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Reference Schedule 

Item 1 Owner DPT Operator Pty Limited ABN 43 092 182 888 as trustee of the DP 
Trust and DPPT Operator Pty Limited ABN 94 092 173 754 as 
trustee of the DPP Trust 
Attention: General Manager 
Company: JLL - Building Management 
Address: Shop 204, Balcony Level, Cockle Bay Wharf at Darling Park, 
Sussex Street SYDNEY NSW 2000 
Email: keith .burns@ap.jll .com 

Item 2 Tenant The Audit Office of New South Wales ABN 31 171 741 262 
A, - ' --

,..,, " ""' " ''-' ' 

/\Ian Goodwin, Deputy Auditor-General AJieRtiO'fi: 

Address: Level 15, 1 Margaret Street, Sydney New South Wales 2000 

Email: ian.goodwin@audit.nsw.gov.au 

Item 3 (a) Complex Darling Park, 201 Sussex Street, Sydney NSW 2000 

(b) Building Tower 2, Darling Park, 201 Sussex Street, Sydney NSW 2000 

(c) Premises Level 19, Tower 2, Darling Park, 201 Sussex Street, Sydney NSW 
2000 having a net lettable area of 1,881 square metres, measured in 
accordance with the PCA Guidelines. 

Item 4 Land The land contained in certificates of title 12/801770, 17/801770, 
60/1009964, 65/1009964 and 42/864696, known as Tower 2, Darling 
Park, 201 Sussex Street Sydney NSW 2000 

Item 5 Start Date 1 August 2019 

Item 6 End Date 31 July 2029 

Item 7 Term 10 years 

Item 8 Further Term(s) One further term of 5 years 

Item 9 Rent $995 per m2 per annum plus GST 

Item 10 Cleaning Charge $42.96 per m2 per annum plus GST 

Item 11 Rent Reviews 

(a) Fixed (i) Dates: On each anniversary of the Start Date;
Percentage

(ii) Fixed Percentage: 4%Review Date

(b) Market Review On the New Lease Start Date being 1 August 2029.
Date
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DPT Operator Pty Limited & 

DPPT Operator Pty Limited 

Works and Incentive deed 
DPT Operator Pty Limited ABN 43 092 182 888 and 

DPPT Operator Pty Limited ABN 94 092 173 754 
(Owner) 

The Audit Office of New South Wales ABN 31171 741 262 
(Tenant) 

Level 19, Tower 2, Darling Park, 
201 Sussex Street, 
Sydney NSW 2000 
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Reference Schedule 

Item 1 Owner DPT Operator Pty Limited ABN 43 092 182 888 as trustee of the DP 
Trust and DPPT Operator Pty Limited ABN 94 092 173 754 as 
trustee of the OPP Trust 
Attention: General Manager 
Company: JLL - Building Management 
Address: Shop 204, Balcony Level, Cockle Bay Wharf at Darling Park, 
Sussex Street SYDNEY NSW 2000 
Email: keith.burns@ap.jll.com 

Item 2 Tenant The Audit Office of New South Wales ABN 31 171 741 262 

Attention: Ian Goodwin, Deputy Auditor-General 

Address: Level 15, 1 Margaret Street, Sydney New South Wales 2000 

Email: ian.goodwin@audit.nsw.gov.au 

Item 3 Lease The sublease between the Owner as sub lessor and the Ten ant as 
sublessee of Level 19, Tower 2, Darling Park, 201 Sussex Street, 

Sydney NSW 2000 and entered into on or around the date of this 

deed. 

Item 4 Incentive  

Item 5 Form(s) of Subject to Clause 7.2,  to be provided as Rent reduction in 
incentive accordance with clause 7. 
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Terms 

1 Preconditions to deed 

1.1 Tenant to deliver 

On or before the date of this deed, the Tenant must deliver to the Owner: 

(a) the properly executed Lease and any Related Deeds in duplicate; 

(b) cheques in payment of any costs required to be paid by the Tenant under the Lease 
(including, where applicable, stamp duty and registration fees); and 

(c) any Bank Guarantee required under the Lease (which will also secure the performance 
by the Tenant of its obligations under this deed). 

1.2 Precondition to deed 

The Owner is not required to perform any obligation under this deed until the Tenant has 
complied with clause 1.1. 

2 Money 

2.1 Owner's Costs payable by Tenant 

The Tenant must pay within 20 Business Days of notice the Owner's Costs of or incidental to 
reviewing and approving the Tenant's plans and specifications and monitoring, co-ordinating and 
inspecting the Fitout Works and the reasonable fees of any consultants engaged by the Owner 
capped at ). 

2.2 GST 

(a) Any reference in this clause to terms defined or used in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) is, unless the context indicates otherwise, a reference 
to that term as defined or used in that Act. 

(b) Any consideration to be paid or provided for a supply made under or in connection with 
this deed unless specifically described in this deed as 'GST inclusive', does not include 
an amount on account of GST. 

(c) Despite any other provision in this deed, if a Party (Supplier) makes a supply under or in 
connection with this deed on which GST is imposed (not being a supply the consideration 
for which is specifically described in this deed as 'GST inclusive'): 

(i) the consideration payable or to be provided for that supply under this deed, but 
for the application of this clause (GST exclusive consideration), is increased by, 
and the recipient of the supply (Recipient) must also pay to the Supplier, an 
amount equal to the GST payable on the supply (GST Amount); and 

(ii) the GST Amount must be paid to the Supplier by the Recipient without 
requirement for demand, at the same time as the GST exclusive consideration is 
payable or to be provided. 

(d) If a payment to a Party under this deed is a reimbursement or indemnification, calculated 
by reference to a loss, cost or expense incurred by that Party, then the payment will be 
reduced by the amount of any input tax credit to which that Party, or the representative 
member of a GST group of which that Party is a member, is entitled for that loss, cost or 
expense. 

