and workmanlike standard; A
6.4.2 comply with the relevant standards of the Standards Association of
 Australia or such other standards required by the “relevant authonty’ ’
(as those words are defined in the Development Act 1993);
6.43  befitinall respects for their intended purpose; and
| 6.4.4 be consistent with and appropriate to the nature and character of that

. part of the Project Works.

o,
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6.5 It is acknowledged by the Parties that development of the Land in accordance
| with the Concept Plan and the undertaking of the Project Works may take
several years to complete. | -
6.6  If the University waxnts to vary the Concept Plan Within't'he first ten (10) years
after approval is given to proceed under subclauses 5.7.1 or 5.7.2, whereby:
6.6.1 the Project Works to be undertaken will be substantially varied; or
6.6.2 the time for completion of any stage of the Concept Plan or any
major works to be undertaken shall be materially changed; or
6.6.3 the size or number or location of areas on the iand to be used for any
of the Approved Purposes shall be substantially changed; or '
6.6.4  there is to be the introduction of new uses to which the Land is to be
put or ceﬁsatipn of any of the Approved Purposes described in the
_ 'Condept Plan, =
then the University must provide full particulars of the proposed variations in
writing to the State. The University must not implement the variations without
first obtaining the written consent of the State which will not be unreasonably
withheld if -as a result of so varying the Concept Plan the principles of the
Vision and the Joint Objectives will still be substantially complied with. '
6.7  If the State approves a variation under clause 6.6, the approval may be on
- conditions, including a condition that the relé,vant authority (as defined under
. the Development Act 1993) also consent.
6.8  If as part of the develdpment or the Project Works any exiéting bulding of
| other improlvements are either demolished or removed (whether by the
University or by CSIRO pqrsuai)t to its obligations under the Contract) or
renovated or altered, the demolition, removal, renovatiox_i or alteration will take
into account the content of the Building Register of Installed Asbestos for the
| improvements on the Land and prépared by Sinclair Knight Mertz dated June
1999-and the Site Remediation Report also prepared by Sinclair Knight Mertz
and dated July 1999. The University shall ensure that either its contractors or
CSIRO (if undeﬁaldng work pursuant to its obligations under the Contract)
take appropriate precéutions, compiy with any relevant legislation and in

particular to comply with any requirements of the Occupational Health Safgty
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and Welfare Act 1986 and Regulations and the Environmental Protection Act
1993 and ReguIat1ons in undertaking any works on the Land.

6.9  The University covenants with the other Parties that any development of the
Land shall be:
6.9.1 substantlally 1n accordance with the Concept Plan and the V1310n or
6.9.2 as agreed in Wntmg by the State. ’

6.10 The University will use its best endeavours to implement the Proleet in an -

' efficient and tlmely manner. , )

6.11 The University covenants with the other Parties that it will use its best
endeavours to achieve the Visioxt within ten (10) years of the date of this Deed.

6.12 The State and the Federation will cooperate with the University and provide
such timely assistance as is reasonable in the etreumstances and within the
authonty of that party to provide to assist the Umversﬂ“y to achieve the Vision

in the manner contemplated by this Deed.

7. THE VINEYARDS

7.1 The Parties agree that the 'University or other persons selected by the

- University will, subject to obtaining the consents and approvals referred to in

clauses 5.7 and 5.8, establish the vineyards of a type and in the locations
spemﬁed by the Concept Plan. _ _

7.2 Any . person engaged under clause 7.1 ehail be suitably qualified and
experienced in Viticulture and the estaBlishment of new vineyards.

7.3 The University may at ifs election by written agreement (including by lease or

Licence) pass the possession (exclusive or non-exclusive) of the Vineyard Land
to any person suitably qualified and expenenced in Viticultire for the purpose
-of either estabhshmg and/or mauagmg or controﬂlng the Vineyards or any
portion of them on a day to day basis. Such arrangements will not relieve the
Umvers1ty of the responsibility for the management and care of the Vineyards
to achieve the Joint Objectives and the Vision.

74 It is contemplated by the Parties that while some of the Vineyards estab_lished
may remain in ltl‘le control and. management of the University, much of the

Vineyards will be managed by others.
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7.5  Any wriften agreement passing possession, establishment, control and
managefnent of any part of the Vineyards to others shall have regard to the
need to provide high standard managernrent‘ and care of that part of the
Vineyards, and where necessary to provide access to that pm{ of the Vineyards
for the Universify ‘and its agents for the purposgé of undertaking research,

education and training activities.

8. WINE MAKING FACILITY AND RESEARCH ACTIVITIES

- 8.1 | The Parties agree that the University may establish and operate a high standard
© Wine Making Facility on the Land in accordance with the Vision and for the

purpose of achieving the Joint Objectives. | ‘ o

82 If a Wine Making Facﬂitf is established on the Land, the University or other
suitably qualified and eXpenenced persons engaged by the Umver31ty shall
operate the Wine Makmg Facility and its plant and eqmpment '

8.3 The Umvers1ty may conduct‘ on the Land, resea:f‘ch into Viticulture and
Oenology and the Parties agree that the University may also conduct other
research on the Laﬁd in connecton with agriwltufe, science and enginéering
including: |
83.1  Horticulture;
8.3.2 General Agricultural Use;
8.3.3 .‘c'omrﬁe"réialisatidn of agricultural and plant products

" and such other research: activities either telatir;g to the Approved Purposes or
otherwise as approved %y thé_ State after consultation with the Committee
. (toécther and individually called the “University Research Acﬁvities”).
8.4  The Unjversity ﬁay for the purposes of the University Research Activities:
' 84.1 establish a research facility on the Land; or | | ‘
8.4.2 carry out the research in conjunction with a research facility not
situated on the Land,

provided that any research facility situated on the Land is controlled by the
University, or is otherwise approved of By the Committee.

8.5  Insofar as the University Research Activities comprise Project Research

! Activities the University covenants that the research undertaken shall:
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851  beofa high standard;
. 852 be focused on the needs of the relevant industry (Whether Viticultore,
| Oenology or otherwise) within South Australia;-
8.5.3 be repoﬁed on to the Committee; and
854 before commencement, have the respective rights of the parties to the
ownership of the research records and any outcomes of the research

documented in writing.

9. GENERAL AGRICULTURAL USE AND HORTICULTURE

9.1  The Parties agree that the Concept Plan shall set aside portions of the Balance
* Land for General Agricultural Use and Horticulture (in th15 clause 9 only caﬂed

the “Uses”).
9.2 The University may by written agreement (including leases and licences) pass

possession (exclusive or non—exelusive) to other pefsons to manage and control
the portions of the Balance Land set aside for the Uses.

9.3 Any Wntten agreement passing possession contro! and management to others
under clause 9.2 shall have regard to the need to prowde high standard
management and care of those portlons of the Balance Land, and ‘where
necessary to preserve access for the University and its agents to undertake

research education and u'alnmg activities,

10. EDUCATION ACTMTIES

10;1 The University may prepare and undertake educatlon and traxmng, research,
and research training programs, either alone or in conjunction with others,
concerning Viticulture, Oenology and the other Approved Purposes on the
Land (the “Education Actlvxtxes”) ‘

. 10.2  The Education Ae’amtxes undertaken by the Umvers1ty under clause 10 1 will
be reported to the Committee.

10.3 'I'he University may prepare and undertake the Education Activities referred to
in subclause 10.1 either i In an education facility established on the Land or in

conjunction Wlth others at an education facility not situated on the Land,
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provided that any such education facﬂity situated on the Land must be
controlled by the University, must be of a high standard, and must be focused

- on the needs of the relevant industry in South Australia.

