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Schedule 2- Conditions Precedent Schedule 

Item Condition Precedent 

1. FAGS Service Package Documents 

The valid execution, delivery and provision to FAGS of each of the FAGS Service 
Package Documents, each in form and substance satisfactory to FAGS and at least one 
original counterpart of each of those documents has been provided to FAGS. 

2. Other Service Package Documents 

3. 

4. 

The valid execution, delivery and provision to FAGS of a certified copy of each other 
Service Package Document other than the Key Subcontracts, each in form and 
substance satisfactory to FAGS, together with evidence that all conditions precedent to 
such Service Package Documents have been satisfied or waived (other than any 
condition precedent that requires the satisfaction or waiver of the conditions precedent to 
this Deed). 

[Not used] 

Legal opinions 

FAGS receiving legal opinions given for the benefit of FAGS, each in form and substance 
satisfactory to FAGS, from: 

(a) solicitors acting for each Consortium Member and Equity Investor as to: 

(i) the legal capacity and corporate power of that Consortium Member or 
Equity Investor to enter into and perform its obligations under the 
FAGS Service Package Documents to which it is a party; 

(ii) the enforceability against the relevant Consortium Member or Equity 
Investor of the FAGS Service Package Documents to which it is a 
party; and 

(iii) due execution by the Consortium Member or Equity Investor of the 
FAGS Service Package Documents to which it is a party; and 

(b) [not used]. 

5. Corporate structure 

FAGS receiving evidence that the structure of ServiceCo is in accordance with the 
Ownership Schedule and the information provided to FAGS prior to the execution of this 
document. 



Item Condition Precedent 

6. Authorised officers 

FAGS receiving names and specimen signatures of the authorised officers of ServiceCo, 
including the ServiceCo Representative and any other person authorised to take action 
or give notices for or on behalf of ServiceCo under the FAGS Service Package 
Documents. 

7. [Not used] 

8. Insurances 

FAGS receiving a certificate executed by a director of ServiceCo that confirms that 
ServiceCo has obtained the Insurances required to be taken out by ServiceCo in 
connection with the Delivery Phase Activities pursuant to clause 36.1 (Insurance) of this 
Deed. 

9. Commercial Close Financial Model and Model Output Schedule 

FAGS receiving: 

(a) an electronic copy of the Commercial Close Financial Model and the Model 
Output Schedule, in form and substance satisfactory to FAGS; 

(b) a letter, in form and substance satisfactory to FAGS, confirming that the 
Commercial Close Financial Model is identical to the Base Case Financial 
Model except as updated in accordance with the Commercial Close 
Adjustment Protocol or as otherwise set out in the letter; and 

(c) an audit report on the Commercial Close Financial Model, in form and 
substance satisfactory to FAGS, from an auditor acceptable to FAGS. 

10. Stamp duty 

FAGS receiving evidence that any stamp duty payable in connection with the entry into 
each of the Service Package Documents has been or will, contemporaneously with 
Commercial Close, be paid or that an exemption will apply. 

11. [Not used] 

12. Other requirements 

ServiceCo delivering to FAGS any other opinion, certificate or other document that FAGS 
reasonably requests. 
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Schedule 4 -Indexes Schedule 

1. Submission and review 

1.1 Definitions 

For the purposes of this Schedule, the definitions in clause 1 (Definitions) of this Deed will 
apply as supplemented by the following definitions: 

Consumer Price Index or CPI means the All Groups Consumer Price Index Australia 
(ABS Cat No. 6401.0 Series ID A2325846C) published quarterly by the Australian Bureau 
of Statistics or, if section 1.3 applies, the index determined in accordance with that section. 

CPI Multiplier at any time means: 

(a) the most recently published CPI for the Quarter ending 31 March; divided by 

(b) the published CPI for the Quarter ending 31 March 2018. 

Indexation Date means 1 July of each financial year. 

Wage Price Index or WPI means the Wage Price Index (NSW, All Industries, Private) 
(ABS Cat No. 6345.0 Series ID A2599049K) published quarterly by the Australian Bureau 
of Statistics or, if section 1.3 applies, the index determined in accordance with that section. 

WPI Multiplier at any time means: 

(a) the most recently published WPI for the Quarter ending 31 March; divided by 

(b) the published WPI for the Quarter ending 31 March 2018. 

1.2 Indexation 

(a) All amounts to be "Indexed" under this Deed are indexed annually on the 
Indexation Date by multiplying the relevant amount by: 

(i) in respect of the Indexed Non-Reviewable Services, the CPI 
Multiplier; 

(ii) in respect of the Indexed Reviewable Services, the WPI Multiplier; 
and 

(iii) in respect of any other amounts (including Abatements), the CPI 
Multiplier. 

1.3 Changes to indexes 

The following rules apply to all terms identified in section 1.2 as being referrable to an 
index published by the Australian Bureau of Statistics: 



(a) if there is a change in the coverage of the index from that applying at the date of 
this Deed and the new index is linked to another index, the defined term is to be 
referable to the new index; 

(b) if the index is published and there is a change in its: 

(i) coverage and it is not linked to another index; or 

(ii) periodicity, 

the parties must request the President of the Institute of Actuaries of Australia 
(or the President's nominee) to determine: 

(iii) whether the index remains appropriate as a general indicator of the 
rate of price change for the relevant goods and services; and 

(iv) if it is not, what other index should be used as a substitute index for 
the purpose of the defined terms used in this Deed, 

and that determination is final and binding on the parties; 

(c) if there is a change in the reference base of the index from that applying at the 
date of this Deed and the Australian Bureau of Statistics provides a conversion 
factor, that conversion factor must be applied to calculate revised figures for the 
purpose of the use of the defined term in this Deed, in terms of the new 
reference base. Where possible, the conversion factor should be applied to 
paragraphs (a) and (b) in the definitions of 'CPI Multiplier' and 'WPI Multiplier' in 
section 1.1 so that going forward both paragraphs (a) and (b) of those 
definitions are expressed in the terms of the new reference base; 

(d) if there is a change in the reference base of the index from that applying at the 
date of this Deed and the Australian Bureau of Statistics does not provide a 
conversion factor, the parties must request the President of the Institute of 
Actuaries of Australia (or the President's nominee) to calculate a revised index 
for the purposes of the defined terms used in this Deed, and that calculation is 
final and binding on the parties; 

(e) if the index ceases to be published and the Australian Bureau of Statistics 
publishes another index which is: 

(i) a replacement of that index; and 

(ii) linked to the index, 

the defined term must be re-calculated to the same reference base as the 
replacement index; 

(f) if the index ceases to be published and the Australian Bureau of Statistics does 
not publish another index which is linked to the index, the parties must request 
the President of the Institute of Actuaries of Australia (or the President's 
nominee) to calculate a revised index for the purposes of the defined terms 
used in this Deed, and that calculation is final and binding on the parties; 

(g) if the index ceases to be published and the Australian Bureau of Statistics does 
not publish another index in place of the index, the parties must request the 
President of the Institute of Actuaries of Australia (or the President's nominee) 
to determine an appropriate index which is a general indicator of the rate of 
price change for the relevant goods and services, and that determination is final 
and binding on the parties; and 



(h) if a Change in Law causes a material aberration in the index, the index must be 
adjusted to remove the impact of that material aberration in accordance with 
any such methodology published by a responsible Authority for adoption by 
business or, in the absence of such publication, within six months of the 
occurrence of the material aberration as agreed by the parties or, in the 
absence of agreement, as determined by an independent expert in accordance 
with clause 42 (Expert Determination) of this Deed. 
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Schedule 5- [not used] 
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Schedule 8- Service Readiness Schedule 

For the purposes of this Schedule, terms not defined in clause 1 (Definitions) of this Deed 
are defined in section 1 of the Services Specification. 

1 

2 

Registration 

Director's 
certificate 

Each of: 

1 . ServiceCo; 

2. each Key Subcontractor providing any Asset 
Management Services; and 

3. each Key Subcontractor providing any Tenancy 
Management Services, 

has become a Registered CHP, with the tier of 
registration being that identified in the Contract 
Particulars. 

ServiceCo has provided FAGS with a certificate 
executed by a director of ServiceCo with respect to 
the applicable Stage that: 

1. identifies the addresses of each Service Package 
Dwelling to be used for Social Housing and 
Affordable Housing in that Stage; 

2. attaches a certificate of practical completion 
issued in accordance with the construction 
contract between ServiceCo and the relevant 
Subcontractor in respect of the Relevant 
Infrastructure comprising the Stage; 

3. confirms that ServiceCo has in place all 
resourcing required for the provision of the 
Service Package in respect of that Stage 
(including employees required for the Services 
and all systems); 

4. confirms that Service Co has in place all of the 
Insurances required under clause 36 (Insurance) 
of this Deed in respect of the Service Delivery 
Phase; 

5. confirms each employee required for the Services 
has passed the Employee Checks applicable to 
that employee; 

6. confirms that each Service Package Dwelling is 

All Stages. 

A certificate for 
each Stage. 



7. [not used]. 

3 Certification ServiceCo has provided FAGS with the following Each Stage. 
certification: 

1. to the extent the Stage is not comprised of 
properties leased to ServiceCo, a copy of the 
occupation certificate for each Service Package 
Dwelling for social and affordable housing. The 
occupation certificate must be provided by a 
NSW Building Professionals Board Category A 1 
Unrestricted Certifier; and 

2. work as executed plans and a certificate from an 
independent 'LHA Design Guideline Assessor' as 
approved by Livable Housing Australia. 

4 Compliance The Service Package Dwellings for the relevant Stage Each Stage. 
comply with the Design Requirements, evidenced by: 

1. a statement of compliance from an independent 
architect registered with the NSW Architects 
Registration Board that each Service Package 
Dwelling in the relevant Stage that must be 
designed in accordance with the "Schedule 1 
Design Quality Principles" of the State 
Environmental Planning Policy No 65 pursuant to 
section 2.2.1 of the Services Specification, has 
been designed pursuant to that schedule; and 

2. a statement of compliance from an independent 
architect registered with the NSW Architects 
Registration Board that each Service Package 
Dwelling in the relevant Stage that must be 
designed in accordance with the Apartment 
Design Guide pursuant to section 2.2.1 of the 
Services Specification, has been designed in 
accordance with that guide (other than where a 
departure has been identified in the Dwelling 
Schedule). 

5 Private ServiceCo has ensured that: Each Stage. 
Housing and 
Supporting 1. to the extent a Stage has Private Housing, 
Infrastructure 100% of Private Housing forming part of that 

Stage is available for occupation; and 

2. all of the Supporting Infrastructure forming part 
of that relevant Stage (if any) has achieved 
completion. 

2 



Service Readiness Criteria 

Item 

6 

7 

Subject 
matter 

Template 
documents 

Service 
Delivery 
Phase Plans 

Criterion 

ServiceCo and FACS have agreed the updates 
required (if any) to the following documents in 
accordance with section 5.8 of the Services 
Specification: 

1. Tenant Needs Assessment Template; and 

2. Tenant Support Services Plan Template. 

ServiceCo has: 

1. submitted final drafts of the Service Delivery 
Phase Plans as required by and otherwise in 
accordance with the Service Delivery Phase 
Plans Schedule; and 

2. received approval of those final versions 
pursuant to clause 10 (Review of documents 
by FACS) of this Deed. 

Stage to which 
criterion applies 

The first Stage to 
achieve the Date 
of Service 
Readiness. 

The first Stage to 
achieve the Date 
of Service 
Readiness. 

3 
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Schedule 10- [not used] 
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Schedule 12- [not used] 
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Schedule 13 - [not used] 
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Schedule 15- Programming Requirements 

1. The Delivery Phase Program 

(a) The Delivery Phase Program must be prepared in accordance with the detailed 
requirements set out in this Deed, including this Schedule, and otherwise in 
accordance with any other requirements reasonably requested by FACS. 

(b) For the purposes of this Schedule, terms not defined in clause 1 (Definitions) of 
this Deed are defined in the Program Milestones Schedule. 

(c) ServiceCo must prepare, implement, and update as required a Delivery Phase 
Program. The Delivery Phase Program must identify: 

(i) in respect of each Site, timelines for: 

A. Site Secured; 

B. Development Consent Obtained; 

C. Construction Commenced; 

D. Service Readiness Milestones; 

E. the critical path for the execution of the Delivery Phase 
Activities; and 

F. the contingency allowed within the Delivery Phase 
Program for potential delays; and 

(ii) ServiceCo's proposed Stages, to the extent known. 

2. General requirements for the preparation of the Delivery 
Phase Program 

2.1 Software system 

(a) ServiceCo must prepare the Delivery Phase Program by using a recognised 
specialist proprietary programming computer software system which has been 
approved in advance by FACS. 

(b) Any references to the provision of an electronic copy of a document produced 
by computer software means an electronic copy of that document in the format 
of the software in which the document was originally created or configured so as 
to allow the person to whom the electronic copy is provided to access and 
amend the information contained therein in the same manner as could the 
original creator(s) of that document. 

(c) Without limiting the general nature of this section 2, FACS approves the use of 
the proprietary computer software known as "Microsoft Project" (201 0 or 
higher), produced by Microsoft Corporation. 



3. Updating the Delivery Phase Program 

3.1 Updates to the Delivery Phase Program 

Without limiting clause 16.3 (Program Milestones and Delivery Phase Program) of this 
Deed, ServiceCo must update and submit to the FAGS Representative for review in 
accordance with clause 10 (Review of documents by FAGS) of this Deed, updates of the 
Delivery Phase Program to accurately reflect the progress of the Delivery Phase Activities 
at the following intervals: 

(a) within 20 Business Days of Commercial Close to reflect the date of Commercial 
Close and each Service Readiness Milestone Date; 

(b) quarterly, as a component of the Quarterly Delivery Report, to accurately reflect 
the actual status and any change in the progress of the Delivery Phase 
Activities (including any delays which have or may have occurred in respect of 
the progress of the Delivery Phase Activities) or any other changes to the 
activities, times, durations or other information contained in the Delivery Phase 
Program to accurately reflect the actual status and progress of the Delivery 
Phase Activities; 

(c) within five Business Days of: 

(i) ServiceCo being granted relief from its obligation to achieve any 
Program Milestone by the relevant Milestone Date in accordance 
with clause 23 (Delivery Phase- delay) of this Deed; or 

(ii) ServiceCo being directed to carry out a Variation in accordance with 
clause 26 (Variations) of this Deed; 

(d) within two Business Days of ServiceCo deciding to make any material changes 
to the information contained in the Delivery Phase Program; and 

(e) otherwise within five Business Days of any request by the FAGS Representative 
at any time, 

and such updates must comply with this Schedule and the other requirements of this Deed. 

3.2 Content and format of updated Delivery Phase Program 

(a) ServiceCo must submit to FAGS the updated Delivery Phase Program in the 
following forms: 

(i) two paper copies {which must be submitted on an A 1 size sheet 
reduced to A3 and appropriately time scaled across the sheet so as 
to be legible and to detail the sequence, duration and interaction of 
design, procurement and construction); 

(ii) one electronic version in .pdf format; and 

(iii) one electronic version in original, executable Microsoft Project or 
other software file format agreed by the parties. 

(b) The updated Delivery Phase Program must: 

(i) clearly identify the percent complete and the remaining duration of 
each activity; 



(ii) clearly identify the activities that had started and which activities had 
finished during the reporting period and the dates on which those 
activities started and finished; 

(iii) be updated to the end of the previous reporting period using the 
software to record actual dates and the percent complete of 
activities; 

(iv) identify whether ServiceCo will not achieve any Service Readiness 
Milestone until after the relevant Service Readiness Milestone Date; 
and 

(v) incorporate and display the version of the Delivery Phase Program 
produced at the end of the previous reporting period as a baseline 
reflecting the actual status and progress of the Delivery Phase 
Activities. 
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Schedule 16- Delivery Phase Plans and Reports 

1. Purpose and background 

(a) The purpose of this Schedule is to set out in detail ServiceCo's obligations in 
respect of the Delivery Phase Plans and the Quarterly Delivery Report. 

(b) In this Schedule, each individual plan, program, protocol, procedure, report or 
notification forming part of the Delivery Phase Plans and Reports is referred to 
as a 11Pian11

• 

2. General obligations 

2.1 ServiceCo to provide Plans 

ServiceCo must provide or update each Plan during the Delivery Phase: 

(a) so that it is in a form that is consistent with and builds upon Annexure A (Bid 
Design Deliverables) for those Delivery Phase Plans that relate to the delivery 
of a Service Package component; 

(b) so that it contains the content specified in the second column of the relevant 
table in this Schedule; 

(c) within the time period specified in the third column of the relevant table in this 
Schedule; and 

(d) using the delivery method specified by the FACS Representative from time to 
time by written notice to ServiceCo. 

2.2 Quarterly Plans 

Each Plan that is required to be provided on a quarterly basis must: 

(a) include the required information for that Quarter and on a cumulative basis in 
respect of the then current Financial Year; and 

(b) be accompanied by a statement of compliance with all relevant legal 
requirements and a listing of any related investigations, violations, citations by 
the Registrar or resulting resolutions which have occurred during that Quarter or 
subsequently up to the date of that Plan. 

2.3 Annual Plans 

Each Plan that is required to be provided on an annual basis must: 

(a) include the required information for that Operating Year; and 

(b) be accompanied by a statement of compliance with all relevant legal 
requirements and a listing of any related investigations, violations, citations by 
the Registrar or resulting resolutions which have occurred during that Operating 
Year or Financial Year (as relevant) or subsequently up to the date of that Plan. 



Table 1 Quarterly Delivery Report 

Plan pontent of Plan Time for 
provision 

Quarterly frhe Quarterly Delivery Report must be in the form of Within five Business 
Delivery Schedule 36 and include the following information: Days of the end of 
Report he relevant Quarter. 

1. (ServiceCo report- overview): a written overview 
of the Delivery Phase Activities and the Service 
Package more generally; 

2. (Program Milestones -level1 reporting): 

2.1 (summary of Program Milestones): summary 
overview of the Program Milestones at a Service 
Package level; 

2.2 (ServiceCo Service Package risks): details of any 
'significant issues' (being issues that ServiceCo has 
identified that will delay Program Milestones) and 
'potential issues' (issues that may affect the 
Program Milestones being achieved); and 

2.3 (progress in relation to Program Milestones): a 
summary of the key progress activities relating to 
the Program Milestones; 

3. (Program Milestones -level 2 reporting): 

3.1 (summary of Program Milestones): details of 
progress of the Delivery Phase Activities and 
compliance with the Delivery Phase Program at a 
'site' level); and 

3.2 (ServiceCo Service Package risks): details of any 
'significant issues' (issues that will delay Program 
Milestones) and 'potential issues' (issues that may 
affect the Program Milestones being achieved); 

4. (updated Delivery Phase Program): pursuant to 
section 3 of Schedule 15, a copy of the Delivery 
Phase Program updated in accordance with this 
Deed together with: 

4.1 a summary of changes made to the Delivery Phase 
Program; 

4.2 details of any changes of activities made to the 
Delivery Phase Program that are on the identified 
critical path; and 

4.3 changes of activities that are not on the critical path; 

5. (updated Delivery Plan): a copy of the updated 
Delivery Plan; 

6. (Service Readiness preparation): a summary of 
the activities associated with Service Readiness, 
including the anticipated Dates for Service 

2 



Readiness (if known); and 

7. (other information): such other information 
reasonably requested by the FACS Representative. 

Table 2 Delivery Phase Plans 

Plan Content of Plan Time for 
provision 

Registration r-he Registration Plan is contained in Annexure A (Bid On or prior to 
Plan !Design Deliverables) of this Deed. he date of this 

Deed or as 
r-he Registration Plan must demonstrate how ServiceCo ptherwise 
fand the Key Subcontractors providing Tenancy required by the 
Management Services or Asset Management Services FACS 
r,vill become a Registered CHP prior to the fi rst Date of Representative 
Service Readiness with the registration tier set out in the ~uring the 
Contract Particulars. Delivery Phase. 

r-he Registration Plan must comprise: 

1. ServiceCo's and any relevant Subcontractor's 
proposed pathway to achieving registration; and 

~· key dates for lodgment of documentation with the 
Registrar. 

WHS r-he WHS Management Plan is contained in Annexure A On or prior to 
Management (Bid Design Deliverables) of this Deed. he date of this 
Plan Deed or as 

r-he WHS Management Plan must: ptherwise 
required by the 

1. demonstrate how ServiceCo will comply with all FACS 

WHS Legislation, including by reference to: Representative 
~uring the 

(i) known hazards and risks in relation to Delivery Phase. 
the Relevant Infrastructure (including 
the Services); and 

(ii) ServiceCo's support measures; 

~. describe how ServiceCo will ensure that all 
Subcontractors comply with the WHS Legislation; 

3. describe the actions ServiceCo wi ll take to 
address any risks or potential risks to the health 
and safety of people at the Relevant 
Infrastructure; and 

~ · cover each of the Delivery Phase and Service 
Delivery Phase. 

Delivery Phase The Delivery Phase Program is contained in Annexure A On or prior to 
Program (Bid Design Deliverables) of this Deed. he date of this 

Deed chriand 
updated as 

3 



ServiceCo must update the Delivery Phase Program in required in 
accordance with the Programming Requirements of this accordance 
Deed. with the 

Programming 
Requirements 

Delivery Plan The Delivery Plan is contained in Annexure A (Bid On or prior to 
Design De/iverables) of this Deed. he date of this 

Deed and 
The Delivery Plan will provide the foundation for the updated in 
ontents of the Delivery Phase Program and must accordance with 

include the following information: his Deed 
(including as 

1. delivery methodology: part of the 
Quarterly 

(i) approach to the delivery of the Delivery Delivery 
Phase Program; and Report). 

(ii) governance processes to ensure that 
the Program Milestones are monitored 
and achieved; 

2. identification of Subcontractors: identification 
of Subcontractor(s) integral to the delivery of the 
Delivery Phase Program; 

3. procurement and administration of Key 
Subcontracts and Development Documents: 
description of ServiceCo's approach to the 
procurement and administration of Key 
Subcontracts and Development Documents; 

4. program management: outline ServiceCo's 
approach to program and project scheduling, time 
management and program management; 

5. development and construction management: 

(i) description of ServiceCo's approach to 
development and (where applicable) 
construction management; and 

(ii) description of ServiceCo's processes 
and procedures that guide 
development and (where applicable) 
construction management activities; 

b. approach to Development Consents: approach 
to Development Consents and the strategy for 
obtaining such Development Consents for each 
Site; 

7. quality management: outline procedures to 
ensure quality assurance in the delivery of Sites 
and Service Package Dwellings to the Design 
Requirements and other applicable requirements 
of this Deed; 

~. stakeholder and communication 
management: 

(i) identify key stakeholders and their 
interests during the Delivery Phase; 

(ii) identify the issues involved in the 
management of each stakeholder 
during the Delivery Phase as a result of 
unplanned events and the proposed 
approach to managing these issues; 

4 



and 

(iii) identify proactive and reactive 
communication and media strategies, 
how these will be implemented, and 
processes and protocols that will be 
adopted to keep FACS informed; and 

9. risk management: 

(i) assess key risks associated with the 
implementation of the Delivery Phase 
and their likely impact on key Delivery 
Phase Activities and Program 
Milestones; 

(ii) assess key risks that underpin 
assumptions that have been made in 
relation to accessing Sites and Service 
Package Dwellings, including an 
assessment of relevant real estate 
markets and land and/or Dwelling 
availability; and 

(iii) outline appropriate risk mitigation 
strategies to address key risks and 
their potential impacts. 

Mobilisation The Mobilisation Plan is contained in Annexure A (Bid On or prior to 
Plan Design Deliverab/es) of this Deed. he date of this 

Deed and 
he Mobilisation Plan must: updated in 

accordance with 

1. outline the activities that ServiceCo and its Key his Deed 

Subcontractors will undertake in order to mobilise 
in preparation for delivering the Services 
following the achievement of Service Readiness; 

2. outline the key personnel that are (or will be) 
engaged in connection with the Service Package 
(including all of the Key People identified in the 
Contract Particulars) and their skills; 

3. identify the capacity and capability of ServiceCo 
and relevant Key Subcontractors to undertake the 
Service Package; 

identity the risks associated with mobilisation of 
personnel and how those risks will be mitigated; 

5. identify the funding allocated to resourcing and 
ServiceCo's mobilisation activities; and 

6. cover each of the Delivery Phase and the Service 
Delivery Phase. 

5 
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Schedule 17- Service Delivery Phase Plans 

1. Definitions 

For the purposes of this Schedule, terms not defined in clause 1 (Definitions) of this Deed 
are defined in section 1 (Definitions) of the Services Specification. 

2. Purpose and background 

(a) The purpose of this Schedule is to set out in detail ServiceCo's obligations in 
respect of the Service Delivery Phase Plans. 

(b) In this Schedule, each individual plan, program, protocol, policy, procedure, 
strategy report or notification forming part of the Service Delivery Phase Plans is 
referred to as a "Plan". 

3. General obligations 

3.1 ServiceCo to provide Plans 

ServiceCo must provide or update each Plan during the Service Delivery Phase: 

(a) so that it is in a form that is consistent with and builds upon Annexure B (Bid 
Services Deliverables) for those Service Delivery Phase Plans that relate to the 
delivery of a Service Package component; 

(b) so that it contains the content specified in the second column of the relevant 
table in this Schedule; 

(c) within the time period specified in the third column of the relevant table in this 
Schedule; and 

(d) using the delivery method specified by the FACS Representative from time to 
time, by written notice to ServiceCo. 

3.2 Quarterly Plans 

Each Plan that is required to be provided on a quarterly basis must: 

(a) include the required information for that Quarter and on a cumulative basis in 
respect of the then current Financial Year; and 

(b) be accompanied by a statement of compliance with all relevant legal 
requirements and a listing of any related investigations, violations, citations by 
the Registrar or resulting resolutions which have occurred during that Quarter, 
or subsequently up to the date of that Plan. 

3.3 Annual Plans 

Each Plan that is required to be provided on an annual basis must: 



(a) include the required information for that Operating Year; and 

(b) be accompanied by a statement of compliance with all relevant legal 
requirements and a listing of any related investigations, violations, citations by 
the Registrar or resulting resolutions which have occurred during that Operating 
Year or Financial Year (as relevant) or subsequently up to the date of that Plan. 

4. Other reporting obligations 

4.1 ServiceCo's other reporting obligations not affected 

ServiceCo acknowledges that: 

(a) it is required by other parts of this Deed to provide certain plans, programs, 
protocols, policies, procedures, strategies, reports or notifications to FACS 
(including the Performance and Data Reporting Services); 

(b) it may also have obligations to FACS in respect of performance reporting , 
performance reviews and audits under a funding deed or other funding 
arrangement that it has entered into with FACS; and 

(c) failure to refer to any plan, program, protocol, policy, procedure, strategy, report, 
review, audit or notification within this Schedule does not affect those 
obligations. 

4.2 Information submitted to Registrar 

ServiceCo must provide to FACS a copy of all documents and information submitted by 
ServiceCo to a Registrar (including any Registrar not located in NSW) or the NSW Land 
and Housing Corporation within five Business Days of submitting that information, to the 
extent the documents or other information relate to the Service Package or this Deed. 

5. Plans 

Table 1 

Plan 

Housing Plan 

Service Delivery Phase Plans 

Content of Plan 

At a minimum, the Housing Plan should include 
the following information: 

1. outline the resource allocation/personnel 
for the draw down of Applicants from the 
Housing Pathways shortlist in a manner 
that will enable ServiceCo to achieve the 
Target Turnaround Time; 

2. a timeline (which must be reasonable) of 
interface with potential Tenants and the 
local community, the proposed 
stakeholder engagement activities, 
including information to be provided to the 
local community and to the potential 
tenants (e.g. floor plan, facilities available 
including nearest public transport access 
points etc) , the holding of information 
forums and walk throughs. 