------·« ---···--·---·--··----------------
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(e) If a payment to be made under this deed is calculated by reference to or as a percentage 
of another amount, that payment will be calculated by reference to or as a percentage of 
that amount excluding any GST component unless expressly stated to the contrary. All 
references to amounts or revenues in formulas will be treated as a reference to GST 
exclusive amounts and revenues. 

(f) The Supplier will give the Recipient a tax invoice in respect of a taxable supply made 
under or in connection with this deed. 

(g) If an adjustment event arises in respect of a supply made under or in connection with this 
deed, then: 

2.3 Costs 

(i) if the Supplier's corrected GST Amount is less than the previously attributed GST 
Amount, the Supplier shall refund the difference to the Recipient; 

(ii) if the Supplier's corrected GST Amount is greater than the previously attributed 
GST Amount, the Recipient shall pay the difference to the Supplier; 

(iii) the Supplier must issue an adjustment note to the Recipient within 5 Business 
Days of the adjustment event occurring or it becomes aware of the adjustment 
event; and 

(iv) any payment under clause 2.2(g)(i) or 2.2(g)(ii) must be paid to the Supplier or 
Recipient (as the case may be) within 10 Business Days of the adjustment note 
being issued by the Supplier. 

The parties must pay the costs associated with this deed as set out in the costs clause in the 
Lease. 

3 Not Used 

4 Tenant's Plans and Specifications 

4.1 Preparation of Tenant's Plans and Specifications 

(a) As soon as practicable after the date of this deed, the Tenant must prepare the draft 
plans and specifications for the Fitout Works. 

(b) The Tenant must ensure that the draft plans and specifications for the Fitout Works 
comply with all Laws and the Owner's then current fitout guide in respect of the Building 
and the Owner's environmental objectives for the Building. 

4.2 Owner's approval 

(a) Prior to commencing the Fitout Works, the Tenant must submit the draft plans and 
specifications for the Fitout Works to the Owner and obtain the Owner's approval of them. 

(b) The Owner's approval must not be unreasonably withheld in relation to: 

(i) any installation of Tenant's Equipment; or 

(ii) any installation, alteration or relocation of lights, power outlets, switches, 
electrical switching arrangements, telephone outlets, cabling, risers, data 
networks, air conditioning equipment, Utilities, plumbing, sprinkler, security and 
fire alarm installations or other equipment and plant in the Premises. 

(c) The Owner's approval may not be unreasonably withheld at the Owner's discretion in 
relation to any other alteration to the Premises; 
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(d) The Tenant is responsible for the Tenant's Plans and Specifications and the Fitout Works 
including any changes made to the Tenant's draft plans and specification to address the 
Owner's requirements. The Owner takes no responsibility for the Tenant's Plans and 
Specifications or the Fitout Works. 

4.3 Alterations to Tenant's Plans and Specifications 

The Tenant's Plans and Specifications, once approved by the Owner, may only be altered with 
the prior written approval of the Owner which may be given or withheld in accordance with 
clause 4.2(b) and 4.2(c). 

5 Tenant's Approvals 

5.1 Tenant to apply for Approvals 

The Tenant must, at its own cost: 

(a) promptly after obtaining approval of the Owner to the Tenant's Plans and Specifications, 
apply to the appropriate Authorities for all Approvals; 

(b) immediately after lodgement, deliver to the Owner copies of the application for the 
Approvals; 

(c) do everything reasonably necessary to obtain the Approvals as soon as possible after the 
date of this deed; and 

( d) provide a copy of each Approval to the Owner within 10 Business Days after receiving it 
from the relevant Authority. 

5.2 Information 

The Tenant must promptly keep the Owner informed of: 

(a) all things done by the Tenant under clause 5.1; and 

(b) the content of all communications from any Authority in relation to the applications made 
pursuant to clause 5.1, including any notification (whether written or oral) by an Authority 
of any substantial problem with obtaining an Approval. 

6 Fitout Works 

6.1 Preliminary access 

(a) The Owner must allow the Tenant and all persons engaged to carry out the Fitout Works 
access to the Premises at all reasonable times for the purpose of preparing plans, 
inspecting the Premises and other matters preparatory to carrying out the Fitout Works, 
subject to: 

(i) the Tenant complying with the Rules; and 

(ii) the Tenant delivering to the Owner: 

(A) a certificate(s) of currency confirming that the Tenant's contractor has 
complied with its insurance obligations under this deed and the Lease; 
and 

(B) the Fitout Deposit. 

(b) Despite clause 6.1 (a), the Owner is not obliged to make the Premises available to the 
Tenant until the Tenant has provided to the Owner the documents required by clause 1.1. 

---~-"'""""""'-------·-------·-------------- ---
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6.2 Access to the Premises 

(a) As soon as reasonably practicable after the last of the following occurs: 

(i) Tenant has complied with its obligations under clauses 1.1 and 4 and obtained all 
Approvals; and 

(ii) 1st March 2019, 

the Owner must allow the Tenant and all persons engaged to carry out the Fitout Works 
access to the Premises, at all reasonable times for the purpose of carrying out the Fitout 
Works. 

(b) The Tenant and all persons engaged to carry out the Fitout Works must arrange access 
to the Premises with the Owner's representative. 

(c) The Tenant may occupy the Premises under this clause 6.2 on the following basis: 

(i) as licensee otherwise on the same terms as the Lease except that the Tenant will 
not be required to pay Rent and Tenant's Proportion of Outgoings and will not be 
permitted to use the Premises for the Permitted Use but including the obligation 
to pay for services (for example air conditioning, electricity and cleaning of the 
Premises to the extent required); 

(ii) the Tenant must comply will all the Owner's reasonable directions; and 

(iii) if the Tenant does not comply with the terms of the licence or the Owner's 
reasonable directions, the Owner may after first giving reasonable written notice 
of its intention to do so terminate or suspend the licence but the Owner must act 
reasonably in doing so. 