1. GLENTHORNE RESEARCH COMMITTEE

11.1 The Parties agree that as part of the Project there shall be established the
“Glenthorne Research Committee” (“the Committee™).
11.2 The members of the Committee shall be: _
° the Chief Executive of the Department of the Premier and Cabinet of
the State, |
® the Vice Chancellor of the University,
° ‘ the Deputy Vice Chanqellor (Researéh) of the University,

. the Director of the Australian Wine Research Institute,
® the Chief Executive of the Grape and Wine Research and Development
Corporation, ‘

® the President of the South Australian Winé and Brandy Producers
Association Inc.

113 " The Chief Executive of the Department of the Premier and Cabinet of the State
or his alternate shﬂl preside at all meetings of the Committee and shall have
both a deliberative and casting vote in respect of all business of the Cq.mmittee.l

11.4 Any member of the Committee may, fom time to time, appoint any person
who is approved b}lr the majority of the members of the Committee to be an
alternate or substitute member of the Committee to act in bis/her place at any
meeting of the Committee at which he/she is unable to be present. The

' appointee, ﬁvhilst he/she holds office as an alternate Commuttee member, shall
be entitled to notice of Committee meetings and fo attend and vote thereat as a -
CoMﬁee member and to exercise all the i)owers of the jappointor in his/her

" place. An appointment of an alte;ﬁate may be revoked at any time by either the
appointor or by a majority of the otﬁer members of the Committee. .

11.5 If during the continuance of the Project any of the Australian Wine Researcjrl

Institute, the Grape and Wine Research and Development Corporation or the

! South Australian Wine and Bi-andy Producers Association Inc shall cease to
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exist then the State’s Representative after consultation with the University’s
Representative shall nominate the Committes member to be subsututed for the
member representing the organisation which has ceased to exist.

11.6 Subject to the other provisions of this clause 11, the Committee shall meet
together for the dzsPatch of business and otherwise regulate Comrmttee |
meetings as the members of the Committee shall think fit. '

11.7  The functions of the Committee shall be: |
11.7.1 to receive, consider (as Confidential Inforrnarion) and approve the

University’s Business Plan (with the exception of the “Initial
. Business Plan”) for each year of the Project; |
11.7.2  to receive and consider as Confidential Information a written anhual
report from the Um'versitjr (which report will include:
. . a copy of the annual accounts of the Project as contemplated

by, subclause 12.4,

e progress towards achieving the Vision,

® achievements for the year measured egainst the Business Plan
for the year, ' '

° areport on research undertaken dunng the year);

11.7.3 ‘to call for and approve proposals from the University and the
- Federation for the undertaking of Project Research Activities;

11.7.4 . to consider and approve proposals by either the University or the
Federation (on behalf of the wine industry), whether or not 'received
in xesponse to-a call made as conteinplated by clause 11.7.3, for the
application of moneys from the Project Research Activities Fund,
and monitor 'the application of such moneys as may, have been

_ B approved; . |
. 11.7.5 such other function or functions as may be conferred on the
| Committee either by this Deed or by subsequent agreement between
the State and the University. '
11.8 The Comrmttee shall deal with all requests from the Umvers1ty fo approve any
Business Plan within two (2) calendar months after recerwng such Business

Plan for approval.
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11.9  The Committee shall 'when approving any proposal pursuant to either subclause
11.7.3 or 11.7.4. specify the terms and conditions‘ on Whieh cach Project
Research Activities is to be undenaken (including, but not limited to
intellectual property rights and financial reporting obligations).. l

11.10 The Committee shall have such powers as the State, the University and the
Federation may from time to time agree (including the power to co-opt further
members as reasonably required) and shall provide a written report to the State,

the Un1vers1ty and the Federation at least annually durmg the PI'O_]CCt

12. INCOME OF THE LAND

121 IThe Parties aéree that whilst the University in its discretion may by lease,
licence and other a;:rangements allow other persens to use, op&ate or manage
~ portions of the Land or any of the mmprovements, plant and equipment situated
on the Land (for the purposes of this clause 12 only called “the Third Party
Arrangements™), it is the intention of . the Parues ‘that the Third Party
Arrangements shall be entered into on a comerc1a1 basis.
12.2  The Parties anticipate income wﬁl be received by the Project from a variety of
- sources, inciuding but not limited to:
12.2.1  the PRAFAC (whether derived from Third Party Arrangements or
othermse) |
12.2,2  the Third Party Arrangements a.llowmg use of portions of the Land,
plant equipment and improvements;
1223  the Third Party, Arrangenlents concerning the sharing of produce
| (including grapes) produced from the Land by other persons;
1224  produce (including grapes) produced by the University from the
Land with or without the involvement of other persons;
12.25  donations and gifts given to further the aims of the Ancillary Projects
or any of the Joint Objectives,
but excluding any 1ncorne derived either ﬁ'om any Research Activities or from
any Education Actwmes expressly approved in writing by or on behalf of the

- State.
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123 The Uﬁiv’ersity agrees that all inéome generated in.the manner contemplated
under clause 12.2 (the "Land Income™) shall be used as follows:
12-3.1- the Land Income gene_rafed from the establishment, .management and
| operatioh of the Vineyards will be applied to the Project _Rés:arch :
. Activities Fund to the extént necessary to make each PRAFAC; and
1232 the Land Income generated from the Anc':illarjz Projects shall be
| .applied:
(a) firstly, to meet operating costs, including but not limited to:
) the reasonable administrative ‘costs 6f establishing,
managing and operating the activities of the Ancillary
Projects conducted on the Balance Land; _
(il  the amortisation and depreciation of plant, equipment
and all infrastructure costs incurred in the Ancillary

Projects (calculated at rates acceptable for income tax

purposes);
(b)  secondly, on account of reasbnablé capitﬁ expenditure on the

Balance Land (such capital expenditure to be in accordance -

with a schedule of proposed capitai projects approved from

~ time to time by the Coﬁ;mitte‘é); and

(¢) the Balance to fund research projects of any kind proposed by

| '1 the University (whether or not relating to the Project) and

approved in ‘writing by fhe State, such approvaf nof to be

- unreasonably withheld or delayed. |

124 The Umversny shall - during the PrOJect 'keep and maintain complete and-
separate financial records and accounts relating to the Project and shall by the

first day of Apn'l in each ‘caIendar year or by such other date agreed ui:‘on in
writing by the State, the Umverszty and the F ederatlon prov1de to the State, the
Federation and the Committee a full set of accounts relating to the PmJect for

the financial year concludmg‘ on the 31st day of December in the previous

calendar year. The accounts are to be included with the Businesé Plan.
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12.5 Without limiting the generality of subclause 12.4 the parties acknowlédge that
the financial records and- accounts to be maintained by the University shall
include:

12.5.1  Land Income and the ekpenditure.of Laﬁd Income .
12.5.2  -income and expenditure of the  Project Research Activities Fund, and
12.5.3  expenditure relatmg to the Bala.uce Land.. _

12.6 The preparation of the accounts and financial records for the PrOJect shall adopt
appropriate Australian Accounting Standards_applymg for the time bemg, and
the scope and content of the accounts provided to the Sfate, the Federation and
the Committee pursuant to sul;qlause 12.4 shall be as set out in the
Conce;.)t Plan.

