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ASSUMPTIONS AND OPTIONAL CLAUSES
1. This template block trade agreement is drafted on the assumptions set out below. Users of this template should obtain and rely on their own legal advice (including, where relevant, as to tax, stamp duty and US securities law) when using this template block trade agreement:
a. Structure: one corporate Offeror and one Lead Manager. Changes are required if the Offeror is an individual rather than a company or if there is more than one Offeror / Lead Manager (in the latter case, taking competition legal advice and including provisions dealing with competition law considerations and independent decision making will also be required).
b. Underwritten: Lead Manager is underwriting. Changes are required for ‘best endeavours’. 
c. Securities being offered: shares in a company. Changes are required if the Offeror is selling another type of security (eg units or stapled securities), including that the Corporations Act references relating to cleansing notices will need to refer to the Part 7.9 Corporations Act equivalents, and there will need to be terminology changes such as ‘distributions’ rather than ‘dividends’. 
d. Not a controller: the Offeror does not control the Issuer (this is reflected in Schedule 3 para (n)). If this is not the case, see below for an alternative clause. 
e. US law - characteristics of the Issuer and structure of the Sale: changes will be required if the characteristics of the Issuer are not as follows and/or the Sale is not structured as described below:
(i) The Issuer is a ‘foreign private issuer’ (as defined in Rule 405 under the US Securities Act) and no substantial US market interest (as defined in Regulation S under the US Securities Act) in the shares of the Issuer (this is reflected in Schedule 3 para (u)). Definitions of ‘foreign private issuer’ and ‘substantial US market interest’ can be accessed here and here respectively. 
(ii) Sales of shares will be made pursuant to Regulation S under of the US Securities Act and will fit within Category 1 of Regulation S (this is reflected in clause 1.7(b)-1.7(c) and 1.7(e), Schedule 3 paras (t)-(v), and Schedule 4 paras (f), (h)-(i)).
2. This template includes the following optional clauses and alternative clauses: 
a. Offeror is a controller (see clause 1.8, Schedule 1 para (h), Schedule 3 paras (h) and (o)).
b. Trustee Offerors (see Schedule 7).
c. Retention Securities / ‘drip feed’ (see clause 1.2).
d. Sales of shares to QIBs in reliance on Rule 144A of the US Securities Act (this is reflected in clause 1.7(b), 1.7(d) and 1.7(f), and Schedule 3 paras (w)-(cc), and Schedule 4 paras (f)-(i)). For US securities law purposes, the Offeror is assumed to be an Affiliate of the Issuer. If the Offeror is not an Affiliate of the Issuer, seek US legal advice in relation to whether another registration exemption can be relied upon (other than Rule 144A of the US Securities Act).
e. US Lead Managers (see Schedule 7).
f. Moratorium of Remaining Securities / Undertaking to announce Offeror will not sell within [60] days / Statement of intention (see Schedule 6 for these 3 alternative clauses, to be inserted as clause 4 of this Agreement if used). 
3. This template should be reviewed in its entirety and tailored for each transaction. The following provisions should be specifically considered:
a. Timetable in Schedule 2 and other timetabling matters including timing of the special crossings (which are assumed to occur on the Trade Date under Schedule 2 of this template), timing of any cleansing notices under clause 1.8, and the definition of Risk Period in Schedule 1 paragraph 1(cc).
b. Representations and Warranties in Schedule 3 and Schedule 4 – these are intended to be examples of the representations and warranties that may be relevant to your transaction.
c. Termination events in Schedule 5 – these are intended to be examples of the termination events that may be relevant to your transaction.
d. Non-resident CGT provision in clause 9.12 where the Offeror is not an Australian entity.

Strictly Private and Confidential
[Name of seller][footnoteRef:2] (Offeror) [2:  If relevant, Offeror details will need to reflect whether the Sale Securities are held as trustee.] 

[Offeror Address]
[Date]
Sale by [Name of Offeror] of shares in [Name of Issuer] 
[bookmark: _Ref200486748]Sale of Securities
[bookmark: _Ref200484140]Sale.
[bookmark: _Ref200484227]This Agreement sets out the terms and conditions on which the Offeror agrees to engage [Name of Lead Manager] (Lead Manager) to procure purchasers for the Sale Securities (Sale).
[bookmark: _Ref200486749]The Lead Manager, either itself or through its Affiliates, agrees to:
[bookmark: _Ref200486750][bookmark: _Hlt202889357]manage the Sale by procuring purchasers for the Sale Securities at the Sale Price (purchasers may include the Lead Manager’s Related Bodies Corporate and Affiliates and shall be determined [by the Lead Manager in its discretion following consultation with the Offeror][footnoteRef:3]); and [3:  The drafting in square brackets assumes allocations will be determined by the Lead Manager in its discretion in consultation with the Offeror and will need to be amended if the allocation is to be determined another way.] 

[bookmark: _Ref200484235]underwrite and guarantee the Sale by purchasing the Shortfall Securities at the Sale Price,
subject to and in accordance with the terms and conditions of this Agreement.
[bookmark: _Ref204163187][bookmark: _Ref204349453]Transaction details are as follows: 
	Issuer
	[insert]

	Security 
	Fully paid ordinary shares in the Issuer held by the Offeror.

	Sale Price
	$[insert sale price per security] per Sale Security.

	Sale Securities
	[insert number of securities being sold] Securities.


[bookmark: _Ref200484088][bookmark: _Ref202514822][bookmark: _Ref203136363][bookmark: _Ref205370668][Retention Securities[footnoteRef:4]. Notwithstanding anything else in this Agreement, where the acquisition of some or all of the Shortfall Securities by the Lead Manager is prohibited or restricted by the application of the takeover provisions in the Corporations Act or would require notification by the Lead Manager or its Affiliates and non-objection by the relevant authority under the FATA or related policy, the Offeror and the Lead Manager agree that: [4:  Include this clause if share/security ownership restrictions are relevant to the Lead Manager under the takeover provisions of the Corporations Act or FIRB legislation, including in light of the Lead Manager’s pre-existing holding of Issuer securities. This clause may need to be expanded if there are similar restrictions (eg under legislation such as the Security of Critical Infrastructure Act 2018 (Cth), under the Issuer’s constitution or because the Issuer operates in a sensitive industry such as gambling/casinos/media/banking). This clause will not be required if the Lead Manager is not at risk of exceeding a relevant share/security ownership restriction/threshold as a result of the Sale in accordance with the terms of this Agreement. If this clause is deleted, clause 1.3(b), the definition of ‘Retention Securities’ and all other references to Retention Securities and clause 1.2 will also need to be deleted. ] 