6.3 Construction of the Fitout Works 

In relation to all Fitout Works, the Tenant must: 

(a) ensure that the finishes and materials used are of a first class quality and standard; 

(b) comply with the Owner's then current fitout guide in respect of the Building and the Rules; 

(c) only engage contractors or consultants who are suitably qualified and approved by the 
Owner acting reasonably; 

(d) ensure the works are in accordance with the Tenant's Plans and Specifications, all 
Approvals and the requirements of all Authorities; 

(e) ensure that each of the Tenant's Agents keeps current a public liability policy complying 
with the Tenant's insurance obligations under the Lease, a contractors all risk policy, an 
insurance policy in relation to loss caused by the Fitout Works and workers compensation 
insurance (all such policies to be taken out in the names of the Tenant's Agents, noting 
the interest of the Tenant and the Owner); 

(f) ensure compliance and ensure that the Tenant's contractors comply with any site 
agreements building site conditions and site rules applying to the Building including any 
reasonable requirements of the owner; 

(g) allow the Fitout Works to be monitored by a person nominated by the Owner for the 
purposes of ensuring compliance with this clause 6.3 (and the Tenant acknowledges that 
neither the supervisor nor the Owner is responsible for any costs arising out of the Fitout 
Works); 

~~~~~~~~~~~~~~~~~~~~·~~~~-~~. 
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(h) ensure that the floor coverings in the Premises and the floors of relevant Common Areas 
are lined by the Tenant with suitable material whenever works are being conducted; 

(i) ensure all Fitout Works comply with the Green Star Certified Rating and NABERS energy 
rating as may be required by the Owner, and do not interfere with the operation and 
performance of the Building; 

U) at the Tenant's cost regularly remove from the Building and Land all debris, waste and 
garbage resulting from the Fitout Works; 

(k) ensure that all Fitout Works are carried out at times in a manner which: 

(i) is in accordance with the reasonable directions of the Owner; 

(ii) causes no damage or nuisance to the Building; 

(iii) does not cause disturbance and inconvenience to others occupying or using the 
Building; and 

(iv) is in accordance with clause 6.4; 

(I) indemnify the Owner for any Costs the Owner incurs to other tenants as a result of the 
Fitout Works except to the extent that the cost or expense is caused by the wilful act 
omission or negligence of the Owner or by a breach by the Owner of its obligations under 
this deed; 

(m) pay the cost of the Fitout Works including the cost of any alterations referred to in 
clause 4.2(b)(ii) required by the Owner (acting reasonably) or required by the Law or any 
Authority; 

(n) immediately after the Fitout Works have been completed, deliver to the Owner all of the 
following: 

(i) copies of current certificates and approvals from all relevant Authorities 
authorising the Tenant to occupy the Premises; 

(ii) certification (in a form acceptable to the Owner (acting reasonably)) from the 
Tenant's Agents that all Services have been installed in or adjacent to the 
Premises in accordance with the Requirements of all relevant Authorities and are 
compliant with the Base Building Services, together with all relevant 
commissioning data; 

(iii) an electronic copy of professionally drawn accurately dimensioned 'as built' 
drawings of the Fitout Works in the format nominated by the Owner to the Tenant 
from time to time including 'as installed' drawings for all Services and items 
referred to in clause 4.2(b)(ii) in or adjacent to the Premises (including air
conditioning, air balance data and partition layout); and 

(iv) copies of all warranties, guarantees and contractual maintenance obligations in 
relation to the Fitout Works; 

(o) ensure that any defects in the Fitout Works, including any items for which ownership is 
transferred to the Owner, are rectified promptly; and 

(p) complete the Fitout Works promptly. 

6.4 WHS considerations 

(a) The Tenant acknowledges that from the time the Tenant is given access to the Premises 
under clause 6.2, the Tenant has management and control of the Premises for the 
purposes of all WHS Requirements. 

~~~~~~~~·-~~-
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(b) The Tenant must comply with all WHS Requirements including implementing systems 
and processes and corrective work needed to comply with WHS Requirements. 

(c) The Tenant must promptly provide the Owner with all notices it receives in relation to all 
WHS Requirements. 

(d) On request by the Owner, the Tenant must provide documents or other information to the 
Owner regarding the compliance by the Tenant with its obligations under this deed in 
relation to the WHS Requirements. 

(e) The Owner engages the Tenant as the Principal Contractor. 

(f) The Tenant acknowledges and agrees that it is the Principal Contractor for any Fitout 
Works and that, as Principal Contractor, the Tenant: 

(i) is responsible for the Fitout Works at all times until the Fitout Works are 
completed; 

(ii) must ensure that the Fitout Works are carried out in accordance with the WHS 
Requirements; and 

(iii) must discharge the statutory duties of a Principal Contractor. 

(g) For the purposes of this clause 6.4 and subject to the Tenant's express obligations under 
this deed, the Owner authorises the Tenant to: 

(i) undertake such steps as are necessary to discharge the Tenant's responsibilities 
as Principal Contractor; and 

(ii) have management and control of the workplace at which the Fitout Works take 
place. 

(h) The Tenant's role and authority as Principal Contractor commences when the Owner 
gives the Tenant access to the Premises under clause 6.2 and will end on the completion 
when the Tenant has fully complied with clause 6.3. 

(i) Subject to clause 6.4(g), this clause overrides any other provision of this deed to the 
extent of any inconsistency. 

6.5 Risk 

The Fitout Works and the use by the Tenant of the Building and the Premises are all at the sole 
risk, cost and expense of the Tenant except to the extent that the risk, cost or expense is caused 
by the negligence of the Owner or by a breach by the Owner of its obligations under this deed. 