12.7 The UﬁiVﬁrsity will from tirﬁe to time during the Project, if requested in writing
by the Committee, procure an audit review of such financial records and
accounts to the extent that they relat‘é to the Project, such audit review to be
conducted by an independent registered auditor with not less than‘ﬁve years
experience as an auditor nominated by the University and approved by the
Committee. The cost of any such audit review shall be mét from the Project

* Research Activities Fund. _

12.8 'If there shall be any dispute between the State, the University and the
Federation conceming this clause 12 the matter shall be determined by an
independent chartered accou_ntantseiected by the then President of the Institute
of Chartered Accountants (Soﬁth Australian Division) upon the request of any .
of the State, the University and the Federation in writing, the independent
chartered accountant being of naot less than five (5) years experience. The costs
of the independent chartered accountant shall be bbme equally by the State, the

~ University and the Federatidn. and the independent chartered accountant shall
act as an expert and not as an arbitrator. The determmatlon of the mdependent
| chartered accountant shall be ﬁnal and binding on the State, the University and
the Federation.
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13. ACCESS TO LAND

13.1  Upon any of the State, the Minister or the Federation giving reaecnab]e notice
in writing to the Umver51ty the University will permit the State, the Minister
and the Federatlon to come on to the Land and view the Land and the use to
which the Land has been put and the act1v1t1es being conducted there.

132 For the purposes of clause 13.1: ‘ -

13.2.1  the State, the Minister and the. Federation when coming on and
Viewing‘ the Land Wﬂl comply tvith the reasonable requirements of
the University and/or any lessee, tenant or licensee of any portion of
the Land; )

1322 reasonable notice means a peried of not less than three 3 |

,Busmess Days.

14.  CONTINUING THE VISION -

14.1 The Parties ant1c:1pate the matters to be undertaken pursuant to the Concept
Plan and the Vision will have been achieved within ten (10) years of the date of
this Deed. .

14.2 The Parties agree that .whﬂe the University shall continue to develop and use
the Land in accordance with the Vision, the passage - ‘of time may require
variation to the Vision and the use to which the Land is put and further
developed

143 On 1 January 2010 and thereafier at intervals of ten (10) calendar years, the
State, the Umver31ty and the Federation shall review and if agreed, vary:
14.3.1  the Vision for the Land; and |
14.32  the intended future use or development of the Land.

15. RESTRAINT ON DISPOSAL OF LAND |

15.1 The University agrees with the State that for as long as the University is the
proprietor of the estate.in fee simple of the Land or any portion of it, unless the

prior written consent of the State has been obtained, the University must not:

r
B
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15.1.1

15.1.2

15.1.3

Sell or otherwise transfer or dispose of the estate in fee sizple in the
'.whole or any portion of the Land to another person other than the
State, the nominated Minister or the Minuster; or

Entér in to any lease, licence or other arrangement under which
exclusive or non exclusive possession of the Laﬁd or any portion of
it is passed to another person unless it is for any of the Approved
Purposes in conjunction with the Prdjéct. Noﬂﬁng in this subclause
15.1.2 prevents the continued use of the Land or portions of it by
persons who at thé date of this Deed have a riéht to use the Land or a

portion of it through an existing and continuing lease, licence or

other arrangement; or

permit any circurnstances to arise in respect of a mortgage permitted

by clause 17 of this Deed (whether such circumstance is an

| unremedied default or otherwise) whereby the mortgégee may be

entitled either to enter into possession of the Land or to effect power

of sale pursuant to such mortgage.

15.2 At settlement on the Contract, the University irrevocably offers to sell to the

nominated Minister the whole or portion of the Land which offer may be

accepted by written notice given by either the State or the nominated Minister

to the University within three (3) months after any of the following

circumstances having arisen:

15.2.1

15.2.2

15.2.3

152.4

If the University offers to sell or otherwise transfer or dispose of the
estate in fee simple in the whole or any poftion- of the Land to

another person other than the State or the nominated Minister;

'If the University receives an offer to purchase or otherwise transfer

or dispose of the estate in fee simple in the whole or any portion of

' the Land from another person other than the State or the nominated

Minister, which offer, the University determines to accept unless the
nominéted Minister aécepts the Trrevocable Sale Offer.

if any of the circumstances described in subclauses 15;1 2and 15.1.3
ocecur withoﬁt the i)l'iOI' written consent of the State; -

if the circumstances described in subclause 15 .3.7(b) occur; or
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15.2.5

if the circumstances described in subclause 16.3.2(a) oceur.

The terms of the Contract of Sale and Purchase of the whole or portion of the

Land, as the case may be arising as a result of the acceptance by the nommated

Minister of the Irrevocable Sale Offer shell be as set out in subclause 15.4.

15.3 . If at any time after settlement on the Contract, the University wishes to sell or

 transfer its legal or beneficial estate and interest in the Land or any portion of it

toa person who is not the State or the nominated Minister:

15.3.1

15.3.2

1533

15.3.4

15.3.5

15.3.6

15.3.7.

the Un1ver31ty must consult the Committee and submit full details in

writing to-the State of the proposed sale or transfer (in this clause 15

only called the “proposed sale™);

the University must submit to the State details in‘-Writing of any
recommendation of the Committee in respect of the proposed sale;

the State will respond in writing within two (2) months of receipt of
the deteuls referred to in subclauses 15.3.1 and 15.3.2 as to whether
the State consents to the proposed sale (and any consent may be
given on conditions) and if the State does not respond within the two

(2) months the State will be deemed to have refused consent;

" if the State consents, with or without condltzons the Umversnty may

proceed with the proposed sale but only on the terms proposed in

subclause 15.3.1 and if conditions have been prescribed by the State

. the University must also comply with those conditions if it proceeds

with the proposed sale:

If in its written tesponse the State refuses consent, it shall in such

response state its reasons for such refusal;

If-the State does mot consent l(whether by express refusal in its
written response or bj reason of its deemed refusal), the State’s -
Representative and the Univereity’s Representative shall thereupon
consult fof the purpose of attempting to reach agreement as to
whether, and if eo how, the Unijversity may deal with the land, the
subject of the proposed sale; h

Ifasa result_of the consultation referred to in clause 15.3.6:
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() agreement is reached as to how the land, the subject of the
proposed sale, may be deait with, then the Uﬁi?ersity shall
deal with that land in the terms of such agreement; -

(®)  »no agreement is reachied as to how the land the subject of the

| proposed sale may be dealt with within six (6) months after
either the State responds refusing consent or is deemed to

| hav'e refused eonsent, tlaen the nominated Minister will
thereupon by written notice to the University accept ‘the
Irrevocable Sale Offer in respect of the Land or so much of it
as the'Um'verﬁty is then the proprietor of the estate in fee
simple (in this clause 15 only. called “the Sale Land”) on the
: terms set out in-clause 15 4)

154 The terms of the Sale Contract for the Sale Land shall be:
15.4.1  subject to clause 15.4.3, the Sale Contract shall be on the terms and
conditions of the then standard form of Contract of Sale and

Purchase published by the Law Society .of South Australia -

Incorperated or such other forrn of contract agreed upon by the State

-and the Umvers1ty

15.4.2  settlement under the Sale Contract shall be two (2) months after the
.date the nom'mated Minister accepts the Irrevocable Sale Offer in
writing and the Purchase Price shall be the amount agreed upon or

_ deterrmned pursuant to clause 15.5; and | .

1543  the coming into force and effect of the SaIe Contract shall be subject
to the University obtaxmng at its cost {within two (2) months after
the date .the nominated Minister accepts the Irrevocable Sale Cffer)
any and all statutory approvals required for the sale, alienation and
transfer of the Sale Land by the University to the noxmnated Minister
pursuant to the Sale Contract which statutory approvals the

University shall use its best endeavours to obtain.