Time for provision 

In respect of each Stage, two 
months prior to the date on 
which ServiceCo reasonably 
expects to achieve Service 
Readiness in respect of that 
proposed Stage, and as 
otherwise required in 
accordance with this Deed or 
by the FACS Representative 
during the Service Delivery 
Phase. 
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Plan 

Affordable 
Housing 
Allocation Plan 

Tailored 
Support 
Coordination 
Engagement 
Strategy 

Content of Plan 

As ServiceCo updates the Housing Plan in 
accordance with this Deed, this information must 
be set out on a Stage basis, as and when once 
each proposed Stage is known. At this time, 
ServiceCo must take into account the number of 
Service Package Dwellings to be tenanted in 
updating the information. 

The Housing Plan must also take into account all 
relevant requirements under this Deed, including, 
for example, clauses 13 (Communications and 
Community Relations) and 17.8 (No Prior 
Occupancy) of this Deed. 

As a minimum, the Affordable Housing Allocation 
Plan should set out ServiceCo's proposed 
approach to allocating Affordable Housing to 
Tenants to meet FAGS' objective of facilitating the 
transition of Social Housing Tenants to available 
Affordable Housing, where appropriate. The 
Affordable Housing Allocation Plan should 
include, at a minimum, the approach to: 

1 . identifying, prioritising and allocating 
Social Housing Tenants who are eligible 
for Affordable Housing in accordance with 
the NSW Affordable Housing Guidelines; 

2 . allocation priority when Affordable Housing 
vacancies arise, including giving priority to 
those Social Housing Tenants (known to 
ServiceCo) who are able to transition. The 
Social Housing Tenants can be from within 
the Program or external to the program; 
and 

3. filling Affordable Housing vacancies from 
elsewhere in a manner that complies with 
current Best Services Practice, in the 
event that no Social Housing Tenants are 
able to transition. 

As a minimum, the Tailored Support Coordination 
Engagement Strategy should include the 
following information: 

1. the activities or protocols for engaging with 
Tenants and Household Members who are 
reluctant or refuse to participate in all or 
part of the activities undertaken as part of 
the Tailored Support Coordination 
Services; and 

2. the approach to responding to situations 
whereby the refusal ofT en ants and 
Household Members to engage will 
significantly impact on the undertaking of 
the core-activities of the Tailored Support 
Coordination Services, including timely 

Time for provision 

As required in accordance 
with this Deed or by the 
FAGS Representative during 
the Service Delivery Phase. 

As required in accordance 
with this Deed or by the 
FAGS Representative during 
the Service Delivery Phase. 
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Plan 

Performance 
and Data 
Reporting Plan 

Site and 
Community 
Integration 
Management 
Plan 

Content of Plan 

reporting of any refusal to FACS. 

As a minimum, the Performance and Data 
Reporting Plan should incorporate the following 
information: 

1. an overview of the information 
management systems in respect of 
housing asset and cl ient data that 
ServiceCo will use to comply with the 
Performance and Data Reporting 
requirements and whether these are 
compatible with the existing data systems 
within FACS (including CHIMES); 

2. the proposed process for collecting, 
recording and maintaining all information 
required to comply with the Performance 
and Data Reporting requirements, 
including records on the Dwellings, 
Tenants and Household Members, 
Tenancies, outcomes and the general 
provision of the Services; 

3. the process for transmitting the required 
data to FACS in accordance with the 
specified reporting requirements; and 

4 . how ServiceCo will address the 
requirements under the Privacy Legislation 
and Best Services Practices, where 
relevant. 

The Community Integration Management Plan 
should set out ServiceCo's proposed approach to 
managing Social Housing and Affordable Housing 
in an integrated community. 

As a minimum this should include: 

1 . its approach to managing shared access 
to common areas and Supporting 
Infrastructure shared between Private, 
Social and Affordable Tenancies on a Site 
by Site basis; 

2. where applicable, its proposed approach 
to delivering Asset Management Services 
and Tenancy Management Services with 
respect to mixed tenure developments and 
the management of Tenant interactions, 
including a description of the key risks 
associated with such developments and 
appropriate strategies to manage these 
risks; 

3. its approach to managing tenancies in a 
manner that promotes community 
integration; and 

4. in any proposed locations where there is 

Time for provision 

As required in accordance 
with this Deed or by the 
FACS Representative during 
the Service Delivery Phase. 

As required in accordance 
with this Deed or by the 
FACS Representative during 
the Service Delivery Phase. 
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Plan 

Reviewable 
Services Plan 

Content of Plan 

an existing level of social disadvantage 
and/or social housing concentration, either 
at a Site level, or at a precinct or suburb 
level, its approach to managing Social 
Housing Tenancies so as to: 

(i) not exacerbate the existing level 
of social disadvantage; and 

(ii) best facilrrate achievement of 
the Target Outcomes. 

The Reviewable Services Plan must include: 

1. the methodology and approach ServiceCo 
will use with respect to Reviewable 
Services; 

2. details on how the Reviewable Services 
regime will be implemented, updated and 
monitored; 

3. the assumptions and basis on which 
ServiceCo has priced the Reviewable 
Services for the first Reviewable Services 
Term, including: 

(i) details of relevant margins; 

(ii) details in respect of the 
allocation of responsibilities and 
risks between ServiceCo and 
Key Subcontractors in respect of 
the performance of the 
Reviewable Services; and 

(iii) the staffing profiles and shift 
patterns in respect of the 
performance of the Reviewable 
Services, including details of the 
number of full time equivalent 
positions involved in performing 
the Services, consistent with the 
Financial Model. 

Time for provision 

As required in accordance 
with this Deed or by the 
FACS Representative during 
the Service Delivery Phase. 
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Confidential 

Schedule 19- Expert Determination Agreement 



Social and Affordable Housing Fund- Expert 
Determination Agreement 

Department of Family and Community Services (FACS) 

and 

Anglican Community Services (trading as Anglicare) 
(ServiceCo) 

ABN 39 922 848 563 

and 

[Insert] (Expert) 
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Expert Determination Agreement made on unserlJ 

Parties The Secretary of the Department of Family and Community Services as Housing Agency 
under section 16 of the Community Housing Providers (Adoption of National Law) Act 2012 
(NSW) (FAGS) 

Recitals 

Anglican Community Services (trading as Anglicare) of Level 2, Century Corporate Centre 
62 Norwest Boulevard, Baulkham Hills NSW 2153 (ServiceCo) 

[Insert name and address of Expert agreed between the Parties or appointed pursuant to 
clause 42 (Expert determination) of the Services Deed or the equivalent clause in each 
Relevant Agreement] (Expert) 

A The background to the Service Package is set out in the Services Deed. 

B. On [insert], [the Parties agreed I (insert party name) chose] that the matter described in 
Schedule 1 be determined by an Expert appointed under clause [Insert relevant clause 
reference] of the Relevant Agreement. 

C. In accordance with clause [insert relevant clause reference] of the Relevant Agreement, the 
Expert has been appointed to determine the Matter in accordance with the process set out 
in this Agreement and the Services Deed. 

Operative provisions 

1. Definitions 

1.1 Services Deed definitions 

Unless otherwise expressly defined, expressions used in this Agreement have the 
meanings given to them in the Services Deed. 

1.2 Definitions 

Agreement means this agreement and includes all schedules, exhibits, attachments and 
annexures to it. 

Code of Conduct means the code of conduct set out in section 2 of Schedule 2. 

Matter means a dispute under, arising out of, or in connection with the Relevant 
Agreement and referred to expert determination under clause [insert relevant clause 
reference] of the Relevant Agreement. 

Party means [insert party names]. 

Services Deed means the document entitled "Social and Affordable Housing Fund­
Services Deed" between FAGS and ServiceCo dated [insert date]. 

Relevant Agreement means [insert the relevant Service Package Document under which 
the Matter arose]. 

Rules means the "Rules for Expert Determination Process" set out in Schedule 2. 

Schedule of Fees and Disbursements means the fees and disbursements contained in 
Schedule 3. 

1.3 Interpretation 

In this Agreement: 
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(a) (headings): headings (including any heading at the beginning of any 
subclause) are for convenience only and do not affect interpretation; 

and unless the context otherwise requires: 

(b) (count and gender): a word importing the singular includes the plural and vice 
versa, and a word indicating a gender includes every other gender; 

(c) (Agreement and Schedule references): a reference to: 

(i) a party, clause, Schedule, Exhibit, or Annexure is a reference to a 
party, clause, Schedule, Exhibit or Annexure of or to this 
Agreement; and 

(ii) a section is a reference to a section of a Schedule; 

(d) (document as amended): a reference to a document, deed, agreement or 
instrument, or a provision of any such document, deed, agreement or 
instrument, includes a reference to that document, deed, agreement or 
instrument as amended, novated, supplemented, varied or replaced from time 
to time; 

(e) (Party): a reference to a party includes that Party's legal representatives, 
trustees, executors, administrators, successors and permitted substitutes and 
assigns, including any persons taking part by way of novation; 

(f) (person): a reference to a person includes an individual, the estate of an 
individual, a corporation, an authority, an association or a joint venture 
(whether incorporated or unincorporated), a partnership and a trust; 

(g) (legislation): a reference to legislation includes its delegated legislation and a 
reference to such legislation or delegated legislation or a provision of either, 
includes consolidations, amendments, re-enactments and replacements, and 
all ordinances, by-laws, regulations and other statutory instruments (however 
described) issued under it; 

(h) (definitions): if a word or phrase is given a defined meaning, any other part of 
speech or grammatical form of that word or phrase has a corresponding 
meaning; 

(i) ("includes"): "includes" and "including" will be read as if followed by the phrase 
"(without limitation)"; 

U) ("or"): the meaning of "or'' will be that of the inclusive, being one, some or all of 
a number of possibilities; 

(k) (information): a reference to information includes information, representations, 
statements, data, samples, calculations, assumptions, deductions, 
determinations, drawings, design specifications, models, plans and other 
documents in all forms including the electronic form in which it was generated; 

(I) ("$"): a reference to"$", AUD or dollar is to Australian currency; 

(m) (Business Day): if the day on or by which anything is to be done under this 
Agreement is not a Business Day, that thing must be done no later than the 
next Business Day; 

(n) (day): except as otherwise provided in this Agreement or where a reference is 
made to 'Business Days', day means a calendar day; 

(o) (time): a reference to time is a reference to time in Sydney, Australia; 

(p) (rights): a reference to a right includes any benefit, remedy, function, 
discretion, authority or power; 
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(q) (function): a function includes a power, authority or duty; 

(r) (obligations and Liabilities): a reference to an obligation or a Liability 
assumed by, or a right conferred on, two or more persons binds or benefits 
them jointly and severally; 

(s) ("may"): except to the extent that FACS is expressly required under this 
Agreement to act reasonably: 

(i) in exercising a power, right or remedy, the term 'may', when used in 
the context of a power, right or remedy exercisable by FACS, means 
that FACS can exercise that power, right or remedy in its absolute 
and unfettered discretion (and without regard to ServiceCo) and 
FACS has no obligation to do so; and 

(ii) FACS may consent or grant any approval as FACS (in its absolute 
and unfettered discretion (and without regard to ServiceCo)) thinks 
fit or may be given subject to any conditions; 

(t) (construction): where there is a reference to an Authority, institute or 
association or other body referred to in this Agreement which: 

(i) is reconstituted, renamed or replaced, or if its powers or functions 
are transferred to, or assumed by, another Entity, this Agreement is 
deemed to refer to that other Entity; or 

(ii) ceases to exist, this Agreement is deemed to refer to that new Entity 
which serves substantially the same purpose or object as the former 
Entity; 

(u) (asset): references to an asset include any real or personal, present or future, 
tangible or intangible, property or asset (including Intellectual Property Rights) 
and any right, interest, revenue or benefit in, under or derived, from the 
property or asset; and 

(v) (contra proferentem rule not to apply): each provision will be interpreted 
without disadvantage to the party who (or whose representative) drafted or 
proffered that provision. 

2. Appointment of Expert 

(a) (Parties to appoint Expert): The Parties appoint the Expert to determine the 
Matter in the manner and within the times set out in this Agreement and the 
Expert accepts the appointment on the basis set out in this Agreement. 

(b) (Agreement of conditions): The Parties agree that: 

(i) the Expert will act as an expert and not as an arbitrator; 

(ii) neither the determination of the Matter, nor the process required by 
this Agreement is an arbitration and any conference conducted 
during the determination is not a hearing conducted under any 
legislation or rules relating to any form of arbitration; 

(iii) the rules of evidence do not apply to the determination; and 

(iv) the Expert must conduct the determination of the Matter in 
accordance with the Rules including the Code of Conduct. 

(c) (Independence and bias): If, at any time during the determination, the Expert 
becomes aware of circumstances that might reasonably be considered to 
adversely affect the Expert's capacity to act independently or impartially, the 
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Expert must inform the Parties immediately and, unless the Parties agree 
otherwise, terminate this Agreement. 

3. Confidentiality 

(a) Subject to clause 3(b), all proceedings and submissions relating to the 
determination (including the fact that any step in the determination is 
occurring), and all documents prepared for the purposes of the determination 
(including the Expert's determination), must be kept confidential. 

(b) No such proceedings, submissions or documents, nor any other information 
relating to or arising out of the determination, may be divulged to any person 
except: 

(i) with the prior written consent of both Parties; 

(ii) as may be required by Law; 

(iii) for the purpose of subsequent arbitration; or 

(iv) to the extent necessary to enforce the Expert's determination. 

4. Costs and fees 

(a) (Parties joint and severally liable): As between the Parties and the Expert, 
the Parties are jointly and severally liable for the payment of the Expert's fees 
and disbursements, calculated in accordance with the Schedule of Fees and 
Disbursements. 

(b) (Calculation of costs and fees): The Parties agree, subject to the terms of the 
Relevant Agreement, as between themselves that: 

(i) they will each pay one half of the Expert's fees and disbursements, 
calculated in accordance with the Schedule of Fees and 
Disbursements; and 

(ii) they will each bear their own costs of and incidental to the 
preparation of this Agreement and their participation in any 
determination. 

5. Exclusion of liability and indemnity 

Except in the case of fraud, the Expert will not be liable to either Party for any act or 
omission by the Expert in the performance or purported performance of this Agreement. 
The Parties jointly and severally indemnify the Expert against all Claims or Liabilities in 
connection with any act or omission by the Expert (except fraud) in the performance or 
purported performance by the Expert of the terms of this Agreement. 

6. Co-operation of the Parties 

Each Party agrees to take part in the determination in good faith and to comply with the 
reasonable requests and directions of the Expert in relation to the conduct of the 
determination. 

7. Governing Law and jurisdiction 

(a) (Governing Law): This Agreement is governed by, and must be construed 
according to, the Laws of New South Wales, Australia. 

(b) (Jurisdiction): Each party irrevocably submits to the non-exclusive jurisdiction 
of the courts of New South Wales, and the courts competent to determine 
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appeals from those aforementioned courts, with respect to any proceedings 
which may be brought in connection with this Agreement. 
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Schedule 1 -Matter 

[Insert description of matter] 

8 



Schedule 2 -Rules for Expert Determination Process 

1. Commencement 

The expert determination process begins when the Expert accepts an appointment to 
determine the Matter in accordance with these Rules including the Code of Conduct. 

2. Code of Conduct 

(a) The function of the Expert is to make a determination of the Matter in 
accordance with the Relevant Agreement, the Services Deed and this 
Agreement, including these Rules and the Code of Conduct. 

(b) The Expert must receive the written submissions and responses of the Parties 
in accordance with the procedures specified in these Rules and may require 
further information or documentation from the Parties which is reasonably 
necessary to determine the Matter. 

(c) The Expert must decide whether a conference is necessary to receive further 
information. The Expert must inform the Parties of the subject matter of any 
conference and may hear representations only on those matters during any 
such conference. 

(d) The Expert must disclose to both Parties all information and documents 
received. 

(e) If a Party fails to make a written submission, the Expert may continue with the 
process. 

(f) Subject to section 4 of these Rules in relation to conferences, meetings and 
discussions with the Expert must only take place in the presence of both 
Parties. 

3. Written submissions 

(a) Within 5 Business Days after the date this expert determination process 
begins, the Party who gave notice under clause 42 (Expert determination) of 
the Services Deed or the equivalent clause of the Relevant Agreement (Party 
A) must give the other Party and the Expert a written statement of the Matter 
referred for Expert determination, any agreed statement of facts and a written 
submission on the Matter in support of Party A's contentions. 

(b) Within 5 Business Days after the statement in section 3(a) served, the other 
Party must give Party A and the Expert a written response to Party A's 
submissions. 

(c) If the Expert considers it appropriate, Party A may reply in writing to the other 
Party's response in section 3(b) within the time allowed by the Expert. 

(d) If the Expert decides further information or documentation is required for the 
determination of the Matter, the Expert may direct one or more Parties to 
provide such further submissions, information or documents as the Expert may 
require. 

4. Conference 

(a) The Expert may, if he or she thinks appropriate, call a conference of the 
Parties. Unless the Parties agree otherwise, the conference will be held in 
Sydney, Australia. 
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(b) At least 5 Business Days before the conference, the Expert must inform the 
Parties of the date, venue and agenda for the conference. 

(c) The Parties must appear at the conference and may make submissions on the 
subject matter of the conference. If a Party fails to appear at a conference of 
which that Party had been notified under section 4(b), the Expert and the other 
Party may nevertheless proceed with the conference and the absence of that 
Party will not terminate or discontinue the expert determination process. 

(d) The Parties: 

(i) may be accompanied at a conference by legal or other advisers; 
and 

(ii) subject to the terms of this Agreement and the Relevant Agreement, 
will be bound by any procedural directions given by the Expert in 
relation to the expert determination process. 

(e) The conference must be held in private. 

(f) If required by any Party, transcripts of the conference proceedings must be 
taken and made available to the Expert and the Parties. 

5. General 

(a) In making a determination or calling or holding a conference, the Expert must 
proceed in accordance with the Relevant Agreement, this Agreement and 
these Rules. 

(b) Subject to section 4(c), meetings and discussions with the Expert must only 
take place in the presence of both Parties. 

(c) Without limiting clause 2(c) of this Agreement, the Expert must: 

(i) inform the Parties of: 

A. any relationship or interest with the Parties or their 
respective Associates; 

B. any interest the Expert has in the matters in dispute; and 

C. any circumstance which might reasonably be considered 
to adversely affect the Expert's capacity to act 
independently or impartially, 

immediately upon becoming aware of any such circumstance; and 

(ii) upon making any disclosure under this section 5(c), unless and until 
the Parties agree otherwise, terminate the proceedings. 

6. The determination 

(a) As soon as possible after receipt of the submissions or after any conference 
and, in any event not later than 30 days after the Expert's acceptance of 
appointment, the Expert must: 

(i) determine the Matter between the Parties; and 

(ii) notify the Parties of that determination. 

(b) The determination of the Expert must: 

(i) be in writing stating the Expert's determination and giving reasons; 
10 



(ii) be made on the basis of the submissions (if any) of the Parties, the 
conference (if any) and the Expert's own expertise; and 

(iii) meet the requirements of the Relevant Agreement. 

(c) To the extent permitted by Law, the Expert's determination will be final and 
binding on the Parties unless a notice of dissatisfaction is given in accordance 
with clause 42U) (Notification) of the Services Deed. 

7. Costs 

Security for costs of the Expert must be deposited by both Parties at the commencement 
of the Expert determination process in accordance with any direction of the Expert. 

8. Modification 

These Rules may be modified only by agreement of the Parties and, if the Expert has 
been appointed, the Expert. 

9. Proportionate liability 

Notwithstanding anything else, to the extent permissible by Law, the Expert will have no 
power to apply or to have regard to the provisions of any proportional liability legislation 
which might, in the absence of this provision, have applied to any dispute referred to 
Expert determination. 
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Schedule 3 -Schedule of Fees and Disbursements 

[Insert Expert's fees and disbursements] 
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SIGNED as an agreement 

[Insert execution blocks] 
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THIS DEED is made on 20 

BETWEEN: 

The Secretary of the Department of Family and Community Services as Housing 
Agency under section 16 of the Community Housing Providers (Adoption of National 
Law) Act 2012 (NSW) (FACS). 

[Insert] ABN/ACN [insert] whose registered office is at [Insert] (Subcontractor). 

Anglican Community Services (trading as Anglicare) ABN 39 922 848 563 whose 
registered office is at Level 2, Century Corporate Centre, 62 Norwest Boulevard, 
Baulkham Hills NSW 2153 (ServiceCo). 

RECITALS: 

(A) FAGS and ServiceCo have entered, or will enter, into the Services Deed for the 
provision of the Service Package. 

(B) ServiceCo has subcontracted its obligations to [insert purpose of Subcontract] to the 
Subcontractor pursuant to the Subcontract. 

(C) The Subcontractor has agreed to grant to FAGS certain rights in relation to the 
Subcontract. 

THE PARTIES AGREE AS FOLLOWS: 

1. Definitions and interpretation 

1.1 Services Deed definitions 

Definitions in the Services Deed apply in this Deed unless the context requires otherwise 
or the relevant term is defined in this Deed. 

1.2 Definitions 

In this Deed: 

Approved Nominee means a person nominated by FAGS and approved by the 
Subcontractor in accordance with clause 4.8 as: 

(a) having legal capacity, power and authority to become a party to and perform the 
obligations of ServiceCo under the Subcontract; and 

(b) employing persons having the appropriate qualifications, experience and 
technical competence and having the resources available to it (including 
committed financial resources and subcontracts) which are sufficient to enable it 
to perform the obligations of ServiceCo under the Subcontract. 

Default Event means: 

(a) any default (howsoever described) by ServiceCo under the Subcontract; or 

(b) any other event or circumstance, 



which alone or with the giving of notice or passage of time or both, would entitle the 
Subcontractor to terminate, rescind, accept the repudiation of, or suspend any or all of the 
Subcontractor's obligations under the Subcontract. 

Default Event Notice has the meaning given in clause 3.2(a). 

Effective Date means the date specified in the Novation Notice. 

FACS Cure Notice has the meaning given in clause 3.2(c). 

GST Amount has the meaning given in clause 9(c)(ii). 

Material Adverse Effect means a material adverse effect on: 

(a) the ability of each of ServiceCo or the Subcontractor to perform and observe 
their respective obligations under any Service Package Document to which it is 
a party; or 

(c) the rights of FACS under any FACS Service Package Document, or the ability 
or capacity of FACS to exercise its rights or perform its obligations under a 
FACS Service Package Document. 

Novation Notice has the meaning given in clause 4.1. 

Recipient has the meaning given in clause 9(c)(ii). 

Services Deed means the document entitled "Social and Affordable Housing Fund­
Services Deed" dated on or about the date of this Deed between FACS and ServiceCo. 

Subcontract means the contract titled [insert] dated on or about the date of this Deed 
between ServiceCo and the Subcontractor. 

Supplier has the meaning given in clause 9(c). 

1.3 Interpretation 

In this Deed: 

(a) (headings): headings (including any heading at the beginning of any subclause) 
are for convenience only and do not affect interpretation; 

and unless the context otherwise requires: 

(b) (count and gender): a word importing the singular includes the plural and vice 
versa, and a word indicating a gender includes every other gender; 

(c) (Deed and Schedule references): a reference to: 

(i) a party, clause, Schedule, Exhibit, Attachment or Annexure is a 
reference to a party, clause, Schedule, Exhibit, Attachment or 
Annexure of or to this Deed; and 

(ii) a section is a reference to a section of a Schedule; 

(d) (document as amended): a reference to a document, deed, agreement or 
instrument, or a provision of any such document, deed, agreement or 
instrument, includes a reference to that document, deed, agreement or 
instrument as amended, novated, supplemented, varied or replaced from time 
to time; 
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(e) (party): a reference to a party includes that party's legal representatives, 
trustees, executors, administrators, successors and permitted substitutes and 
assigns, including any persons taking part by way of novation; 

(f) (person): a reference to a person includes an individual, the estate of an 
individual, a body politic, a corporation, an Authority, an association or a joint 
venture (whether incorporated or unincorporated), a partnership and a trust; 

(g) (legislation): a reference to legislation includes its delegated legislation, and a 
reference to that legislation or delegated legislation, or a provision of either, 
includes consolidations, amendments, re-enactments and replacements, and all 
ordinances, by-laws, regulations and other statutory instruments (however 
described) issued under it; 

(h) (definitions): if a word or phrase is given a defined meaning, any other part of 
speech or grammatical form of that word or phrase has a corresponding 
meaning; 

(i) ('includes'): 'includes' and 'including' will be read as if followed by the phrase 
'(without limitation)'; 

U) ('or'): the meaning of 'or' will be that of the inclusive, being one, some or all of a 
number of possibilities; 

(k) (information): a reference to information includes information, representations, 
statements, data, samples, calculations, assumptions, deductions, 
determinations, drawings, design specifications, models, plans and other 
documents in all forms including the electronic form in which it was generated; 

(I) ('$'): a reference to'$', AUD or dollar is to Australian currency; 

(m) (Business Day): if the day on or by which anything is to be done under this 
Deed is not a Business Day, that thing must be done no later than the next 
Business Day; 

(n) (day): except as otherwise provided in this Deed or where a reference is made 
to 'Business Days', day means a calendar day; 

(o) (time): a reference to time is a reference to time in Sydney, Australia; 

(p) (rights): a reference to a right includes any benefit, remedy, function, discretion, 
authority or power; 

(q) (function): a function includes a power, authority or duty; 

(r) (obligations and liabilities): a reference to an obligation or a liability assumed 
by, or a right conferred on, two or more persons binds or benefits them jointly 
and severally; 

(s) ('may'): except to the extent that FAGS is expressly required under this Deed to 
act reasonably: 

(i) in exercising a power, right or remedy, the term 'may', when used in 
the context of a power, right or remedy exercisable by FAGS, means 
that FAGS can exercise that power, right or remedy in its absolute 
and unfettered discretion (and without regard to ServiceGo) and 
FAGS has no obligation to do so; and 
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(ii) FAGS may consent or grant any approval as FAGS (in its absolute 
and unfettered discretion (and without regard to ServiceCo)) thinks fit 
or may be given subject to any conditions; 

(t) (construction): where there is a reference to an Authority, institute or 
association or other body referred to in this Deed which: 

(i) is reconstituted, renamed or replaced or if its powers or functions are 
transferred to, or assumed by, another entity, this Deed is deemed to 
refer to that other entity; or 

(ii) ceases to exist, this Deed is deemed to refer to that new entity which 
serves substantially the same purpose or object as the former entity; 

(u) (asset): references to an asset include any real or personal, present or future, 
tangible or intangible, property or asset (including intellectual property) and any 
right, interest, revenue or benefit in, under or derived, from the property or 
asset; and 

(v) (contra proferentem rule not to apply): each provision will be interpreted 
without disadvantage to the party who (or whose representative) drafted or 
proffered that provision. 

1.4 Inconsistencies 

To the extent of any inconsistency between the terms of this Deed and the Subcontract, 
this Deed will prevail over the Subcontract. 

1.5 Services Deed and Financiers' Tripartite Deed 

The Subcontractor acknowledges that it has received a copy of the Services Deed and the 
Financiers' Tripartite Deed. 

1.6 Exclusion of Civil Liability Act 2002 (NSW) 

To the extent permitted by Law, the operation of Part 4 of the Civil Liability Act 2002 (NSW) 
is excluded in relation to any and all rights, obligations and Liabilities arising under or in 
relation to this Deed, howsoever those rights, obligations or Liabilities are sought to be 
enforced. 

1.7 FACS' executive rights, duties and functions 

(a) (Acknowledgements): The parties acknowledge the substance, operation and 
potential effect and consequences of clause 2.10 (FACS' executive rights, 
duties and functions) of the Services Deed in relation to this Deed. 

(b) (No Claim): Subject to clause 1.7(c), ServiceCo and the Subcontractor will not 
be entitled to make any Claim against FAGS or any of its Associates for any 
Liability relating to any exercise or failure of FAGS or any of its Associates to 
exercise its executive or statutory rights or duties. 