6.6 Damage by Tenant 

(a) Subject to clause 6.6(b), the Tenant must, to the satisfaction of the Owner (acting 
reasonably), promptly repair any damage (including Contamination) to the Premises, 
Building or the Land to the extent caused or contributed to by the Tenant's Act or 
Omission. 

(b) The Owner may elect to make good the damage referred to in clause 6.6(a) and, if the 
Owner does this, the Tenant must pay to the Owner the Owner's reasonable Costs of 
doing so within 10 Business Days of demand by the Owner. 

6.7 Indemnity by Tenant 

The Tenant indemnifies the Owner and the Manager against all Costs which the Owner or the 
Manager may suffer or incur arising out of or in connection with the Fitout Works and anything 
done or omitted to be done by or on behalf of the Tenant in relation to them, the Tenant's use of 
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the Premises, the Tenant's Act or Omission or the Tenant's Equipment (except to the extent that 
the same is caused by the negligence or default or wrongful act or omission of the party seeking 
to be indemnified) including anything in connection with: 

(a) any demonstration or other activity (including graffiti) directed at the Tenant or its 

associates; 

(b) any non-compliance by the Tenant with any Laws or Requirements; 

(c) any accident on or about the Premises; 

( d) work health and safety; 

(e) the act, omission, default or negligence of the Tenant; 

(f) any damage to the Premises, the Building or the Land caused or contributed to by the 

Tenant; and 

(g) any measures taken to provide additional security as a result of the Tenant's presence in 
the Building. 

6.8 Release 

(a) The Tenant covenants not to make any Claim against the Owner and the Manager from 
all actions, claims, demands and costs arising from any damage, loss, death or injury 

occurring in the Premises, the Building or on the Land or on any adjacent or nearby land, 
except to the extent that the same is caused by the negligence or wrongful act or 

omission of the party seeking to be released. 

(b) Despite any other provision of the Lease, the Owner is not liable for: 

(i) failure to prevent any unauthorised entry to the Building or the Premises; 

(ii) death, injury, loss or damage caused or contributed to by a contractor (or its 

agents, employees or sub contractors); or 

(iii) the operation of any statute, regulation or notice issued by an Authority. 

6.9 Access for the Permitted Use 

If prior to the Start Date the Tenant has provided to the Owner the documents required by 

clause 1.1 and completed the Fitout Works to the Owner's satisfaction (acting reasonably) in 
accordance with this deed, and it is safe and lawful to the Tenant to do so, the Tenant may 

occupy the Premises for the Permitted Use on the following basis: 

(a) the Tenant's access will be as licensee otherwise on the same terms as the Lease except 

that the Tenant will not be required to pay Rent, but including the obligation to pay the 
Tenant's Proportion of Outgoings, the Cleaning Charge and for services (for example air 

conditioning and electricity) and any car parking fees for use of any car parks within the 

complex; 

(b) the Tenant must comply will all the Owner's reasonable directions; and 

(c) if the Tenant does not comply with the terms of the licence or the Owner's reasonable 
directions, the Owner may terminate or suspend the licence. 

7 Rent Reduction 

7.1 Tenant may reduce Rent payments 

(a) Despite any provision of the Lease, the Rent Reduction shall be treated as a reduction of 
each instalment of Rent under the Lease by an amount calculated as follows: 
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MRR = ~R 

Where: 

MRR = 
RR = 

the amount by which each monthly instalment of Rent may be reduced; 

the amount of the Rent Reduction; 

M = the lesser of: 

(a) the number of months in the Term; and 

(b) the number of months from any later date on which the Rent 
Reduction is to take effect to the end of the Term. 

(b) For the avoidance of doubt, the Rent Reduction shall be deducted from the GST 
exclusive instalment of Rent payable under the Lease. 

(c) The Tenant's obligations under the Lease to pay outgoings contributions and other 
money are not affected by this clause 7. 

7 .2 Consultant's Costs 

(a) The Tenant may elect, by notice to the Owner, to apply an amount of up to of 
the Incentive as a contribution to the Tenant's actual and properly incurred costs for 
consultant's and other third party professional fees relating to the Tenant's relocation from 
its existing premises to the Premises. 

(b) If the Tenant does make an election under clause 7.2(a), the Owner must pay the Tenant 
the amount claimed by the Tenant under clause 7.2(a) within 20 Business Days of receipt 
of the claim and all other documents required under clause 7.2(a) if the Owner, acting 
reasonably, is satisfied that the claim is properly made for those costs; 

(c) For the avoidance of doubt, the Tenant acknowledges and agrees that the Incentive will 
be less any amount that the Tenant claims under clause 7.2(a) towards it's consultant's 
and other third party professional fees relating to the Tenant's relocation from its existing 
premises to the Premises. 

8 Default and termination 

8.1 No Incentive while Tenant is in breach 

Despite any other clause of this deed, if at the time the Owner would otherwise be obliged to 
provide all or any part of the Incentive the Owner (acting reasonably) believes that the Tenant is 
in breach of this deed or the Lease, the Owner is not obliged to provide the Incentive until the 
Owner (acting reasonably) is satisfied that the breach has been remedied. 

8.2 Calling on security 

If the Tenant is required to provide a Bank Guarantee under the Lease: 

(a) the Bank Guarantee will also be security for the performance by the Tenant of its 
obligations under this deed; 

(b) the Owner may call on the Bank Guarantee, without notice to the Tenant, if the Owner 
(acting reasonably) determines that the Tenant has not comply with any of its obligations 
under this deed or if this deed is terminated due to the Tenant's default; and; 

(c) if the Owner calls on the Bank Guarantee, then: 

(i) this ·.viii not limit the Owner's rights or waive any breach by the Tenant; and 

Error! Unknown document property name. 27.11 :2018' ' 'p'lge 8 



DAHLING PAHK 

(ii) no later than 5 Business Days after the Owner gives the Tenant a notice asking 
for it, the Tenant must deliver to the Owner a replacement or additional Bank 
Guarantee so that the amount of the Bank Guarantee is the amount required by 
the Lease. 