15.5 The University and the nominated Minister shall negotiate to see if they can
agree upon a purchase price which, subject to clause 15.6 or as otherwise

agreed by the University and the nominated Minister, shall bé the then value of
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the improvements on the Sale Land. If agreement is not reached within one.(l}
month after the ecceptance by the nominated Minister of the Irrevocable Sale
Offer, then either the University or the nommated Minister shall request in
writing that the then Pre31dent of the Australian Property Institute (S.A.

- Division) appomt a valuer of not less than five (5) years expemence in making
like valuations to determine the price by valuing the i improvements, such valuer
acting as an expert and not as an arbitrator. The determination of the valuer
shall be conclusive and binding oz the University and the nominated Minister.

" The costs of the Valuer shall be bome equally by the nommated Mipister and
the University. .

15.6 If there is a sale of the Sale Land to the nominated Minjster pursuanf to ciause
15.4 Within five (5) years after settlement on the Contract, the purchase price
_shall exclude the value of the i nnprovements 51tuated on the Land at settlement
| on the Contract. | | ' |
157 If havmg received a notice pursuant to subclause 15.3 of the proposed sale to a
person not being the State or the nominated Minister and the State consents to
suoh sale: . |
15.7.1  the State shau receive the‘St‘ate’s share of the proceeds of that sale as
specified in clause 15.8 and the sum shall be pald to the State at
| settlement on that sale; and _
1572 if the proposed sale is only for portion of the Land, the balance of the
Land of which the University remains the proprietor of an estate in
fee simple shall be subject to the provisions‘ of this clause 15 and the
University shall mmake a further Irrevocable Sale Offer .to‘ the
nominated Minister to enter into a Sale Contract in respect of the
balance of the Land upon the terms and at a price as set out in -
" clauses 15.4 and 15.5. |
15.8  The State’s share of the proceeds of sale shall be:
15.8.1  if the whole of the Land comprises the Sale Land which is the
subject of the Sale, the amount specified in clause 15.9; and
15.8.2  if only pomon of the Land comprises the Sale Land which is the

subject of the Sale, the amount specified in clause 15.10.
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15.9 Where this ‘clause 15.9 applies, the amount to be paid to the State shall be the
greater of: | |

15.9.1 . the sum of $7,000,000.00;

15.9.2 " the sum being the unixﬁproved value of the Sale Land and in the
event of a dispute between the State and the University as to the
value, it shall be determined by an independent valuer appointed in
the manner prescribed in clatise 15.5 but on the basis that references
in that élauée t@ “ nominated Minister” were references to “State”;
and

1593  the sum calonlated by using the following formula:

S = $7,000,000.00 X PCPI
' \ . ‘OCPI

s means the sum to be paid to the State.
- PCPI means the Consumer Price Index last published before the
_ date of settlement under the Sale Contract.
OCPI  means the Consumer Price Index last published before the
date of the Contract.
15.10 Where this clause 15.10 applies, the amount to be paid to the State shall be the
great?r of: |
15.10.1 the sum being the unirhproved value of the Sale Land, and in the
event of a dispute between the State and the tIniversi_ty ‘as to the
value, it shall _Be determined by an indepe,mient valuer appointed in
the manner prescribed in clause 15.5 but on the basis that references
in that clause to‘ “nominated Minister” were ‘references to
“State”; and | o . '

15102 the sum calculated in accordance with the following formula:

S = cv X ALS
.ASL
Where:
S means the sum to be paid to the State
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CV  means the greater of:
(@ the sum of $7,000,000.00; and

(b) the sum calculated in accordance With‘ the f01101V'i1ig
| formula: o
$7,000,000.00 X PCPI
OCPI
PCPI means the Consumer Prilce Index last published before
| settlernent on the Sale Contract. _ |
OCPI means the Consumér Price Index last published before the

date of the Contract.

ALS means the area (in square inetres) of the land which is the
subject of the sale.
ASL means the area (in square metres) of the Land, whether or

not the University is the proprietor of the estate in fee

simple of all of the Land at the date of the Sale Contract.

16. NON APPROVED USE OF LAND

16.1 If at any time after settlement on the Clontra‘ct:
| 16.1.1 . the University ceases to use ﬁe whole or any portion of the Land for
Approved Purposes (m this clause 16 only called the “Non—Approved :
Purposes”)
16.1.2 - the University remains the proprietor bf the estate in fee simplé of:
(@)  the Land, where the University is usmg the Land for Non-
~ Approved Puxposes or _
(b)  that portion of the Land which the -University. is using for
Non-Approved Purposes; '
16.1.3 . the provisions of clause 15. 3do nof apply; and
16.1.4 the State has not consented to the use for Non-Approved Puxposes
" then clauses 16 2 t0 16.4 (inclusive) shall apply. _
162 16.2.1  If the circumstances set out in subclause 16.1 ax"isé the State’s

£ Representative may by written notice to the University request that
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'the Untversity confer with the Committes for the purpose of

developing ‘a proposal approved by the Committee and

recommended to the State whereby the University will operate and

use the Land and its improvements in accordance with the Vlszon
- andto achieve the Joint Objectives (“Approved Proposal”).

16.2.2  If either an Approved Proposal has not been given to the State for
consideration within thirty (30) days after service on the University
of the State Representative’s notice ;eferred to in subclause 16.2.1 or
wﬁhin forty five (45) days after the service of such notice.the State’s
Representative has not approved an Approved Proposal given to the

| State by the Committee the State’s Representative and the
: ’Univ'ersity"s Representative shall promptly. confer for the purpose of
developing a proposal acceptable to both the State and the University
Whereby the University will operate and use the Land and its
improvements in accordance with the Vision and to achieve the Joint
Objectzves : ' ' _
16.2.3  If within twenty-eight (28) days after the State’s Repfesentative and
. the University’s Representative first confer they have been unable to
develop a proposal as contemplated by subcledée 1I6..2.2 aceeptable
to both the State and the University the State’s Represeﬁtative may
by written notice to the-University'xfequire that the University ceases
to use any of the Land for Non Al'plprow'red Purpoees and .
recommences “such use for Approved Purposes within a further
period of thirty (30) days.

163 If the Uzﬁversity doee ﬁot comply with the requirements of any notice served -
lon i;s by the State’s Representative pursuant to subclause 16.2.3 within the time
therein specified then, where either the whole or portion of the Land referred to
in such notice is thereafter used for Non-Approved Purposes (such Iand in this

‘clause 16.3 being referred to as “the Non-Approved Land”) the following
provisions shall apply
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16.3.1  Subject to subclause 16.3.2 if the area of tﬁe Non-Approved Land
' comprises 20% or less (in area) of the Land, the University shall pay

to the State the greater of: | |
(a) . the sum being the unimproved value of the Noz’1~Approve.d
Land, and in the event of 2 dispute between the State and the
Univefsity- as to value, it shall be determined "by an
'mdependent valuer appointed in the manner preseribed in
clause 15.5 but on the basis that references in that clause to

“nominated Minister” were references to “State™;

(b)  asum calculated in accordance with the following formula:

S = BV X NALA
AL
Where:
S means the sum to be paid to the State.