(c) (Liability for breach): Clauses 1.7(a) and 1.7(b) do not limit any Liability which 
FAGS would have had to ServiceCo or the Subcontractor under any Service 
Package Document as a result of a breach by FAGS of a term of any FAGS 
Service Package Document but for those clauses. 
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2. Subcontractor's warranty and FACS' rights and liability 

2.1 Subcontractor's warranty 

(a) The Subcontractor warrants to FACS that it has carried out and, provided the 
Subcontract has not been terminated, will continue to carry out its duties under 
the Subcontract in accordance with the Subcontract and that it has exercised 
and will continue to exercise, in carrying out the Services, the level of skill and 
care reasonably to be expected from an appropriately qualified and competent 
contractor providing those services in relation to a project of a similar size and 
scope to the Services. In particular and without limiting the generality of the 
foregoing, the Subcontractor covenants with FACS that it has carried out and 
will, provided the Subcontract has not been terminated, carry out and complete 
the Services in accordance with the Subcontract and duly observe and perform 
all its duties and obligations thereunder. 

(b) Without prejudice to any of FACS' other rights under this Deed (including, 
without limitation, under clauses 3 and 4), FACS may only exercise its rights 
under this clause 2.1 upon: 

(i) the termination of the Services Deed or ServiceCo's engagement 
under the Services Deed; or 

(ii) ServiceCo no longer being responsible for providing the Service 
Package substantially on the basis set out in the Services Deed 
and/or the Monthly Service Payment regime no longer applying. 

(c) Despite any other provision of this Deed or the Subcontract, the maximum 
aggregate liability of the Subcontractor under this clause 2.1 and the 
Subcontract is no greater than the maximum liability of the Subcontractor under 
the Subcontract. 

(d) FACS agrees that it is not permitted to recover, and the Subcontractor will not 
be liable to FACS for, any loss under this clause 2.1 that is not permitted to be 
recovered against the Subcontractor under the Subcontract. 

(e) FACS agrees that it may not exercise its rights under this clause 2.1 to the 
extent it has already recovered an amount for any loss arising from the same 
cause of action for breach of warranty under the Services Deed. 

2.2 FAGS' rights under Services Deed 

(a) The Subcontractor acknowledges and agrees to FACS' rights and ServiceCo's 
obligations under the Services Deed, including under the following clauses of 
the Services Deed: 

(i) clause 7.1 (Audits and performance compliance); 

(ii) clause 6.6 (Work health and safety); 

(iii) clause 33 (Expiry obligations); 

(iv) clause 37 (Major Default); 

(v) clause 38 (Termination); and 

(vi) clause 51 (Intellectual Property Rights). 
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(b) The Subcontractor must: 

(i) exercise its rights under the Subcontract in a way that facilitates the 
effective exercise by FAGS of the rights referred to in clause 2.2(a); 
and 

(ii) permit FAGS or a FAGS Associate to have access to, and take 
copies of, the information to which FAGS is entitled to have access to 
in accordance with FAGS' rights referred to in clause 2.2(a). 

(c) During the period in which FAGS is exercising a right referred to in clause 
2.2(a), FAGS may, in accordance with the Services Deed and the Subcontract, 
require the suspension or the continuation of performance by the Subcontractor 
of its obligations under the Subcontract, and if it does so, the Subcontractor 
must (without limiting its rights under clause 3) comply with this requirement and 
with all reasonable directions of FAGS in relation to the performance of the 
Subcontract by the Subcontractor during such period. 

(d) The requirement of FAGS that the Subcontractor suspend or continue to 
perform its obligations under the Subcontract and the giving of any direction 
under clause 2.2(c) by FAGS does not constitute an assumption by FAGS of 
any obligations of the Subcontractor under the Subcontract. 

2.3 Subcontracting and Probity Investigations 

(a) The Subcontractor acknowledges FAGS' rights and ServiceGo's obligations 
under the following clauses of the Services Deed: 

(i) clause 14 (Subcontracting and third party arrangements); 

(ii) the clauses listed in clause 14.4 (Requirements for Subcontracting); 
and 

(iii) clause 53 (Probity Events and Probity Investigations). 

(b) The Subcontractor must not subcontract any of its obligations under the 
Subcontract without ensuring that ServiceGo has obtained the prior consent of 
FAGS to that subcontract, where FAGS' consent is required in accordance with 
clause 14 (Subcontracting and third party arrangements) of the Services Deed. 

(c) Without limiting clauses 2.3(a) or 2.3(b), the Subcontractor acknowledges and 
agrees that: 

(i) in accordance with clauses 14 (Subcontracting and third party 
arrangements) and 53 (Probity Events and Probity Investigations) of 
the Services Deed, FAGS may, from time to time, or may require 
ServiceGo to, conduct Probity Investigations of the Subcontractor 
and Relevant Persons in respect of the Subcontractor (excluding the 
ServiceGo Representative), or other persons to whom the 
Subcontractor is proposing to subcontract any of its obligations under 
the Subcontract; 

(ii) it will procure all relevant consents from any persons in connection 
with whom a Probity Investigation is to be conducted; and 

(iii) it will not appoint, or retain the appointment of, and will ensure that 
no other person appoints, or retains the appointment of, a person to 
the position of a Relevant Person in relation to the management or 
performance of any Service Package Activities unless FAGS has 
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given approval (including following a Probity Investigation and any 
other investigations that FAGS reasonably requires in accordance 
with the Services Deed). 

2.4 No liability for information 

The Subcontractor acknowledges and agrees that: 

(a) any information, data and documents provided by FAGS: 

(i) are provided for information purposes only and all of FAGS' and its 
Associates' Intellectual Property Rights therein remain the property of 
FAGS or its Associates (as the case may be); and 

(ii) do not form part of this Deed or constitute an invitation, offer or 
recommendation by or on behalf of FAGS or its Associates; and 

(b) to the extent permitted by Law, neither FAGS nor any of its Associates will have 
any Liability to the Subcontractor or any of their Associates, nor will the 
Subcontractor or any of their Associates be entitled to make any Claim against 
FAGS, or seek, pursue or obtain an indemnity against or contribution to Liability 
from FAGS or any of its Associates arising out of or in connection with: 

(i) the provision of, or purported reliance upon, or use of any 
information, data and documents referred to in 2.4(a) by the 
Subcontractor or any other person to whom such information is 
disclosed by the Subcontractor, or any of their respective Associates 
or any person on any of their behalf; 

(ii) any reference to FAGS in the Subcontract; or 

(iii) any review of, comments upon, acceptance, approval or certification 
of the form or substance of the Subcontract by FAGS. 

2.5 Subcontract not to affect FACS' rights 

Each of ServiceCo and the Subcontractor acknowledges and agrees that: 

(a) where the Subcontractor is expressed in the Subcontract to have a right (or 
possible right) to compensation or relief which is dependent on or determined by 
reference to the Services Deed or an equivalent or similar right of ServiceCo: 

(i) this does not of itself expand ServiceCo's rights, or FAGS' Liability, 
under the Services Deed to include the compensation or relief to 
which the Subcontractor is or may become entitled under the 
Subcontract; and 

(ii) ServiceCo's rights, and FAGS' Liability, under the Services Deed will 
be determined solely in accordance with the terms of the Services 
Deed; 

(b) as between FAGS (on the one hand) and ServiceCo and the Subcontractor (on 
the other hand), ServiceCo and the Subcontractor accept and will bear the risk 
of any inconsistency, ambiguity or discrepancy between the terms of the 
Subcontract and this Deed; and 

(c) notwithstanding anything to the contrary in the Subcontract, the Subcontractor 
has no right to deal directly with FAGS or participate in any meeting, 
consultation or process (including negotiation or dispute resolution) unless: 

7 



(i) expressly provided to the contrary in the Services Deed or this Deed; 
or 

(ii) FAGS consents in writing. 

3. FACS' right to cure Default Events 

3.1 FACS' cure rights 

(a) On becoming aware of any Default Event (and subject to clause 3.1(b)), FAGS 
may (but is not obliged to) take steps to cure or remedy, or procure the cure or 
remedy of, that Default Event. 

(b) Clause 3.1 (a) only applies if the Subcontractor has given a FAGS Cure Notice in 
accordance with clause 3.2(c). 

(c) Upon FAGS exercising any of its rights under this clause 3.1, ServiceCo's 
obligations under the Subcontract are suspended (other than ServiceCo's 
obligation to pay money) to the extent and for such period as ServiceCo is 
prevented from performing such obligations by FAGS' exercise of its rights 
pursuant to clause 3.1 (a). 

(d) If FAGS exercises its rights pursuant to clause 3.1 (a), FAGS may, after giving 
reasonable prior notice to ServiceCo, cease to exercise those rights, and in any 
event, will cease to exercise those rights once the relevant Default Event has 
been remedied. 

3.2 Restriction on right to terminate or suspend 

The Subcontractor must not terminate, rescind, accept the repudiation of, or suspend the 
performance of any or all of its obligations under the Subcontract unless each of the 
following conditions has been satisfied: 

(a) the Subcontractor has given to FAGS prior notice setting out details of the 
Default Event giving rise to the right to terminate, rescind, accept the 
repudiation of, or suspend the performance of any or all of its obligations under, 
the Subcontract, together with the statements referred to in clause 3.3 (Default 
Event Notice); 

(b) if the Subcontractor's right to terminate, rescind, accept the repudiation of, or 
suspend the performance of any or all of its obligations under the Subcontract is 
subject to any right of a Financier to cure or remedy the Default Event: 

(i) the cure or remedy period available to the Financiers in respect of 
the Default Event under any Finance Document has expired without 
a cure or remedy being achieved; or 

(ii) the Security Trustee has notified the Subcontractor in writing that it 
does not intend to cure or remedy the Default Event; 

(c) the Subcontractor has given notice to FAGS confirming that, either: 

(i) the requirements of clause 3.2(b) are satisfied; or 

(ii) the Subcontractor's right to terminate, rescind, accept the repudiation 
of, or suspend the performance of, any or all of its obligations under 
the Subcontract is not subject to any right of the Financiers to cure or 
remedy the Default Event, 
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(FAGS Cure Notice), and 

(d) any one of the following has occurred: 

(i) the Default Event is capable of cure or remedy within 20 Business 
Days after the date on which the FACS Cure Notice is given to FACS 
(or such longer period as is permitted under the Subcontract or 
agreed to by the Subcontractor), and that Default Event has not been 
cured or remedied within the relevant period; 

(ii) if the Default Event is not one described in clause 3.2(d)(i) but is 
nevertheless reasonably capable of cure or remedy, FACS has not 
commenced curing or remedying the Default Event within 
20 Business Days after the date on which the FACS Cure Notice is 
given and has not continued to diligently pursue that cure or remedy; 
or 

(iii) if the Default Event is not reasonably capable of cure or remedy and 
the Default Event Notice contains a claim for reasonable 
compensation for the Default Event, ServiceCo or FACS (or another 
person on behalf of either of them) have not paid or otherwise 
provided that compensation to the Subcontractor: 

A. to the extent that the relevant amount of compensation 
has been referred to expert determination under clause 8, 
within 20 Business Days after that dispute is resolved; or 

B. otherwise within 20 Business Days after the date on which 
FACS received the FACS Cure Notice; 

C. if the Default Event is not reasonably capable of cure or 
remedy and the Default Event Notice does not contain a 
claim for reasonable compensation for the Default Event, 
FACS does not commence and continue to perform 
ServiceCo's obligations under the Subcontract within 
20 Business Days after the date on which the FACS Cure 
Notice is given to FACS; or 

D. FACS notifies the Subcontractor in writing after receipt of 
the FACS Cure Notice that it elects not to cure or remedy, 
or procure the cure or remedy of, the Default Event. 

3.3 Statements concerning Default Event 

(a) As part of any Default Event Notice, the Subcontractor must submit to FACS 
statements of: 

(i) where the Default Event is a monetary default: 

A. the provisions of the Subcontract alleged to have been 
breached or not fulfilled; and 

B. the amount which must be paid to the Subcontractor to 
remedy the Default Event; 

(ii) where the Default Event is of a non-monetary nature: 

A. the provisions of the Subcontract alleged to have been 
breached or not fulfilled; 
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B. sufficient information to enable FACS to identify the 
material facts; 

C. the steps reasonably required to cure or remedy the 
specified breaches or conditions not fulfilled if reasonably 
capable of cure or remedy; and 

D. the time within which the specified steps can reasonably 
be expected to be taken; and 

(iii) any rights available to the Financiers, pursuant to any Finance 
Document to which the Subcontractor is a party, to cure or remedy 
that Default Event and the period within which that cure or remedy 
must occur before the Finance Documents permit the Subcontractor 
to terminate, rescind, accept the repudiation of, or suspend the 
performance of any or all of its obligations under the Subcontract. 

(b) If the Subcontractor gives a FACS Cure Notice to FACS in accordance with 
clause 3.2(c), as part of that notice the Subcontractor must update the matters 
referred to in clause 3.3(a). 

3.4 Warranty of accuracy 

(a) The Subcontractor warrants to FACS that statements submitted by it under 
clause 3.3 will be, so far as reasonably practicable and subject to unintended 
error which the Subcontractor agrees to promptly rectify, true, complete and 
accurate statements of the amounts to which the Subcontractor considers itself 
entitled. 

(b) The Subcontractor waives and abandons all claims then known or which ought 
reasonably to have been known to the Subcontractor arising out of or in 
connection with the Subcontract prior to the date of the Default Event Notice 
other than the claims disclosed in the statements submitted by it under clause 
3.3. 

3.5 Disputes as to statements 

If FACS disputes the amount of any claim or the existence of any default referred to in a 
Default Event Notice pursuant to clause 8: 

(a) FACS must pay the amount not in dispute; 

(b) upon resolution of the dispute in accordance with clause 8, the parties must 
make payments as determined; and 

(c) during the period of dispute resolution, all parties must continue to perform their 
obligations under this Deed and the Service Package Documents. 

3.6 Verification 

FACS may appoint a firm of independent chartered accountants or a firm of technical 
advisers, in each case approved by ServiceCo and the Subcontractor (such approval not to 
be unreasonably withheld or delayed), to verify (at the cost of ServiceCo) statements 
submitted by the Subcontractor, and the Subcontractor must (subject to such firm(s) 
executing an appropriate confidentiality agreement in a form reasonably requested by the 
Subcontractor) permit such firm to have access to and make copies of all records, 
documents, data and accounting and other information not subject to legal (including, 
without limitation, solicitor and own client) and other professional privilege which is 
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reasonably required with a view to confirming the accuracy and completeness of such 
statements. 

3.7 No Liability 

ServiceGo and the Subcontractor acknowledge that, without limiting the Liability of 
ServiceGo (which continues to be responsible for the performance of its obligations under 
the Subcontract), and without limiting FAGS' obligations under clause 4, FAGS will not be 
liable for any obligation or Liability of ServiceGo under the Subcontract by reason only of 
FAGS performing ServiceGo's obligations in accordance with the Subcontract. ServiceGo 
and the Subcontractor each release FAGS from any such Liability, except to the extent that 
such Liability occurs or arises as a direct result of any criminal conduct, fraud or wilful 
misconduct on the part of FAGS. 

3.8 ServiceCo to compensate FACS 

Any reasonable loss suffered or incurred by FAGS arising out of or in any way in 
connection with the exercise of its rights under this clause 3 will be a debt due from 
ServiceGo to FAGS. 

3.9 No limitation on other rights 

The exercise (or failure to exercise) by FAGS of its rights under this clause 3 will not limit 
FAGS' rights against ServiceGo under FAGS Service Package Documents or otherwise 
according to Law. 

4. Novation of Subcontract 

4.1 Option 

FAGS may require a novation of the Subcontract in accordance with this clause 4 upon the 
termination of the Services Deed by giving a notice to the Subcontractor (Novation 
Notice). 

4.2 Novation of Subcontract 

With effect from the Effective Date: 

(a) the parties novate the Subcontract so that FAGS (or, if applicable, the Approved 
Nominee) and the Subcontractor are parties to a new contract on the same 
terms as the Subcontract as amended by this Deed; and 

(b) any reference in the Subcontract to ServiceGo shall be read as a reference to 
FAGS (or, if applicable, the Approved Nominee). 

4.3 Rights and obligations of FACS and the Subcontractor under the 
Subcontract 

If FAGS gives a Novation Notice then, subject to clause 4.6, with effect from the Effective 
Date: 

(a) FAGS (or, if applicable, the Approved Nominee): 

(i) is entitled to all rights and benefits under the Subcontract to which, 
but for this Deed, ServiceGo would have been entitled at and after 
the Effective Date; 
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(ii) must perform all obligations and discharge all Liabilities under the 
Subcontract which, but for this Deed, ServiceGo would have been 
required to perform or discharge at and after the Effective Date; and 

(iii) is bound by and must comply with all other provisions of the 
Subcontract by which, but for this Deed, ServiceGo would have been 
bound at and after the Effective Date; and 

(b) the Subcontractor: 

(i) is entitled to all rights and benefits under the Subcontract to which, 
but for this Deed, it would have been entitled at and after the 
Effective Date; 

(ii) must perform all obligations and discharge all Liabilities under the 
Subcontract which, but for this Deed, it would have been required to 
perform or discharge at and after the Effective Date; and 

(iii) is bound by and must comply with all other provisions of the 
Subcontract by which, but for this Deed, it would have been bound at 
and after the Effective Date, 

as if FAGS (or, if applicable, the Approved Nominee) had originally been a party 
to the Subcontract in place of ServiceGo. 

4.4 Release by Subcontractor 

With effect from the Effective Date, the Subcontractor releases ServiceGo from all 
obligations and Liability under or in respect of the Subcontract that arises or accrues at or 
after the Effective Date. 

4.5 Release by ServiceCo 

With effect from the Effective Date, ServiceGo releases the Subcontractor from all 
obligations and Liability under or in respect of the Subcontract that arises or accrues at or 
after the Effective Date. 

4.6 Obligations and Liability prior to the Effective Date 

Nothing in this Deed releases ServiceGo or the Subcontractor from any obligation or 
Liability under the Subcontract arising or accruing before the Effective Date and FAGS (or, 
if applicable, the Approved Nominee) does not assume any such obligation or Liabilities 
under this Deed. 

4.7 Amendments to Subcontract 

(a) With effect from the Effective Date, the terms of the Subcontract will be deemed 
to be amended as required to reflect the fact that the Services Deed is at an 
end, and that the Subcontract must operate independently of the Services 
Deed, on the basis that: 

(i) the rights and obligations that FAGS (or, if applicable, the Approved 
Nominee) will assume under the Subcontract from the Effective Date 
will be equivalent to those that ServiceGo would have had under the 
Subcontract had the Services Deed not been terminated; 

(ii) the rights and obligations that the Subcontractor will assume under 
the Subcontract from the Effective Date will be equivalent to those 
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that the Subcontractor would have had under the Subcontract had 
the Services Deed not been terminated; 

(iii) any provisions of the Services Deed incorporated by reference into 
the Subcontract prior to the Effective Date are incorporated in the 
Subcontract from the Effective Date; and 

(iv) without affecting the generality of this clause 4. ?(a), clauses [insert 
relevant clauses of the Subcontract] of the Subcontract will be 
deleted. 

(b) If at or after the Effective Date, there is a dispute between FAGS (or, if 
applicable, the Approved Nominee) and the Subcontractor as to how the terms 
of the Subcontract are deemed to have been amended pursuant to clause 
4.7(a), then upon either party serving a written notice to this effect on the other, 
the dispute will be determined in accordance with clause 8. 

4.8 Approved Nominee 

(a) FAGS' nominee may be named as a party to the Subcontract in substitution for 
ServiceGo if FAGS' nominee is an Approved Nominee. 

(b) The Subcontractor must: 

(i) notify FAGS as to whether FAGS' nominee is an Approved Nominee, 
on or before the date falling 30 days after the date of receipt of all 
information reasonably required by the Subcontractor to decide 
whether the nominated person is an Approved Nominee; 

(ii) not unreasonably withhold or delay its decision on whether FAGS' 
nominee is an Approved Nominee; and 

(iii) enter into a side deed with FAGS and the Approved Nominee on 
substantially the same terms as this Deed. 

4.9 Insurances 

(a) If the Subcontractor is required under the Subcontract to take out or maintain or 
take out and maintain any insurance required under clause 36 (Insurance) of 
the Services Deed to be taken out and maintained by ServiceGo (each such 
insurance, a Subcontract Insurance), then the Subcontractor undertakes to 
FAGS to: 

(i) take out or maintain or take out and maintain the Subcontract 
Insurances, as applicable; and 

(ii) comply with clause 36 (Insurance) of the Services Deed with respect 
to the Subcontract Insurances, as if that clause and Schedule were 
set out in full in this Deed (mutatis mutandis). 

(b) The Subcontractor acknowledges and agrees that the proceeds of any 
Subcontract Insurance will be applied in accordance with clause 36.4 
(Application of insurance proceeds) of the Services Deed. 

4.10 Other documents under the Subcontract 

If FAGS gives a Novation Notice then, as from the Effective Date, ServiceGo must procure 
the novation or assignment to FAGS (or, if applicable, the Approved Nominee) of: 
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(a) [Insert list of documents to be novated/assigned (e.g collateral warranty 
deeds)]. 

5. Representations and warranties 

5.1 Representations and warranties by Subcontractor 

(a) The Subcontractor represents and warrants for the benefit of FACS that: 

(i) (power to execute): it has the capacity and power to execute, 
deliver and carry out its obligations under this Deed and each other 
Service Package Document to which it is a party and all necessary 
corporate and other action has been taken to authorise that 
execution, delivery and performance; 

(ii) (legality): the execution, delivery and performance of this Deed and 
each other Service Package Document to which it is a party does not 
violate any Law, document or agreement to which it is a party or 
which is binding on it or any of its assets; 

(iii) (validity): this Deed and each other Service Package Document to 
which it is a party constitutes a valid and legally binding obligation on 
it, enforceable in accordance with its terms; 

(iv) (registration): it is duly registered, properly constituted and remains 
in existence; 

(v) (no trust relationship): except as stated in this Deed, it is not the 
trustee, manager or Responsible Entity of any trust nor does it hold 
any property subject to or impressed by any trust; 

(vi) (information true and correct): all information provided by it to 
FACS in connection with this Deed and each Service Package 
Document to which it is a party is true, accurate and correct in all 
material respects and the Subcontractor is not aware of any material 
facts or circumstances that have not been disclosed to FACS and 
which might, if disclosed, materially adversely affect the decision of a 
prudent person considering whether or not to enter into this Deed or 
consent to the entry into the Subcontract; 

(vii) (litigation): no Claim against it is current or pending or (to its 
knowledge) is threatened, which will or is likely to have a Material 
Adverse Effect upon it or its ability to perform its financial and other 
obligations under this Deed or any other Service Package Document 
to which it is a party; 

(viii) (Insolvency Event): no Insolvency Event has occurred in respect of 
it; 

(ix) (accounts): 

A. its most recent consolidated audited (if the requirement for 
auditing is applicable) accounts give a true and fair view of 
its and its subsidiaries' state of affairs as at the date to 
which they relate and the results of its and its subsidiaries' 
operations for the accounting period ended on such date; 

B. there has been no material adverse change in its or its 
subsidiaries' state of affairs since such date; and 
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C. such accounts have been prepared in accordance with 
the Corporations Act and accounting principles and 
practices generally accepted in Australia consistently 
applied, except to the extent of departures from such 
principles and practices disclosed in such accounts; 

(x) (no default): 

A. it is not in default under any document or agreement 
binding on it or its assets which relates to financial 
indebtedness; and 

B. nothing has occurred which would, with the giving of 
notice and/or lapse of time, constitute an event of default, 
cancellation, prepayment event (pursuant to a bona fide 
right to exercise prepayment) or similar event (whatever 
called) under any such document or agreement, and 
which would have a Material Adverse Effect; 

(b) (no immunity): neither it nor any of its assets enjoys any immunity from set off, 
suit or execution in any jurisdiction; and 

(c) (own investigations): in entering into this Deed, the Subcontract and any other 
Service Package Document to which it is a party it relied upon its own 
investigations and has not relied upon any representation or warranty about its 
subject matter by FACS, ServiceCo or any other person unless in respect of 
ServiceCo or any other person, other than FACS or an Associate of FACS, it is 
expressly permitted to do so in accordance with a Service Package Document 
to which it is a party. 

5.2 Repetition of representations and warranties 

The representations and warranties in this clause 5 are taken to be repeated immediately 
before Commercial Close, on the basis of the facts and circumstances as at that date. 

5.3 Reliance on representations and warranties 

The Subcontractor acknowledges that FACS executed this Deed and agreed to take part in 
the transactions that this Deed contemplates in reliance on the representations and 
warranties that are made or repeated in this clause 5. 

6. Undertakings by Subcontractor 

The Subcontractor undertakes to FACS as follows: 

(a) (notification of Default Event): it will notify FACS of any Default Event 
promptly after it gives notice of that Default Event in accordance with clause 
[insert] ([Notice of ServiceCo Event of Default]) of the Subcontract; 

(b) (documents in relation to Default Event): it will promptly give FACS a copy of 
all documents issued by the Subcontractor to ServiceCo in relation to a Default 
Event; 

(c) (no amendment without consent): it will not, without first obtaining the 
consent of FAGS: 

(i) make or permit any amendment or replacement of or addition to; 
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(ii) subject to clause 3.2, terminate, surrender, rescind or accept 
repudiation of; 

(iii) permit the novation, assignment or substitution of any party's rights, 
obligations or interest in, except when in accordance with this Deed 
or clause 8.3 (Replacement of Key Subcontractor) of the Financiers' 
Tripartite Deed; or 

(iv) allow any express waiver of its material rights and obligations under, 

the Subcontract, provided that FAGS will not withhold its consent to an 
amendment which is an amendment to which it has consented in accordance 
with the Services Deed; 

(d) (disposals): it will not, after Commercial Close, transfer, assign, mortgage, 
charge, encumber or otherwise deal with its rights, obligations or interests in the 
Subcontract without first procuring that the proposed transferee, assignee, 
mortgagee or chargee executes a deed in favour of FAGS (in a form and 
substance approved by FAGS) pursuant to which the transferee, assignee, 
mortgagee or chargee agrees to accept and be bound by this Deed as if it were 
the Subcontractor; 

(e) (attend meetings and inspections): it will (when reasonably requested by 
FAGS): 

(i) attend, where reasonable and appropriate, meetings with FAGS or 
any of FAGS' Associates; 

(ii) provide FAGS or any of FAGS' Associates and authorised personnel 
with: 

A. in the case of the Subcontractor, full access to: 

1) the Site; and 

2) any other place where any Services are being 
provided, 

to the extent provided in the Services Deed; and 

B. any other information, records or documents that FAGS or 
any of its Associates (acting reasonably) requires in 
relation to the provision of the Services or compliance with 
the Subcontract or any information required by FAGS to 
comply with requests from the New South Wales Auditor­
General; and 

(iii) permit FAGS or any of FAGS' Associates to attend all tests and 
inspections to be carried out in connection with the Service Package 
in accordance with the terms of the Subcontract, to the extent 
provided in the Services Deed; and 

(f) (access to records): at the request of FAGS, it will: 

(i) permit FAGS or any of its Associates to inspect all records, reports, 
plans, programs, specifications and design documents prepared or 
kept by the Subcontractor in relation to the Service Package; and 
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(ii) supply FAGS or any of its Associates with a copy of any such report 
or document which they may require from time to time. 

7. Acknowledgement by ServiceCo 

ServiceCo consents to the terms of this Deed and will co-operate in the implementation of 
this Deed. 