8.3 Owner's right to remedy 

If the Tenant fails to comply with its obligations under this deed, the Owner may give notice to the 
Tenant and having done so comply with the obligation as if it were the Tenant. This clause does 
not affect the Owner's other rights and remedies. 

8.4 Default or breach by Tenant 

(a) The Tenant will be in default and the Owner may terminate this deed after first giving 
reasonable written notice of its intention to do so by notice to the Tenant if the Tenant: 

(i) and/or any Covenanter is the subject of an Insolvency Event; or 

(ii) breaches this deed and fails to remedy the breach within 14 days of receiving 
written notice of the breach from the Owner (or such other time as is reasonable 
having regard to the nature of the breach.) 

(b) This clause 8.4 is without prejudice to any claim or other remedy which the Owner has or 
may have against the Tenant or any Covenanter in respect of any breach of this deed. 
This clause 8.4 has effect despite any other provision in this deed. 

(c) Without notice to the Tenant, any Costs incurred by the Owner in remedying a default 
may be treated by the Owner as a liquidated debt payable by the Tenant on demand. 

(d) The Tenant must pay to the Owner all Costs and damages incurred by the Owner as a 
result of any breach of this deed by the Tenant. 

8.5 Consequences of termination 

If this deed is terminated: 

(a) the Tenant must, if the Tenant has had access to the Premises: 

(i) vacate the Premises; 

(ii) remove from the Premises any property belonging to the Tenant or the Tenant's 
Agents; 

(iii) repair any damage to the Premises or the Building caused by the Tenant or the 
Tenant's Agents, or by the removal of any of their property; and 

(iv) to the extent required by the Owner, reinstate the Premises to the condition they 
were in before the Tenant or any of the Tenant's Agents obtained access to them; 

(b) but the Lease has not commenced: 

(i) the Tenant must immediately repay to the Owner the amount of any Incentive 
which the Owner has paid; and 

(ii) the Tenant's entitlement to the Lease is terminated and the Lease is void ab initio 
even if it has been executed by either party; and 

if the Lease has commenced it is deemed to have been terminated by reason of the Tenant's 
default and the Owner is entitled to re-enter the Premises . 

. ~,-··, .. ,,~------------------
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8.6 Effect of termination of Lease 

If the Lease is terminated for default, the party in default under the Lease is deemed to be in 
default under this deed and the other party may terminate this deed immediately by notice to the 
party in default. 

8.7 Interest 

(a) Without prejudicing the Owner's other rights and remedies, the Tenant must pay interest 
to the Owner on any money due but unpaid by the Tenant at the interest rate specified in 
the Lease as being payable on overdue amounts. 

(b) Interest shall be calculated daily from the due date up to and including the date the 
Owner receives full payment. 

(c) Failure by the Owner to promptly claim interest does not waive the Owner's right to claim 
interest. 

8.8 No waiver 

(a) Failure to exercise, delayed exercise or partial exercise of any available remedy or right 
does not waive any breach by the Owner. 

(b) Waiver by the Owner of a particular breach is not a waiver of any other breach or default. 

(c) Demand or acceptance by the Owner of money payable under this deed after the 
Tenant's breach or default does not prejudice any other right or remedy of the Owner. 

(d) No waiver by the Owner is effective unless it is in writing. 

8.9 Tenant acknowledgements 

The Tenant agrees that: 

(a) a fundamental assumption in the calculation of any Incentive was that the Lease would 
continue until the End Date; 

(b) by entering into this deed and in exchange for any Incentive, the Tenant represented and 
warranted to the Owner that: 

(i) if there was no default of the Owner entitling the Tenant to terminate before the 
End Date, the Lease would continue until the End Date; and 

(ii) up to the End Date, the Tenant will be in good standing and not in breach of this 
deed or of the Lease; and 

(c) the Owner will suffer loss if the Lease is terminated before the End Date, for reasons 
other than the default of the Owner, including that: 

(i) any Incentive was calculated on the basis of the assumption set out in 
clause 8.9(a) and that the Owner relied on the representations and warranties set 
out in clause 8.9(b); and 

(ii) to secure a new tenant of the Premises, the Owner may be required to provide 
further abatements, benefits, concessions, incentives and/or inducements 
including a premium or capital payment, period of abatement or reduction of rent 
or other payments, the payment of or contribution to the cost of fitout of the 
Premises to suit the new tenant or the provision of a fitout of a quality or standard 
different or superior to that the current fitout of the Premises; and 
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( d) the repayment of part of any Incentive in accordance with clause 8.10 represents a 
genuine pre estimate of the loss which will be suffered by the Owner in respect of the 
Incentive arising from the early termination of the Lease if the Lease does not continue 
until the End Date for any reason other than the Owner's default, without limiting any 
other loss or damage which the Owner may recover in connection with early termination 
of the Lease. 

8.10 Repayment of Incentive 

If the Lease does not continue until the End Date for any reason other than the Owner's default, 
the Owner may notify the Tenant of the Owner's determination of the proportion of any Incentive 
which must be repaid by the Tenant to the Owner, calculated as follows: 

R =Ix TRT 

where: 

R = the amount to be repaid 

= the amount of the Incentive actually provided under this deed excluding any part 
of the Incentive provided as a rent reduction spread across the Term 

TR = the number of months (to the nearest whole month) of the unexpired portion of 
the Term at the date of termination of this deed 

T = the number of months in the Term 

The amount of any damages payable by the Tenant under the Lease as a consequence of the 
Lease not continuing until the End Date must be reduced by the amount (if any) payable by the 
Tenant under this clause 8.10. 