BY  means the greater of: f
(2)  the sum of $7,000,000.00; and
(b) - the sum calculated in accordance with the
following formula: |
- $7,000,000.00 X PCPI
OCPI
PCPI means the C'onsume; Pﬁce Index last published
before the relevant portion of the Land ‘commenced
- being used for a Nox Approved Purpose.
OCPI means the Consumer Price Index as last published
before the date of the Contract.
NALA means the area of the. Non-Apiaroved Land (in
square metres). ' |
AL means the area (in square metres) of the Land
| whether or not the Untversity is the proprietor of the
estate in fee s'ﬁnple in all of the Land immediately
before the commencement of its use by the'

; - Umvers1ty for a Non Approved Purpose.

G\COMPURHOCURHEO067E - GLENTHORNE FARM (CS0449).DOCIECOL | : 24 May 2001



Page 34 0f 51

1632 Ifthe Non-Approved Land comprises eithef more than 20% {in area)
of thc Land or 20% or less (in area) of the Land if the area of the

Land as then remains in the proprietorship of the University is l20%

- or less (in area) of the Land: |

(a)  The nominated Minister may within six (6) months after the
date by which the University is required to recommence nsé |
any of the Land for Approved Purposes pursuant to a notice
given to the University pursuant to subclause 16.2.3 elect to
purchase the whole of the Land or the whole of such portion
of the Land as then remains in the proprietorship of the
University by written notice of election to purchase given to
the University, as if the Um'versity had made an Irrevocable
Sale Offer to the Minister upon the terms contained in clause
15. 4 or .

(by if the nommated Minister does not elect to so purchase such
land, the Sta,te may by written notice given to the Umversxty
pursuant to subclause 20.2 within a further period of three (3) -
months treat the continued use by the University of the Non-
Approved Land for Non-Approved Purposes as a substantial
breach of this Deed to which subclause 20.3.4 applies. .

16.3.3 If the University pays to the State the amount referred to in clause
. 16.3.1 then the University may thereafter continue to use the Non—

Approved Land for Non-Approved Purposes.

17. NO ASSIGNMENT

17.1  The University’s righis entitlemenfs remedies and obligations under and -
pursuant to this Deed are personal. Conse&jueﬁtly-,fsubjcct to clauses 17.2 and
17.3, the University shall not assign, ;transfer; convey, mortgage, charge or
otherwise deal with or encumber the University’s interests obiigations or
benefits of this Deed without the State’s prior written consent, which may be
given or withheld in the State’s absolute and unfettered discretion, and if given,

- then may be given on such conditions as the State considers appropriate.
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172 Nothing in clause 17.1 shall prevent the Umvermty from rnoz‘co'aﬂdocr the estate
in fee simple of the whole or any portion of the Land after the Land has been
conveyed to the University provided that the Land Management Agreement is

- registered on the relevant Certificate of Title in priority to such mortgage.

17.3  If the University does mortgage the whole or any portion of the Land then any
such mortgage shall be made subject to the State’s rights and the University’s
obhgatmns under this Deed and' the Mlmster s rights and the University’s
obligations under the Land Management Agreement and monies or other
beneﬁt received by the University and secured by the : mortgage shall be applied

" to the Pro;ect unless otherwise agreed to by the State in Wntmg
174 The F ederatlon s rights entitlements remedies and obligations under. and
pursuant to this Deed are personal. Consequently, the Federation shall not
assign transfer or otherwise deal with its interests obligations or benefits under
this Deed without the prior written consent of both-the State and the University
~which consent may be given or w1thhe1d in the absolute and unfettered
discretion of both the State and the University, and if given, then may be given
on such conditions as both the State and‘tbe University consider appropriate.

17.5 The rights, mterests entxtlernents remedies and oblxganons of each of the State

| (including the nominated Minister) and the Mmlster under and pursuant to this
Deed are personal Consequently, subject to clause 17.6 neither the State
(including the nominated Minister) nor the Minister shall (subject to any law to
the contrary) assign, transfer, convey, or otherwise deal with or encumber their
respective interests, entitlements, remedies or obli gations pursuant to this Deed
without the prior wntten consent of both the University and the Federatlon
which consent may be given or withheld in the absolute discretion of both the
University and the Federation, and if glven, then may be given on such

| conditions as both the University and the Federation consider appropnate
17.6 Noﬂ:ung in clause 17.5 shall prevent either the State (including the nommated
| Minister) or the Mimster from assigning or transferring its interests,
entltlements remedxes obhgatlons or benefits of t]:us Deed without such

consent: .
| 17.6.1 to a Minister of the Crown in right of the State of Soutb Australia; or
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17.6.2  to a Statutory Corporation o ‘
PROVIDED THAT if at any time duﬁng the continuance .of this Deed it is
proposed that the Statutory Corporation which for the time being holds any of
the interests entitlements, remedies, obligations or benefits of this Deed (which
- at the date of this Deed were held eitﬁer by the State or the Minister) cease to
be a Statutory Corporation THEN the State shall ensure that pﬁor to the
Statutory Corpor‘ation‘ ceasing to be a Statutory Corporation the rights,
interests, entltlements remedies, obligations or benefits of such Statutory
. Corporatlon in this Deed shall be a351gned or transferred to the State, another
State Mlmster or to another Statutory Corporation.

18. CAVEAT

18.1 The University agrees and consents to the nominated Minister registering a
caveat over the Land during the Term at the Lands Titles Registration Office
protecting the State’s rights anid interest in relation to the Irrevocable Sale Offer
pursuant to elause 15 of this Deeci. | ' |

! 18.2 The University shall net, during the Term make or aﬁempt to-make any
application for the removal of any such caveat and hereby ‘consents to. the
registration of the caveat as the nexf document after the T.and Management
Agreement in the series of documents lodged fd: registration at or shortly after

- settlement on the Coﬁtract_,-,if 0 feqﬁired by the State.

19. ‘COMMUNICATION AND MEE-TIN_GS

19.1 The Parties agree that open and reeponsive communication between them is
requlred throughout the Term to ensure the good progress and the success of
the Project. ‘

19.2 | The Parties shall each nominate 2 person to be the first point of contact
between the Parties on matters -arisiﬁg as a result of the ]jeed or the Land -
Management Agreement or the Project. The Parties shall also €ach nominate a

substitute if the person to be the first point of contact is not readily available.
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The nominations shall be provided by each Party to the others before settlement
on the Contract, or as seon as reasnnably practical thereafter
19.3  The persons nominated as the first point of contact and substitutes under clause
19.2 (in this clause 19 called “representatives”) may be varied throughout the
Project by a Party giving wntten notice to the others of the variation and of the
new contact details. The persons normnated as representatxves may also be
members of the Committee.
19.4  Any Party may at any time dunng the. continuance of the PIO_}CCt
19.4.1 = Call a meeting of the representatives to dlscuss matters which the
-Party calling the meeting considers are important with a view to-
(@)  obtaining further information or clarification;
‘(b) ' agreeing upon a course ot‘ action or conduct to be taken by
one or more of the Parties;
- (¢) reselving any disputes between the Parties; or
(dy  varying by written agreement any aspect of the PrOJect Land
Management Agreement or this Deed
19.42  Request in writing clarification or further information from. another
Party on any matter the subject. of this Deed, the Land Management
Agreement, or the Pro;ect If a Party receives a written request, the
Party receiving the request must respond within fourteen days of
recerpt of the request with reasonable particulars of the clarification

or information requested.