8. Dispute resolution 

If any dispute or difference of opinion arises between the parties under this Deed, each 
party may refer any such matter for resolution in accordance with this clause 8 and the 
dispute or difference of opinion must be resolved in the same manner that disputes or 
differences of opinion under the Services Deed are resolved. Accordingly, the provisions of 
clauses 40 (Dispute Resolution procedure) to 43 (Reference to Arbitration) of the Services 
Deed are incorporated into this Deed but as if: 

(a) the only persons party to the Services Deed, and the only persons party to the 
relevant dispute or difference of opinion, are the parties to the relevant dispute; 
and 

(b) the only matters for expert determination under those provisions are the matters 
referred for expert determination under this Deed. 

9. GST 

(a) (Interpretation): 

(i) Except where the context suggests otherwise, terms used in this 
clause 9 have the same meanings given to those terms by the A 
New Tax System (Goods and Services Tax) Act 1999 (Cth) (as 
amended from time to time). 

(ii) Any part of a supply that is treated as a separate supply for GST 
purposes (including attributing GST payable to tax periods) will be 
treated as a separate supply for the purposes of this clause 9. 

(iii) Unless otherwise expressly stated, all consideration to be provided 
under this Deed is exclusive of GST. Any consideration that is 
specified to be inclusive of GST must not be taken into account in 
calculating the GST payable in relation to a supply for the purpose of 
this clause 9. 

(iv) A reference to something done (including a supply made) by a party 
includes a reference to something done by any entity through which 
that party acts. 

(b) (Reimbursements): Any payment or reimbursement required to be made under 
this Deed that is calculated by reference to a cost, expense, or other amount 
paid or incurred will be limited to the total cost, expense or amount less the 
amount of any input tax credit to which an entity is entitled for the acquisition to 
which the cost, expense or amount relates. 

(c) (Additional amount of GST payable): Subject to clause 9(e), if GST becomes 
payable on any supply made by a party (Supplier) under or in connection with 
this Deed: 
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(i) any amount payable or consideration to be provided under any 
provision of this Deed (other than this clause 9) for that supply is 
exclusive of GST; 

(ii) any party (Recipient) that is required to provide consideration to the 
Supplier for that supply must pay an additional amount to the 
Supplier equal to the amount of the GST payable on that supply 
(GST Amount), at the same time as any other consideration is to be 
first provided for that supply; and 

(iii) the Supplier must provide a tax invoice to the Recipient for that 
supply, no later than the time at which the GST Amount for that 
supply is to be paid in accordance with clause 9(c)(i). 

(d) (Variation of GST): 

(i) If the GST Amount properly payable in relation to a supply (as 
determined in accordance with clause 9(c) and clause 9(e)), varies 
from the additional amount paid by the Recipient under clause 9(c), 
then the Supplier will provide a corresponding refund or credit to, or 
will be entitled to receive the amount of that variation from, the 
Recipient. Any payment, credit or refund under this clause 9(d) is 
deemed to be a payment, credit or refund of the GST Amount 
payable under clause 9(c). 

(ii) The Supplier must issue an Adjustment Note to the Recipient in 
respect of any adjustment event occurring in relation to a supply 
made under or in connection with this Deed as soon as reasonably 
practicable after the Supplier becomes aware of the adjustment 
event. 

(e) (Exchange of non-monetary consideration): 

(i) To the extent that the consideration provided for the Supplier's 
Taxable Supply to which clause 9(c) applies is a Taxable Supply 
made by the Recipient (the Recipient Supply), the GST Amount that 
would otherwise be payable by the Recipient to the Supplier in 
accordance with clause 9(c) will be reduced by the amount of GST 
payable by the Recipient on the Recipient Supply. 

(ii) The Recipient must issue to the Supplier an invoice for any Recipient 
Supply on or before the time at which the Recipient must pay the 
GST Amount in accordance with clause 9(c) (or the time at which 
such GST Amount would have been payable in accordance with 
clause 9(c) but for the operation of clause 9(e)(i)). 

(f) (No merger): This clause 9 will not merge on completion or termination of this 
Deed. 

(g) (Application of Services Deed): If clause 22 (Payments, adjustments & Taxes) 
of the Services Deed would apply in connection with a Taxable Supply to which 
this clause 9 also applies, then clause 22 (Payments, adjustments & Taxes) of 
the Services Deed will apply in connection with that supply and the provisions of 
this clause 9 (but for this paragraph) will not apply. 

10. Notices 

All communications (including approvals, consents, directions, requirements, requests, 
claims, notices, agreements and demands) in connection with this Deed: 
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(a) (in writing): must be in writing; 

(b) (addressed): must be addressed as follows (or as otherwise notified by that 
party to each other party from time to time): 

FACS 

Attention: 
Address: 
Telephone: 
Email: 

ServiceCo 

Name: 
Address: 
Email: 
For the attention of: 

Subcontractor 

Name: 
Address: 
Email: 
For the attention of: 

 
 

 
 

 
 

 

[insert] 
[insert] 
[insert] 
[insert] 

(c) (signed): must be signed by the party making the communication or by the 
solicitor for, or any attorney, director, secretary or authorised agent of, that party 
on its behalf; 

(d) (form of delivery): must be delivered by hand or posted by prepaid post to the 
address, or emailed (in the form agreed by both parties) to the email address, of 
the addressee set out in clause 10(b); 

(e) (taken to be received): are taken to be received by the addressee at the 
address set out in clause 1 O(b): 

(i) in the case of delivery by hand, on delivery at the address of the 
addressee, unless that delivery is outside Business Hours, in which 
case that communication is taken to be received at 9.00 am on the 
next Business Day; 

(ii) subject to clause 1 O(f), in the case of prepaid post, on the third 
Business Day after the date of posting to an address within Australia 
and on the fifth Business Day after the date of posting by airmail to 
an address outside Australia; 

(iii) in the case of email, the first to occur of: 

A receipt by the sender of any email acknowledgement from 
the addressee's information system showing that the 
communication has been delivered to the email address of 
that addressee; 

B. the time that the communication enters an information 
system which is under the control of the addressee; or 
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C. the time that the communication is first opened or read by 
the addressee, 

unless the result is that the communication would be taken to be 
given or made at a time which is outside Business Hours at the local 
time in the place of receipt of the email, in which case that 
communication is taken to be received at 9.00 am on the next 
Business Day; and 

(f) (notices sent by post): if sent by post from within Australia, must be sent using 
the 'priority' postal service offered by Australia Post (or any other postal service 
provider that assumes any or all of the functions of Australia Post) or other such 
similar service. 

11. Confidential Information and disclosure 

11.1 Confidential Information and disclosure by FAGS 

(a) Subject to clause 11 (b), FAGS and any Authority may disclose any information 
in connection with the Service Package, including Service Package Information. 

(b) FAGS may only disclose the Commercially Sensitive Information: 

(i) in accordance with Laws or for the enforcement of any criminal law; 

(ii) where disclosure is in the course of the official duties of the 
responsible Minister, the Treasurer, the Premier or the Attorney 
General; 

(iii) to satisfy the disclosure requirements of the NSW Auditor-General in 
accordance with the Public Finance and Audit Act 1983 (NSW); 

(iv) to satisfy the requirements of Parliamentary accountability; 

(v) to any Associate of FAGS to the extent necessary for the purpose of 
the Service Package provided they agree to maintain the 
confidentiality of any Commercially Sensitive Information; 

(vi) in annual reports of FAGS; 

(vii) in accordance with policies of FAGS or the NSW Government or any 
Authority; 

(viii) for any tender process required to be conducted under the 
Termination Payments Schedule; or 

(ix) where the Commercially Sensitive Information is any part of the 
Design Requirements or the Services Requirements, for the purpose 
of conducting any tender process required by the terms of the 
Services Deed. 

11.2 Confidential Information and disclosure by Subcontractor 

(a) (Confidentiality obligation): Subject to clauses 11 .2(b) and clause 11.4, the 
Subcontractor must treat as secret and confidential all Confidential Information 
and must not, and must procure that its Associates do not, without the prior 
written consent of FAGS, make public or disclose to any person any 
Confidential Information. 
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(b) (Disclosure of Confidential Information): Without limiting the Subcontractor's 
obligations under clause 11.2(a) and subject to clause 11.2(c), the 
Subcontractor may disclose Confidential Information: 

(i) to its Associates to the extent necessary for the purpose of 
undertaking the Service Package; and 

(ii) in accordance with clause 11.4. 

(c) (Confidentiality deed): Before disclosing any Confidential Information, the 
Subcontractor must ensure that the person to whom the information is disclosed 
enters into a confidentiality deed with it to keep the Confidential Information 
confidential in accordance with this clause 11. 

(d) (Permitted disclosure): The Subcontractor may disclose Confidential 
Information and will not be required to seek FAGS' consent to a disclosure, 
announcement or statement under clause 11.2(a) or 11.3(a) or to enter into a 
confidentiality deed under clause 11.2(c) where the disclosure announcement or 
statement is: 

(i) required by Law, provided that it: 

A notifies FAGS of the requirement to make that disclosure; 
and 

B. takes all reasonable steps to minimise the extent of the 
disclosure and to ensure the information is disclosed on a 
basis that the recipient agrees to maintain the 
confidentiality of the information; 

(ii) required to obtain legal or other advice from its advisers, provided 
that the relevant adviser is under a duty of confidentiality; 

(iii) required to be made to a court in the course of proceedings to which 
the Subcontractor is a party; or 

(iv) required by a relevant recognised stock exchange, subject to: 

A the disclosure, announcement or statement not referring 
to FAGS' or any of its Associates' involvement in the 
Service Package; and 

B. the Subcontractor having used all reasonable endeavours 
to obtain FAGS' consent within a timeframe sufFicient to 
allow it to meet the timeframe imposed by the relevant 
recognised stock exchange. 

11.3 Public announcements by Subcontractor 

Subject to clause 11.2(d), the Subcontractor must: 

(a) not make any public disclosures, announcements or statements in relation to 
the Service Package or FAGS' or any of FAGS' Associates' involvement in the 
Service Package, without FACS' prior consent; 

(b) comply with any terms and conditions FAGS imposes and must use all 
reasonable endeavours to agree with FAGS the wording and timing of all public 
disclosures, announcements or statements by it or any of its Associates relating 
to the Service Package or FACS' or any of FAGS' Associates' involvement in 
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the Service Package before the relevant disclosure, announcement or 
statement is made; and 

(c) as soon as practicable, give to FACS a copy of any public disclosure, 
announcement or statement agreed to or approved by FACS in accordance with 
this clause 11.3 or for which FACS' consent or approval was not required in 
accordance with clause 11.4. 

11.4 Information public or known 

Notwithstanding anything in this clause 11, any party may disclose information in 
connection with the Service Package (including any Confidential Information) if: 

(a) the party can demonstrate that the relevant information is already generally 
available and in the public domain otherwise than as a result of breach of this 
clause 11; or 

(b) the relevant information is already lawfully in the possession of the receiving 
party, prior to its disclosure by the disclosing party. 

11.5 Disclosure by FACS under GIPA Act 

(a) Notwithstanding the other provisions of this clause 11, the parties acknowledge 
that: 

(i) the Service Package Documents and information concerning the 
Service Package Documents will be published on FACS' contracts 
register in accordance with Division 5 of Part 3 of the GIPA Act; and 

(ii) FACS may make the Service Package Documents (other than the 
Key Subcontracts) or any of them available to any person. 

(b) The parties acknowledge that: 

(i) FACS will notify the Subcontractor of any proposed disclosure of 
Commercially Sensitive Information by FACS under the GIPA Act no 
later than 20 Business Days before the proposed date of disclosure; 

(ii) following notification by FACS in accordance with clause 11.5(b)(i), 
FACS will take reasonable steps to consult with the Subcontractor 
before disclosing Commercially Sensitive Information under the GIPA 
Act; 

(iii) if, following: 

A notification by FACS in accordance with clause 11.5(b)(i); 
or 

B. consultation between FACS and the Subcontractor in 
accordance with clause 11.5(b)(ii), 

the Subcontractor objects to disclosure of some or all of the 
Commercially Sensitive Information, the Subcontractor must provide 
details of any such objection within five Business Days after the date 
the Subcontractor received notification from FACS or the date on 
which the consultation process concluded (as relevant); 

(iv) FACS may take into account any objection received from the 
Subcontractor pursuant to clause 11.5(b)(iii) in determining whether 
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the Commercially Sensitive Information identified by the 
Subcontractor should be disclosed; and 

(v) nothing in this clause 11.5 will limit or otherwise affect the discharge 
of FAGS' obligations under the GIPA Act. 

11.6 Personal Information 

The Subcontractor must: 

(a) not collect any Personal Information except in accordance with the Design 
Requirements and Services Requirements, all Laws and Standards; 

(b) not disclose any Personal Information to any person other than as is necessary 
to provide the Services or to comply with Laws, and then only in accordance 
with the Design Requirements and Services Requirements, all Laws and 
Standards; and 

(c) keep, and make available to FAGS on request, records detailing the recipient of 
any Personal Information that the Subcontractor has disclosed, the date of 
disclosure and the Personal Information that has been disclosed. 

11.7 Privacy 

(a) (Compliance): Without limiting any obligations in respect of privacy set out in 
the Design Requirements or the Services Requirements, the Subcontractor 
agrees to, and will ensure that the Subcontract and any other subcontract 
entered into by the Subcontractor in relation to the Service Package contains 
terms which require the Subcontractor to, be bound by the Privacy Legislation 
with respect to any act done, or practice engaged in, by it in connection with this 
Deed or with the Subcontract or other relevant subcontract (as the case may 
be), in the same way as FAGS would be bound by the Privacy Legislation, in 
connection with that act or practice had it been directly done or engaged in by 
FACS. 

(b) (Release and Indemnity): The Subcontractor must release, indemnify and 
must keep indemnified on demand FACS and its Associates from and against 
any Claim or Liability (including any Claim made by, or Liability to, a third party) 
which FAGS or any of its Associates suffer or incur resulting from any act done 
or practice engaged in by the Subcontractor or any of their respective 
Associates in connection with the Service Package, which would, had that act or 
practice been done or engaged in by FAGS, have contravened any of the 
Privacy Legislation. 

12. Termination of this Deed 

(a) (Satisfaction of obligations under the Subcontract or novation of 
Subcontract): This Deed will terminate automatically without any requirement 
for any notice from any party: 

(i) upon the performance and satisfaction of all of the obligations under 
the Subcontract; or 

(ii) upon the novation of the Subcontract to FAGS. 

(b) (Does not affect rights of parties): The termination of this Deed does not 
affect the rights of any party which have accrued to that party before the date of 
termination. 
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(c) (Surviving clauses): All provisions of this Deed which, expressly or by 
implication from their nature, are intended to survive rescission, termination or 
expiration of this Deed will survive the rescission, termination or expiration of 
this Deed, including any provision in connection with: 

(i) FAGS' rights to set-off and recover money; 

(ii) confidentiality or privacy; 

(iii) Intellectual Property Rights; 

(iv) any obligation to make any records available to FAGS; 

(v) any indemnity or financial security given in accordance with this 
Deed; 

(vi) any limitation or exclusion of Liability; and 

(vii) any right or obligation arising on termination or expiry of this Deed. 

(d) (Interpretation): No provision of this Deed which is expressed to survive the 
termination, rescission or expiration of this Deed will prevent any other provision 
of this Deed, as a matter of interpretation, also surviving the termination, 
rescission or expiration of this Deed. 

(e) (Survival of rights and obligations): No right or obligation of any party will 
merge on completion of any transaction under this Deed. All rights and 
obligations under this Deed survive the execution and delivery of any transfer or 
other document which implements any transaction under this Deed. 

13. Governing law and jurisdiction 

13.1 Governing law 

This Deed is governed by, and must be construed according to, the Laws of New South 
Wales, Australia. 

13.2 Jurisdiction 

Each party irrevocably: 

(a) submits to the non-exclusive jurisdiction of the courts of New South Wales, and 
the courts competent to determine appeals from those aforementioned courts, 
with respect to any proceedings which may be brought in connection with this 
Deed; and 

(b) waives any objection it may now or in the future have to the venue of any 
proceedings, and any claim it may now or in the future have that any 
proceedings have been brought within an inconvenient forum, if that venue falls 
within clause 13.2(a). 

14. Miscellaneous 

14.1 Entire agreement 

To the extent permitted by Law and in relation to its subject matter, this Deed: 
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(a) (entire understanding): embodies the entire understanding of the parties, and 
constitutes the entire terms agreed by the parties; and 

(b) (prior agreements): supersedes any prior written or other agreement of the 
parties. 

14.2 Further acts and documents 

Each party must promptly do all further acts and execute and deliver all further documents 
(in such form and content reasonably satisfactory to the parties) required by Law or 
reasonably requested by another party to give effect to this Deed. 

14.3 Waiver 

(a) (Writing): A waiver given by a party under this Deed is only effective and 
binding on that party if it is given or confirmed in writing by that party. 

(b) (No waiver): A failure to, a delay in, or the partial exercise or enforcement of a 
right provided by Law or under this Deed by a party does not preclude, or 
operate as a waiver of, the exercise or enforcement, or further exercise or 
enforcement, of that or any other right provided by Law or under this Deed. 

(c) (No waiver of another breach): No waiver of a breach of a term of this Deed 
operates as a waiver of another breach of that term or of a breach of any other 
term of this Deed. 

14.4 Consents and approvals 

A consent or approval required under this Deed from FACS may be given or withheld, or 
may be given subject to any conditions, as FACS (in its absolute discretion) thinks fit, 
unless this Deed expressly provides otherwise. 

14.5 Amendments 

Except as otherwise expressly provided in this Deed, this Deed may only be varied by a 
deed executed by or on behalf of each party. 

14.6 Expenses 

Except as otherwise provided in this Deed, each party must pay its own costs and 
expenses in connection with negotiating, preparing, executing and performing this Deed. 

14.7 Severance 

If, at any time, a provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under the Law of any jurisdiction, that will not affect or impair the legality, 
validity or enforceability of: 

(a) any other provision of this Deed; or 

(b) that provision under the Law of any other jurisdiction. 

14.8 No representation or reliance 

(a) Each party acknowledges that no party (nor any person acting on a party's 
behalf) has made any representation or other inducement to it to enter into this 
Deed, except for representations or inducements expressly set out in this Deed. 
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(b) Each party acknowledges and confirms that it does not enter into this Deed in 
reliance on any representation or other inducement by or on behalf of any other 
party, except for representations or inducements expressly set out in this Deed. 

14.9 Counterparts 

14.10 

This Deed may be executed in any number of counterparts and by the parties on separate 
counterparts. Each counterpart constitutes the agreement of each party who has executed 
and delivered that counterpart. All such counterparts taken together will be deemed to 
constitute one and the same Deed. 

Moratorium legislation 

A provision of any Law which comes into effect after the date of this Deed and operates to: 

(a) increase or improve any of ServiceCo's or the Subcontractor's rights, powers or 
remedies under this Deed or otherwise; or 

(b) prejudicially affect the exercise by FACS of any right, power or remedy under 
this Deed or otherwise, 

(each matter referred to in (a) and (b), a Specified Effect) is, to the extent only that the 
Law has the Specified Effect, expressly waived by ServiceCo to the extent it is legally able 
to do so. If a waiver is ineffective the parties will consult in good faith to determine how the 
parties can be restored to their original position under this Deed. 
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Executed as a deed. 

[Insert execution blocks] 
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Confidential 

Schedule 24- Program Milestones 

1. Definitions 

For the purposes of this Schedule, the definitions in clause 1 (Definitions) of this Deed will apply as 
supplemented by the following definitions: 

Construction Commenced means ServiceCo has: 

(a) entered into a Development Document with respect to the construction of all of the 
relevant SP Dwellings; and 

(b) commenced construction of the works on the relevant Site. 

Development Consent Obtained means: 

(a) ServiceCo has received a notice of determination issued under section 4.18 of the 
Environmental Planning and Assessment Act 1979 (NSW) with respect to the relevant 
Development Consent; or 

(b) the relevant Development Consent has been registered on the 'NSW planning portal' 
(being the website with the URL of www.planningportal.nsw.gov.au or any other 
website used by the Secretary of the Department of Planning and Environment to 
provide public access to documents or other information in the NSW planning 
database), 

(whichever occurs earlier). 

Site Secured means ServiceCo: 

(a) owns; 

(b) has obtained a freehold interest in; or 

(c) has entered into an unconditional lease or unconditional agreement for lease with 
respect to, 

the relevant Site. 

2. Program Milestones- Year 1 

Program Milestone 

Site Secured with respect to SP Dwellings 

Milestone Date 

The date that is the first anniversary of 
Commercial Close 

------------------------------

Development Consent Obtained with respect to 
 SP Dwellings 

Construction Commenced with respect to  SP 
Dwellings 



3. Program Milestones- Year 2 

Program Milestone 

Site Secured with respect to  SP Dwellings 

Milestone Date 

The date that is the second anniversary of 
Commercial Close ------------------------------

Development Consent Obtained with respect to 
SP Dwellings 

Construction Commenced with respect to  SP 
Dwellings 

4. Service Readiness Milestones 

Service Readiness Milestone 

Service Readiness has been achieved with 
respect to  SP Dwellings 

Service Readiness has been achieved with 
respect to SP Dwellings 

Service Readiness has been achieved with 
respect to  SP Dwellings 

Service Readiness Milestone Date 

The date that is the first anniversary of 
Commercial Close 

The date that is the second anniversary of 
Commercial Close 

The date that is the third anniversary of 
Commercial Close 
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Confidential 

Schedule 26 -Asset Lease Side Deed 

An Asset Lease Side Deed is intended for use with a Lessor where ServiceCo views the 
relevant Lease as an asset. For example, the Financial Model may rely on ServiceCo 
retaining the value contained in these Leases on a termination. 

Accordingly, the document seeks to replicate (in respect of these Leases) the same 
position on termination as applies in respect of Sites to which ServiceCo has freehold title. 
This means that FACS will: 

• be granted an 'Option to Sub/ease' the Site following a termination of the Services 
Agreement; and 

• pay ServiceCo the market rate of rent to compensate ServiceCo for the capital 
investment it has made in the Site. 



Social and Affordable Housing Fund- Asset 
Lease Side Deed 

[Insert name of Lessor] 
[insert ABN/ACN/ARBN] 

Anglican Community Services (trading as Anglicare) 
(ServiceCo) 
ABN 39 922 848 563 

Department of Family and Community Services (FACS) 
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THIS DEED is made on 20 

BETWEEN: 

The Secretary of the Department of Family and Community Services as Housing 
Agency under section 16 of the Community Housing Providers (Adoption of National 
Law) Act 2012 (NSW) {FACS). 

[Insert] ABN/ACN [insert] whose registered office is at [Insert] (Lessor). 

Anglican Community Services (trading as Anglicare) ABN 39 922 848 563 whose 
registered office is at Level 2, Century Corporate Centre, 62 Norwest Boulevard, 
Baulkham Hills NSW 2153 (ServiceCo) . . 

RECITALS: 

(A) FAGS and ServiceCo have entered, or will enter, into the Services Deed for the 
provision of the Service Package. 

(B) The Lessor is the registered proprietor of the Premises. 

(C) ServiceCo has obtained its right to occupy the Premises from the Lessor pursuant to 
the Lease. 

(D) The Lessor has agreed to grant to FAGS certain rights in relation to the Lease. 

THE PARTIES AGREE AS FOLLOWS: 

1. Definitions and interpretation 

1.1 Services Deed definitions 

Definitions in the Services Deed apply in this Deed unless the context requires otherwise 
or the relevant term is defined in this Deed. 

1.2 Definitions 

In this Deed: 

Default Event means: 

(a) any default {howsoever described) by ServiceCo under the Lease; or 

(a) any other event or circumstance, 

which alone or with the giving of notice or passage of time or both, would entitle the Lessor 
to terminate, rescind, accept the repudiation of, or suspend any or all of the Lessor's 
obligations under the Lease. 

Default Event Notice has the meaning given in clause 3.2(a). 

FACS Cure Notice has the meaning given in clause 3.2(c). 



GST Amount has the meaning given in clause 9(c)(i). 

Lease means the lease over the Premises dated on or about the date of this Deed 
between ServiceCo and the Lessor. 

Option Condition means FACS has given notice of termination to ServiceCo under clause 
32.4 (Default Termination Event) of the Services Deed. 

Option Fee means  

Option Sublease means a sublease comprised of: 

(a) Sublease- form 07SL (as updated from time to time or, if that registrable form 
is no longer used, the standard registrable lease form that has replaced it) 
completed in accordance with section 4.5(c); and 

(b) conditions substantially in the form contained in Annexure A to this Schedule as 
completed in accordance with section 4.5(c). 

Option to Sublease means the option to sublease granted by ServiceCo in favour of 
FACS under clause 4.1. 

Option Notice Service Date means the date on which the notice is given by FACS in 
accordance with section 4.3(a). 

Option Period means the period beginning on the date of satisfaction of the Option 
Condition and ending at 5.00pm on the date that is 10 days after the market rent is 
determined in accordance with clause 4.2 or any other date the parties may agree. 

Material Adverse Effect means a material adverse effect on: 

(a) the ability of each of ServiceCo or the Lessor to perform and observe their 
respective obligations under any Service Package Document to which it is a 
party; or 

(b) the rights of FACS under any FACS Service Package Document, or the ability 
or capacity of FACS to exercise its rights or perform its obligations under a 
FACS Service Package Document. 

Premises means [insert]. 

Premises Infrastructure means the Relevant Infrastructure (as that term is defined in the 
Services Deed) on the Premises. 

Receiver means agent, attorney, trustee, manager, receiver, receiver and manager, 
administrator, liquidator or provisional liquidator or analogous person appointed under or in 
connection with FACS Security or pursuant to court order on application by FACS. 

Recipient has the meaning given in clause 9(c)(i). 

Services Deed means the document entitled "Social and Affordable Housing Fund -
Services Deed" dated on or about the date of this Deed between FACS and ServiceCo. 

Supplier has the meaning given in clause 9(c). 

Valuer means a valuer who has the following qualifications: 

(a) current membership of the API or the Royal Institution of Charter Surveyors; 
and 

2 



(b) at least five years' experience in valuing real property similar to the Premises 
Infrastructure. 