9 Confidentiality 

The Tenant must keep the existence and the terms of this deed and any confidential information 
of the Owner confidential and the Tenant must not disclose to any person any information about 
this deed or any such confidential information of the Owner except where: 

(a) the information is public knowledge (but not because of a breach of this deed); 

(b) disclosure is required by law or a regulatory body (including a relevant stock exchange); 
or 

(c) disclosure is to be made to a person who is: 

(i) an employee or consultant of; 

(ii) a legal or financial adviser to; or 

(iii) (in the case of a corporation) related to, 

and that person has undertaken that it will comply with this clause. 

(d) the Tenant discloses the information as part of the NSW Government reporting 
requirements or as required by legislation such as the Government Information (Public 

Access Act) 2009 (NSW) 

10 Assignment 

10.1 No assignment by Tenant 

The Tenant may only assign or novate its interests, rights and obligations under this deed in 
accordance with clause 7 of the Lease. 

===--·--,#,r ___ ',,4'--------------
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10.2 Assignment by Owner 

The Owner may only assign or novate its interests, rights and obligations under this deed if the 
assignee or novatee executes a deed in favour of the Tenant agreeing to be bound by the 
Owner's obligations under this deed. 

11 Owner's limitation of liability 

11.1 Limited recourse against DPT Operator Pty Limited 

(a) Any liability of DPT Operator Pty Limited arising in connection with this deed is limited to 
the extent that DPT Operator Pty Limited is able to be indemnified for that liability out of 
the assets of the DP Trust under its trust deed. Each other party acknowledges and 
agrees that it may enforce its rights against DPT Operator Pty Limited with respect to the 
non-observance of DPT Operator Pty Limited's obligations under this deed only to the 
extent necessary to enforce the other party's rights, powers and remedies against DPT 
Operator Pty Limited in respect of the assets of the DP Trust by subrogation or otherwise. 

(b) However, despite anything in this clause, DPT Operator Pty Limited is liable to the extent 
that a liability under this deed arises out of DPT Operator Pty Limited's own fraud, 
negligence, default, breach of trust or breach of duty which disentitles it from an 
indemnity out of the assets of the DP Trust in relation to the relevant liability. 

11.2 Limited recourse against DPPT Operator Pty Limited 

(a) Any liability of DPPT Operator Pty Limited arising in connection with this deed is limited to 
the extent that DPPT Operator Pty Limited is able to be indemnified for that liability out of 
the assets of the OPP Trust under its constitution. Each other party acknowledges and 
agrees that it may enforce its rights against DPPT Operator Pty Limited with respect to 
the non-observance of the obligations under this deed only to the extent necessary to 
enforce the other party's rights, powers and remedies against DPPT Operator Pty Limited 
in respect of the assets of the DPP Trust by subrogation or otherwise. 

(b) However, despite anything in this clause, DPPT Operator Pty Limited is liable to the 
extent that a liability under this deed arises out of DPPT Operator Pty Limited's own 
fraud, negligence, default, breach of trust or breach of duty which disentitles it from an 
indemnity out of the assets of the OPP Trust in relation to the relevant liability. 

11.3 Owners' liability - several not joint 

(a) Where more than one person is the tenant under the Head Lease, each Owner's liability 
under this deed is several (and not joint nor joint and several) and is limited to that 
proportion of the total liability which its interest in the Head Lease bears from time to time 
to the aggregate of their interests in the Head Lease. 

(b) As at the date of this deed, the respective interests in the Head Lease of the Lessor are 
DPT Operator Pty Limited:  and DPPT Operator Pty Limited:  

(c) The percentages and tenants are subject to change to reflect the percentage interests of 
the tenants under the Head Lease, as notified to the Tenant in writing from time to time. 
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Schedule 1 

Definitions, interpretation and conditions 

1 Definitions, interpretation and conditions 

1.1 Definitions 

(a) Capitalised terms not defined in this deed but defined in the Lease have the meaning 
given to those terms in the Lease unless the contrary intention appears. 

(b) In this deed unless the contrary intention appears: 

Term Meaning 

Approvals 

Authority 

Bank Guarantee 

Business Day 

Claim 

Cost 

Council 

Fitout Deposit 

all certificates, licences, consents, permits and approvals required 
under all relevant Laws to carry out the Fitout Works. 

any: 

government, semi-government or statutory body or authority 
in any jurisdiction, whether federal, state, territorial or local; 

2 provider or supplier of Utilities; and 

3 other person, regulator, authority, instrumentality or body 
(excluding the Owner, the Tenant and the Tenant's Agents) 
having jurisdiction, rights, powers, duties or responsibilities 
over the Premises or any part of them or anything in relation 
to them. 

any bank guarantee or other form of security required under the 
Lease. 

Monday to Friday, excluding public holidays in the location where the 
Premises is located. 

any claim, demand, remedy, suit, injury, damage, loss, Cost, liability, 
action, proceeding, of action and claim for compensation. 

the sum of any rates, costs, charges, expenses, fees, assessments, 
duties, premiums, levies, taxes, outgoings, payments, liabilities, 
wages or other expenditure of any nature incurred by or on behalf of 
the Owner or the Manager. 

the local government Authority responsible for the Land. 

a deposit of  to be paid by the Tenant or its fit out 
contractor to the Owner towards the Owner's costs in regard to the 
Fitout Works, such amount to be held by the owner until the Fitout 
Works are completed in accordance with the deed and the Tenant 
has complied with clause 6.3(n), following which the Fitout Deposit 
will be refunded by the Owner to the Tenant less any reasonable 
costs incurred by the Owner in respect of or in connection with the 
Fitout Works including in relation to: 

making good or repairing any damage to the Building as a 
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Green Star Certified 
Rating 

Incentive 

Item 

Law 

Lease 

Manager 

NABERS 

Owner 

Party 

Personal Information 

Powers 

Principal Contractor 
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Meaning 
result of the Fitout Works; 

2 disposing of any rubbish as a result of the Fitout Works; and 

3 direct costs incurred by the Owner which the Owner (acting 
reasonably) establishes was caused by the Tenant or its 
contractors, agents or representatives. 