20. EVENTS OF DEFAULT

20.1 If:
| 20.1.1  the University ceases or formally proposes to cease to conduct the
business of Viticulture and Oenologlcal research and educatmn in
South Australia; or
20.1.2  the Umvers1ty having been in breach of the Land Management
Agreement and having falled to remedy such breach within erther-
thirty (30) days of recemng written notice of the breach from the

Minister or within such other time as is reasonable in the
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‘circumstlances and is specified in the Minister’s written notice 6f
breach, the Minister obtains a court order fof injuncﬁve or any other
appropriate form of remedy or | relief to enforce the University’s
perfonné;ncé of the provisions of the Land Managément Apgreement,
such one or more events shall also constitute a breach of this Deed. |

20.2 If a Party is in breach of this Deed (the “Defaulting Party”) then any one or
more of the other Parties (thel“Complying Party”) may serve written noticp on
the Defauiting Party requiring the Defaulting Party to remedy that breach
within thirty‘days of the ‘sen‘fice of the notice or such ot1-1e_:r reasonable time (as
specified in the notice) to be determined by the Complying Party having regard
to the nature and circumstances of the breach. .The Complymg Party must at

" the same Fime as serving written notice on the Defaulting Party provide a copy
of the notice to the other Parties who are not thelDefaulting Party.

20.3  If the Defaulting Party does not remedy the breach within the time specified in
the notice under clause 20.2, or such other time as shall be agreed by the
Parties, then the following provisions shall apply: | .
20.3.1  the Complying Party who served the notice may, but is not obliged

to, remedy any such breach and recover any costs it may incur from
the Defaultmg Party as a debt; .
20.3.2 the Complymg Party who served the notice may institute legal
proceedmgs for Injunctive or any othcr appropriate form of remedy
or relief to enforce the Defaulting Party’s performance of the
provisions of this Deed; |
20.3.3  the Complying Party who served the notice may sue the Defaulting .
Party fdr any damages the Complying Party has sustained. ~ .
2034  if the quﬁplying Party who served the notice is the Minister or the
State (including the nominated Mﬁﬁster).and the Deféulﬁng Party is
the University, the Complying Party ‘may treat the breach to be a
: ‘substantial breach whereupon the following proviéions shall apply:
(2 the Land or the whole of such portion of the Land as then

remains in the proprietorship of the University shall be
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deemed to have been sold pursuaﬁt to.clause 15.3 to a person
who is not the State or the nominated Minister,
(b)  the University shall pay to the State an amount as specified in
' subclauses 15.8'to 15.10 as the case requirés,

(c)  that amount shall be a debt due o the State immediatély.l

21.  BUSINESS PLAN

21.1  As part of the Project, the University must‘ provide; to the State, and the
Federation as Confidential Information a copy of their annual Business Plan
Within one (1) calendar month aﬂef such Businesé Plan is approved by the
Committee ) ‘

21.2 Apart from the Imtlal Busmess Plan provided as part of Concept Plan, the

following annual Busmess Plans shall be prepared on a calendar year basis and

submitted to the Committee for approval by 31 October in the year prior to the
‘year to which the Business Plan relates or at such other times as agreed to by
the State in wnhng -

21.3  The Business Plan must jJrovide details of:

21.3.1  progress made w1th the 1mplementat10n of the PrOJect (with
o particular reference to progress in the period of e1ghteer1 (18) months
endmg on 30 June in the year prior to the year to which the Business
~ Planrelates;

‘21.3.2  progress on the attainment of the Joint Objecnves (W1th particular
reference to progress in the period of eighteen (18) months endmg on
30 June in the year prior to the year to which the Busmess Plan

relates; , ‘ _
2i.3.3 the Education Activities and Project Research Activities undertaken
' in the period of eighteen (18) months ending on 30 June in the year
prior to the year to which the Business Plan relates and how thlS fits

| with the V1s1on

21.34  the proposed Education Activifies and Project Research Activities to
be undertéken in the year to which the Business Plan relates and how

this fits in with the Vision;
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214

21.5

21.3.5. mnew technologies, innovations and manég'ement practices developed
or adopted by tiae Project with particular feference to such
developments in the period of ei'ghteen (18) months ending on 30
June in the yéar prior to the year to which the Business Plan relates;

21..3.6 ' the mcome and expendlture of the Project for the period of eighteen
(1 8) months endmg on 30 June i in the year prior to the year to which
the Business Plan relates,

21.3.7  targets and objectives fc}rbthe year to which the Busiﬁess Plan relates_
including producﬁon of grapes and other f)lant products, capital
improvements and expendimré (capital and recurrent).

The Business Plan will include the audited accounts for the Ancillary Projects

for the ﬁnancial year concluding on the 31st day of December in the previous

calender year as required by subclause 12.4. ‘

At least 2 months before the annuél Busiﬁess Plan is due the University shall in

- Wntmg 1nv1te the State and the Federation to submlt proposals or matters to be

21.6

cons1dered and mcluded in the preparation of the next Busmess Plamn.

Within two (2) months after receipt of each Business Plan, the Committee must
approve, approve with specified changes being implemented or not approve the
propbsed ~ Proj ect Resea:ch Activities, Education Activities and training
programs for the next 12 months. Until approval has béen obtained, the

University cannot commence the proposed activities and programs. The

 Committee may direct the University to -make changes to the proposed

activities and programs and if so directed the University must adopt those

changes as part of the Business Plan.

22. THE ADVANCE

22.1

To assist the University in the purchase of the Land and subject to the
p_rovisions of this Deed the State agrees to prbvide to the University and the
'Umver'si'ty agrees to accept the sum of $7,000,000.00 (the “Advance”) by way
of a grant. | |
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22:2° The Untvers1ty agrees that the Advance shall only be used for the purchase of
the Land under the Contract and that the State is under no obhea’uon to provide
the Advance before settlement under the Contract.

223 If settlement does not take place under the Contract there shall be no obligation
on the State to I:trovide the Advance to the University.

224 Ifthe transfer of the estate in fee simple of the Land to the University pursuant
to the Contract has not ’oeen registered by the Registrar-General within six (6)
months after the lodging at the Lands Titles Reglstrahon Office of the
Memorandum of Transfer, the Land Management Agreement and such other
documents as shall be required to be. lodged at the same time to enabIe the
transfer to be. regmtered and the Land Management Agreement to be noted
against the relevant certificate of title as contemplated by subclause 4.4.2

: enther due to the Umver31ty s neglect, default or not usmg its best endeavours
to procure the registration of the transfer or because it has been concluswely .
demonstrated that it will be impossible by the adoptlon of any reasonable
process to register the Un1vers1ty as the proprietor of an estate in fee simple of
the Land pursuant to the Contract THEN the Advance must be repaid to the

| State formvdtlt upon written demand being made by the State to the University. )

22.5 The State shall be under no obligation to make or advance the Advance or any

| portmn of it at settlement on the Contract until the State is satisfied that:

22.5.1  the documents entered into by the University (as purchaser) and
CSIRO (as vendor) to-transfer the estate in fee simple of the Land to
the Umvers1ty, and .
22.5.2  the Land Managetnent Agreement to 'be entered into between the
Minister and the University, '
“have been properly executed, duty stamped (Where applicable) and are capable
of registration. _ .

22.6 At settlement the University will promptly lodge the documents referred to in
clause 22.4 for registration in the order of lodgement as required by clause 22.7
and, with the exception of any registration fee payable in respect of the caveat,

pay all registration fees requlred
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227 Unless the State agrees oth'erwise in writing, the University 'shall lodge for
registration at the Lands Titles Registration Office, the 'foll‘oWing documents in
the following order: | |
22.7.1  Memorandum of Transfer:

22.7.2  Land Management Agreement;

22.7.3  caveat contemplated by clause 18 (if delivered to the Um'versity at
settlement); and o

22.7.4 suéh other documents required to be lodged by the University for

registration.