1.3 Interpretation 

In this Deed: 

(a) (headings): headings (including any heading at the beginning of any subclause) 
are for convenience only and do not affect interpretation; 

and unless the context otherwise requires: 

(b) (count and gender): a word importing the singular includes the plural and vice 
versa, and a word indicating a gender includes every other gender; 

(c) (Deed and Schedule references): a reference to: 

(i) a party, clause, Schedule, Exhibit, Attachment or Annexure is a 
reference to a party, clause, Schedule, Exhibit, Attachment or 
Annexure of or to this Deed; and 

(ii) a section is a reference to a section of a Schedule; 

(d) (document as amended): a reference to a document, deed, agreement or 
instrument, or a provision of any such document, deed, agreement or 
instrument, includes a reference to that document, deed, agreement or 
instrument as amended, novated, supplemented, varied or replaced from time 
to time; 

(e) (party): a reference to a party includes that party's legal representatives, 
trustees, executors, administrators, successors and permitted substitutes and 
assigns, including any persons taking part by way of novation; 

(f) (person): a reference to a person includes an individual, the estate of an 
individual, a body politic, a corporation, an Authority, an association or a joint 
venture (whether incorporated or unincorporated), a partnership and a trust; 

(g) (legislation): a reference to legislation includes its delegated legislation, and a 
reference to that legislation or delegated legislation, or a provision of either, 
includes consolidations, amendments, re-enactments and replacements, and all 
ordinances, by-laws, regulations and other statutory instruments (however 
described) issued under it; 

(h) (definitions): if a word or phrase is given a defined meaning, any other part of 
speech or grammatical form of that word or phrase has a corresponding 
meaning; 

(i) ('includes'): 'includes' and 'including' will be read as if followed by the phrase 
'(without limitation)'; 

U) ('or'): the meaning of 'or' will be that of the inclusive, being one, some or all of a 
number of possibilities; 

(k) (information): a reference to information includes information, representations, 
statements, data, samples, calculations, assumptions, deductions, 
determinations, drawings, design specifications, models, plans and other 
documents in all forms including the electronic form in which it was generated; 

(I) ('$'): a reference to '$', AUD or dollar is to Australian currency; 
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(m) (Business Day): if the day on or by which anything is to be done under this 
Deed is not a Business Day, that thing must be done no later than the next 
Business Day; 

(n) (day): except as otherwise provided in this Deed or where a reference is made 
to 'Business Days', day means a calendar day; 

(o) (time): a reference to time is a reference to time in Sydney, Australia; 

(p) (rights): a reference to a right includes any benefit, remedy, function, discretion, 
authority or power; 

(q) (function): a function includes a power, authority or duty; 

(r) (obligations and liabilities): a reference to an obligation or a liability assumed 
by, or a right conferred on, two or more persons binds or benefits them jointly 
and severally; 

(s) ('may'): except to the extent that FACS is expressly required under this Deed to 
act reasonably: 

(i) in exercising a power, right or remedy, the term 'may', when used in 
the context of a power, right or remedy exercisable by FACS, means 
that FACS can exercise that power, right or remedy in its absolute 
and unfettered discretion (and without regard to ServiceCo) and 
FACS has no obligation to do so; and 

(ii) FACS may consent or grant any approval as FACS (in its absolute 
and unfettered discretion (and without regard to ServiceCo)) thinks fit 
or may be given subject to any conditions; 

(t) (construction): where there is a reference to an Authority, institute or 
association or other body referred to in this Deed which: 

(i) is reconstituted, renamed or replaced or if its powers or functions are 
transferred to, or assumed by, another entity, this Deed is deemed to 
refer to that other entity; or 

(ii) ceases to exist, this Deed is deemed to refer to that new entity which 
serves substantially the same purpose or object as the former entity; 

(u) (asset): references to an asset include any real or personal, present or future, 
tangible or intangible, property or asset (including intellectual property) and any 
right, interest, revenue or benefit in, under or derived, from the property or 
asset; and 

(v) (contra proferentem rule not to apply): each provision will be interpreted 
without disadvantage to the party who (or whose representative) drafted or 
proffered that provision. 

1.4 Inconsistencies 

To the extent of any inconsistency between the terms of this Deed and the Lease, this 
Deed will prevail over the Lease. 

1.5 Services Deed and Financiers' Tripartite Deed 

The Lessor acknowledges that it has received a copy of the Services Deed and the 
Financiers' Tripartite Deed. 
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1.6 Exclusion of Civil Liability Act 2002 (NSW) 

To the extent permitted by Law, the operation of Part 4 of the Civil Liability Act 2002 (NSW) 
is excluded in relation to any and all rights, obligations and Liabilities arising under or in 
relation to this Deed, howsoever those rights, obligations or Liabilities are sought to be 
enforced. 

1.7 FAGS' executive rights, duties and functions 

(a) (Acknowledgements): The parties acknowledge the substance, operation and 
potential effect and consequences of clause 2.10 (FAGS' executive rights, 
duties and functions) of the Services Deed in relation to this Deed. 

(b) (No Claim): Subject to clause 1.7(c), ServiceCo and the Lessor will not be 
entitled to make any Claim against FAGS or any of its Associates for any 
Liability relating to any exercise or failure of FAGS or any of its Associates to 
exercise its executive or statutory rights or duties. 

(c) (Liability for breach): Clauses 1.7(a) and 1.7(b) do not limit any Liability which 
FAGS would have had to ServiceCo or the Lessor under any FAGS Service 
Package Document as a result of a breach by FAGS of a term of any FAGS 
Service Package Document but for those clauses. 

2. Lessor's warranty and FACS' rights and liability 

2.1 Lessor's warranty 

(a) The Lessor warrants to FAGS that it has carried out and, provided the Lease 
has not been terminated, will continue to carry out its duties under the Lease in 
accordance with the Lease. In particular and without limiting the generality of 
the foregoing, the Lessor covenants with FAGS that it has carried out and will, 
provided the Lease has not been terminated, duly observe and perform all its 
duties and obligations under the Lease. 

(b) Without prejudice to any of FAGS' other rights under this Deed (including, 
without limitation, under clauses 3 and 4), FAGS may only exercise its rights 
under this clause 2 upon: 

(i) the termination of the Services Deed or ServiceGo's engagement 
under the Services Deed; or 

(ii) ServiceGo no longer being responsible for providing the Service 
Package substantially on the basis set out in the Services Deed 
and/or the Monthly Service Payment regime no longer applying. 

(c) FAGS agrees that it may not exercise its rights under this clause 2.1 to the 
extent it has already recovered an amount for any loss arising from the same 
cause of action for breach of warranty under the Services Deed. 

2.2 FAGS' rights under Services Deed 

(a) The Lessor acknowledges and agrees to FAGS' rights and ServiceCo's 
obligations under the Services Deed, including under the following clauses of 
the Services Deed: 

(i) clause 7.1 (Audits and performance compliance); 

(ii) clause 6.6 (Work health and safety); 
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(iii) clause 33 (Expiry obligations); 

(iv) clause 37 (Major Default); 

(v) clause 38 (Termination); and 

(vi) clause 51 (Intellectual Property Rights). 

(b) The Lessor must: 

(i) exercise its rights under the Lease in a way that facilitates the 
effective exercise by FAGS of the rights referred to in clause 2.2(a); 
and 

(ii) permit FAGS or a FAGS Associate to have access to, and take 
copies of, the information to which FAGS is entitled to have access to 
in accordance with FAGS' rights referred to in clause 2.2(a). 

2.3 Subcontracting and Probity Investigations 

(a) The Lessor acknowledges FAGS' rights and ServiceGo's obligations under the 
following clauses of the Services Deed: 

(i) clause 14 (Subcontracting and third party arrangements); 

(ii) the clauses listed in clause 14.4 (Requirements for Subcontracting); 
and 

(iii) clause 53 (Probity Events and Probity Investigations). 

(b) Without limiting clause 2.3(a), the Lessor acknowledges and agrees that: 

(i) in accordance with clauses 14 (Subcontracting and third party 
arrangements) and 53 (Probity Events and Probity Investigations) of 
the Services Deed, FAGS may, from time to time, or may require 
ServiceGo to, conduct Probity Investigations of the Lessor and 
Relevant Persons in respect of the Lessor (excluding the ServiceGo 
Representative); 

(ii) it will procure all relevant consents from any persons in connection 
with whom a Probity Investigation is to be conducted; and 

(iii) it will not appoint, or' retain the appointment of, and will ensure that 
no other person appoints, or retains the appointment of, a person to 
the position of a Relevant Person in relation to the management or 
performance of any Service Package Activities unless FAGS has 
given approval (including following a Probity Investigation and any 
other investigations that FAGS reasonably requires in accordance 
with the Services Deed). 

2.4 No liability for information 

The Lessor acknowledges and agrees that: 

(a) any information, data and documents provided by FAGS: 

(i) are provided for information purposes only and all of FAGS' and its 
Associates' Intellectual Property Rights therein remain the property of 
FAGS or its Associates (as the case may be); and 
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(ii) do not form part of this Deed or constitute an invitation, offer or 
recommendation by or on behalf of FAGS or its Associates; and 

(b) to the extent permitted by Law, neither FAGS nor any of its Associates will have 
any Liability to the Lessor or any of their Associates, nor will the Lessor or any 
of their Associates be entitled to make any Claim against FAGS, or seek, 
pursue or obtain an indemnity against or contribution to Liability from FAGS or 
any of its Associates arising out of or in connection with: 

(i) the provision of, or purported reliance upon, or use of any 
information, data and documents referred to in clause 2.3(a) by the 
Lessor or any other person to whom such information is disclosed by 
the Lessor, or any of their respective Associates or any person on 
any of their behalf; 

(ii) any reference to FAGS in the Lease; or 

(iii) any review of, commenis upon, accepiance, approval or certification 
of the form or substance of the Lease by FAGS. 

2.5 Lease not to affect FACS' rights 

Each of ServiceCo and the Lessor acknowledges and agrees that: 

(a) where the Lessor is expressed in the Lease to have a right (or possible right) to 
compensation or relief which is dependent on or determined by reference to the 
Services Deed or an equivalent or similar right of ServiceCo: 

(i) this does not of itself expand ServiceCo's rights, or FAGS' Liability, 
under the Services Deed to include the compensation or relief to 
which the Lessor is or may become entitled under the Lease; and 

(ii) ServiceCo's rights, and FAGS' Liability, under the Services Deed will 
be determined solely in accordance with the terms of the Services 
Deed; 

(b) as beiween FAGS (on the one hand) and ServiceCo and the Lessor (on the 
other hand), ServiceCo and the Lessor accept and will bear the risk of any 
inconsistency, ambiguity or discrepancy beiween the terms of the Lease and 
this Deed; and 

(c) noiwithstanding anything to the contrary in the Lease, the Lessor has no right to 
deal directly with FAGS or participate in any meeting, consultation or process 
(including negotiation or dispute resolution) unless: 

(i) expressly provided to the contrary in the Services Deed or this Deed; 
or 

(ii) FAGS consents in writing. 

3. FACS' right to cure Default Events 

3.1 FACS' cure rights 

(a) On becoming aware of any Default Event (and subject to clause 3.1(b)), FAGS 
may (but is not obliged to) take steps to cure or remedy, or procure the cure or 
remedy of, that Default Event. 
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(b) Clause 3.1(a) only applies if the Lessor has given a FAGS Cure Notice in 
accordance with clause 3.2(c). 

(c) Upon FAGS exercising any of its rights under this clause 3.1, ServiceCo's 
obligations under the Lease are suspended (other than ServiceCo's obligation 
to pay money) to the extent and for such period as ServiceCo is prevented from 
performing such obligations by FAGS' exercise of its rights pursuant to clause 
3.1 (a). 

(d) If FAGS exercises its rights pursuant to clause 3.1(a), FAGS may, after giving 
reasonable prior notice to ServiceCo, cease to exercise those rights, and in any 
event, will cease to exercise those rights once the relevant Default Event has 
been remedied. 

3.2 Restriction on right to terminate or suspend 

The Lessor must not terminate, rescind, accept the repudiation of, or suspend the 
performance of any or all of its obligations under, the Lease unless each of the following 
conditions has been satisfied: 

(a) the Lessor has given to FAGS prior notice setting out details of the Default 
Event giving rise to the right to terminate, rescind, accept the repudiation of, or 
suspend the performance of any or all of its obligations under, the Lease, 
together with the statements referred to in clause 3.3 (Default Event Notice); 

(b) if the Lessor's right to terminate, rescind, accept the repudiation of, or suspend 
the performance of any or all of its obligations under, the Lease is subject to any 
right of a Financier to cure or remedy the Default Event: 

(i) the cure or remedy period available to the Financiers in respect of 
the Default Event under any Finance Document has expired without 
a cure or remedy being achieved; or 

(ii) the Security Trustee has notified the Lessor in writing that it does not 
intend to cure or remedy the Default Event; 

(c) the Lessor has given notice to FAGS confirming that, either: 

(i) the requirements of clause 3.2(b) are satisfied; or 

(ii) the Lessor's right to terminate, rescind, accept the repudiation of, or 
suspend the performance of, any or all of its obligations under the 
Lease is not subject to any right of the Financiers to cure or remedy 
the Default Event, 

(FACS Cure Notice), and 

(d) any one of the following has occurred: 

(i) if the Default Event is capable of cure or remedy within 20 Business 
Days after the date on which the FAGS Cure Notice is given to FAGS 
(or such longer period as is permitted under the Lease or agreed to 
by the Lessor), that Default Event has not been cured or remedied 
within the relevant period; 

(ii) if the Default Event is not one described in clause 3.2(d)(i) but is 
nevertheless reasonably capable of cure or remedy, FAGS has not 
commenced curing or remedying the Default Event within 
20 Business Days after the date on which the FAGS Cure Notice is 
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given and has not continued to diligently pursue that cure or remedy; 
or 

(iii) if the Default Event is not reasonably capable of cure or remedy and 
the Default Event Notice contains a claim for reasonable 
compensation for the Default Event, ServiceCo or FAGS (or another 
person on behalf of either of them) has not paid or otherwise 
provided that compensation to the Lessor: 

A. to the extent that the relevant amount of compensation 
has been referred to expert determination under clause 8, 
within 20 Business Days after that dispute is resolved; 

B. otherwise within 20 Business Days after the date on which 
FAGS received the FAGS Cure Notice; 

C. if the Default Event is not reasonably capable of cure or 
remedy and the Default Event Notice does not contain a 
claim for reasonable compensation for the Default Event, 
FAGS does not commence and continue to perform 
ServiceCo's obligations under the Lease within 
20 Business Days after the date on which the FAGS Cure 
Notice is given to FAGS; or 

D. FAGS notifies the Lessor in writing after receipt of the 
FAGS Cure Notice that it elects not to cure or remedy, or 
procure the cure or remedy of, the Default Event. 

3.3 Statements concerning Default Event 

(a) As part of any Default Event Notice, the Lessor must submit to FAGS 
statements of: 

(i) where the Default Event is a monetary default: 

A. the provisions of the Lease alleged to have been 
breached or not fulfilled; and 

B. the amount which must be paid to the Lessor to remedy 
the Default Event; 

(ii) where the Default Event is of a non-monetary nature: 

A. the provisions of the Lease alleged to have been 
breached or not fulfilled; 

B. sufficient information to enable FAGS to identify the 
material facts; 

C. the steps reasonably required to cure or remedy the 
specified breaches or conditions not fulfilled if reasonably 
capable of cure or remedy; and 

D. the time within which the specified steps can reasonably 
be expected to be taken; and 

(iii) any rights available to the Financiers, pursuant to any Finance 
Document to which the Lessor is a party, to cure or remedy that 
Default Event and the period within which that cure or remedy must 
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occur before the Finance Documents permit the Lessor to terminate, 
rescind, accept the repudiation of, or suspend the performance of 
any or all of its obligations under the Lease. 

(b) If the Lessor gives a FAGS Cure Notice to FAGS in accordance with clause 
3.2(c), as part of that notice the Lessor must update the matters referred to in 
clause 3.3(a). 

3.4 Warranty of accuracy 

(a) The Lessor warrants to FAGS that statements submitted by it under clause 3.3 
will be, so far as reasonably practicable and subject to unintended error which 
the Lessor agrees to promptly rectify, true, complete and accurate statements of 
the amounts to which the Lessor considers itself entitled. 

(b) The Lessor waives and abandons all claims then known or which ought 
reasonably to have been known to the Lessor arising out of or in connection 
with the Lease prior to the date of the Default Event Notice other than the claims 
disclosed in the statements submitted by it under clause 3.3. 

3.5 Disputes as to statements 

If FAGS disputes the amount of any claim or the existence of any default referred to in a 
Default Event Notice pursuant to clause 8: 

(a). FAGS must pay the amount not in dispute; 

(b) upon resolution of the dispute in accordance with clause 8, the parties must 
make payments as determined; and 

(c) during the period of dispute resolution, all parties must continue to perform their 
obligations under this Deed and the Service Package Documents. 

3.6 Verification 

FAGS may appoint a firm of independent chartered accountants or a firm of technical 
advisers, in each case approved by ServiceCo and the Lessor (such approval not to be 
unreasonably withheld or delayed), to verify (at the cost of ServiceCo) statements 
submitted by the Lessor, and the Lessor must (subject to such firm(s) executing an 
appropriate confidentiality agreement in a form reasonably requested by the Lessor) permit 
such firm to have access to and make copies of all records, documents, data and 
accounting and other information not subject to legal (including, without limitation, solicitor 
and own client) and other professional privilege which is reasonably required with a view to 
confirming the accuracy and completeness of such statements. 

3.7 No Liability 

ServiceCo and the Lessor acknowledge that, without limiting the Liability of ServiceCo 
(which continues to be responsible for the performance of its obligations under the Lease), 
and without limiting FAGS' obligations under clause 4, FAGS will not be liable for any 
obligation or Liability of ServiceCo under the Lease by reason only of FAGS performing 
ServiceCo's obligations in accordance with the Lease. ServiceCo and the Lessor each 
release FAGS from any such Liability, except to the extent that such Liability occurs or 
arises as a direct result of any criminal conduct, fraud, or wilful misconduct on the part of 
FAGS. 
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3.8 ServiceCo to compensate FACS 

Any reasonable loss suffered or incurred by FACS arising out of or in any way in 
connection with the exercise of its rights under this clause 3 will be a debt due from 
ServiceCo to FACS. 

3.9 No limitation on other rights 

The exercise (or failure to exercise) by FACS of its rights under this clause 3 will not limit 
FACS' rights against ServiceCo under the FACS Service Package Documents or otherwise 
according to Law. 

4. Option to Sublease 

4.1 Option 

(a) In consideration of the payment of the Option Fee by FACS to ServiceCo, 
ServiceCo grants an option to FACS to sublease the Premises and Premises 
Infrastructure subject to: 

(i) satisfaction of the Option Condition in respect of the Premises and 
Premises Infrastructure; and 

(ii) the terms and conditions of this Deed. 

(b) ServiceCo acknowledges receipt of the Option Fee. 

4.2 Determination of market rent 

(a) Within five days of the satisfaction of the Option Condition, ServiceCo and 
FACS must meet in good faith to discuss and agree on the identity of an 
independent Valuer to be jointly engaged to determine the market rent for the 
following 12 Month period for the Premises the subject of the Option Condition. 

(b) If the parties fail to jointly appoint a Valuer within 30 days satisfaction of the 
Option Condition, either party may after written notice to the other refer the 
matter to the President of the API, to appoint a Valuer on behalf of the parties. 

(c) The parties agree that in determining the market rent for the following 12 Month 
period of the Premises and the Premises Infrastructure the subject of the Option 
Condition, the Valuer shall be instructed to take into account in determining the 
valuation comparable properties in proximity to the subject Premises and 
Premises Infrastructure however without regard to any particular use of the 
Premises for Social Housing and Affordable Housing. 

(d) The Valuer must give written reasons for the determination and the parties 
agree that the rent under any Lease is determined by the valuation of the 
Valuer. The valuation of the Valuer is final and binds the parties, unless in the 
event of manifest error, in which case clause 42 (Expert determination) of the 
Services Deed applies. 

4.3 Exercise of Option to Sublease 

(a) FACS may exercise the Option to Sublease during the Option Period by giving 
written notice to ServiceCo and identifying in its absolute discretion the: 

(i) 'Commencement Date' of the Option Sublease which may be up to · 
120 days from the date of the notice; and 
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(ii) term of the Option Sublease as nominated by FAGS which may be 
up to, but not exceeding, five years, unless: 

A the end date of the Option Period is five years or less from 
the Final Expiry Date, in which case the maximum term of 
the lease can be no longer than the period left before the 
Final Expiry Date; or 

B. ServiceGo consents to a longer term, in which case the 
term will be that longer term. 

4.4 Appointment of nominee 

(a) At any time during the Option Period, but prior to the exercise of the Option to 
Sublease, FAGS may appoint a nominee to sublease the Premises by giving 
written notice of such nominee to ServiceGo which: 

(i) has been executed by both FAGS and the norninee, and 

(ii) states that the nominee confirms it has taken a nomination of the 
Option to Sublease and agrees that it is bound by the terms of this 
clause 4 as if it were FAGS, 

(Nomination Notice). 

(b) On and from the date that FAGS gives the Nomination Notice to ServiceGo, the 
nominee will be bound by all of the obligations of FAGS under this clause 4. 

4.5 Exercise of Option to Sublease 

If the Option to Sublease is validly exercised in respect of the Premises: 

(a) FAGS (or FAGS' nominee where one has been nominated under clause 4.4) 
and ServiceGo are regarded as having entered into the Option Sublease as 
sublessee and sublessor respectively; 

(b) the dale of the Option Sublease is the Option Notice Service Date; and 

(c) ServiceGo must deliver to FAGS an unexecuted copy of the Option Sublease 
with all necessary particulars completed to FAGS or FAGS' solicitors within five 
Business Days' after the Option Notice Service Date, such particulars to be 
completed as follows: 

(i) the "Head Lease" to be the Lease; 

(ii) the "Sublessor'' to be ServiceGo; 

(iii) the "Head Lessor" to be the Lessor; 

(iv) the "Sublessee" to be FAGS or FAGS' nominee appointed under 
clause 4.4; 

(v) the "Rent" is the rent determined under clause 4.2; 

(vi) the "Land" is to be the title references for the Premises and the 
Premises Infrastructure; 

(vii) the "Term" is to be such period as is nominated by FAGS in the 
notice given under clause 4.3(a); 
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(viii) the "Commencement Date" is such period as is nominated by FACS 
in the notice given under clause 4.3(a); and 

(ix) the "Expiry Date" is the last date of the "Term" as determined in 
accordance with clause 4.5(c)(vii). 

4.6 No exercise of Option to Sublease 

If the Option to Sublease is not exercised: 

(a) ServiceCo retains the Option Fee; and 

(b) this clause 4 will cease to apply on and from the last day of the Option Period. 

4.7 Caveat 

(a) FAGS may lodge a caveat on the title to the Premises if the C<!Ve<!l only refers to 
FACS' interest under the Option to Sublease. 

(b) If FACS lodges a caveat, FACS must immediately at its cost consent to any 
dealing by the Lessor or ServiceCo with the Premises provided that it does not 
materially prejudice FACS' rights under this Deed. 

4.8 Lessor consent 

(a) The Lessor consents to the grant of the Option to Sublease and any Option 
Sublease granted pursuant to the Option to Sublease. 

(b) The Lessor must upon request from either FACS (or FACS' nominee where one 
has been nominated under clause 4.4) or ServiceCo execute any Option 
Sublease granted for the purpose of the covenants contained in clause 13.8 of 
the Option Sublease. 

(c) The Lessor must provide all assistance reasonably necessary to enable any 
Option Sublease granted under this clause 4 to be registered in the relevant 
land register as soon as practicable after its commencement. 

4.9 Restriction on Lessor's rights under Lease during term of Option 
Sublease 

(a) Despite clause 3 of this Deed, from the date of satisfaction of the Option 
Condition until: 

(i) where FACS does not exercise its Option to Sublease in accordance 
with this clause 4, the last day of the Option Period; or 

(ii) where FACS does exercise its Option to Sublease, the expiry of the 
term of the Option Sublease, 

the Lessor must not terminate, rescind, accept the repudiation of, or suspend 
the performance of any or all of its obligations under the Lease under any 
circumstance, including where an Insolvency Event occurs in relation to 
ServiceCo which causes a Default Event giving rise to the right to terminate, 
rescind, accept the repudiation of, or suspend the performance of any or all of 
the Lessor's obligations under the Lease, provided that the Lessor continues to 
receive rent in accordance with the terms of the Lease. If the Lessor does not 
receive rent in accordance with the terms of the Lease, then clause 3 will apply. 
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4.10 Other documents under the Lease 

If FAGS gives an Option Notice then, as from the commencement date of the Option 
Sublease as is nominated by FAGS in the notice given under clause 4.3(a), ServiceCo 
must procure the novation or assignment to FAGS (or, if applicable, or FAGS' nominee 
appointed under clause 4.4) of: 

(a) [Insert list of documents to be novatedlassignedj. 

5. Representations and warranties 

5.1 Representations and warranties by Lessor 

(a) The Lessor represents and warrants for the benefit of FAGS that: 

(i) (power to execute): it has the capacity and power to execute, 
deliver and carry out its obligations under thiS Deed and each oiher 
Service Package Document to which it is a party and all necessary 
corporate and other action has been taken to authorise that 
execution, delivery and performance; 

(ii) (legality): the execution, delivery and performance of this Deed and 
each other Service Package Document to which it is a party does not 
violate any Law, document or agreement to which it is a party or 
which is binding on it or any of its assets; 

(iii) (validity): this Deed and each other Service Package Document to 
which it is a party constitutes a valid and legally binding obligation on 
it, enforceable in accordance with its terms; 

(iv) (registration): it is duly registered, properly constituted and remains 
in existence; 

(v) (no trust relationship): except as stated in this Deed, it is not the 
trustee, manager or Responsible Entity of any trust nor does it hold 
any property subject to or impressed by any trust; 

(vi) (information true and correct): all information provided by it to 
FAGS in connection with this Deed and each Service Package 
Document to which it is a party is true, accurate and correct in all 
material respects and the Lessor is not aware of any material facts or 
circumstances that have not been disclosed to FAGS and which 
might, if disclosed, materially adversely affect the decision of a 
prudent person considering whether or not to enter into this Deed or 
consent to the entry into the Lease; 

(vii) (litigation): no Claim against it is current or pending or (to its 
knowledge) is threatened, which will or is likely to have a Material 
Adverse Effect upon it or its ability to perform its financial and other 
obligations under this Deed or any other Service Package Document 
to which it is a party; 

(viii) (Insolvency Event): no Insolvency Event has occurred in respect of 
it; 

(ix) (accounts): 

A. its most recent consolidated audited (if the requirement for 
auditing is applicable) accounts give a true and fair view of 
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its and its subsidiaries' state of affairs as at the date to 
which they relate and the results of its and its subsidiaries' 
operations for the accounting period ended on such date; 

B. there has been no material adverse change in its or its 
subsidiaries' state of affairs since such date; and 

C. such accounts have been prepared in accordance with 
the Corporations Act and accounting principles and 
practices generally accepted in Australia consistently 
applied, except to the extent of departures from such 
principles and practices disclosed in such accounts; 

(x) (no default): 

A. it is not in default under any document or agreement 
binding on it or its assets which relates to financial 
indebtedness; and 

B. nothing has occurred which would, with the giving of 
notice and/or lapse of time, constitute an event of default, 
cancellation, prepayment event (pursuant to a bona fide 
right to exercise prepayment) or similar event (whatever 
called) under any such document or agreement, and 
which would have a Material Adverse Effect; 

(b) (no immunity): neither it nor any of its assets enjoys any immunity from set off, 
suit or execution in any jurisdiction; and 

(c) (own investigations): in entering into this Deed, the Lease and any other 
Service Package Document to which it is a party it relied upon its own 
investigations and has not relied upon any representation or warranty about its 
subject matter by FAGS, ServiceCo or any other person unless in respect of 
ServiceCo or any other person, other than FAGS or an Associate of FAGS, it is 
expressly permitted to do so in accordance with a Service Package Document 
to which it is a party. 

5.2 Repetition of representations and warranties 

The representations and warranties in this clause 5 are taken to be repeated immediately 
before Commercial Close, on the basis of the facts and circumstances as at that date. 

5.3 Reliance on representations and warranties 

The Lessor acknowledges that FAGS executed this Deed and agreed to take part in the 
transactions that this Deed contemplates in reliance on the representations and warranties 
that are made or repeated in this clause 5. 