a validated green star rating issued by the Green Building Council of 
Australia in relation to the Building. 

the amount specified in, or calculated in the manner specified in 
Item 4 to be provided or allowed to the Tenant. 

an item referred to in the Reference Schedule to this deed. 

includes any statute, rule, regulation, proclamation, order, ordinance 
or by-law (whether federal, state, territorial or local), codes of 
practice, Australian Standards and compliance codes. 

the lease 

any party appointed from time to time by the Owner to manage the 
Building. 

the National Australian Built Environment Ratings System for office 
buildings published by the relevant State or national rating authority. 

the party referred to as such in Item 1 and includes its successors 
and assigns, and where the context permits includes its agents 
(including the Manager) and employees. 

both the Owner and the Tenant. 

information or an opinion: 

whether true or not; 

2 whether recorded in a material form or not; 

3 about an identified individual, or an individual who is 
reasonably identifiable; and 

4 collected by or on behalf of the Owner (or a predecessor in 
title of the Owner) in connection with this deed, the Tenant or 
any other contract, arrangement or understanding disclosed 
in this deed and may include information disclosed by the 
Tenant about its employees, directors, officers and agents. 

all powers, discretions, remedies, rights, obligations, entitlements, 
benefits, determinations or reservations. 

has the meaning given to that term under any applicable Law or, if 
that term is not defined by any applicable Law, means the party 
conducting and with management and control of the Fitout Works 
and of all of the WHS Requirements in relation to the Fitout Works. 
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Reference Schedule 

Related Deeds 

Rent 

Rent Reduction 

Requirement 

Rules 

Schedule 

Start Date 

State 

Tenant 

Tenant's Agents 

Tenant's Equipment 

Tenant's Plans and 
Specifications 

Trust 

WHS Requirements 

1.2 Interpretation 
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Meaning 

the schedule of that name at the beginning of this deed. 

any deeds, agreements or documents that are related or incidental to 
the Lease as specified by the Owner (acting reasonably). 

the rent payable by the Tenant under the Lease. 

the proportion of the Incentive specified in Item 5 to be provided as 
rent reduction. 

any requirement, approval, condition, notice, order, direction, 
recommendation, permit, authority, licence, consent, stipulation or 
similar notification received from or given by any Authority or under 
any Law, whether in writing or otherwise and regardless of to whom it 
is addressed or directed. 

the rules and operating procedures imposed by the Owner from time 
to time in relation to the Building and the Land. 

any part of this document described as a schedule (including the 

Reference Schedule). 

the date on which the Lease starts. 

in which the Premises is located. 

the party referred to as such in Item 2 and includes its successors, 
executors and administrators, its assigns approved by the Owner 
and, where the context permits, includes the Tenant's Agents. 

each of the Tenant's contractors, agents, employees, invitees, 
licensees, sub-contractors, sub-tenants, other persons claiming 
through or under the Tenant and anyone else on the Premises from 
time to time (excluding the Owner or the Manager). 

all the fixtures, fittings, furnishings, plant, dishes, aerials, receivers, 
cabling and equipment and other items installed in or brought onto 
any part of the Building (including the Premises) at any time by or on 
behalf of the Tenant, the Tenant's Agents or the Tenant's 
Predecessors. 

the plans and specifications detailing the Fitout Works approved by 
the Owner under this deed. 

the trust, if in Item 1. 

any applicable Law or Requirement related to workplace health and 
safety. 

The table of contents and headings are for guidance only and do not affect the interpretation of 

this deed. In interpreting this deed, no rule of construction is to apply to the disadvantage of a 
Party because that Party drafted or prepared this deed. 
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1.3 Miscellaneous references 

In the interpretation of this deed reference to: 

(a) any gender includes every gender; 

(b) singular includes plural and vice versa; 

(c) persons include bodies corporate and other legal entities; 

(d) $ is to Australian currency unless denominated otherwise; 

(e) a clause is a reference to a clause of this deed; 

(f) a reference to a clause in a Schedule is a reference to a clause in that Schedule unless 

otherwise indicated; 

(g) any body (other than a Party) or scheme measurement rating or tool which ceases to 

exist, is reconstituted, renamed or replaced or has its powers transferred, refers to the 

body, scheme, measurement rating or tool established in its place or which serves 

substantially the same objects as or succeeds to its powers or functions; 

(h) the president of a body means the person acting in that role at the relevant time; 

(i) the terms 'including', 'for example' or similar expressions in this deed do not limit what 

else is included and no limitation or restriction is to be inferred as a result of not providing 

a definitive list of items after the use of such word or expression nor is any clause to be 

limited or restricted as a result of it not containing any such lists or examples; and 

U) inclusion of an interpretation, definition or a provision in this Schedule 1 (as opposed to 

within the terms of the relevant clause) will not diminish the operation of that 

interpretation, definition or provision either in relation to that clause or otherwise. 

1.4 Tenant not to permit prohibited matters 

Where the Tenant is prohibited from doing any act, matter or thing, it is also prohibited from 

permitting, procuring or suffering the act, matter or thing to be done by the Tenant's Agents. 

1.5 Covenants - joint and several 

Any covenant, indemnity or agreement by 2 or more persons as Tenant binds them collectively 

and individually. 

1.6 No partnership, agency or joint venture 

Nothing in or under this deed creates the relationship of partners, principal and agent or joint 

venturers between the Owner and the Tenant. 

1.7 No set-off 

The Tenant must make payments under this deed without set-off, counterclaim, withholding or 

deduction. 

1.8 Enforceability 

Any Law which prejudicially affects any Party's Powers is excluded to the extent lawfully 

permissible. If any Power cannot be given full effect, that Power must be severed or read down 

to maintain (as far as possible) all other provisions of this deed. Any provision of this deed which 

is prohibited or unenforceable is ineffective to the extent of the prohibition, but the validity or 

unenforceability of the remaining provisions of this deed will not be affected. 