[bookmark: _Ref200486751]the Lead Manager shall advise the Offeror of the number of Shortfall Securities necessary to prevent the breach (Retention Securities), and the Offeror shall retain those Retention Securities;
[bookmark: _Ref200486752]the Lead Manager must still comply with its obligations to pay the Offeror the full amount provided in clause 1.4, but the portion of that amount that is equal to the number of any Retention Securities multiplied by the Sale Price (Advance Amount) will be provided to the Offeror as a limited recourse, interest free loan;
[bookmark: _Ref200486753]the Offeror is only required to repay the Advance Amount from and to the extent it receives, or is entitled to receive, proceeds from the sale of any Retention Securities (and any amount payable under the indemnity relating to the Retention Securities pursuant to clause 1.2(d)) prior to 7.00pm (Sydney time) on the End Date;
[bookmark: _Ref203123941]the Offeror is not responsible for any shortfall in repayment from the proceeds of the sale of any Retention Securities and the Lead Manager must indemnify the Offeror for any shortfall between the actual price received for each Retention Security sold (if any) as agent and the Sale Price, and any such indemnified amount is to be paid by the Lead Manager to the Offeror by [3:00pm] on the date for settlement of the Retention Securities in accordance with clause 1.2(e);
[bookmark: _Ref200486754]the Lead Manager must procure purchasers for any Retention Securities as agent for the Offeror in the ordinary course of the Lead Manager’s business prior to 7.00pm (Sydney time) on the End Date, with settlement of the sale of the relevant Retention Securities occurring on or before the second Business Day following the sale of the relevant Retention Securities;
[bookmark: _Ref200486755]the Offeror will transfer any Retention Securities in accordance with the directions of the Lead Manager to settle those sales; and
[bookmark: _Ref200484075]	the Lead Manager is entitled to apply, by way of set off, the proceeds for the purchase of any Retention Securities and any indemnified amount payable under clause 1.2(d) against the Advance Amount, immediately upon receipt of those proceeds.
The Offeror acknowledges that the Lead Manager does not acquire any interest or Relevant Interest in, or rights in respect of, any Retention Securities, except to act as agent of the Offeror in procuring purchasers for the Retention Securities, and does not have power to require that any Retention Securities be transferred to it or to its order as referred to in the FATA.] 
[bookmark: _Ref200486756]Sale and Settlement Date. The Lead Manager shall procure that the Sale under clause 1.1 shall be effected[:
[bookmark: _Ref200486757]subject to clause 1.3(b),][footnoteRef:5] on the Trade Date by way of one or more special crossings (in accordance with the ASX Operating Rules) at the Sale Price, with settlement to follow on the Settlement Date; [and [5:  Include words in brackets if clause 1.3(b) is used in this Agreement.] 

[bookmark: _Ref200484150][bookmark: _Ref202514756]in respect of any Retention Securities, in accordance with clause 1.2.][footnoteRef:6] [6:  Include clause 1.3(b) if clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486758][Other than in respect of any Retention Securities (which will be dealt with in accordance with clause 1.2)][footnoteRef:7] by no later than 9.30am (Sydney time) on the Settlement Date, the Offeror will deliver or procure the delivery of the Sale Securities to the Lead Manager, or as the Lead Manager directs, against payment in accordance with clause 1.4. [7:  Include words in brackets if clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200484189]Payment for Sale Securities. Subject to clause 8, by 4.00pm (Sydney time) on the Settlement Date, the Lead Manager must arrange for the payment to the Offeror of an amount equal to:
[bookmark: _Ref200486759]the Sale Price multiplied by the number of Sale Securities sold by the Offeror under clause 1.1(a); and
[bookmark: _Ref200486760]the Sale Price multiplied by the number of Shortfall Securities sold by the Offeror under clause 1.1(b)(ii) [or retained by the Offeror under clause 1.2(a)][footnoteRef:8], [8:  Include words in brackets if clause 1.2 (Retention Securities) is used in this Agreement.] 

less any fees payable under clause 2, by transfer to the Offeror’s Bank Account for value (in cleared funds) against delivery of the Sale Securities [(excluding the Retention Securities, if any)][footnoteRef:9]. [9:  Include words in brackets if clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486762]Timetable. The Lead Manager must conduct the Sale in accordance with the Timetable in Schedule 2.
[bookmark: _Ref200486763]Account Opening. On or before the [date of this Agreement / Trade Date], the Lead Manager or its nominated Affiliate(s) will (where relevant) open an account in the name of the Offeror in accordance with its usual practice, and the Offeror will do all such things necessary to enable the Lead Manager to complete its on-boarding process to enable it to sell the Sale Securities in accordance with this Agreement.
[bookmark: _Ref200486764][bookmark: _Ref203141605]Manner of Sale.
[bookmark: _Ref200486765]The Lead Manager will conduct the Sale by way of an offer only to persons that it reasonably believes are persons:
[bookmark: _Ref200486766]if in Australia, who do not need disclosure under Part 6D.2 of the Corporations Act; and
[bookmark: _Ref200486767]if outside Australia, to whom offers for sale of securities may lawfully be made without requiring the preparation, delivery, lodgement or filing of any prospectus or other disclosure document or any other lodgement, registration or filing with, or approval by, a government agency (other than any such requirement with which the Offeror, in its sole and absolute discretion, is willing to comply).
[bookmark: _Hlt202867095][bookmark: _Ref200486768][bookmark: _Ref203141609][bookmark: _Ref200486769]Without limiting clause 1.7(a), the Sale Securities shall only be offered and sold:
outside the United States in ‘offshore transactions’ (defined in Rule 902(h) under the US Securities Act) in reliance on Regulation S under the US Securities Act; or
[bookmark: _Ref200486770]in the United States:
[bookmark: _Ref200486771][bookmark: _Ref200631412][to persons whom the Lead Manager reasonably believes to be QIBs as defined in Rule 144A under the US Securities Act, in transactions exempt from the registration requirements of the US Securities Act pursuant to Rule 144A thereunder][footnoteRef:10]; or  [10:  Include clause 1.7(b)(ii)(A) if there are concurrent US sales being made to QIBs under Rule 144A.] 

[bookmark: _Ref200486772][bookmark: _Ref200631547][Eligible US Fund Managers in reliance on Regulation S.][footnoteRef:11]  [11:  Include words in brackets if Eligible US Fund Managers are expected to be offerees in the transaction.] 

[bookmark: _Ref200486773][bookmark: _Ref204347711]The Lead Manager agrees that it will only sell the Sale Securities to persons specified in the foregoing provisions of this clause 1.7 that confirm (which may be through deemed representations and warranties) among other things:
[bookmark: _Ref200486774]their status as a person who meets the requirements of the foregoing provisions of this clause 1.7; and
[bookmark: _Ref200486775]their compliance with all relevant laws and regulations in respect of the Sale (including the takeover and insider trading provisions of the Corporations Act and the FATA).
[bookmark: _Ref203575540][All offers and sales of Sale Securities in the United States will be effected through the Lead Manager's US broker-dealer affiliate or US broker-dealer representative (as applicable), in each case registered with the US Securities and Exchange Commission, in accordance with this clause 1.7.][footnoteRef:12] [12:  This clause 1.7(d) is only applicable where an offer is being made to QIBs pursuant to Rule 144A. ] 