6. Undertakings by Lessor 

The Lessor undertakes to FAGS as follows: 

(a) (notification of Default Event): in the case of the Lessor, it will notify FAGS of 
any Default Event promptly after it gives notice of that Default Event in 
accordance with clause [insert] ([Notice of Service Co Event of Default]) of the 
Lease; 
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(b) (documents in relation to Default Event): in the case of the Lessor, it will 
promptly give FACS a copy of all documents issued by the Lessor to ServiceCo 
in relation to a Default Event; 

(c) (no amendment without consent): it will not, without first obtaining the 
consent of FACS: 

(i) make or permit any amendment or replacement of or addition to; 

(ii) subject to clause 3.2, terminate, surrender, rescind or accept 
repudiation of; 

(iii) permit the novation, assignment or substitution of any party's rights, 
obligations or interest in, except when in accordance with this Deed 
or clause 8.3 (Replacement of Key Subcontractor) of the Financiers' 
Tripartite Deed; or 

(iv) allow any express waiver of its material rights and obligations under, 

the Lease, provided that FACS will not withhold its consent to an amendment 
which is an amendment to which it has consented in accordance with the 
Services Deed; 

(d) (disposals): it will not, after Commercial Close, transfer, assign, mortgage, 
charge, encumber or otherwise deal with its rights, obligations or interests in the 
Lease without first procuring that the proposed transferee, assignee, mortgagee 
or chargee executes a deed in favour of FACS (in a form and substance 
approved by FACS) pursuant to which the transferee, assignee, mortgagee or 
chargee agrees to accept and be bound by this Deed as if it were the Lessor; 

(e) (attend meetings and inspections): it will (when reasonably requested by 
FACS): 

(i) attend, where reasonable and appropriate, meetings with FACS or 
any of FACS' Associates; 

(ii) provide FACS or any of FACS' Associates and authorised personnel 
with: 

A in the case of the Lessor, full access to: 

1) the Site; and 

2) any other place where Services are provided, 

to the extent provided in the Services Deed; and 

B. any other information, records or documents that FACS or 
any of its Associates (acting reasonably) requires in 
relation to the provision of the Services or compliance with 
the Lease or any information required by FACS to comply 
with requests from the New South Wales Auditor-General; 
and 

(iii) permit FACS or any of FACS' Associates to attend all tests and 
inspections to be carried out in connection with the Service Package 
in accordance with the terms of the Lease, to the extent provided in 
the Services Deed; and 

16 



(f) (access to records): in the case of the Lessor, at the request of FAGS, the 
Lessor will: 

(i) permit FAGS or any of its Associates to inspect all records, reports, 
plans, programs, specifications and design documents prepared or 
kept by the Lessor in relation to the Service Package; and 

(ii) supply FAGS or any of its Associates with a copy of any such report 
or document which they may require from time to time. 

7. Acknowledgement by ServiceCo 

ServiceGo consents to the terms of this Deed and will co-operate in the implementation of 
this Deed. 

8. Dispute resolution 

If any dispute or difference of opinion arises between the parties under this Deed, each 
party may refer any such matter for resolution in accordance with this clause 8 and the 
dispute or difference of opinion must be resolved in the same manner that disputes or 
differences of opinion under the Services Deed are resolved. Accordingly, the provisions of 
clauses 40 (Dispute Resolution procedure) to 43 (Reference to Arbitration) of the Services 
Deed are incorporated into this Deed but as if: 

(a) the only persons party to the Services Deed, and the only persons party to the 
relevant dispute or difference of opinion, are the parties to the relevant dispute; 
and 

(b) the only matters for expert determination under those provisions are the matters 
referred for expert determination under this Deed. 

9. GST 

(a) (Interpretation): 

(i) Except where the context suggests otherwise, terms used in this 
clause 9 have the same meanings given to those terms by the A 
New Tax System (Goods and Services Tax) Act 1999 (Gth) (as 
amended from time to time). 

(ii) Any part of a supply that is treated as a separate supply for GST 
purposes (including attributing GST payable to tax periods) will be 
treated as a separate supply for the purposes of this clause 9. 

(iii) Unless otherwise expressly stated, all consideration to be provided 
under this Deed (other than under this clause 9) is exclusive of GST. 
Any consideration that is specified to be inclusive of GST must not 
be taken into account in calculating the GST payable in relation to a 
supply for the purpose of this clause 9. 

(iv) A reference to something done (including a supply made) by a party 
includes a reference to something done by any entity through which 
that party acts. 

(b) (Reimbursements): Any payment or reimbursement required to be made under 
this Deed that is calculated by reference to a cost, expense, or other amount 
paid or incurred will be limited to the total cost, expense or amount less the 
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amount of any input tax credit to which an entity is entitled for the acquisition to 
which the cost, expense or amount relates. 

(c) (Additional amount of GST payable): If GST becomes payable on any supply 
made by a party (Supplier) under or in connection with this Deed: 

(i) any party (Recipient) that is required to provide consideration to the 
Supplier for that supply must pay an additional amount to the 
Supplier equal to the amount of the GST payable on that supply 
(GST Amount), at the same time as any other consideration is to be 
first provided for that supply; and 

(ii) the Supplier must provide a tax invoice to the Recipient for that 
supply, no later than the time at which the GST Amount for that 
supply is to be paid in accordance with clause 9(c)(i). 

(d) (Variation of GST): 

(i) If the GST Amount properly payable in relation to a supply (as 
determined in accordance with clause 9(c) and clause 9(e)), varies 
from the additional amount paid by the Recipient under clause 9(c), 
then the Supplier will provide a corresponding refund or credit to, or 
will be entitled to receive the amount of that variation from, the 
Recipient. Any payment, credit or refund under this clause 9(d) is 
deemed to be a payment, credit or refund of the GST Amount 
payable under clause 9(c). 

(ii) The Supplier must issue an Adjustment Note to the Recipient in 
respect of any adjustment event occurring in relation to a supply 
made under or in connection with this Deed as soon as reasonably 
practicable after the Supplier becomes aware of the adjustment 
event. 

(e) (Exchange of non-monetary consideration): 

(i) To the extent that the consideration provided for the Supplier's 
Taxable Supply to which clause 9(c) applies is a Taxable Supply 
made by the Recipient (the Recipient Supply), the GST Amount that 
would otherwise be payable by the Recipient to the Supplier in 
accordance with clause 9(c) will be reduced by the amount of GST 
payable by the Recipient on the Recipient Supply. 

(ii) The Recipient must issue to the Supplier an invoice for any Recipient 
Supply on or before the time at which the Recipient must pay the 
GST Amount in accordance with clause 9(c) (or the time at which 
such GST Amount would have been payable in accordance with 
clause 9(c) but for the operation of clause 9(e){i)). 

(f) (No merger): This clause 9 will not merge on completion or termination of this 
Deed. 

(g) (Application of Services Deed): If clause 22 (Payments, adjustments & Taxes) 
of the Services Deed would apply in connection with a Taxable Supply to which 
this clause 9 also applies then clause 22 (Payments, adjustments & Taxes) of 
the Services Deed will apply in connection with that supply and the provisions of 
this clause 9 (but for this paragraph) will not apply. 
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10. Notices 

All communications (including approvals, consents, directions, requirements, requests, 
claims, notices, agreements and demands) in connection with this Deed: 

(a) (in writing): must be in writing; 

(b) (addressed): must be addressed as follows (or as otherwise notified by that 
party to each other party from time to time): 

FACS 

Attention: 
Address: 
Telephone: 
Email: 

ServiceCo 

Name: 
Address: 
Email: 
For the attention of: 

Lessor 

Name: 
Address: 
Email: 
For the attention of: 

 
 

 
 

 
  

 
 

[insert] 
[insert] 
[insert] 
[insert] 

(c) (signed): must be signed by the party making the communication or by the 
solicitor for, or any attorney, director, secretary or authorised agent of, that party 
on its behalf; 

(d) (form of delivery): must be delivered by hand or posted by prepaid post to the 
address, or emailed (in the form agreed by both parties) to the email address, of 
the addressee in accordance with clause 1 O(b ); 

(e) (taken by received): are taken to be received by the addressee at the address 
set out in clause 1 O(b ): 

(i) in the case of delivery by hand, on delivery at the address of the 
addressee, unless that delivery is outside Business Hours, in which 
case that communication is taken to be received at 9.00 am on the 
next Business Day; 

(ii) subject to clause 1 D(f) in the case of prepaid post, on the third 
Business Day after the date of posting to an address within Australia 
and on the fifth Business Day after the date of posting by airmail to 
an address outside Australia; 

(iii) in the case of email, the first to occur of: 

A receipt by the sender of any email acknowledgement from 
the addressee's information system showing that the 
communication has been delivered to the email address of 
that addressee; 
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B. the time that the communication enters an information 
system which is under the control of the addressee; or 

C. the time that the communication is first opened or read by 
the addressee, 

unless the result is that the communication would be taken to be 
given or made at a time which is outside Business Hours at the local 
time in the place of receipt of the email, in which case that 
communication is taken to be received at 9.00 am on the next 
Business Day; and 

(f) (notices sent by post): if sent by post from within Australia, must be sent using 
the 'priority' postal service offered by Australia Post (or any other postal service 
provider that assumes any or all of the functions of Australia Post) or other such 
similar service. 

11. Confidential Information and disclosure 

11.1 Confidential Information and disclosure by FACS 

(a) Subject to clause 11.1 (b), FAGS and any Authority may disclose any 
information in connection with the Service Package, including Service Package 
Information. 

(b) FACS may only disclose the Commercially Sensitive Information: 

(i) in accordance with Laws or for the enforcement of any criminal law; 

(ii) where disclosure is in the course of the official duties of the 
responsible Minister, the Treasurer, the Premier or the Attorney 
General; 

(iii) to satisfy the disclosure requirements of the NSW Auditor-General in 
accordance with the Public Finance and Audit Act 1983 (NSW); 

(iv) to satisfy the requirements of Parliamentary accountability; 

(v) to any Associate of FACS to the extent necessary for the purpose of 
the Service Package provided they agree to maintain the 
confidentiality of any Commercially Sensitive Information; 

(vi) in annual reports of FACS; 

(vii) in accordance with policies of FACS or the NSW Government or any 
Authority; 

(viii) for any tender process required to be conducted under the 
Termination Payments Schedule; or 

(ix) where the Commercially Sensitive Information is any part of the 
Design Requirements or the Services Requirements, for the purpose 
of conducting any tender process required by the terms of the 
Services Deed. 
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11.2 Confidential Information and disclosure by Lessor 

(a) (Confidentiality obligation) Subject to clauses 11.2(b) and clause 11.4(b), the 
Lessor must treat as secret and confidential all Confidential Information and 
must not, and must procure that its Associates do not, without the prior written 
consent of FAGS, make public or disclose to any person any Confidential 
Information. 

(b) (Disclosure of Confidential Information): Without limiting the Lessor's 
obligations under clause 11.2(a) and subject to clause 11.2(c), the Lessor may 
disclose Confidential information: 

(i) to its Associates to the extent necessary for the purpose of 
undertaking the Service Package; and 

(ii) in accordance with clause 11.4. 

(c) (Confidentiality deed): Before disclosing any Confidential information, the 
Lessor must ensure that the person to whom the information is disclosed enters 
into a confidentiality deed with it to keep the Confidential information 
confidential in accordance with this clause 11. 

(d) (Permitted disclosure): The Lessor may disclose Confidential information and 
will not be required to seek FAGS' consent to a disclosure, announcement or 
statement under clause 11.2(a) or 11.3(a) or to enter into a confidentiality deed 
under clause 11.2(c) where the disclosure announcement or statement is: 

(i) required by Law, provided that it: 

A. notifies FAGS of the requirement to make that disclosure; 
and 

B. takes all reasonable steps to minimise the extent of the 
disclosure and to ensure the information is disclosed on a 
basis that the recipient agrees to maintain the 
confidentiality of the information; 

(ii) required to obtain legal or other advice from its advisers, provided 
that the relevant adviser is under a duty of confidentiality; 

(iii) required to be made to a court in the course of proceedings to which 
the Lessor is a party; or 

(iv) required by a relevant recognised stock exchange, subject to: 

A. the disclosure, announcement or statement not referring 
to FAGS' or any of its Associates' involvement in the 
Service Package; and 

B. the Lessor having used all reasonable endeavours to 
obtain FAGS' consent within a timeframe sufficient to 
allow it to meet the timeframe imposed by the relevant 
recognised stock exchange. 

11.3 Public announcements by Lessor 

Subject to clause 11.2(d), the Lessor must: 
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(a) not make any public disclosures, announcements or statements in relation to 
the Service Package or FAGS' or any of FAGS' Associates' involvement in the 
Service Package, without FAGS' prior consent; 

(b) comply with any terms and conditions FAGS imposes and must use all 
reasonable endeavours to agree with FAGS the wording and timing of all public 
disclosures, announcements or statements by it or any of its Associates relating 
to the Service Package or FAGS' or any of FAGS' Associates' involvement in 
the Service Package before the relevant disclosure, announcement or 
statement is made; and 

(c) as soon as practicable, give to FAGS a copy of any public disclosure, 
announcement or statement agreed to or approved by FAGS in accordance with 
this clause 11.3 or for which FAGS' consent or approval was not required in 
accordance with clause 11.4. 

11.4 Information public or known 

Notwithstanding anything in this clause 11, any party may disclose information in 
connection with the Service Package (including any Confidential Information) if: 

(a) the party can demonstrate that the relevant information is already generally 
available and in the public domain otherwise than as a result of breach of this 
clause 11; or 

(b) the relevant information is already lawfully in the possession of the receiving 
party, prior to its disclosure by the disclosing party. 

11.5 Disclosure by FACS under GIPA Act 

(a) Notwithstanding the other provisions of this clause 11, the parties acknowledge 
that: 

(i) the Service Package Documents and information concerning the 
Service Package Documents will be published on FAGS' contracts 
register in accordance with Division 5 of Part 3 of the GIPA Act; and 

(ii) FAGS may make the Service Package Documents (other than the 
Key Subcontracts) or any of them available to any person. 

(b) The parties acknowledge that: 

(i) FAGS will notify the Lessor of any proposed disclosure of 
Commercially Sensitive Information by FAGS under the GIPA Act no 
later than 20 Business Days before the proposed date of disclosure; 

(ii) following notification by FAGS in accordance with clause 11.5(b)(i), 
FAGS will take reasonable steps to consult with the Lessor before 
disclosing Commercially Sensitive Information under the GIPA Act; 

(iii) if, following: 

A. notification by FAGS in accordance with clause 11.5(b)(i); 
or 

B. consultation between FAGS and the Lessor in accordance 
with clause 11.5(b)(ii), 
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the Lessor objects to disclosure of some or all of the Commercially 
Sensitive Information, the Lessor must provide details of any such 
objection within five Business Days after the date the Lessor 
received notification from FAGS or the date on which the consultation 
process concluded (as relevant); 

(iv) FAGS may take into account any objection received from the Lessor 
pursuant to clause 11.5(b)(iii) in determining whether the 
Commercially Sensitive Information identified by the Lessor should 
be disclosed; and 

(v) nothing in this clause 11.5 will limit or otherwise affect the discharge 
of FAGS' obligations under the GIPA Act. 

11.6 Personal Information 

The Lessor must: 

(a) not collect any Personal Information except in accordance with the Design 
Requirements and Services Requirements, all Laws and Policies; 

(b) not disclose any Personal Information to any person other than as is necessary 
to provide the Services or to comply with Law, and then only in accordance with 
the Design Requirements and Services Requirements, all Laws and Policies; 
and 

(c) keep, and make available to FAGS on request, records detailing the recipient of 
any Personal Information that the Lessor has disclosed, the date of disclosure 
and the Personal Information that has been disclosed. 

11.7 Privacy 

(a) (Compliance): Without limiting any obligations in respect of privacy set out in 
the Design Requirements or the Services Requirements, the Lessor agrees to, 
and will ensure that the Lease and any other Lease entered into by the Lessor 
in relation to the Service Package contains terms which require the Lessor to, 
be bound by the Privacy Legislation with respect to any act done, or practice 
engaged in, by it in connection with this Deed or with the Lease or other 
relevant Lease (as the case may be), in the same way as FAGS would be 
bound by the Privacy Legislation, in connection with that act or practice had it 
been directly done or engaged in by FAGS. 

(b) (Release and Indemnity): The Lessor must release, indemnify and must keep 
indemnified on demand FAGS and its Associates from and against any Claim or 
Liability (including any Claim made by, or Liability to, a third party) which FAGS 
or any of its Associates suffer or incur resulting from any act done or practice 
engaged in by the Lessor or any of their respective Associates in connection 
with the Service Package, which would, had that act or practice been done or 
engaged in by FAGS, have contravened any of the Privacy Legislation. 

12. Termination of this Deed 

(a) (Satisfaction of obligations under the Lease or commencement of Option 
Sublease): This Deed will terminate automatically without any requirement for 
any notice from any party: 

(i) upon the performance and satisfaction of all of the obligations under 
the Lease; or 
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(ii) upon the commencement of the Option Sublease. 

(b) (Does not affect rights of parties): The termination of this Deed does not 
affect the rights of any party which have accrued to that party before the date of 
termination. 

(c) (Surviving clauses): All provisions of this Deed which, expressly or by 
implication from their nature, are intended to survive rescission, termination or 
expiration of this Deed will survive the rescission, termination or expiration of 
this Deed, including any provision in connection with: 

(i) FAGS' rights to set-off and recover money; 

(ii) confidentiality or privacy; 

(iii) Intellectual Property Rights; 

(iv) any obligation to make any records avaiiabie to FACS; 

(v) any indemnity or financial security given in accordance with this 
Deed; 

(vi) any limitation or exclusion of liability; and 

(vii) any right or obligation arising on termination or expiry of this Deed. 

(d) (Interpretation): No provision of this Deed which is expressed to survive the 
termination, rescission or expiration of this Deed will prevent any other provision 
of this Deed, as a matter of interpretation, also surviving the termination, 
rescission or expiration of this Deed. 

(e) (Survival of rights and obligations): No right or obligation of any party will 
merge on completion of any transaction under this Deed. All rights and 
obligations under this Deed survive the execution and delivery of any transfer or 
other document which implements any transaction under this Deed. 

13. Governing law and jurisdiction 

13.1 Governing law 

This Deed is governed by and must be construed according to the laws of New South 
Wales, Australia. 

13.2 Jurisdiction 

Each party irrevocably: 

(a) submits to the non-exclusive jurisdiction of the courts of New South Wales, and 
the courts competent to determine appeals from those aforementioned courts, 
with respect to any proceedings which may be brought in connection with this 
Deed; and 

(b) waives any objection it may now or in the future have to the venue of any 
proceedings, and any claim it may now or in the future have that any 
proceedings have been brought within an inconvenient forum, if that venue falls 
within clause 13.2(a). 
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14. Miscellaneous 

14.1 Entire agreement 

To the extent permitted by Law and in relation to its subject matter, this Deed: 

(a) (entire understanding): embodies the entire understanding of the parties, and 
constitutes the entire terms agreed by the parties; and 

(b) (prior agreements): supersedes any prior written or other agreement of the 
parties. 

14.2 Further acts and documents 

Each party must promptly do all further acts and execute and deliver all further documents 
(in such form and content reasonably satisfactory to the parties) required by Law or 
reasonably requested by another party to give effect to this Deed. 

14.3 Waiver 

(a) (Writing): A waiver given by a party under this Deed is only effective and 
binding on that party if it is given or confirmed in writing by that party. 

(b) (No waiver): A failure to, a delay in, or the partial exercise or enforcement of, a 
right provided by Law or under this Deed by a party does not preclude, or 
operate as a waiver of, the exercise or enforcement, or further exercise or 
enforcement of, that or any other right provided by Law or under this Deed. 

(c) (No waiver of another breach): No waiver of a breach of a term of this Deed 
operates as a waiver of another breach of that term or of a breach of any other 
term of this Deed. 

14.4 Consents and approvals 

A consent or approval required under this Deed from FAGS may be given or withheld, or 
may be given subject to any conditions, as FAGS (in its absolute discretion) thinks fit, 
unless this Deed expressly provides otherwise. 

14.5 Amendments 

Except as otherwise expressly provided in this Deed, this Deed may only be varied by a 
deed executed by or on behalf of each party. 

14.6 Expenses 

Except as otherwise provided in this Deed, each party must pay its own costs and 
expenses in connection with negotiating, preparing, executing and performing this Deed. 

14.7 Severance 

If, at any time, a provision of this Deed is or becomes illegal, invalid or unenforceable in 
any respect under the Law of any jurisdiction, that will not affect or impair the legality, 
validity or enforceability of: 

(a) any other provision of this Deed; or 

(b) that provision under the Law of any other jurisdiction. 
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14.8 No representation or reliance 

(a) Each party acknowledges that no party (nor any person acting on a party's 
behalf) has made any representation or other inducement to it to enter into this 
Deed, except for representations or inducements expressly set out in this Deed. 

(b) Each party acknowledges and confirms that it does not enter into this Deed in 
reliance on any representation or other inducement by or on behalf of any other 
party, except for representations or inducements expressly set out in this Deed. 

14.9 Counterparts 

14.10 

This Deed may be executed in any number of counterparts and by the parties on separate 
counterparts. Each counterpart constitutes the agreement of each party who has executed 
and delivered that counterpart. All such counterparts taken together will be deemed to 
constitute one and the same Deed. 

Moratorium legislation 

A provision of any Law which comes into effect after the date of this Deed and operates to: 

(a) increase or improve any of ServiceCo's or the Lessor's rights, powers or 
remedies under this Deed or otherwise; or 

(b) prejudicially affect the exercise by FAGS of any right, power or remedy under 
this Deed or otherwise, 

(each matter referred to in (a) and (b), a Specified Effect) is, to the extent only that the 
Law has the Specified Effect, expressly waived by ServiceCo to the extent it is legally able 
to do so. If a waiver is ineffective the parties will consult in good faith to determine how the 
parties can be restored to their original position under this Deed. 
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Executed as a deed. 

[Insert execution blocks] 
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Confidential 

Annexure A - Form of Lease 



Annexure 'A' to a Sublease dated [insert date] 

Sublessor: [insert name of Sublessor and ACN] 

Sublessee: [insert name of Sublessee and ACN] 

Head Lessor: [insert name of Head Lessor and ACN] 

Premises: [insert] 
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1. Definitions and interpretation 

1.1 Definitions 

In this Sublease: 

API means the Australian Property Institute (New South Wales Division). 

Bank Bill Rate for a period, means: 

(a) the rate, expressed as a yield per cent per annum (rounded up (if necessary) 
to four decimal places) that is quoted as the average bid rate on the Reuters 
monitor system page 'BBSY' (or any page that replaces that page) at about 
1 0.1 Oam (Sydney time) on the first day of the relevant period for which the 
rate is sought, for Bank Bills that have a tenor in months which is closest to 
the period; or 

(b) if there is a manifest error in the calculation of that average bid rate, or if no 
average bid rate is published for Bank Bills of that tenor by about 1 0.30am, 
then the Bank Bill Rate will be the rate reasonably determined by the 
Sublessor, having regard to the rates otherwise bid for Bank Bills having a 
tenor as described above, at or around that time, to be the appropriate 
equivalent rate. 

Building means the building located on the land in Item 1, the Premises and the 
Common Areas. 

Business Day means Monday to Friday, excluding New South Wales public holidays. 

Commencement Date means the date in Item 4. 

Common Areas means the common property of the Owners Corporation (if applicable) 
and areas of the Building which are provided for common use (for example, car parking 
areas, footpaths, access ways, entrances, stairs, escalators, lifts, toilets, and loading 
docks). 

Community Housing means subsidised accomodation for people on very low, low or 
moderate income or people with additional needs that is managed by not for profit 
organsations within the State of New South Wales. For the purpose of this Sublease, 
Community Housing does not include crisis housing or transitional housing. 

CPI means All Groups Consumer Price Index for the City of Sydney published by the 
Australian Bureau of Statistics. If the CPI no longer exists, it means an index that the 
President of the API decides reflects changes in the cost of living in Sydney. 

Deal means assign, transfer, sell, sublet, licence, part with possession of, transfer, 
mortgage, charge, surrender, dispose of, grant a trust over or otherwise deal with or 
permit any dealing with any property or legal or equitable interest and Dealing has a 
corresponding meaning. 

Existing Sublease Guarantee means a security given to the Sublessor with respect to 
an Existing Subtenant's obligations under an Existing Subtenant Sublease. 

Existing Subtenant means a person or entity which holds an estate, interest or 
occupancy right in the Premises or any part of it pursuant to an Existing Subtenant 
Sublease. 

Existing Subtenant Subleases means all subleases (registered or unregistered), 
licences, permits to occupy or other occupancy rights (written or oral) which exist in 
relation to the Premises or any part of it as at the Commencement Date but excluding 
any such arrangements which exist between the Sublessor and the Sublessee. 



Financial Year means 1 July to 30 June. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Head Lease [insert]. 

Head Lessor means the party listed in Item 10. 

Item means an item in the Reference Schedule. 

Liabilities means any action, claim, damages, demand, expense, liability and loss of 
any kind. 

New Sublease Guarantee means a security given or transferred to the Sublessee with 
respect to an Existing Subtenant's obligation under an Existing Subtenant Sublease or 
with respect to a New Sub-subtenant's obligation under a Sub-sublease. 

New Sub-subtenant means a person other than the Sublessee who Sub-subleases any 
part of the Premises from the Sublessee or another Tenant 

Overdue Rate means  per annum above the Bank Bill Rate. 

Owners Corporation means any owners corporation created under the Strata 
Schemes Management Act 1996 (NSW) which applies to the Land and includes, where 
the context allows, the manager, secretary, agents and employees of and any person 
authorised by the Owners Corporation. 

Premises means (and where the context permits, includes part of) the premises 
described in Item 2 and includes the Sublessor's fixtures, fittings, furnishings, plant and 
equipment within the premises. 

Relevant Sublease Covenants has the meaning given in clause 3.3. 

Relevant ROA Covenants has the meaning given in clause 3.2. 

Rent means the amount in Item 6, as varied under this Sublease. 

Services means any services and facilities (including air conditioning thermostats, ducts 
and outlets, fire sprinkler heads and piping, security and fire alarm equipment, lighting, 
central electrical switching arrangement, emergency lighting and exit signs) provided or 
installed by Authorities, the Sublessor or any person authorised by the Sublessor in the 
Premises or for the benefit of the Premises in any floor of the Premises or in any ceiling 
cavity or walls adjoining the Premises. 

Sublessee means the person named as sublessee on the cover page and includes its 
successors, executors and administrators, its assigns approved by the Sublessor and, 
where the context permits, includes any agent, contractor, employee, invitee, licensee, 
sub-contractor, sub-lessee or other person claiming through the Sublessee. 

Sublessee's Predecessor means any previous sublessee under this Sublease and, 
where this Sublease is one in a series of consecutive subleases granted pursuant to the 
exercise of options, any sublessee under an earlier sublease in the series. 

Sublessee's Property means the fixtures, fittings, furnishings, plant and equipment and 
other items installed in or brought onto any part of the Building at any time (whether 
before or after the Commencement Date) by or on behalf of the Sublessee or the 
Sublessee's Predecessors and, where the context permits, includes any part of them. 

Sublessor means the person named on the cover page and includes its successors, 
executors, administrators and assigns and, where the context permits, includes its 
agents, contractors and employees. 
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Sub-sublease means: 

(a) a sub-sublease or other parting with possession of all or part of the Premises 
by the Sublessee; 

(b) a concurrent sub-sublease of all or part of the Premises; or 

(c) the granting of any licence in relation to the Premises, including but not 
limited to, rights of occupation granted to the Sublessee. 

Tenant means the Existing Subtenants and New Sub-subtenants. 

1.2 Interpretation 

In this Sublease, unless the contrary intention appears: 

(a) other parts of speech and grammatical forms of a word or phrase defined in 
this Sublease have a corresponding meaning; 

(b) examples are descriptive only, not exhaustive; 

(c) headings and material included in boxes do not form part of this Sublease 
and are not legally binding; 

(d) a reference to a clause, party, or schedule is a reference to a clause of, and 
a party and schedule to, this Sublease and a reference to this Sublease 
includes any schedule; 

(e) no provision of this Sublease will be construed adversely to a party solely on 
the ground that the party was responsible for the preparation of this Sublease 
or that provision; 

(f) a covenant or agreement by two or more persons binds them jointly and 
severally; 

(g) a reference to a body, other than a party to this Sublease, whether statutory 
or not: 

(i) which ceases to exist; or 

(ii) whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds 
to its powers or functions; 

(h) a reference to liquidation includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding 
up, dissolution, assignment for the benefit of creditors, scheme, composition 
or arrangement with creditors, insolvency, bankruptcy, or any similar 
procedure or, where applicable, changes in the constitution of any 
partnership or person, or death. 