------,--< =%------------------ ----<--<----------
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1.9 Whole agreement 

This deed and the Lease and any related deed or licence comprise the whole of the agreement 
between the Parties in respect of their subject matter. Those documents set out the only conduct 
relied on by the Parties and supersede all earlier conduct by the Parties in respect of their subject 
matter. 

1.1 O Condition before Owner liable 

Despite anything in this deed to the contrary, the Owner is not in default of its obligations unless 
the Tenant has given notice to the Owner of the default and the Owner has failed within a 
reasonable time after notice to take proper steps to rectify the default in accordance with this 
deed. 

1.11 References to Manager 

The Manager may exercise the Owner's Powers unless the Owner itself notifies the Tenant to the 
contrary. 

1.12 Effect of execution 

Each Tenant is bound by this deed even though: 

(a) any other Tenant has not executed or may never execute this deed or the execution of 
this deed by any other Tenant is or may become void or voidable; or 

(b) this deed has not been registered or may never be registered despite any obligation the 
Owner may have to register it. 

1.13 Notices 

(a) In this deed a reference to a notice requires that notice to be in writing. 

(b) Any notice or other writing served by the Owner is valid and effective if it originates from 
the Owner or the Manager or from an attorney, director, company secretary, authorised 
officer or solicitor of the Owner or the Manager or from the Manager's general manager of 
the Building. 

(c) Any notice or other writing is sufficiently served on the Tenant if sent to the email or 
postal address in Item 2, as updated from time to time by notice in writing. 

(d) Any notice or other writing is sufficiently served on the Owner if sent to the email or postal 
address in Item 1 as updated from time to time by notice in writing. 

(e) If any notice or other writing is served or, in the case of an email, received on a day that 
is not a Business Day or is after 5.00pm (addressee's time) it is deemed to be served or, 
in the case of an email, received on the next Business Day. 

1.14 Laws governing this deed 

(a) This deed is governed by and construed in accordance with the Laws of the State. 

(b) The Parties submit to the non exclusive jurisdiction of the courts of the State in any legal 
proceedings concerning this deed. 

1.15 Personal Information 

(a) The Tenant agrees that Personal Information may be used: 

(i) in connection with the management of and dealings with the Premises, the 
Building or the Land; and 
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(ii) to facilitate the Owner's internal business operations including fulfillment of legal 
requirements and confidential systems maintenance and testing. 

(b) The Tenant consents to the Personal Information being disclosed to: 

(i) any Covenanter; 

(ii) any person who provides any service in connection with the Owner's ownership 
and management of the Building or the Land on a confidential basis; 

(iii) any person acting on the Tenant's behalf; 

(iv) the Tenant's or the Owner's financier or mortgagee; 

(v) any person in connection with a proposed sale or acquisition of an interest in the 
Building or Land; 

(vi) any Authority; 

(vii) any person where such disclosure is required by Law; and 

(viii) any related entity or investors of the Owner. 

(c) The Tenant must ensure that individuals whose Personal Information the Tenant 
discloses to the Owner are made aware that their Personal Information will be disclosed 
and used by the Owner in accordance with this clause 1.15. 

1.16 Owner's exercise of Powers 

None of the Owner's Powers under this deed are forfeited, lost or otherwise prejudicially affected 
as a result of the Owner failing to exercise that Power within a prescribed timeframe or to notify 
the Tenant of the outcome of that exercise. 

1.17 Form and condition of Owner's consent & approval 

Where the Owner has discretion under this deed to grant consent or approval, that grant or 
approval: 

(a) must be in writing and issued prior to the relevant event; and 

(b) may be exercised in the Owner's absolute discretion and subject to any terms or 
conditions the Owner considers appropriate unless otherwise expressly stated to the 
contrary in the relevant clause of this deed. 

1.18 Nowarranty 

(a) The Tenant agrees that (other than as disclosed under clause 1.18(b) or as expressly 
contained elsewhere in this deed), no promise, representation, undertaking or warranty 
given by or on behalf of the Owner or the Manager has been relied on by the Tenant in 
entering into this deed or has in any material way induced the Tenant to enter into this 
deed. 

(b) The Tenant must disclose to the Owner in writing before the Tenant executes this deed 
any promise, representation, undertaking or warranty (other than those expressly 
contained in this deed) that the Tenant has relied on in entering into this deed or which 
has in any material way induced the Tenant to enter into this deed. 

(c) The Tenant is liable to the Owner in damages for all liabilities which the Owner or the 
Manager suffers or incurs arising out of the Tenant's failure to disclose and for any 
judgment awarded against the Owner or the Manager arising out of any promise, 
representation, undertaking or warranty given by or on behalf of the Owner or the 
Manager and not disclosed by the Tenant. 
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Executed and delivered as a Deed in New South Wales. 

Executed as a deed in accordance with 
section 127 of the Corporations Act 2001 by 
DPT Operator Pty Limited 
ABN 43 092 1 88: 

Print Name 

Executed as a deed in accordance with 
section 127 of the Corporations Act 2001 by 
DPPT Operator Pty Limited 
ABN 94 092 173 754: 

~---====-
Director Signature 

MATTHEW O'HALLORAN 

Print Name 

Executed as a deed on behalf of the Audit 
Office of New South Wales ABN 31 171 
7 41 262 by its delegate but not so as to 
incur any personal liability in the presence 
of: 

Signature of witness 

52nT- 0 'f /J-o/1 TDN 
Full name of witness (print) 

   

Address of witness (print) 
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ry Signature 

James Anthony Coyne 

Print Name 

ry Signature 

James Anthony Coyne 

<9-----=C)=----~ 
Signature of delegate 

V\/1 ct ,5or, e-t 
Full name of delegate (print) 
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