[bookmark: _Ref204347744]The parties acknowledge that the Sale Securities have not been and will not be registered under the US Securities Act, and may not be offered or sold in the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US Securities Act.
[bookmark: _Ref201161909][bookmark: _Ref200638361][bookmark: _Ref203124135][bookmark: _Ref204347764][The Offeror will procure that [Name of US counsel], as US counsel to the Seller, provides the Lead Manager with an opinion by no later than 9.00am on the Settlement Date and dated as of that date and expressed to be for the Lead Manager's benefit, in a form and substance satisfactory to the Lead Manager, to the effect that no registration of the Sale Securities is required under the U.S. Securities Act for the initial offer and sale of the Sale Securities by the Offeror to the Lead Manager or purchasers procured by the Lead Manager and the initial offer and resale of the Sale Securities by the Lead Manager, in each case in the manner contemplated by this Agreement, it being understood that such counsel need not express any opinion as to any subsequent offer or resale of any of the Sale Securities, and such other matters as the Lead Manager shall reasonably request.][footnoteRef:13]  [13:  This clause 1.7(f) can be deleted if there are no US sales being made to QIBs pursuant to Rule 144A. ] 

[bookmark: _Ref200486776][bookmark: _Ref200638464][bookmark: _Ref207786711][Cleansing Notice[footnoteRef:14]. The Offeror must release, and procure that the Issuer releases, to ASX a Cleansing Notice in respect of the Sale as soon as possible following the special crossings under clause 1.3(a)] and in any event prior to 10.00am on the first Business Day that trading on ASX resumes following the special crossings under clause 1.3(a)]. The Lead Manager has no obligations under this Agreement unless the Offeror complies with its obligations in this clause 1.8.]  [14:  This clause 1.8 (Cleansing Notice) is not required if the Offeror is not a controller (as defined in Schedule 1 para 1(i)) of the Issuer.] 

[bookmark: _Ref200486777]Fees and Costs
[bookmark: _Ref200486778]In consideration of performing its obligations under this Agreement the Lead Manager is entitled to such fees as the parties agree. 
[bookmark: _Ref200486779]The parties will each bear their own legal costs (if any) and all other out-of-pocket expenses (if any) in connection with this Agreement and the transactions contemplated by it.
[bookmark: _Ref200486780]Representations and Warranties
[bookmark: _Ref200486781]Representations and warranties by the Offeror.
[bookmark: _Ref200486782]As at the date of this Agreement and on each day until and including the Settlement Date [(or in the case where clause 1.2 applies in respect of the Lead Manager, 2 Business Days after the earlier of the date of the sale of the last Retention Security and the End Date)][footnoteRef:15], the Offeror represents and warrants to the Lead Manager that each of the statements in Schedule 3 is true, accurate and not misleading (including by omission). [15:  Include words in brackets if clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486783]The Offeror authorises the Lead Manager to notify potential purchasers of the statements contained in Schedule 3, and authorises the Lead Manager to disclose the identity of the Offeror to potential purchasers.
[bookmark: _Ref200486784]Representations and warranties by the Lead Manager. As at the date of this Agreement and on each day until and including the Settlement Date, the Lead Manager represents and warrants to the Offeror that each of the statements in Schedule 4 is true, accurate and not misleading (including by omission).
[bookmark: _Ref200486800]Reliance. Each party giving a representation, warranty, declaration or acknowledgement acknowledges that the other party has relied on the representations, warranties, declarations and acknowledgements in entering into this Agreement and will continue to rely on these representations, warranties, declarations and acknowledgements in performing its obligations under this Agreement. The representations, warranties, declarations and acknowledgements continue in full force and effect notwithstanding completion of this Agreement.
[bookmark: _Ref200486801]Notification. Each party agrees that it will tell the other party immediately upon becoming aware of any of the following occurring prior to the completion of the Sale:
[bookmark: _Ref200486802]any change materially affecting any of the foregoing representations and warranties; or
[bookmark: _Ref200486803]any of the foregoing representations or warranties becoming misleading or deceptive (including by omission), materially untrue or materially incorrect. 
[bookmark: _Ref200486804][bookmark: _Ref204162868][bookmark: _Hlt202867615][bookmark: _Ref202802283][Moratorium of Remaining Securities / Undertaking to announce Offeror will not sell within [60] days / Statement of intention][footnoteRef:16]  [16:  Schedule 6 contains three alternative clauses. Alternative 1 is a standard moratorium clause and should be used if the Offeror will hold shares in the Issuer following the Sale and the shares will be ‘escrowed’. Alternative 2 is an undertaking to not sell Remaining Securities for a certain period. Alternative 3 is a statement of intention not to sell Remaining Securities for a certain period. If one of these alternative clauses is used, include it as clause 4 of this Agreement. ] 

[bookmark: _Hlk214568364][Note: insert clause from Schedule 6] / [Not used]
[bookmark: _Ref200486817]Indemnity
[bookmark: _Ref200486818][bookmark: _Ref204347261]The Offeror agrees with the Lead Manager that it will keep the Lead Manager’s Indemnified Parties indemnified against any Losses to the extent that such Losses are incurred as a result of a breach of this Agreement by the Offeror, including any breach of any of the above representations and warranties or undertakings given by the Offeror, or otherwise relate to or arise in relation to the Sale or the transactions contemplated by this agreement, and will reimburse the Lead Manager for all out of pocket costs, charges and expenses which it may pay or incur in connection with investigating, disputing or defending any such action, demand or claim for which it is indemnified under this Agreement. 
[bookmark: _Ref200486819]The indemnity in clause 5.1 does not extend to and is not to be taken as an indemnity against any Losses of a Lead Manager’s Indemnified Parties to the extent any Losses are finally judicially determined to:
[bookmark: _Ref200486820]have resulted from any fraud, wilful misconduct or gross negligence of any of the Lead Manager’s Indemnified Parties; 
[bookmark: _Ref200486821]relate to a penalty or fine that a Lead Manager’s Indemnified Party is required to pay for any contravention of any applicable law in relation to the Sale; or
[bookmark: _Ref200486822]relate to any amount in respect of which the indemnity would be illegal, void or unenforceable under any applicable law,
except to the extent such Losses are caused or contributed to by the Offeror or the Offeror’s Representatives or by representations given by any institutional clients. 
[bookmark: _Ref200486823]The Offeror also agrees that no claim may be made by the Offeror, or any person acting on behalf of the Offeror, against the Lead Manager’s Indemnified Parties for any Loss suffered by the Offeror, any of its Affiliates or any of their respective directors, officers, employees, advisers, representatives or agents or any of the Offeror’s securityholders or creditors in relation to any event to which this indemnity applies, except that this undertaking does not apply to a Lead Manager’s Indemnified Party to the extent that any Losses are finally judicially determined to have resulted from the fraud, wilful misconduct or gross negligence of that Lead Manager’s Indemnified Party (except to the extent such Losses are caused or contributed to by the Offeror or the Offeror’s Representatives or by representations given by any institutional clients).
[bookmark: _Ref200486824]The Offeror and the Lead Manager’s Indemnified Parties must not settle any action, demand or claim in respect of which the indemnity in clause 5.1 is being claimed against without the prior written consent of the Offeror or the Lead Manager (as applicable), such consent not to be unreasonably withheld or delayed.
[bookmark: _Ref200486827][bookmark: _Ref214612711][bookmark: _Ref214981223]If the Lead Manager becomes aware of any suit, action, proceedings, claim or demand in respect of which a Lead Manager’s Indemnified Party wishes to claim for indemnification under the indemnity contained in clause 5.1, the Lead Manager must promptly notify the Offeror of the substance of that matter and reasonably cooperate with the Offeror and act reasonably in relation to the defence of such matters. Failure on the part of the Lead Manager to notify the Offeror in accordance with this clause 5.5 does not affect the right of the Lead Manager or its Indemnified Parties to be indemnified under clause 5.1 except that such right will be reduced to the extent that the amount the subject of the indemnity under clause 5.1 has materially increased as a result of the failure to so notify.
[bookmark: _Ref200486828][bookmark: _Ref204349924]The benefit of the indemnity in clause 5.1 is held by the Lead Manager for itself and on trust for each of the Lead Manager’s Indemnified Parties.[footnoteRef:17]  [17:  Given that clause 5.6 creates a trust, users of this template should obtain and rely on their own legal advice as to whether stamp duty is payable on this Agreement and whether this Agreement needs to be filed with Revenue NSW. ] 