1.3 Statutory provisions 

(a) The covenants powers and provisions implied in leases by virtue of the 
Conveyancing Act 1919 (NSW) (as amended) are expressly negatived 
except in so far as they or some part or parts thereof are included in the 
provisions expressed in this Sublease. 
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(b) The exemption under clause 156 of the Residential Tenancies Act 2010 
(NSW) applies to this Sublease and this Sublease is exempted from the 
operation of the Residential Tenancies Act 2010 (NSW). 

(c) The parties acknowledge that to the extent of inconsistency between the 
provisions of this Sublease and the Residential Tenancies Act 2010 (NSW), 
the provisions of the Residential Tenancies Act 2010 (NSW) will be deemed 
to apply. 

2. Services provided by Sublessor 

2.1 Grant of Sublease 

The Sublessor grants to the Sublessee a sublease of the Premises on the terms of this 
Sublease for the Term. 

2.2 Quiet enjoyment by Sublessee 

The Sublessee may occupy and use the Premises without being disturbed by the 
Sublessor (or any person claiming through it), except as permitted by this Sublease. 

2.3 Services supplied by Sublessor 

(a) If the Sublessor supplies any Services to the Premises or the Building, it must 
use its reasonable endeavours to ensure that they work efficiently. 

(b) Despite clause 2.3(a) or any other provision in this Sublease, the Sublessor 
is not liable for any failure to provide or maintain services where the failure is 
caused or contributed to by the Sublessee. 

2.4 Services provided by authorities 

The Sublessor must use its reasonable endeavours to ensure that water and electricity 
supplies and drainage, sewerage and telephone services to the Premises are 
maintained by the relevant authority where the Sublessor has been providing those 
utilities at the Commencement Date. 

2.5 Sublessee's access 

(a) The Sublessee may enter and use the Premises at any time, subject to this 
Sublease, the law, any encumbrances registered on the title to the Land and 
the requirements of statutory authorities. 

(b) By the Commencement Date, the Sublessor must provide to the Sublessee 
the access keys to enable the Sublessee to use the Premises. At the end of 
this Sublease, the Sublessee must return to the Sublessor all access keys 
issued to it. 

3. Concurrent Sublease and Existing Tenancies 

3.1 Concurrent Sublease 

(a) This Sublease is concurrent with the Existing Subtenant Subleases and the 
Sublessee acknowledges that the Sublessee's right of occupation of the 
Premises is subject to that of the Existing Subtenants under the Existing 
Subtenant Subleases while the Existing Subtenant Subleases remain in 
force. 

4 



(b) The Sublessee must perform the obligations of the Sublessor which arise 
during the Term in connection with the Existing Subtenant Subleases in 
favour of the Existing Subtenants and their respective successors and 
assigns (and the Sublessee assumes all Liabilities of the Sublessor which 
arise during the Term in connection with the Existing Subtenant Subleases). 

(c) The Sublessee indemnifies the Sublessor and must keep indemnified and 
hold harmless the Sublessor in relation to any Liability arising in connection 
with a breach of clause 3.1 (b) by the Sublessee, other than Liability resulting 
from the wilful default of the Sublessor under an Existing Subtenant 
Sublease. 

{d) Subject to this Sublease, the Sublessee may enforce all rights, powers and 
remedies of the Sublessor under the Existing Subtenant Subleases to the 
exclusion of the Sublessor. 

(e) The Sublessee is entitled to all rent and other money paid or payable to the 
Sublessor under the Existing Subtenant Subleases during the Term. 

(f) The Sublessee must notify the Sublessor promptly in writing upon becoming 
aware of any actual or prospective Liability relating to the Existing Subtenant 
Subleases. If the Sublessee gives such notification, the Sublessee may at its 
cost prosecute, defend or otherwise deal with any such Liability on behalf of 
the Sublessor and the Sublessor must provide such cooperation as is 
reasonable at the cost of the Sublessee. 

3.2 Residual Occupancy Arrangements 

To the extent the Existing Subtenant Subleases comprise licences, permits to occupy or 
other occupancy rights which exist in relation to the Premises (Residual Occupancy 
Arrangements) and this Sublease does not have the legal effect of putting the 
Sublessee, during the Term, in the same position as the Sublessor in terms of enforcing 
all covenants, rights, powers and remedies of the Sublessor under the Residual 
Occupancy Arrangements, then: 

(a) subject to clause 3.2(b), the Sublessor assigns to the Sublessee with effect 
from the Commencement Date: 

(i) the Sublessor's interest in the Residual Occupancy Arrangements; 
and 

(ii) the benefit of the covenants by the Existing Subtenants under the 
Residual Occupancy Arrangements, 

(Relevant ROA Covenants), 

and the Sublessee accepts the assignment and assumes all Liabilities of the 
Sublessor and must indemnify and keep the Sublessor indemnified and held 
harmless from any Liability which arise during the Term in respect of the 
Residual Occupancy Arrangements; and 

(b) if the benefit of any Relevant ROA Covenant is not assignable, then it is not 
assigned to the Sublessee under this clause, and during the Term: 

(i) the Sublessor holds the benefit of the Relevant ROA Covenant for 
the benefit of the Sublessee; and 

(ii) if directed by the Sublessee, the Sublessor must use reasonable 
endeavours to enforce the Relevant ROA Covenant for and at the 
cost of the Sublessee. 
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3.3 Relevant Sublease Covenants 

To the extent this Sublease does not have the legal effect of putting the Sublessee, 
during the Term, in the same position as the Sublessor in terms of enforcing all 
covenants, rights, powers and remedies of the Sublessor under the Existing Subtenant 
Subleases, then: 

(a) subject to clause 3.3(b), the Sublessor assigns to the Sublessee with effect 
from the Commencement Date: 

(i) the Sublessor's interest in the Existing Subtenant Subleases; and 

(ii) the benefit of the covenants by the Existing Subtenants under the 
Existing Subtenant Subleases, 

(Relevant Sublease Covenants), 

and the Sublessee accepts the assignment and assumes all Liabilities of the 
Sublessor and must indemnify and keep the Sublessor indemnified and held 
harmless from any Liability which arise during the Term in respect of the 
Existing Subtenant Subleases; and 

(b) if the benefit of any Relevant Sublease Covenant is not assignable, then it is 
not assigned to the Sublessee under this clause, and during the Term: 

(i) the Sublessor holds the benefit of the Relevant Sublease 
Covenant for the benefit of the Sublessee; and 

(ii) if directed by the Sublessee, the Sublessor must use reasonable 
endeavours to enforce the Relevant Sublease Covenant for and at 
the cost of the Sublessee. 

3.4 Insurance required by Existing Subtenant Subleases 

The Sublessor will use reasonable endeavours at the cost of the Sublessee to procure 
that the Existing Subtenants which are obliged under their Existing Subtenant 
Subleases to take out insurance policies which name or note the interests of the 
Sublessor, or which must include the Sublessor as a co-insured, amend such policies to 
include the Sublessee as named, noted or co-insured parties (as the case may be) in 
addition to the Sublessor. 

3.5 Sublessee dealing with Existing Subtenant Subleases 

(a) Subject to clause 3.5(b), the Sublessee may: 

(i) amend or vary any Existing Subtenant Subleases; 

(ii) accept a surrender of all or any part of an Existing Subtenant 
Sublease; 

(iii) agree to an Existing Subtenant holding over under an Existing 
Subtenant Sublease; or 

(iv) terminate an Existing Subtenant Sublease in accordance with its 
terms, 

without the Sublessor's consent. 

(b) The Sublessee must not, without the prior written consent of the Sublessor, 
amend any Existing Subtenant Sublease in a manner that: 
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(i) requires the Sublessor to pay or incur any cost or Liability; 

(ii) imposes any additional or more onerous obligation or liability on 
the Sublessor; 

(iii) extends the term or grants an option to extend the term of the 
Existing Subtenant Sublease beyond the expiry of the Term; or 

(iv) releases the Existing Subtenant from any obligation to carry out 
capital works, or make good the subleased premises at the end of 
the subleased term under the Existing Subtenant Sublease. 

(c) If, pursuant to an agreement made with the Sublessee, an Existing 
Subtenant executes an instrument which amends, varies, surrenders or 
terminates an Existing Subtenant Sublease and the instrument is not 
inconsistent with clause 3.5(b), the Sublessor must on request from the 
Sublessee promptly execute that instrument as sublessor. 

(d) The Sublessor irrevocably appoints the Sublessee as the attorney of the 
Sublessor to sign any instrument referred to in clause 3.5(c). The attorneys 
may only sign an instrument on behalf of the Sublessor if the Sublessor fails 
to sign and return the instrument within 10 Business Days after receiving the 
instrument from the Sublessee in executable form. 

(e) The Sublessee must pay any duty in respect of such instrument. 

(f) Nothing in this clause 3.5 prevents the Sublessee, in its own right, from 
providing or agreeing to provide any right or benefit to an Existing Subtenant 
(for example, in a separate agreement between the Sublessee and the 
Existing Subtenant that is not an amendment or variation of an Existing 
Subtenant Sublease). 

3.6 Sublessor not to deal with Existing Subtenant Subleases 

The Sublessor must not: 

(a) amend or vary any Existing Subtenant Subleases; 

(b) accept a surrender of all or any part of an Existing Subtenant Sublease; 

(c) terminate an Existing Subtenant Sublease; or 

(d) purport to enforce or exercise any rights, powers or remedies of the 
Sublessor under an Existing Subtenant Sublease, 

except: 

(e) as permitted by this Sublease; or 

(f) with the Sublessee's prior written consent, which may be withheld in the 
Sublessee's absolute discretion. 

3.7 Assignment of Existing Sublease Guarantees 

(a) On the Commencement Date, the Sublessor assigns to the Sublessee its 
interest in assignable Existing Sublease Guarantees. 

(b) The Sublessor does not warrant that the Existing Sublease Guarantees are 
valid, enforceable or assignable to the Sublessee. 
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3.8 Existing Sublease Guarantees that are not assignable 

If the Sublessor holds an Existing Sublease Guarantee for an Existing Subtenant 
Sublease and the Existing Sublease Guarantee is not assignable, then, from the 
Commencement Date: 

(a) the Sublessor holds its interest under the Existing Sublease Guarantee for 
the benefit of the Sublessee; and 

(b) if directed by the Sublessee, the Sublessor must: 

(i) return the Existing Sublease Guarantee to the issuer of the 
Existing Sublease Guarantee; 

(ii) return the Existing Sublease Guarantee to the Existing Subtenant 
on whose behalf the Existing Sublease Guarantee is issued; or 

(iii) use its reasonable endeavours to claim under the Existing 
Sublease Guarantees and pay the money received to the 
Sublessee. 

3.9 Registration 

The Sublessor must attend to registration of this Sublease at the Sublessee's cost in the 
relevant land register as soon as practicable after the Commencement Date, and the 
Sublessee must provide such assistance as may be reasonably required by the 
Sublessor to register the Sublease. 

4. Payments by Sublessee 

4.1 Method of payment 

(a) The Sublessee must pay all money owed to the Sublessor under this 
Sublease: 

(i) by payment to the Sublessor by any method of which the 
Sublessor notifies the Sublessee; 

(ii) within 14 days after demand, unless otherwise specified in this 
Sublease; and 

(iii) without deduction or set off. 

(b) The Sublessee must pay to the Sublessor the Rent: 

(i) whether or not the Sublessor demands payment; 

(ii) in equal monthly instalments (except for the first and last 
instalments, which will be apportioned in respect of time if 
necessary); and 

(iii) in advance on the Commencement Date and on the 1st of each 
month. 

4.2 Payment of rent under Head Lease 

Despite clause 4.1, where the Sublessee is obliged to pay any amount to the Sublessor 
under the terms of this Sublease (including Rent), the Sublessor irrevocably directs the 
Sublessee to pay such amounts as follows: 
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(a) firstly, directly to the Head Lessor in satisfaction of all money owed (including 
rent) by the Sublessor to the Head Lessor under the terms of the Head 
Lease; and 

(b) secondly, as to the balance, to the Sublessor. 

4.3 Services 

In addition to the amounts paid or payable under clauses 4.1 and 4.4, the Sublessee 
must pay on time for all services supplied to the Premises, including water, excess 
water, electricity, gas, telephone, trade waste or other costs incurred as a result of the 
Sublessee's use or occupation of the Premises. 

4.4 Sublessee's share of building costs 

(a) The Sublessee must pay to the Sublessor: 

(i) all rates, assessments, fees and charges (including charges for 
water and sewerage usage, drainage, trade \.".'aste and fire 
services), costs, levies, impositions and duties of any authority, 
body, department, government or instrumentality assessed, 
charged, imposed or levied in respect of the Premises, the land or 
services to the Premises or the land (regardless of ownership); 
and 

(ii) any property tax assessed on the Premises, including the 
Sublessor's land tax (calculated on the basis that the Premises is 
the only property the Sublessor owns). 

(b) The Sublessee is not obliged to pay: 

(i) any commission or similar charge paid to any person in 
connection with letting or licensing any part of the Building; 

(ii) the Sublessor's income tax or capital gains tax; 

(iii) any amount for which a particular sublessee or licensee of any 
part of the Building is responsible; or 

(iv) the cost of any structural work or cost treated by the Sublessor 
(acting in good faith) in its accounting statements as a capital 
expense. 

4.5 Interest on late payments 

(a) If the Sublessee does not pay any money to the Sublessor on the due date, 
the Sublessor may charge interest on that money at the Overdue Rate. 

(b) The Sublessor may calculate the interest on any unpaid money on a daily 
basis from and including the day the unpaid money was due up to and 
including the day it is paid. 

4.6 Errors 

If either the Sublessee or the Sublessor identifies an error in any calculation or payment, 
the Sublessor must make any necessary adjustment in the Sublessee's next monthly 
statement (or as soon as practicable if this Sublease has ended). 
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4. 7 Cost of sublease, default, approvals etc 

The Sublessee must pay within 14 days after notice the Sublessor's reasonable costs 
(including legal costs) and all charges, duties, expenses and fees of or incidental to: 

(a) any request for the approval or consent of the Sublessor (and of any head 
lessor or mortgagee of the Sublessor); and 

(b) any breach or default by the Sublessee under this Sublease. 

4.8 GST 

(a) Any reference in this clause to a term 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) Unless expressly included, the consideration for any supply made under or in 
connection with this Sublease does not include an amount on account of 
GST in respect of the supply (GST Exclusive Consideration) except as 
provided under this clause. 

(c) Any amount referred to in this Sublease (other than an amount referred to in 
clause 4.8(h)) which is relevant in determining a payment to be made by one 
of the parties to the other is, unless indicated otherwise, a reference to that 
amount expressed on a GST exclusive basis. 

(d) To the extent that GST is payable in respect of any supply made by a party 
(Supplier) under or in connection with this Sublease, the consideration to be 
provided under this Sublease for that supply (unless it is expressly stated to 
include GST) is increased by an amount equal to the GST Exclusive 
Consideration (or its GST exclusive market value if applicable) multiplied by 
the rate at which GST is imposed in respect of the supply. 

(e) The recipient must pay the additional amount payable under clause 4.8(d) to 
the Supplier at the same time as the GST Exclusive Consideration is 
otherwise required to be provided. 

(f) The Supplier must issue a tax invoice to the recipient of the taxable supply at 
or before the time of payment of the consideration for the supply as 
increased on account of GST under clause 4.8(d) or at such other time as the 
parties agree. 

(g) Whenever an adjustment event occurs in relation to any taxable supply made 
under or in connection with this Sublease the Supplier must determine the 
net GST in relation to the supply (taking into account any adjustment) and if 
the net GST differs from the amount previously paid under clause 4.8(e) the 
amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable. 

(h) If one of the parties to this Sublease is entitled to be reimbursed or 
indemnified for a loss, cost, expense or outgoing incurred in connection with 
this Sublease, then the amount of the reimbursement or indemnity payment 
must first be reduced by an amount equal to any input tax credit to which the 
party being reimbursed or indemnified (or its representative member) is 
entitled in relation to that loss, cost, expense or outgoing and then, if the 
amount of the payment is consideration or part consideration for a taxable 
supply, it must be increased on account of GST in accordance with clause 
4.8(d). 
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5. Rent review 

5.1 CPI review 

(a) As at a CPI review date in Item 7, the Rent is adjusted using the following 
formula: 

 

where 

  

  
 

(b) The Sublessee must pay the new Rent from the CPI review date. 

(c) Until the Sublessor notifies the Sublessee of the new Rent, the Sublessee 
must continue to pay the existing Rent to the Sublessor. 

(d) The Sublessor must calculate any necessary adjustment between the Rent 
the Sublessee has paid and the Rent the Sublessee should have paid from 
the CPI review date. 

(e) The Sublessee must pay any adjustment when the Sublessee's next monthly 
payment is due. 

6. Sublessee's general obligations 

6.1 Use 

The Sublessee must: 

(a) use the Premises only for the permitted use in Item 8; 

(b) not put any safe or other heavy article in the Premises unless the Sublessor 
first consents; 

(c) not put any advertisement, plate or sign outside the Premises or on the inside 
face of the windows unless the Sublessor first consents; 

(d) not use the Premises in a way that interferes with the efficient operation of 
the Services to the Premises or the Building; and 

(e) not have or use dangerous substances (including hazardous materials or 
chemicals, flammable liquids, acetylene gas or alcohol, explosive oils or 
substances) in the Premises or the Building. 

6.2 Maintaining premises and Sublessee's property 

(a) The Sublessee must keep the Premises clean and tidy and in at least as 
good a condition as they were in at the Commencement Date (for example, 
the Sublessee must repair damage and replace broken fittings) except for: 

(i) fair wear and tear; 

(ii) damage caused by earthquake, fire, flood, storm, tempest, war 
damage or act of God; and 
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(iii) damage to the extent it was caused or contributed to by the 
Sublessor. 

(b) The Sublessee must replace all broken glass with glass of the same or 
similar quality. 

(c) Subject to clause 6.3, the Sublessee does not have to repair the structure of 
the Building or Premises. 

(d) The Sublessee must take reasonable precautions to keep the Premises free 
of vermin, insects, birds and animals and, as required by the Sublessor, 
employ qualified pest exterminators. 

6.3 Damage caused by Sublessee 

If the Sublessee damages the Building or the Premises (including structural damage, 
but excluding damage resulting from any latent defect in the Building) the Sublessee 
must at the Sublessor's option: 

(a) promptly repair the damage to the Sublessor's reasonable satisfaction; or 

(b) pay to the Sublessor within 14 days after demand the Sublessor's cost of 
repairing the damage. 

6.4 Altering Premises 

The Sublessee must not erect or construct upon the Premises or any part thereof any 
building, structure or improvement, nor carry out any alteration to any building structure 
or improvement on the Premises or any part thereof without the prior written consent of 
the Sublessor. 

6.5 Sublessee must observe law and rules 

The Sublessee must comply with the law and any notice from any authority that requires 
the Sublessee to do or not do anything concerning the Premises, the Sublessee's use of 
the Premises, the Sublessee's Property or this Sublease (for example, laws relating to 
occupational health and safety and environmental matters), excluding anything relating 
to the structure of the Building which does not arise as a result of the Sublessee's 
particular use of the Premises. 

6.6 How Sublessee should behave 

The Sublessee must not make any illegal, immoral, offensive or unlawful use of the 
Premises or the Common Areas, nor cause any nuisance, damage or disturbance to the 
Sublessor or any occupier of the Building or of any nearby property. 

6. 7 Using Common Areas 

(a) The Sublessee may use the Common Areas in common with others, but only 
for the purposes for which they were designed. 

(b) The Sublessee must comply with the Sublessor's reasonable requirements, 
the law and the requirements of statutory authorities in relation to the use of 
the Common Areas. 
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7. Risk and insurance 

7.1 Sublessee's insurance 

(a) Except where prohibited by the Residential Tenancies Act 2010 (NSW), the 
Sublessee must have current insurance policies covering: 

(i) public liability arising out of the use or occupation of the Premises 
for the amount in Item 9 (or any reasonable higher amount notified 
by the Sublessor) in respect of any single event; and 

(ii) cover for all other risks which from time to time a prudent property 
owner and landlord would effect for a property being used as 
Community Housing. 

(b) The Sublessee must deliver to the Sublessor adequate written evidence of 
the existence and contents of each policy immediately after the Sublessee 
takes it out and of its currency on each anniversary of the Commencement 
Date and when reasonably required by the Sublessor. 

7.2 Sublessee not to void insurances; extra premiums 

(a) The Sublessee must not cause the rate of any insurance premium relating to 
the Premises or the Building to be increased, or prejudice or render void or 
voidable that insurance. 

(b) If the Sublessor approves (in its absolute discretion) any request of the 
Sublessee which increases an insurable risk, the Sublessee must pay to the 
Sublessor any extra premiums payable by the Sublessor due to the 
increased risk. 

7.3 Sublessee releases and indemnifies Sublessor 

(a) The Sublessee releases the Sublessor (and its agents, contractors, 
employees and officers) from all Liabilities for any damage, loss, injury, or 
death occurring in the Premises or the Building, except to the extent that the 
damage, loss, injury or death was caused by the negligence or wilful act of 
the person seeking to be released. 

(b) The Sublessee indemnifies the Sublessor (and its agents, contractors, 
employees and officers) against all Liabilities arising out of or in relation to 
any faulty Sublessee's Property or any act or omission of any kind of the 
Sublessee. 

7.4 Sublessee's obligations at Sublessee's risk and expense 

Unless this Sublease expressly provides otherwise, all of the following are at the 
Sublessee's sole risk and expense: 

(a) anything which the Sublessee is required or permitted to do under this 
Sublease, whether or not the Sublessor gives its approval or consent to that 
thing; 

(b) the Sublessee's Property; and 

(c) the Sublessee's use and occupation of the Premises. 
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7.5 Sublessee to give notice of risk 

The Sublessee must give the Sublessor notice of any of the following as soon as it 
becomes aware of them: 

(a) damage, death, injury or loss occurring in or any defect or lack of repair in the 
Premises; and 

(b) any circumstances likely to cause damage, risk or hazard to any person or 
property in or services and amenities of the Premises. 

8. Sublessor's general rights 

8.1 Sublessor may enter Premises 

(a) The Sublessor will have access to the Premises in the following 
circumstances: 

(i) 1m mediately and without notice where in the opinion of the 
Sublessor an emergency threatens life or substantial damage 
upon the Premises; 

(ii) with reasonable prior notice to inspect or view the state of the 
Premises; 

(iii) with reasonable prior notice to ascertain whether the Sublessee is 
complying with the provisions of this Sublease; 

(iv) in accordance with any notice issued by the Sublessor with 
respect to any breach or default by the Sublessee; 

(v) to do anything the Sublessor must or may do under this Sublease; 
or 

(vi) as otherwise agreed between the parties. 

(b) Wherever the Sublessor exercises its right of entry to the Premises under this 
Sublease, the Sublessor must use reasonable endeavours to not cause any 
undue interruption or inconvenience to the use or occupation of the Premises 
by the Sublessor or a Tenant including: 

(i) by giving reasonable notice to the Sublessee to allow it to comply 
with any of its notice obligations under an Existing Subtenant 
Sublease or a Sub-sublease; and 

(ii) by complying with the Sublessee's reasonable directions relating 
to access to the Premises, having regard to the Sublessee's 
obligations under any Existing Subtenant Sublease or Sub­
sublease. 

8.2 Sublessor's consent or approval 

Unless expressly stated in a particular clause: 

(a) the Sublessor must not unreasonably withhold or delay its consent or 
approval under this Sublease, but may give it on reasonable conditions; and 

(b) any consent or approval of the Sublessor must be in writing. 
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8.3 Sale of building 

If the Sublessor wants to sell the Premises or the Building, it may put up a 'for sale' sign 
on the Premises, and enter the Premises for the purposes of showing the Premises to 
the prospective purchasers, subject to complying with the conditions in clause 8.1 (b). 

8.4 No waiver 

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

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

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

9. Transfers, sublettings, etc 

9.1 Dealing with Premises 

(a) The Sublessee must not directly or indirectly Deal with the Premises (or any 
part of it) except as expressly permitted by this Sublease unless the prior 
written consent of the Sublessor is obtained (such consent not to be 
unreasonably withheld or delayed). 

(b) Despite clause 9.1(a): 

(i) the Sublessee may Deal with the Premises (or any part of it) 
without the consent of the Sublessor where the proposed 
transferee is: 

A. the NSW Government; or 

B. any governmental, semi-governmental or local 
government authority, administrative or judicial body or 
tribunal, department, commission, public authority, 
agency, minister, statutory corporation or 
instrumentality which is an agent of the NSW 
Government; and 

(ii) the Sublessee may grant rights of possession in respect of the 
Premises without the consent of the Sublessor to any Tenant 
under a Sub-sublease, provided that the grant of such rights will 
not relieve the Sublessee of any of its obligations or liabilities 
under this Sublease. 

(c) Where the Sublessee Deals with its interest in the Premises under clause 
9.1 (b)(i), the Sublessee must as soon as reasonably practicable after the 
Dealing has occurred, provide the Sublessor with written notice of such 
Dealing. 

9.2 Costs in relation to dealings 

The Sublessee must pay the Sublessor's reasonable expenses (including administration 
and legal costs) in relation to any proposed dealing under clause 9.1, even if the 
Sublessee (or other party) does not comply with clause 9.1 or if the proposed dealing 
does not proceed. 
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10. Damage, destruction or resumption of building 

10.1 Damage or destruction 

(a) If the Premises are damaged or destroyed or affected by hazardous or 
injurious materials or substances so as to render the Premises substantially 
unfit for use and occupation then the Sublessee may: 

(i) ask the Sublessor to re-build the Premises; or 

(ii) terminate this Sublease by notice in writing to the Sublessor. 

(b) Where the Sublessee gives notice under clause 10.1 (a)(i), if the Sublessor 
does not notify the Sublessee within two months after the Sublessee's 
request that the Sublessor intends to rebuild, or does not rebuild within six 
months after stating its intention to do so, the Sublessor or the Sublessee 
may terminate this Sublease by notice to the other, in which case the 
Sublease ends on the date of the notice. 

(c) If the Premises are damaged or destroyed or affected by hazardous or 
injurious materials or substances so as to render the Premises substantially 
unfit for use and occupation then the Sublessor must reduce the Rent and 
other money payable by a reasonable amount (depending on the kind and 
extent of the damage and destruction) from the date of the damage or 
destruction until the Premises are again fit for use or this Sublease is ended. 

(d) Despite any other provision, the Sublessee has no right to the reduction to 
the extent that the Sublessee's act or omission caused the damage, 
destruction or affectation and has no right to terminate this Sublease if the 
Sublessee caused or substantially contributed to the damage, destruction or 
effect. 

10.2 Resumption 

If a competent authority resumes the Premises or the Building, and this makes the 
Premises unfit or unavailable for the Sublessee's use during the term, then the 
Sublessor or the Sublessee may terminate this Sublease by notice to the other and the 
Sublessor is not liable to pay the Sublessee any compensation. 

10.3 Resolving disputes about reduction in rent on damage or 
destruction 

(a) If the Sublessee does not agree with the reduction made by the Sublessor 
under clause 10.1 (c) or the Sublessor and the Sublessee do not agree on 
whether there should be a reduction under that clause, either party may give 
the other notice of the dispute within 14 days after the damage or destruction 
occurs. 

(b) The parties must negotiate in good faith to agree on a reduced amount within 
14 days after delivery of the notice of dispute. 

(c) If the Sublessee and the Sublessor agree on a reduced amount, the 
Sublessee must pay that amount from the agreed date. 

(d) If the Sublessee and the Sublessor do not agree then, within 30 days after 
the period in clause 1 0.3(b), either party may ask the President of the API to 
appoint a valuer who is a current full member of the API with at least five 
years' experience in valuing properties similar to the Premises to decide the 
reduced amount (if any) and the date from which the reduced amount must 
be paid. 
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(e) The Sublessee and the Sublessor must instruct the valuer to decide the 
reduced amount within 30 days after being appointed. 