23. INDEMNITIES

23.1 General Indemmity 7 A ‘

Each Party shall indemnify and hold harmiess the other Parties from and
against all Claims which may be made against any such other Party or which it
may incur or sustain to the extent arising as a result pf or from any breach or
- failure or &efault by the first 'mentioned‘ Party in the performance of any of its
Iob]igations under this Deed or anyI other deed or agreement entered into in
respect of the Project. '

232 Environmental Indemmity -
232.1  Subject to subclause 23.2.2, the State indemnifies the University

from and against:-
(2) . any actions, claims or pfoceedings {and any associated costs
. and exbenses) made or brought by any persoh-against the
University arising at any time prior to or after settlement
pursuant to the Contract from any contamination as a result of
the CSIRO’s use and occupation 'of the Land prior to such
settlement (including any costs of remediating any land other
than the Land) (Third Party Claims); and
.('b) any damages or losses (and ahy associated costs and
expenses) suffered or incurred by the University arising at
any time prior to or after settlement pursuaﬁt to the Contract

»

+ from any contamination as a result of the CSIRO’s use and
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occupation of the Land prior to such settlement (mcludmg

any costs of ‘remediating the Land) (Univer- Sity Clamz)

2322  The provisions of subclause 23.2.1 do not apply:
@ to any Third Party Cléim, to the extent caused or contributed
to by:

(i) any use of the Land by the University for a purpose
othgr thap for the purposés of the Project;

(i) any failure by the Unjveréity to remédiaté such
contamination - within a reasonable period of its
existence becommg known to the University, Where
such contanunanon is on the Land and. the Land is

-  used by the Umver51ty for the purposes of the Project;
- (b) subject to subclause 23.2.3, to any University Clalm to the
extent caused or contributed to by: _

Gy contamiﬁation,“ the existence of which has been
disclosed by the CSIRO to the ‘University in writing
prior to settlement pursuant to the Contract; or

(ii) | contamination, the existence of which has.not been
disclosed by the CSIRO to the University in writing
prior to settlement pursuant to the Contract, and the

. Umversxty Claim has arisen in connection with elther
(A}  any use of the Land by the Umversxty for a
purpose other than for the purposcs of the
Pro;ect or
(B)  any failure by the University to remediate such
| : contammatlon within a reasonable period of its
existence becoming known to the Unive:sity,
where the Land is used by the University for
‘the purposes of the Project .
2323 . Notw:[thstandmg the provisions of subclause 23.2. 2, the provisions of
- subclause 23.2.1 apply to any University Claim' for any costs
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incufred by the University in remediating the Land in the

circumstances referred to in: |

(a) subclause 23.2.2(b)(i) (where the University Ciaim has arisen
in connection with any use of the Land by the University for
the purposes of the Project); or

(b)  subclause 23.2.2(b)(A1)}{B).

24, TERMINATION

24.1  The Project shall continue until termination. -

24.2  The Project may be terminated if:

24.2.1

2422

24.2.3
24.2.4

24.2.5

by an Act of Parliament of the State, the University shall cease to

. exist or be dissolved;

by an Act of Parliament of the State, the University shall cease to
exist or be dissolyed with its assets and/or liabilifies being
transferred to a new body for the purposes of amalgamation or
restructure and that transfer has not received the prior written consent
of the State under this Deed; |

the pafties mutually agree; or

the State gives notice in writing to the other Parties where there has

" been:

(@) . a Salé of the whole of the Sale Land pursaant to Clavse 15.3
and the purchaser is eifher the nominated Minister or some
other person; or

(b) a purchase‘ by the nominated Minister of tﬁe whole of the
Laiﬁd or the whole of such portion of the Land as ‘then
remains in the propﬁetorshiﬁ of the Unifrersity pursuant to
clause 16.3.2(2); ‘

where there has been a substantial breach of this Deed. pursuaﬁt to

subclause 20.3.4.

24.3 Termination does not prejudice the rights or reme_dies of one Party against

another with respect to a breach or default under this Deed occurting prior to.

the termination,
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25.

PROJECT RESEARCH ACTIVITIES FUND

251

252

25.3

25.4

The Umver51ty will upon the State consenting to the Concept Plan establish the

Pro; ect Research Activities Fund. ‘ _

The Umversny will during the conﬁnuance of this Deed make an annual

(calendar yearly) contribution to the Pro_]ect Research Act1v1t1es Fund (“the

PRAFAC”) commencing in the calendar year in which the University first

receives income (whether from rent, management fees or otherwise howsoever)

from the Vineyards.

Unless otherwise agreed in writing by the Cormmttee the PRAFAC shalI be

paid as folIows ‘

253.1  to the extent that the establishment, management and operation of
.the ‘Vigeyards is by lease or licences from the University to a. third
party then the same proportion of the PRAFAC as the area of the
Vineyards established managed and operated by lease or licence
from the University to a third party bears to the total area of the
Vmeyards shall be paid annually by one payment on each

. anniversary of the commencement of this Deed, and '
23.3.2°  the balance of the PRAFAC shall be paid b1annually by two equal
instalments on 31 March and 30 September in each year.

The Project Research ACﬁVlthS Fund shall only be applied in meeting the cost

of any audit review requested by the Comrmttee pursuant to subclause 12.7 and

| in undertakmg Project Research Actmtles approved by the Committee in

255

25.6

carrying out its functions set out in sub—clause 11.7 of this Deed.

The first PRAFAC will be ONE HUNDRED AND NINETY NINE

THOUSAND FIVE HUNDR_ED DOLLARS ($199 500. OO) exclusive of all

taxes (including GST). ' ;

Subject to sub-clause 25.7 the PRAFAC will be reviewed annually durmg the

continuance of this Deed as follows:

(8  oneach anniversary of the first payment of the PRAF AC (each of such
| dates being an “Ad;ustment Date”) the PRAFAC for the next ensuing

year shall be determined by multiplying the PRAFAC Iaayablc 1in
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- respect of the year immediately preceding the. reievant Adjustment

Date by fhe following fraction:

X
Y
. Where: .
“XT -is the Consumer Price Index in respect of the quarter ending
- immediately preéedin‘g the relevant Adjustment Date, and
“Yr is the Consumer Price Index in respect of the quarter ending

immediately preceding the first payment of the PRAFAC or
| the date upon which the PRAFAC was Iasf varied (as the case
may be) ‘
The annual PRAFAC as so determined shall take effect on and from
the relevant Adjustment Date. -

25.7 Notwithstanding sub-clause 25.6, the PRAFAC for each year commencingona .
Five Year Adjustment Date shall be the unimprdvéd value on such Five Year
Adjustment Date of the Vine:yard Land. Such unimprovéd land value shall be
the average of two valuations of the unimproved value of such land at such
date, prepared by qualified valuers of not less than ﬁver years experience'in

‘ valuing like land, one such qualified valuer being nominated and appointed by
" the State, and the other nommated and appointed by the University. The
Umversn'y shall relmburse the State for the reasonable cost: of the valuatlon
prepared by the valuer nommated and appomted by the State. The PRAFAC so

_ determined for a year commenmng on a Five Year Adjustment Date shall not

be less than the PRAFAC for the immediately preceding year. .

26. NO PARTNERSHIP

The Parties acknowledge that it is théir specific intention not to constitute any of them
a partner agent or representative of the others of them of to create any partnership
agency or trust and this Deed shall not be construed as creating any such relationship.
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27.  TIME OF THE ESSENCE

Time shall be of the essence in the respect of any time date or period specified in this

Deed orin any notice served pursuant to thlS Deed.