[bookmark: _Ref200486829]Announcements
[bookmark: _Ref200486830]The Offeror and the Lead Manager will consult each other in respect of any material public releases by either of them concerning the Sale.
[bookmark: _Ref200486831]The prior written consent of the Offeror or its advisers must be obtained prior to the Lead Manager making any release or announcement or engaging in publicity in relation to the Sale (other than releases required in connection with marketing the Sale to investors and managing the Sale in accordance with clause 1.1(b)), and such release, announcement or engagement must comply with all applicable laws. 
[bookmark: _Ref200486832]The Offeror acknowledges that the Lead Manager may, after completion of the special crossing(s) on the Trade Date under clause 1.3(a)], describe or refer to its involvement in the Sale in any pitch, case study, presentation or other similar marketing materials that the Lead Manager uses as part of its ordinary course investment banking or capital markets business, provided that the content is consistent with other publicly available information or otherwise free from restrictions as to its use.
[bookmark: _Ref200486833]Confidentiality
Except as otherwise agreed by the parties, each party agrees to keep the terms and subject matter of this Agreement and any ancillary arrangements confidential for a period of [12 months] after the date of this Agreement, except:
[bookmark: _Ref200486834]where such terms and subject matter become part of the public domain, other than as a result of a breach by the relevant party of this clause 7;
[bookmark: _Ref200486835]where disclosure is required by applicable law, a legal or regulatory authority or the ASX Listing Rules;
[bookmark: _Ref200486836]where disclosure is made to a Representative on the basis that the Representative keeps the information confidential; and
[bookmark: _Ref200486837]where disclosure is reasonably necessary in connection with any actual or potential claim or investigation or judicial or administrative process involving that party in relation to the Sale.
[bookmark: _Ref200486838]Event of termination
[bookmark: _Ref200486839]Right of termination. If any of the Termination Events occur during the Risk Period, the Lead Manager may at any time before the expiry of the Risk Period terminate this Agreement, without cost or liability to itself, by giving written notice to the Offeror, specifying the relevant Termination Event.
[bookmark: _Ref200486840]Materiality. None of the Termination Events listed in Schedule 5 paragraphs (c) to (h) entitle the Lead Manager to terminate this Agreement unless, in the Lead Manager’s reasonable opinion, a Termination Event: 
[bookmark: _Ref200486841]has, or would be likely to have, a material adverse effect on:
[bookmark: _Ref200486842]the willingness of persons to purchase or settle the Sale Securities; or
[bookmark: _Ref200486843]the price at which ordinary shares in the Issuer are sold on ASX; or
[bookmark: _Ref200486844]would be likely to give rise to a liability or contravention of the Lead Manager under the Corporations Act or any other applicable law.
[bookmark: _Ref200486846]Effect of termination. If the Lead Manager terminates this Agreement in accordance with this clause 8:
[bookmark: _Ref200486847]the respective obligations of the parties under this Agreement end;
[bookmark: _Ref200486848]all respective entitlements of:
[bookmark: _Ref200486849]the parties under this Agreement in respect of the period prior to termination; and
[bookmark: _Ref200486850]the Lead Manager and the Lead Manager’s Indemnified Parties to be indemnified in respect of events occurring in the period prior to termination under clause 5, 
survive; and
[bookmark: _Ref200486851]	the parties will be discharged from their respective obligations under this Agreement, but the termination of this Agreement will not limit or prevent the exercise of any other rights and remedies that the parties may otherwise have under this Agreement.
[bookmark: _Ref200486852]Miscellaneous
[bookmark: _Ref200486853]Entire agreement. This Agreement, any fee side letter [the account opening and client documentation completed by the Offeror and the Lead Manager’s Terms and Conditions of Business (Terms)][footnoteRef:18], constitute the entire agreement of the parties in relation to its subject matter and supersede all previous agreements, understandings and negotiations. [18:  Include words in brackets if relevant.] 

[bookmark: _Ref200486854][bookmark: _Ref204349996][bookmark: _Ref220603619]Governing law. This Agreement is governed by the laws of [insert], Australia. Each party submits to the exclusive jurisdiction of courts exercising jurisdiction in [insert], Australia, and waives any right to claim that those courts are an inconvenient forum.[footnoteRef:19] If a third party, not being a party to this Agreement, commences proceedings against any of the Lead Manager’s Indemnified Parties in any court of competent jurisdiction, arising out of or in connection with this Agreement or the transactions contemplated by it (Third Party Proceedings), nothing in this clause 9.2 will limit the rights of a Lead Manager’s Indemnified Party to join the Offeror as a party to the Third Party Proceedings or to otherwise bring proceedings against the Offeror in connection with the Third Party Proceedings under this Agreement or otherwise in those courts in the jurisdiction in question, regardless of whether proceedings have been initiated or are ongoing in another jurisdiction. The Offeror irrevocably waives any objection to any such court as is referred to above on grounds of inconvenient forum or otherwise with respect to the relevant proceedings and irrevocably agrees that a judgment or order of any such court in connection with such proceedings will be conclusive and binding on it and may be enforced against it in the courts of any other jurisdiction. [19:  Given that clause 5.6 creates a trust, users of this template should obtain and rely on their own legal advice as to the governing law of the Agreement. ] 