(f) If the Sublessee does not keep to a time limit in this clause which applies to 
it, the right attached is lost and there is no reduction in the Rent and other 
money payable, except to the extent that the Sublessor made a reduction 
under clause 10.1 (c). 

(g) Until the dispute is resolved, the Sublessee must pay the current Rent and 
other money payable, subject to any reduction under clause 10.1 (c). The 
Sublessor must calculate and refund any adjustment within 14 days after the 
agreement or decision by the valuer. 

(h) In deciding the dispute, the valuer acts as an expert and not as an arbitrator 
and must give written reasons for the decision. 

(i) The valuer's decision is final and binding on the parties (except for manifest 
error). 

U) The Sublessor and the Sublessee must each pay one half of the valuer's 
costs. 

11. End of Sublease 

11.1 Handing back Premises 

When this Sublease ends, the Sublessee must vacate the Premises and give them back 
to the Sublessor clean and free from rubbish and in the same condition as they were in 
before the Commencement Date, except for fair wear and tear and damage which the 
Sublessee is not required to repair under clause 6.2. 

11.2 Continuing occupation after end of Sublease 

(a) If the Sublessor agrees, the Sublessee may continue to occupy the Premises 
after the expiry of the Term for a fixed term of four months and then for 
continuing periods of four months' each. 

(b) The Rent for the four monthly occupation is one third of the annual Rent 
current on the date. 

(c) The four monthly occupation is on the same provisions as in this Sublease, 
so far as applicable, but the Sublessor or the Sublessee may end the 
occupation by one month's notice to the other expiring on any day. 

11.3 Assignment of Residual Occupancy Arrangements and Guarantees 

Upon termination or expiration of this Sublease, the Sublessee assigns to the Sublessor 
with effect from the date of termination or expiration: 

(a) the Sublessee's interest in the Residual Occupancy Arrangements; and 

(b) the benefits of the covenants by the Existing Subtenants under the Residual 
Occupancy Arrangements, 

and the Sublessor accepts the assignment. 
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13. General 

13.1 Notices 

(a) A notice under this Sublease must be in legible writing and in English. 

(b) If the Sublessor wants to give a notice to the Sublessee, the Sublessor must: 

(i) give it to the Sublessee personally; or 

(ii) leave it at, or post or fax it to, the Premises, the Sublessee's 
registered office or the Sublessee's last known business address. 

(c) If the Sublessee wants to give a notice to the Sublessor, the Sublessee must 
leave it at, or send it by security post or fax it to the Sublessor's registered 
office or any other address that the Sublessor nominates. 

(d) If any notice is given on a day which is not a Business Day or after 5.00pm 
(addressee's time), it is taken not io be given uniii ihe next Business Day. 

(e) Any notice given by the Sublessor is valid and effective if given under the 
common seal of the Sublessor or signed by an attorney, director, company 
secretary, authorised officer or solicitor of the Sublessor. 

13.2 Governing Law 

This Sublease is governed by New South Wales law. 

13.3 Business Day 

Where the day on or by which any thing is to be done is not a Business Day, that thing 
must be done on or by the next succeeding Business Day. 

13.4 Variation 

A variation of any provision of this Sublease must be in writing and signed by the 
parties. 

13.5 Whole Agreement 

This Sublease comprises the whole agreement between the parties in respect of its 
subject matter. 

13.6 Severability 

If a court decides that any part of this Sublease is void, voidable, illegal or 
unenforceable or this Sublease would be void, voidable, illegal or unenforceable unless 
a part is severed from this Sublease, then that part is severed from this Sublease and 
does not affect the continued operation of the rest of this Sublease. 

13.7 Head Lease 

(a) The Sublessor must: 

(i) obey the Head Lease in the Sublessor's capacity as lessee under 
the Head Lease, except to the extent that the Sublessee assumes 
the Sublessor's obligations under this Sublease; 
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(ii) promptly inform the Sublessee of any notice to Sublessor receives 
from the Head Lessor and of anything else that may affect the 
performance of the Sublessee's obligations under this Sublease; 

(iii) not transfer the Sublessor's interest or rights under the Head 
Lease; 

(iv) not surrender the Head Lease to the Head Lessor without the 
Sublessee's consent (which may be withheld in the Sublessee's 
absolute discretion); and 

(v) must not do anything that may end the Head Lease before its 
expiry date. 

(b) If the Sublessor breaches the Head Lease in a way that may prejudice the 
Sublessee's interests, the Sublessee may: 

(i) do anything reasonably required to remedy the breach; and 

(ii) recover the cost of doing so from the Sublessor as money due 
under this Sublease. 

(c) The Sublessor must ensure the Sublessee has the benefit of the Head 
Lessor's obligations under the Head Lease as if those obligations were 
imposed on the Sublessor by this Sublease, with only those changes 
necessary for them to apply to this Sublease. 

13.8 Head Lessor's consent 

(a) The Head Lessor consents to this Sublease. 

(b) The Head Lessor acknowledges and agrees that provided it continues to 
receive rent in accordance with the terms of the Head Lease, the Head 
Lessor must not terminate, rescind, accept the repudiation of, or suspend the 
performance of any or all of its obligations under the Head Lease under any 
circumstance. 
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Reference Schedule 

Items 

Land [insert] 

2 Premises: The Land and the Sublessor's improvements on the Land. 

3 Term: [insert] 

4 Commencement [insert] 
Date: 

5 Expiry Date: [insert] 

6 Rent: [insert] per annum (excluding GST). 

7 CPI Review Date On each anniversary of the Commencement Date. 

8 Permitted Use: Community Housing. 

9 Public liability  
insurance 
amount: 

10 Head Lessor [insert) 
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Confidential 

Schedule 29- [not used] 



Confidential 

Schedule 30- Variation Request 



VARIATION REQUEST 

Prepared in accordance with clause 26.1 
(Variation Request) of the Services Deed 

SERVICECO: 

DATE: 

STAGE(S): 

Dear (insert] 

VR [insert no] 

Anglican Community Services (trading as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert Stage number(s) if applicable] 

(a) We refer to the 'Services Deed' between the Department of Family and 
Community Services (FACS) and ServiceCo dated [insert] (Services Deed). 

{b) Capitalised terms used in this Variation Request have the meaning given to 
them in the Services Deed unless otherwise defined. 

(c) [[FACS I ServiceCo] wishes to propose a Variation]. Th is Variation Request 
relates to: 

(i) (insert] ; 

(ii) [insert]. 

(d) For the purposes of clause 26.1 (Variation Request) of the Services Deed: 

(i) details of the proposed Variation : 

[insert] 

(ii) details of the preferred financing for the proposed Variation in accordance with 
clause 31 (Compensation) of the Services Deed (where the Variation will result in an 
increase to the cost of the Relevant Infrastructure or the Services): 

[insert] 

[Drafting Note: in the case of a Variation proposed by FACS only] 

[(iii) specific information that FAGS requires that ServiceCo include in its Variation 
Proposal:] 

[insert] 

Yours faithfully 

[FACS I ServiceCo name] 

[insert name of FACS Representative I ServiceCo Representative] 
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[FACS Representative/ServiceCo Representative] 

[List any Attachments] 
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Confidential 

Schedule 31 -Variation Proposal 



VARIATION PROPOSAL 

Prepared in accordance with clause 26.2 
(Variation Propos aD of the Services Deed 

VP [insert no] 

SERVICECO: 

DATE: 

In relation to: 

VARIATION REQUEST NO.: 

DESCRIPTION: 

STAGE(S): 

Dear [insert] 

(a) We refer to: 

Anglican Community Services (trading as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert] 

[insert] 

[insert Stage number(s) if applicable] 

(i) the 'Services Deed ' between the Department of Family and 
Community Services (FACS) and ServiceCo dated (insert] 
(Services Deed); and 

(ii) Variation Request No. [insert] dated [insert] and issued by (FACS/ 
ServiceCo] (Variation Request). 

(b) Capitalised terms used in th is Variation Proposal have the meaning given to 
them in the Services Deed unless otherwise defined. 

(c) For the purposes of clause 26.2 (Variation Proposa0 of the Services Deed, 
details of the effect of the Variation Request are as follows : 

(i) Mitigating Factors: 

(A) all reasonable endeavours [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
to mitigate, minimise or avoid 
the adverse effects, costs, 
consequences or duration of 
the Variation (including by 
putting in place temporary 
measures reasonably required 
by FACS); 

(B) all reasonable steps [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
which a prudent, competent 
and experienced contractor in 
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the circumstances of 
ServiceCo or the relevant 
Associate of ServiceCo, would 
have taken to mitigate, 
minimise or avoid the effects, 
costs, consequences or 
duration of the Variation; 

(C) all actions ServiceCo, or any [insert] 
of its Associates, has taken 
(or proposes to take in the 
future) to take advantage of 
any positive or beneficial 
effects of the Variation and 
maximise any reduction in 
costs arising from the 
Variation. 

(ii) the Relevant Event Effects (if any), being the effects of the Variation on: 

(A) the carrying out of the Service [insert] 
Package Activities and 
ServiceCo's ability to carry out 
the Services in accordance 
with the Services 
Requirements; 

(B) any other relevant part of the [insert] 
Services Deed, including any 
amendments required; 

(C) any compensation sought by [insert] 
ServiceCo as a consequence 
of the Variation under clause 
31 (Compensation) of the 
Services Deed; 

(D) any relief sought by [insert] 
ServiceCo as a consequence 
of the Variation under the 
applicable clause of the 
Services Deed. 

(iii) any other relevant information: 

[insert] 

Yours faithfully 

[insert ServiceCo name] 
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[insert name of ServiceCo Representative] 

ServiceCo Representative 

[List any Attachments] 
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Schedule 32- Change Proposal 



CHANGE PROPOSAL 

Prepared in accordance with clause 28 
(Change in Mandatory Requirements) of 
the Services Deed 

SERVICECO: 

DATE: 

STAGE(S): 

Dear [insert] 

CP [insert no] 

Anglican Community Services (trading as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert Stage number(s) if applicable] 

(a) We refer to the 'Services Deed ' between the Department of Family and 
Community Services (FACS) and ServiceCo dated (insert] (Services Deed). 

(b) ServiceCo wishes to notify FACS that it become aware of a Change in 
Mandatory Requirements on (insert date] . 

(c) The Change in Mandatory Requirements is: 

(i) [insert]; 

(ii) [insert]. 

(d) For the purposes of clause 28 (Change in Mandatory Requirements) of the 
Services Deed, details of the effect of the Change in Mandatory Requirements 
are as fo llows: 

(i) Mitigating Factors: 

(A) all reasonable endeavours [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
to mitigate, minimise or avoid 
the adverse effects, costs, 
consequences or duration of 
the Change in Mandatory 
Requirements (including by 
putting in place temporary 
measures reasonably required 
by FACS); 

(B) all reasonable steps [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
which a prudent, competent 
and experienced contractor in 
the circumstances of 
ServiceCo or the relevant 
Associate of ServiceCo, would 
have taken to mitigate, 
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minimise or avoid the effects, 
costs, consequences or 
duration of the Change in 
Mandatory Requirements; 

(C) all actions ServiceCo, or any [insert] 
of its Associates, has taken 
(or proposes to take in the 
future) to take advantage of 
any positive or beneficial 
effects of the Change in 
Mandatory Requirements and 
maximise any reduction in 
costs arising from the Change 
in Mandatory Requirements. 

(ii) the Relevant Event Effects (if any), being the effects of the Change in Mandatory 
Requirements on: 

(A) the carrying out of the Service [insert] 
Package Activities and 
ServiceCo's ability to carry out 
the Services in accordance 
with the Services 
Requirements; 

(B) any other relevant part of the [insert] 
Services Deed, includ ing any 
amendments required; 

(C) any compensation sought by [insert] 
ServiceCo as a consequence 
of the Change in Mandatory 
Requirements under clause 
31 (Compensation) of the 
Services Deed; 

(D) any relief sought by [insert] 
ServiceCo as a consequence 
of the Change in Mandatory 
Requirements under the 
applicable clause of the 
Services Deed. 

(iii) any other relevant information: 

[insert] 

Yours faithfully 

[insert ServiceCo name] 
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Signed by: 

[insert name of ServiceCo Representative] 

ServiceCo Representative 

[List any Attachments] 

4 
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Schedule 33- Early Warning Notice 



EARLY WARNING NOTICE 

Prepared in accordance with 
[clause 23 (Delivery Phase- delay) 
I clause 24 (Service Delivery Phase­
Intervening Events)] of the Services Deed 
SERVICECO: 

DATE OF NOTICE: 

In relation to: 

DESCRIPTION: 

STAGE(S): 

Dear [insert] 

EWN [insert no] 

Anglican Community Services (trading as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert] 

[insert Stage number(s) if applicable] 

(a) We refer to the 'Services Deed' between the Department of Family and 
Community Services (FAGS) and ServiceCo dated [insert] (Services Deed). 

(b) Capitalised terms used in this notice have the meaning given to them in the 
Services Deed unless otherwise defined. 

(c) ServiceCo wishes to notify FACS that it has become aware of matter(s) within 
the meaning of paragraph [insert] of the definition of Relief Event which [will I 
is likely to] give rise to a delay in achieving a Program Milestone by the 
relevant Milestone Date. These matters are: 

(i) [insert]; 

(ii) [insert]. 

OR 

ServiceCo wishes to notify FACS that it has become aware of matter(s) within 
the meaning of paragraph [insert] of the definition of Intervening Event which 
[has prevented I will prevent] ServiceCo from performing any of the Services 
in accordance with the Services Deed. These matters are: 

(i) [insert]; 

(ii) [insert]. 

(d) ServiceCo considers the delay and/or effect the matters referred to in paragraph 
(c) is likely to cause is [insert description of expected period of delay and/or 
other effects]. 

Yours faithfully 

[insert ServiceCo name] 

[insert name of ServiceCo Representative] 
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ServiceCo Representative 

[List any Attachments] 

3 



Confidential 

Schedule 34- Delay Notice 



DELAY NOTICE 

Prepared in accordance with 

[clause 23 (Delivery Phase- delay) 
I clause 24 (Service Delivery Phase -
Intervening Events)] of the Services Deed 
SERVICECO: 

DATE OF NOTICE: 

In relation to: 

EARLY WARNING NOTICE NO.: 

DESCRIPTION: 

STAGE(S): 

Dear [insert] 

(a) We refer to: 

ON [insert no] 

Anglican Community Services (trading as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert or if there is no relevant Early 
Warning Notice, insert 'NIA 1 
[insert] 

[insert Stage number(s) if applicable] 

(i) the 'Services Deed' between the Department of Family and 
Community Services (FACS) and ServiceCo dated [insert] 
(Services Deed); and 

(ii) Early Warning Notice No. [insert] dated [insert] (Early Warning). 

(b) Capitalised terms used in this notice have the meaning given to them in the 
Services Deed unless otherwise defined. 

(c) ServiceCo wishes to notify FACS of the following matter(s) which constitute a 
[Relief Event I Intervening Event] within the meaning of paragraph [insert] of 
the definition of [Relief Event I Intervening Event]: 

(i) [insert (please specify, in particular, any information different to 
that outlined in any Early Warning)] ; 

(ii) [insert]. 

(d) For the purposes of clause [23 I 24] of the Services Deed, details of the [Relief 
Event I Intervening Event] are as follows: 

(i) Mitigating Factors: 

(A) all reasonable endeavours [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
to mitigate, minimise or avoid 
the adverse effects, costs, 
consequences or duration of 
the [Relief Event I 
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Intervening Event] (including 
by putting in place temporary 
measures reasonably required 
by FACS); 

(B) all reasonable steps [insert] 
ServiceCo, or any of its 
Associates, has taken (or 
proposes to take in the future) 
which a prudent, competent 
and experienced contractor in 
the circumstances of 
ServiceCo or the relevant 
Associate of ServiceCo, would 
have taken to mitigate, 
minimise or avoid the effects, 
costs, consequences or 
duration of the [Relief Event I 
Intervening Event); 

(C) all actions ServiceCo, or any [insert] 
of its Associates, has taken 
(or proposes to take in the 
future) to take advantage of 
any posit ive or beneficial 
effects of the [Relief Event I 
Intervening Event) and 
maximise any reduction in 
costs arising from the [Relief I 
Intervening Event) . 

(ii) the Relevant Event Effects (if any), being the effect of the [Relief Event I Intervening 
Event) on: 

(A) the carrying out of the Service [Insert. In the case of a Relief Event, this 
Package Activities and should clearly identify the Service Package 
ServiceCo's ability to carry out Dwellings that ServiceCo intended to utilise to 
the Services in accordance meet the relevant Program Milestone(s).] 
with the Services 
Requirements; 

(B) any other relevant part of the [insert] 
Services Deed, including any 
amendments required; 

(C) any compensation sought by [insert] 
ServiceCo as a consequence 
of the [Relief Event I 
Intervening Event] under 
clause 31 (Compensation) of 
the Services Deed; 

(D) any relief sought by 
ServiceCo as a consequence 
of the [Relief Event I 
Intervening Event] under the 

-
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applicable clause of the 
Services Deed. 

(iii) any other relevant information: 

[insert] 

Yours faithfully 

[insert ServiceCo name] 

Signed by: 

[insert name of ServiceCo Representative] 

ServiceCo Representative 

[List any Attachments] 
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Schedule 35- Notice of Service Readiness 



NOTICE OF SERVICE READINESS 

Prepared in accordance with clause 17.5 
(Notice of Service Readiness) of the 
Services Deed 

SERVICECO: 

DATE: 

STAGE: 

Dear [insert] 

(a) We refer to: 

SR [insert no] 

Anglicare Community Services (trad ing as 
Anglicare) ABN 39 922 848 563 
(ServiceCo) 

[insert] 

[insert Stage number] 

(i) the 'Services Deed ' between the Department of Family and 
Community Services (FACS) and ServiceCo dated [insert] 
(Services Deed); and 

(ii) ServiceCo's notice dated [insert] providing FACS with notice of a 
proposed Stage in accordance with clause 17.2 (Notice of Stages) of 
the Services Deed. 

(b) ServiceCo wishes to notify FACS that it is of the reasonable opinion that it has 
met the Minimum Stage Requirements. 

(c) In accordance with clause 17.5 (Notice of Service Readiness) of the Services 
Deed and the Service Readiness Schedule, we attach the following documents 
as evidence of Service Readiness: 

Service Readiness Criteria 

Item Subject 
matter 

I 
Registration 

Criterion 

Each of: 

1. ServiceCo; 

2. each Key Subcontractor providing any Asset 
Management Services; and 

3. each Key Subcontractor providing any Tenancy 
Management Services, 

has become a Registered CHP, with the tier of 
registration being that identified in the Contract 
Particulars. 

Document 
reference 

[insert] 
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Service Readiness Criteria 

Item 

2 

3 

4 

Subject 
matter 

Director's 
certificate 

Certification 

Compliance 

Criterion Document 
reference 

ServiceCo has provided FACS with a certificate [insert] 
executed by a director of ServiceCo with respect to 
the applicable Stage that: 

1. identifies the addresses of each Service Package 
Dwelling to be used for Social Housing and 
Affordable Housing in that Stage; 

2. attaches a certificate of practical completion 
issued in accordance with the construction 
contract between ServiceCo and the relevant 
Subcontractor in respect of the Relevant 
Infrastructure comprising the Stage; 

3. confirms that ServiceCo has in place all 
resourcing required for the provision of the 
Service Package in respect of that Stage 
(including employees required for the Services 
and all systems); 

4. confirms that ServiceCo has in place all of the 
Insurances required under clause 36 (Insurance) 
of this Deed in respect of the Service Delivery 
Phase; 

5. confirms each employee required for the Services 
has passed the Employee Checks appl icable to 
that employee; 

6. confirms that each Service Package Dwelling is 
Fit For Purpose in accordance with section 2.6 of 
the Services Specification; and 

7. [not used] . 

ServiceCo has provided FAGS with the following [insert] 
certification: 

1. to the extent the Stage is not comprised of 
properties leased to ServiceCo, a copy of the 
occupation certificate for each Service Package 
Dwelling for social and affordable housing. The 
occupation certificate must be provided by a 
NSW Building Professionals Board Category A 1 
Unrestricted Certifier; and 

2. work as executed plans and a certificate from an 
independent 'LHA Design Guideline Assessor' as 
approved by Livable Housing Australia. 

The Service Package Dwellings for the relevant Stage [insert] 
comply with the Design Requirements, evidenced by: 

1. a statement of compliance from an independent 

3 



Service Readiness Criteria 

Item Subject Criterion Document 
reference 

5 

6 

7 

matter 

Private 
Housing and 
Supporting 
Infrastructure 

architect registered with the NSW Architects 
Registration Board that each Service Package 
Dwelling in the relevant Stage that must be 
designed in accordance with the "Schedule 1 
Design Quality Principles" of the State 
Environmental Planning Policy No 65 pursuant to 
section 2.2.1 of the Services Specification , has 
been designed pursuant to that schedule; and 

2. a statement of compliance from an independent 
architect registered with the NSW Architects 
Registration Board that each Service Package 
Dwelling in the relevant Stage that must be 
designed in accordance with the Apartment 
Design Guide pursuant to section 2.2.1 of the 
Services Specification, has been designed in 
accordance with that guide. 

ServiceCo has ensured that: 

1. to the extent a Stage has Private Housing, 
100% of Private Housing forming part of that 
Stage is available for occupation; and 

2. all of the Supporting Infrastructure forming part 
of that relevant Stage (if any) has achieved 
completion . 

[insert] 

(d) [On the basis that this is the first Stage to achieve Service Readiness, we also 
attach:] 

[Drafting Note: This paragraph (d) (including the following table, 
comprising items 6 and 7) should only be included in respect of notice for 
the first Stage to achieve Service Readiness.] 

Template 
documents 

Service 
Delivery 
Phase Plans 

ServiceCo and FACS have agreed the updates [insert] 
required (if any) to the following documents in 
accordance with section 5.8 of the Services 
Specification: 

1. Tenant Needs Assessment Template; and 

2. Tenant Support Services Plan Template. 

ServiceCo has: 

1. submitted final drafts of the Service Delivery 
Phase Plans as required by and otherwise in 
accordance with the Service Delivery Phase 
Plans Schedule; and 

[insert] 

4 



Yours faithfully 

2. received approval of those final versions 
pursuant to clause 10 (Review of documents 
by FAGS) of this Deed. 

[insert ServiceCo name] 

Signed by: 

[insert name of ServiceCo Representative] 

ServiceCo Representative 
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1 ServiceCo Report - Overview 

Guida rice Note: ServiceCo is to provide a summary/overview of the Delivery Phase Activities and the Service Package more generally. 
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2 Program Milestones- Levell Reporting 

Guidance Note: The Program Milestone reporting is for ServiceCo to provide an update on progress against the Program Milestones. ServiceCo should use this section to 
identify any issues with achieving Program Milestones and provide risk and mitigation strategies. Individual project/Site issues should be captured in the level2 reporting. 
This does not limit or otherwise affect ServiceCo's obligation to notify FACS under clause 16.3(b). 

2.1 Summary of Program Milestones 
Guidance Note: ServiceCo to complete the following summary table. 

Milestone Date at end of year Milestone Date at end of year Milestone Date at end of year 
1 2 3 

Number of SP 
Dwellings to 

Program date to have Number ofSP Forecast NumberofSP Forecast Number of SP Forecast Risk Comments 
Milestone achieved Dwellings numberofSP Dwellings number ofSP Dwellings (number of 

Program required to Dwellings to required to Dwellings to required to SP Dwellings) 
Milestone achieve achieve achieve achieve achieve to achieve 

Program Program Program Program Program Program 
Milestone• Milestone Milestone• Milestone Milestone• Milestone 

~ite Secured 

Development 
Consent 
pbtained 

Construction 
Commenced 

::.ervice 
Readiness 

- - --
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l~~···o·· I I I I I I I I I I 
*This is the number of SP Dwellings required to reach that Program Milestone as set out in the Program Milestones Schedule. 

Red Significant issues- ServiceCo has identified that the Program Milestones will be delayed 

Amber Potential Issues- ServiceCo has identified there are issues that may affect the Program Milestones being achieved. 

Green No Issues - On track 

2.2 ServiceCo Service Package risks 
Guidance Note: ServiceCo is to address any amber and red risks (as described) in the above table, including: 

• whether the risk is a 'significant issue' (being an issue that ServiceCo has identified that will delay Program Milestones) or a 'potential issues' (being an issue that 
may affect the Program Milestones being achieved); and 

• how these risks will be mitigated/managed. 

Milestone Number of Issue Significant or Risk Mitigation strategy 
dwellings at potential 

risk issue 
--- ------ --

2.3 Progress in relation to Program Milestones 
Guidance Note: ServiceCo is to outline a summary of key progress activities relating to the Program Milestones. 

Milestone Key Progress 

6 



3 Program Milestones- Level 2 Reporting 

3.1 Summary of Program Milestones 
Guidance Note: ServiceCo is to complete the Level 2 project reporting for each project/Site in the table per below. Note the milestones in this table are not Program 
Milestones, but represent an overview of the activities associated in the relevant Program Milestones on a per project/Site basis. This is intended as a working document 
where ServiceCo provides up to date forecasts as against Milestone Dates. 

Proposed Program Milestones 
Stage 

Stage 
number as 

status 
Risk 

Project 
Comments 

Number of 
Delivery per 

(if 
status Developm Service 

Address SP 
methodology Delivery 

applic Site ent Construction Readiness 
Dwellings 

Phase 
able) Secured Consent Commenced Milestone Program (if Obtained 

applicable) 

rr 

F F F F 

A fA. fA. A 

T r- r- T 

F F F F 
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Note: 
T =Target date (at contract close) 
F = Forecast date (current at the time of the report) 
A= Actual date achieved 

A A 

T T 

F F 

A A 

Red Significant issues- ServiceCo has identified that Program Milestone will be delayed 

Amber Potential Issues - ServiceCo has identified possible issues in achieving Program Milestones 

Green No issues - On track 

3.2 ServiceCo Service Package risks 

A 

T 

F 

A 

Guidance Note: ServiceCo is to address any amber and red risks identified in the above table, including: 

A 

If 

F 

~ 

• whether the risk is a 'significant issue' (being an issue that ServiceCo has identified that will delay Program Milestones) or a 'potential issues' (being an issue that 
may affect the Program Milestones being achieved); and 

• how these risks will be mitigated/managed. 

Address Number ofSP Issue Significant or Risk Mitigation strategy 
Dwellings potential 

issue 
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4 Updated Delivery Phase Program 

Guidance Note: ServiceCo is to provide an updated Delivery Phose Program (os on attachment) along with the following information: 

4.1 Summary of Changes 
Guidance Note: ServiceCo is to provide a summary of changes made to the Delivery Phase Program. 

Component amended Description of change 

4.2 Critical Path Activity Changes 
Guidance Note: ServiceCo is to provide details of any changes of activities made to the Delivery Phase Program that are on the identified critical path. 

Activity Description of change Reason for change Change in duration (if Change in time (If New completion Delay to Service 
applicable) applicable) date (if Readiness 

applicable) Milestone Date 

---- - ---- ------ -------- -
(if applicable) 

10 



4.3 Changes not on the critical path 
Guidance Note: ServiceCo is to provide a summary of changes of Delivery Phase Activities that are not on the critical path. 

Activity Description of change New completion date 

11 



5 Updated Delivery Plan 

Guidance Note: ServiceCo must provide an updated Delivery Plan (as an attachment to this report) and provide a summary of the updates below. 

Section amended Description of Change 

12 



6 Service Readiness preparation 

Guidance Note: ServiceCo is to provide a summary of the key Delivery Phose Activities associated with forming a Stage and preparing for Service Readiness 
including the anticipated Dotes for Service Readiness (if known). 

Address Project status Stage status Activities for Service Readiness Anticipated date for 
Service Readiness (if 

known) 

13 



7 Other Information 

Guidance Note: ServiceCo to provide any other information including any information requested by FACS. 

14 
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