28.  VARIATION

No modification variation or amendment of this Deed shall be of any force unless any
“such modlﬁcatxou variation or amendment is in writing and executed by each Party,
whether under seal or by an attorney pursuant to a power of attorney granted by the

relevant Party under seal.

29.  COSTS AND STAMP DUTY

29.1 The Partiés shall each bear their dwn costs of and incidental to the preparation
negotiation execution of tIns Deed and any. other documents prepared and
executed pursua.nt to ﬂus Deed -unless stated otherwise in those other
documents. . |

29.2  The State shall pay all duties assessed or éharged'pursuant to the Stamﬁ Duties

| Act 1923 in respect of this Deed and also the Contract and Memorandum of
Transfer from CSIRO to the Umvers1ty to give effect o the Contract.

30. NOTICES

30.1 A notice to a Party must be in writing and must be served in one of the

following ways: .

30.1.1 ~ delivering it personally to that Party;

30.1.2 addressiﬁg it to" that Party and either leaving it at, delivering it by
courier (expenses prepaid) or mailing it by registered mail (return
redeipt réquested) to: ) .
(a)  the address of that Party appearing in this Deed; or
(b)  any other address in South Australia nommated in thng by

that Party from time to t1me
30.1.3  sending a fagsmnle copy of a notice th the facsimile copier number

: nomindte_:d in writing bj that Pai'ty from time to time.
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30.2

30.3

A notice is given in accordance with this clause or would be deemed to be

received as fol_Iowsf 7 | ‘

30.2.1 inthe case of peréonal delivery or by courier, when delivered;

30.2.2  inthe case of service by leaving the potice at the address specified in
this Dee&, when left at that address, unless the time of leaving the
notice is not on a Business Day or is after 5.00pm on a Businessl
Day, in which case it shall be deemed to be given, niade or received
on the next Business Day; | | | o

36.2.3 in the case of service by mail, on. the second Busine_ss Day following
the date of -pOSting.. |

In the case of service by facsimile, wheﬁ transmitted, as evidenced by a

tra.nsm1ss1on report produced by the sender s facsnmle machine that the notice

was sent to the addressee’s facsimile number, unless the time of transmission is
not on a Business Day or is after 5.00pm on a Business Day, in which case 1t

will be deemed to be given, made or recewed on the next Business Day.

|

' 31.  COUNTERPARTS

311

312

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

‘on separate counterparts. Each counterpart constitutes an original of this Deed,

all of which together constitute one deed.

A ‘party. who has executed a counterpart of this Deéd‘rﬁay exchange that
. counterpart with another party by faxing the counterpart executed by it to that

other party and, upon request by that other party, will thereafter promptly
deliver by hand or postl to that | other party the executed counterpart so
exchanged by fax, buf delay or faiiure by that party to so deliver a counterpart
of this Deed execitted by it will not affect the validity of this Deed.

32. GOODS AND SERVICES TAX

32.1

The parties agree that, if a goods and services, value-added or a éomparable tax
(GST) applies under the “A New Tax System (Goods and Services Tax) Act
1999 or associated legislation (GST Legislation) in relation to any taxable -
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33.

322

supply (within the GST Legislation) (Taxabl e Supply) made by a party. (the

Supplier) to another party (the Recipient) under or pursuant to tb.ls Deed:

32.1.1  the amount payable by the Rec1p1&:nt to the Supplier in respect of T.he
Taxable Supply (Payment) does not include GST;

32.1.2  the Supplier may, in addition to the Payment, Tecover from the
Recipient {(and the Rec1pxent will pay to the Suppher) an add1t10na1
amount on account of the GST, such additional amount to be '
calculated in accordance with the GST Legislation; and

32.1.3  the Supplier will provide to the Recipient a tax invoice (within the |

' meaning of the GST Legislation) in respect of the Taxable Supply
The Recipient is not obliged to make any payment pursuant to this
Deed unless the Supplier has prow}idad a tax invbice in respect of that

"faXAbIe' supply. _ '
If GST is paid ipy the Recipient to the Supplier pursuént to this clause upon

provision of a tax invoice and it is subsequently determined by the Australian

Tax Office that the transaction is “GST free”, the Supplier will at the .
reasonable cost of the Recipient promptly seek 2 refund of GST pald from the
Australian Tax Office and will repay the amount of such refund to the
Re<:1p1ent within two (2) Business Days of the Suppher receiving a refund of
GST from the Austrahan Tax Office:

MISCELLANEQUS

Each Party must:

33.1

332

not use.Confidential Information in a way which does or is reasonably likely to

damage a Party or the Project;

not unreasonably delay any actlon, approval, dxrectxon, determination or

. decision reqmred of that Party;

make approvals or decisions that are required of that Party in gobd faith and in
the best interests of the Project and the conduct of the Project to achieve as far

as reasonably practicable the Joint Objectives;
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33.4  be just and faithful in that Party’s activities and dealings with the other .Pa:‘ti'es. |

EXECUTED AS A DEED

' SIGNED AND SEALED by JOHN WAYNE )

OLSEN, as Premier for and on behalf of the State ) [T s ee et
of South Australia = )
Witness: -

[Print Name ]
THE COMMON SEAL of MINISTER )
FOR TRANSPORT AND URBAN PLANNING )
was hereunto affixed in the presence of: )
W1tness |

[Print Name; R ]
BY authority of the Council given ).
onthe day of )
in the year the seal of the )
UNIVERSITY OF ADELAIDE "was )
affixed hereunto on the . day - )
of in the year. )
Custodian of the Seal _
[Print Name: ]
Officer who affixed the Seal

[Print Name: e 1
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THE COMMON SEAL of THE )
WINEMAKERS FEDERATION OF )
AUSTRALIA INCORPORATED was herennto )
affixed in the presence of: ' )
Office held: . ‘
[Print Name: ‘ ' ]
Office held:
[Print Name: ]
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" ANNEXURE A

(Cerﬁficate of '_l"iﬂe for Land)
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Title Register Search
LANDS TITLES OFFICE, ADELAIDE

lssued pursuant to the Real Property Act 1886 and certfied overeaf

REGISTER SEARCH OF CERTIFICATE OF TITLE * VOLUME 5377 FOLICO 7 *

ST : $13.00 (GST exempt )
IGION : GROUND FLOOR L.T.O. AUTHORITY : RTC 8134581

ENT @ CSOL BOX NO : 022 DATE OF ISSUE : 13/11/199¢
ARCHED ON : 22/05/2001 AT : 11:45:26 . EDITION 1 ~
IENT REF J HOCK ‘

PARENT TITLE : CT 4128/765

GISTERED PROPRIETOR IN FEE SIMPLE

COMMONWEALTH SCIENTIFIC AND IND

USTRIAL RESEARCH ORGANISATION OF PO BOX 225
., DICKSON ACT 2602 S . A

SCRIPTION OF LAND

ALLOTMENT 11 DEPOSITED PLAN 45728
IN THZ AREA NAMED OHALLORAN HILL

HUNDRED OF NOARLUNGA

'EMENTS

SUBJECT TO EASEMENTS OVER THE LAND MARKE

_ DA AND B TO THE ETSA CORPORATION
(T 3161682"AND T 3446819 RESPECTIVELY) L

EDULE OF :ENDORSEMENTS

CONTROLLED -ACCESS ROAD VIDE PLAN 16
CONTROLLED ACCESS ROAD'VIDE PLAN 63

END COF TEXT.
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ANNEXURE B

(The Contract)

r
-
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