[bookmark: _Ref200486855]Assignment and transfer.
[bookmark: _Ref200486856]No party may assign or otherwise deal with its rights or obligations under this Agreement without the prior written consent of the other party.
[bookmark: _Ref200486857]References to either party to this Agreement includes references to that party’s respective successors and permitted assigns.
[bookmark: _Ref200486858]Notices. Any notice, approval, consent, agreement, waiver or other communication in connection with this Agreement must be in writing.
[bookmark: _Ref200486859]Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction will be ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That will not invalidate the remaining provisions of this Agreement or affect the validity or enforceability of that provision in any other jurisdiction.
[bookmark: _Ref200486860]Waiver and variation.
[bookmark: _Ref200486861]A provision of or right vested under this Agreement may not be:
[bookmark: _Ref200486862]waived except in writing signed by the party granting the waiver; or
[bookmark: _Ref200486863]varied except in writing signed by both parties.
[bookmark: _Ref200486864]If a party does not exercise a right or remedy (including a right to waive) fully or at a given time, the party may still exercise it later unless provided otherwise.
[bookmark: _Ref200486868]No requirement to incur expense. It is not necessary for the Lead Manager or a Lead Manager’s Indemnified Party to incur expense or make payment before enforcing the indemnity in clause 5.1. 
Counterparts. This Agreement may be executed in any number of counterparts. All counterparts together will be taken to constitute one agreement.
[bookmark: _Ref200486869]Acknowledgement. The Offeror acknowledges that:
[bookmark: _Ref200486870]the Lead Manager is not obliged to disclose to the Offeror or utilise for the benefit of the Offeror, any non-public information that the Lead Manager obtains in the normal course of its business where such disclosure or use would result in a breach of any obligation of confidentiality or any internal information barrier policies of the Lead Manager;
[bookmark: _Ref200486871]without prejudice to any claim the Offeror may have against the Lead Manager, no proceedings may be taken against any Representative of the Lead Manager in respect of any claim that the Offeror may have against the Lead Manager;
[bookmark: _Ref200486872]it is contracting with the Lead Manager on an arm's length basis to provide the services described in this Agreement and the Lead Manager has not and is not assuming any duties or obligations (fiduciary or otherwise) in respect of it, other than those expressly set out in this Agreement;
[bookmark: _Ref200486873]in performing this Agreement, the Lead Manager will rely on the information provided to it by or on behalf of the Offeror and information in the public domain without independently verifying such information, and the Lead Manager does not assume any responsibility for the accuracy or completeness of such information for which, in the case of information provided to the Lead Manager by or on behalf of the Offeror, the Offeror will be solely responsible; and
[bookmark: _Ref200486874]the Lead Manager Group comprises a full service securities firm engaged in securities, commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing investment, corporate and private banking, asset and investment management, financing and financial advisory services and other commercial services and products to a wide range of companies, governments and individuals from which conflicting interests or duties, or a perception thereof, may arise. The Offeror expressly acknowledges that, in the ordinary course of business, the Lead Manager and/or other members of the Lead Manager Group at any time may invest on a principal basis or on behalf of customers, or manage funds that invest, make or hold long or short positions, finance positions or trade or otherwise effect transactions, for their own account or the accounts of customers, in equity, debt or other securities or financial instruments (including derivatives, bank loans or other obligations) of the Offeror, the Issuer or any other entity, and may be providing or arranging financing and other financial services to companies that may be involved in any proposed or competing transaction, in each case whose interests may conflict with those of the Offeror, and the Offeror hereby consents to the Lead Manager and/or other members of the Lead Manager Group and it and its employees and officers undertaking such activities:
[bookmark: _Ref200486875]	without regard to the relationship with the Offeror established by this Agreement; and
[bookmark: _Ref200486876]regardless of any conflict of interest (whether actual, perceived or potential) that may arise as a result of such activity.[footnoteRef:20] [20:  This paragraph 9.9(e) may need to be tailored to the particular requirements of the Lead Manager.] 

[bookmark: _Hlk202541176]GST. 
[bookmark: _Ref202889111][bookmark: _Ref203128442][bookmark: _Hlk202541109]Any fee or other consideration for supplies made under or in connection with this Agreement is agreed to be exclusive of GST unless expressly provided to be inclusive of GST (GST Exclusive Consideration). 
The Offeror must pay to the Lead Manager an amount equal to any goods and services tax, value added tax or other similar tax (GST) payable by the Lead Manager or an associated entity as a result of a supply made by the Lead Manager under or in connection with this Agreement at the same time as the GST Exclusive Consideration is paid.
[bookmark: _Ref214986643][bookmark: _Ref215150574][bookmark: _Ref215150761]Withholding tax.[footnoteRef:21]  [21:  This clause 9.11 should be retained as it may apply where the Offeror is unable to make the representation and warranty in clause 9.12(a), or where the Offeror is a resident but either does not supply the Lead Manager with an ABN or where the ATO has provided the Lead Manager with a garnishee notice. 
If the representation and warranty in clause 9.12(a) cannot be given by the Offeror, clause 9.12 should be deleted, and you should seek tax advice in relation to any further amendments that might need to be made to clause 9.11 and how the Lead Manager can comply with its obligations.] 

If the Lead Manager is compelled by any applicable law to deduct and withhold any amount, or to pay any amount to a government authority, the Lead Manager will: 
withhold such amounts and make such payments as are required by applicable law and remit to the relevant government authority; 
provide the Offeror with written advice of the requirement, amount and timing of such withholding or payment; 
as soon as reasonably practicable, provide the Offeror with any copies of any available instructions or directions from any government authority under which sums are withheld and of any available receipts for amounts withheld or other evidence of sums withheld as reasonably required by the Offeror; and
the Offeror will have no claim against and hereby release the Lead Manager from and in respect of any sum of money withheld and paid pursuant to this clause; and
the parties will provide such information and documentation as each party may reasonably require for the purposes of this clause.
[bookmark: _Ref215668849][bookmark: _Ref214981813]Non-resident CGT.[footnoteRef:22]  [22:  See footnote 21. ] 

[bookmark: _Ref210304008]The Offeror represents and warrants that as at the date of this Agreement:
it is an Australian resident for income tax purposes; or
the Sale Securities to be sold by it are not indirect Australian real property interests as defined in section 855-25 of the Income Tax Assessment Act 1997 (Cth).
[bookmark: _Ref210304040]The Lead Manager acknowledges that:
[bookmark: _Hlk214981760]the warranty and declaration given by the Offeror under clause 9.12(a) represents a declaration for the purposes of section 14-210(3) of Schedule 1 to the TAA given by the Offeror to the Lead Manager;
the Lead Manager does not know at the date of this Agreement that the declaration is false; and
because of the declaration, and the representation and warranty in clause 9.12(b), the Lead Manager will not:
withhold any amount under subdivision 14-D of Schedule 1 to the TAA from any amount payable under this Agreement (including without limitation clause 1.4 (Payment for Sale Securities) hereof); or
pay any amount under subdivision 14-D of Schedule 1 to the TAA to the Commissioner of Taxation, in connection with the transactions contemplated by this Agreement.
If before the End Date, the Lead Manager knows or suspects a declaration given in clause 9.12(a) has been, or has become, false, it must:
notify the Offeror in writing and provide the basis for that knowledge;
to the extent practicable, provide the Offeror with an opportunity to provide the Lead Manager with information supporting the veracity of the declaration; and
act in good faith in considering any information provided by or on behalf of the Offeror in determining whether it is obliged to withhold any amount for the purposes of the foreign resident capital gains withholding provisions.



[bookmark: _Ref200529827]
Definitions and interpretation
1. [bookmark: _Ref200486878]Definitions
0. [bookmark: _Ref200486879][Advance Amount has the meaning given to it under clause 1.2(b).][footnoteRef:23] [23:  Include this defined term where clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486880]Affiliate means any other person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, such person and for the purposes of the representations and warranties in paragraphs (u)-(dd) of Schedule 3 and paragraphs (f)-(i) of Schedule 4, has the meaning given to that term in Rule 501(b) under the US Securities Act of Regulation D. 
[bookmark: _Ref200486881]ASIC means the Australian Securities and Investments Commission.
[bookmark: _Ref200486882]ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange, as appropriate.
[bookmark: _Ref200486883]ASX Listing Rules means the listing rules of ASX, as amended from time to time.
ASX Operating Rules means the operating rules of ASX, as amended from time to time.
[bookmark: _Ref200486885]Business Day means a day on which:
[bookmark: _Ref200486886]ASX is open for trading in securities; and
[bookmark: _Ref200486887]banks are open for general banking business in [insert], [insert], Australia.
[bookmark: _Hlt202867325][bookmark: _Ref202782793][bookmark: _Ref200486888][Cleansing Notice has the meaning given to it by sections 708A(5)(e)(ii) and (6) of the Corporations Act, as notionally modified by ASIC Corporations (Sale Offers by Controllers) Instrument 2016/81][footnoteRef:24]  [24:  Include this defined term where the Offeror is a controller of the Issuer. ] 

[bookmark: _Ref202785212][bookmark: _Ref200486890]control (including the terms controlled by and under common control with) means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting securities, by contract or otherwise. 
[bookmark: _Ref200486891]Corporations Act means Corporations Act 2001 (Cth).
[bookmark: _Ref200486892][Deal means:
0. [bookmark: _Ref200486893]sell, assign, transfer or otherwise dispose of;
[bookmark: _Ref200486894]agree to offer to sell, assign, transfer or otherwise dispose of;
[bookmark: _Ref200486895]enter into any option which, if exercised (whether such exercise is subject to conditions or otherwise), enables or requires the Offeror to sell, assign, transfer or otherwise dispose of; or
[bookmark: _Ref200486896]decrease or agree to decrease an economic interest in,
the Remaining Securities.][footnoteRef:25] [25:  Include this defined term where one of the alternative clauses in Schedule 6 (Moratorium of Remaining Securities and alternative clauses) is included as clause 4 in this Agreement.] 

[bookmark: _Ref200486897][bookmark: _Ref200639638][Eligible US Fund Manager means a dealer or other professional fiduciary organised or incorporated in the US that is acting for a discretionary or similar account (other than an estate or trust) held for the benefit or account of persons that are not US Persons for which it has and is exercising investment discretion, within the meaning of Rule 902(k)(2)(i) of Regulation S.][footnoteRef:26]  [26:  To be included if Eligible US Fund Managers are expected to be offerees in the transaction.] 

[bookmark: _Ref200486898][bookmark: _Ref201148059][End Date means the date that is [30/60] Business Days after the date of this Agreement.][footnoteRef:27]  [27:  Include this defined term where clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486900]FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth).
[bookmark: _Ref200486901]Lead Manager Group means the Lead Manager together with its Related Bodies Corporate and Affiliates. 
[bookmark: _Ref200486902]Lead Manager’s Indemnified Parties means the Lead Manager and its Related Bodies Corporate and Affiliates, and each of their respective directors, officers and employees.
[bookmark: _Ref200486903]Losses means any and all losses, damages, liabilities, costs, claims, actions and demands (including any reasonably incurred expenses arising in connection with the Sale).
[bookmark: _Ref205388400][bookmark: _Ref200486904][bookmark: _Ref204163043][Moratorium Period means the period between the date of this Agreement and [60/90] days after the date of this Agreement.][footnoteRef:28]  [28:  Include this defined term where Alternative 1 in Schedule 6 (Moratorium of Remaining Securities and alternative clauses) is included as clause 4 in this Agreement.] 

Offeror Group Member means the Offeror and each of its [Related Bodies Corporate / Subsidiaries]. 
[QIB means a ‘qualified institutional buyer’ as that term is defined in Rule 144A under the US Securities Act.][footnoteRef:29]  [29:  This definition (r) (QIBs) is only applicable if there are concurrent US sales being made to QIBs under Rule 144A. ] 

[bookmark: _Ref200486905]Regulation D means Regulation D under the US Securities Act.
Regulation S means Regulation S under the US Securities Act.
[bookmark: _Ref200486906]Related Bodies Corporate has the meaning given in the Corporations Act.
[bookmark: _Ref200486907]Relevant Countries means Australia, [the US, Singapore, Hong Kong, the United Kingdom and the European Union][footnoteRef:30]. [30:  The term ‘Relevant Countries’ is used in the termination events in paragraphs (g) and (h) in Schedule 5. Consider appropriate jurisdictions and amend this definition as necessary. ] 

[bookmark: _Ref203138993][Relevant Interest has the meaning given in the Corporations Act.][footnoteRef:31] [31:  Include this defined term where clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486908][bookmark: _Ref214567347][Remaining Securities means the securities held by the Offeror in the Issuer at the time of settlement of the Sale.][footnoteRef:32] [32:  Include this defined term where one of the alternative clauses in Schedule 6 (Moratorium of Remaining Securities and alternative clauses) is included as clause 4 this Agreement.] 

[bookmark: _Ref200486909]Representative means an officer, employee, agent, contractor or adviser of the party or Related Body Corporate or Affiliate of the party.
[bookmark: _Ref200486910][Retention Securities has the meaning given to it in clause 1.2(a).][footnoteRef:33] [33:  Include this defined term where clause 1.2 (Retention Securities) is used in this Agreement.] 

[bookmark: _Ref200486911][bookmark: _Hlt202867823][bookmark: _Ref201164184]Risk Period means the period commencing on the execution of this Agreement and ending immediately before the time of the special crossing referred to in clause 1.3(a)] or if there is more than on special crossing on that date, immediately before the time of the special crossing relating to the [first/last] of the Sale Securities to be transferred. 
[bookmark: _Ref203576020][bookmark: _Ref200640594][bookmark: _Ref200486912][Rule 144A means Rule 144A under the US Securities Act.][footnoteRef:34]  [34:  This definition (dd) (Rule 144A) is only applicable where an offer is being made to QIBs pursuant to Rule 144A. ] 

Sale has the meaning given to it in clause 1.1(a).
[bookmark: _Ref200486917]Settlement Date has the meaning given to it in the Timetable.
[bookmark: _Ref200486884][bookmark: _Ref200486918]Shortfall Securities means any Sale Securities that have not been purchased by third-party purchasers (or the Lead Manager’s Related Bodies Corporate or Affiliates) in accordance with clause 1.1(b)(i) as at 9.45am (Sydney time) on the first Business Day that trading on ASX resumes following the special crossings under clause 1.3(a)].
Subsidiary has the meaning given to that term in section 9 of the Corporations Act.
TAA means Taxation Administration Act 1953 (Cth).
[bookmark: _Ref200486919]Termination Events means the termination events set out in Schedule 5.
[bookmark: _Ref200486920]Timetable means the timetable set out in Schedule 2 (or such other time as the parties agree in writing).
[bookmark: _Ref200486921]Trade Date has the meaning given to it in the Timetable.
[bookmark: _Ref200486922]United States has the meaning given to that term in Rule 902(l) under the US Securities Act. 
US means United States. 
[bookmark: _Ref200486923][US Persons has the same meaning given to it in Rule 902(k) under the US Securities Act.][footnoteRef:35]  [35:  To be included if Eligible US Fund Managers are expected to be offerees in the transaction.] 

[bookmark: _Ref203576115][US Exchange Act means the US Securities Exchange Act of 1934, as amended.][footnoteRef:36] [36:  This definition (pp) (US Exchange Act) is only applicable where an offer is being made to QIBs pursuant to Rule 144A. ] 

[US Investment Company Act means the US Investment Company Act of 1940, as amended.][footnoteRef:37]  [37:  This defined term is to be included where paragraph (v) or paragraph (bb) in Schedule 3 is used.] 

US Securities Act mean the US Securities Act of 1933, as amended. 
[bookmark: _Ref200486924]Interpretation
In this Agreement:
[bookmark: _Ref200486925]headings and sub-headings are for convenience only and do not affect interpretation;
[bookmark: _Ref200486926]a reference to legislation or to a provision of legislation includes a modification or re-enactment of it, a legislative provision substituted for it and a regulation or statutory instrument issued under it;
[bookmark: _Ref200486927]a reference to ‘dollars’ and ‘$’ is to Australian currency; and
[bookmark: _Ref200486928]all references to time are to [insert], [insert], Australia time.



[bookmark: _Ref200530627]
Timetable 
	Key event
	Date

	Books open
	[insert time], [insert date].

	Books close
	[insert time], [insert date]. Books closing time may be extended by the Lead Manager at its discretion.

	Trade Date (T) (special crossing(s))
	[insert]

	Settlement Date (T+2)
	[insert]





[bookmark: _Ref200530645]
Representations and Warranties by the Offeror
General
0. [bookmark: _Ref200486929](body corporate) it is a body corporate validly existing and duly established and duly incorporated under the laws of its place of incorporation;
(b) [bookmark: _Ref200486930](capacity) it has full legal capacity and power to enter into this Agreement and to carry out the transactions that this Agreement contemplates;
(c) [bookmark: _Ref200486931](authority) it has taken, or will have taken by the time required, all corporate action that is necessary to authorise its entry into this Agreement and its carrying out of the transactions that this Agreement contemplates;
(d) [bookmark: _Ref200486932](agreement effective) this Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms;
(e) [bookmark: _Ref200486933](ownership, encumbrances) it is the registered holder and sole legal and beneficial owner of the Sale Securities, and will transfer the full legal and beneficial ownership of those Sale Securities free and clear of all liens, charges, security interests, claims, equities and pre-emptive rights, subject to registration of the transferee(s) in the register of shareholders of the Issuer;
(f) [bookmark: _Ref200486934](Sale Securities) following sale by it, the Sale Securities will rank equally in all respects with all other outstanding ordinary shares of the Issuer, including as to their entitlement to dividends;
(g) [bookmark: _Ref200486937](quotation) the Sale Securities are quoted on the financial market operated by ASX;
(h) [bookmark: _Ref205458086][(purpose) the Offeror is not selling the Sale Securities for the purpose referred to in subparagraph 707(5)(c)(i) of the Corporations Act;][footnoteRef:38] [38:  Include paragraph (h) (purpose) where the Offeror controls the Issuer.] 

(i) [bookmark: _Ref200486938][bookmark: _9kMNBM6ZWu59979FaHddQIqrlq2](information) [to its knowledge / to the best of its knowledge, after due and proper enquiry][footnoteRef:39], all information provided by it to the Lead Manager in relation to the Sale, the Sale Securities and the Issuer is true and correct in all material respects and is not misleading or deceptive in any material respect, whether by omission or otherwise;  [39:  Consider drafting alternatives.] 

(j) [bookmark: _Ref200486939](no inside information) other than information relating to the Sale, it is not in possession of any non-public information or information which is not generally available which, if it were generally available, a reasonable person would expect to have a material effect on the price or value of the Sale Securities or other securities in the Issuer and the sale of the Sale Securities to be sold by it will not constitute a violation by it of Division 3 of Part 7.10 of the Corporations Act (and any other applicable insider trading laws);
(k) [bookmark: _Ref200486940](conflicting right) no person has a conflicting right, whether contingent or otherwise, to purchase or to be offered for purchase the Sale Securities;
(l) [bookmark: _Ref200486941][bookmark: _9kMLK5YVt49967FSH3536tw517CaF5](compliance with constitution, laws, rules, regulations and agreements) in relation to the Sale and the performance of its obligations under this Agreement, the Offeror has complied with and will comply with the Issuer’s constitution, [the Trust Deed,][footnoteRef:40] all applicable obligations under the Corporations Act, the ASX Listing Rules, the FATA, any legally binding requirement of ASIC or ASX and all other applicable laws, rules and regulations and any agreements or instruments binding on it; [40:  Include words in brackets if the Offeror holds the Sale Securities in its capacity as trustee. See also Offeror Trustee optional clauses in Part A of Schedule 7.] 

(m) [bookmark: _Ref200486942](wholesale client) it is a ‘wholesale client’ within the meaning of section 761G of the Corporations Act;
(n) [bookmark: _Ref201229480][bookmark: _Ref207787009][bookmark: _Ref200486935][bookmark: _Ref202787635][bookmark: _Ref200486943](not a controller) it does not control the Issuer within the meaning of section 50AA of the Corporations Act;[footnoteRef:41]  [41:  Include paragraph (n) (not a controller) where the Offeror does not control the Issuer (which is the base case assumption of this template).] 

(o) [bookmark: _Ref201229506][bookmark: _Ref200486936][bookmark: _Ref202787668][bookmark: _Hlt202867320][(Cleansing Notice) each Cleansing Notice is and will be true, complete and accurate and in compliance with all applicable laws, and does not and will not contain any statements that are misleading or deceptive or likely to mislead or deceive (whether by omission or otherwise), and following the issue of such notices, as contemplated by this Agreement, the Sale Securities may be offered for sale without disclosure to investors under Part 6D.2 of the Corporations Act;][footnoteRef:42] [42:  Include paragraph (o) (Cleansing Notice) where the Offeror controls the Issuer.] 

(p) (no stabilisation or manipulation) neither it nor any of its Affiliates nor any person acting on behalf of any of them (other than the Lead Manager or its Affiliates or any person acting on behalf of any of them, as to whom the Offeror gives no representation or warranty) has taken or will take, directly or indirectly, any action designed to, or that might reasonably be expected to, cause or result in the stabilisation or manipulation of the price of the Sale Securities in violation of any applicable law; 
(q) [bookmark: _Hlk208908892][bookmark: _Ref200486952][bookmark: _Ref201161925](no bribery)[footnoteRef:43] no Offeror Group Member or any director or officer, or to the best of the Offeror’s knowledge after due enquiry, any employee, other Affiliate or agent of an Offeror Group Member or any other person associated with or acting on behalf of an Offeror Group Member has: [43:  Consider whether this representation requires tailoring (including for the Lead Manager’s internal compliance purposes).] 

(i) used any funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity;
(ii) made or taken an act in furtherance of an offer, promise or authorisation of any direct or indirect unlawful payment to any foreign or domestic government or regulatory official or employee, or of a public international organisation, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for political office;
(iii) violated or is in violation of any provision of the US Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder, or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or US Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder, or any other applicable anti-bribery or anti-corruption laws; or
(iv) made, offered, agreed, requested or taken an act in furtherance of any bribe, rebate, payoff, influence payment, kickback or other unlawful payment or benefit.  [No part of the proceeds from the Sale of the Sale Securities under this agreement will be used by the Offeror or any of its subsidiaries, directly or indirectly, in violation of any applicable laws or otherwise in breach of any anti-bribery and anti-corruption laws.]
(r) [bookmark: _Ref200486955](Sanctions)[footnoteRef:44] no Offeror Group Member or any director or officer, or to the best of the Offeror’s knowledge after due enquiry, any employee, other Affiliate or agent of an Offeror Group Member or any other person associated with or acting on behalf of an Offeror Group Member is an individual or entity (Person):  [44:  Consider whether this representation requires tailoring (including for the Lead Manager’s internal compliance purposes).] 

(i) that is, or is owned or controlled by a Person that is:
(A) currently the subject or target of any sanctions administered or enforced by the US Government, including, without limitation, the Office of Foreign Assets Control of the US Department of the Treasury (OFAC), the US Department of State, and including, without limitation, the designation as a ‘specially designated national’ or ‘blocked person’, or any similar Australian sanctions administered by the Commonwealth of Australia, or any sanctions administered by the United Nations Security Council, the European Union or any of its Member States, His Majesty's Treasury, the Swiss State Secretariat for Economic Affairs, the New Zealand Ministry of Foreign Affairs and Trade or other relevant sanctions authority (collectively, Sanctions); or
(B) located, organised or resident in a country or territory that is, or whose government is, the subject or target of Sanctions; and
(ii) will directly or indirectly use the proceeds of the offering of the Sale Securities, lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:
(A) to fund or facilitate any activities of or business with any person or entity or in any country or territory, that, at the time of such funding or facilitation, is, or whose government is, the subject or the target of Sanctions; or
(B) in any other manner that will result in a violation by any Person (including any Person participating in the Sale, whether as underwriter, placing agent adviser, investor or otherwise) of Sanctions; 
(s) (anti-money laundering)[footnoteRef:45] its operations and the operations of all other Offeror Group Members are and have been conducted in compliance with applicable financial recordkeeping and reporting requirements of the Anti-Money Laundering and Counter Terrorism Financing Act 2006 (Cth) and the Criminal Code Amendment (Bribery of Foreign Public Officials) Act 1999 (Cth), the US Currency and Foreign Transactions Reporting Act of 1970, as amended, and applicable money laundering statutes of such jurisdictions in which it operates or transacts business, and the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any Governmental Authority (collectively, the Anti-Money Laundering Laws) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving it or any other Offeror Group Member with respect to the Anti-Money Laundering Laws is pending or, to its knowledge, threatened; [and] [45:  Consider whether this representation requires tailoring (including for the Lead Manager’s internal compliance purposes).] 

(t) (policies and procedures) the Offeror and all other Offeror Group Members have instituted and maintain and enforce, internal financial and management controls, policies and procedures designed to promote and ensure (i) compliance with all applicable anti-bribery laws, anti-corruption laws and Anti-Money Laundering Laws and (ii) prevention of Sanctions violations.
US Regulation S warranties
(u) [bookmark: _Ref203134948][bookmark: _Ref203139182][bookmark: _Ref200486944][bookmark: _9kMNDO6ZWu59979FaHddQIqrlq2](no directed selling efforts) [with respect to those Sale Securities sold in reliance on Regulation S,][footnoteRef:46] none of it, any of its Affiliates, or any person acting on behalf of any of them (other than the Lead Manager or its Affiliates or any person acting on behalf of any of them, as to whom the Offeror makes no representation) has engaged or will engage in any ‘directed selling efforts’ (as that term is defined in Rule 902(c) under the US Securities Act) [with respect to the Sale Securities][footnoteRef:47]; [46:  Include only the first square bracketed wording in paragraph (t) if there are concurrent US sales being made to QIBs under Rule 144A. ]  [47:  Include only the second square bracketed wording in paragraph (t) if there are no concurrent US sales being made to QIBs under Rule 144A. ] 

(v) [bookmark: _Ref200486945][bookmark: _9kMIH5YVt49967D583o8IKFBvn2I9vhctAQFIJ5](foreign issuer and no substantial US market interest) the Issuer is a ‘foreign private issuer’ as defined in Rule 405 under the US Securities Act and the Offeror reasonably believes that there is no ‘substantial US market interest’ (as defined in Rule 902(j) under the US Securities Act) in the Sale Securities or any security of the same class as the Sale Securities; 
(w) [bookmark: _Ref210301738][bookmark: _Ref200486950][(not an investment company) the Issuer is not required to be registered as an ‘investment company’ under, and as such term is defined in, the US Investment Company Act, and the rules and regulations promulgated thereunder;][footnoteRef:48]  [48:  Whether this representation is necessary will depend on the business, assets and corporate organisation of the Issuer. ] 

[US Rule 144A warranties[footnoteRef:49] [49:  Include paragraphs (w)-(cc) if there are concurrent US sales being made to QIBs under Rule 144A.] 

(x) [bookmark: _Ref204332938](no general solicitation) none of it, any of its Affiliates or any person acting on behalf of any of them (other than the Lead Manager or its Affiliates or any person acting on behalf of any of them, as to whom the Offeror makes no representation) has engaged or will, directly or indirectly, engage in any form of ‘general solicitation’ or ‘general advertising’ (within the meaning of Rule 502(c) of Regulation D) in connection with any offer or sale of the Sale Securities in the United States, with respect to the Sale Securities;
(y) (no integration) neither it nor any of its Affiliates, nor any person acting on behalf of any of them (other than the Lead Manager or its Affiliates or any person acting on behalf of any of them, as to whom the Offeror makes no representation), directly or indirectly, has made or will make any offers or sales of any security, or has solicited or will solicit offers to buy, or otherwise has negotiated or will negotiate in respect of, any security, under circumstances that would require the Sale Securities to be registered under the US Securities Act; 
(z) (Rule 144A eligibility) the Sale Securities satisfy the eligibility requirements of Rule 144A(d)(3) under the US Securities Act;[footnoteRef:50] [50:  This representation is required if the transaction is being executed in reliance on Rule 144A. ] 

(aa) (Rule 144A information) the Issuer is exempt from the reporting requirements of the US Exchange Act pursuant to the exception afforded by Rule 12g3-2(b) of the Securities Exchange Act;[footnoteRef:51] [51:  Alternatives to this representation are (1) that the Issuer is a reporting company in the US; or (2) the Issuer undertakes to fulfill the Rule 144A information furnishing requirements (which may be unlikely in the context of a block trade transaction to which the Issuer is not a party or if the Offeror is a controlling shareholder and/or holds a board seat and is therefore unlikely to obtain such an undertaking from the Issuer for the benefit of holders, beneficial owners and prospective purchasers of the shares in the Issuer designated by such persons).
This representation is required if the transaction is being executed in reliance on Rule 144A. ] 

(ab) [bookmark: _Ref203139037][bookmark: _Hlt203141462](no registration required) subject to compliance by the Lead Manager with its obligations under clause 3.2 of this Agreement, it is not necessary to register the offer and sale of the Sale Securities to be sold to the Lead Manager or investors or the initial resale to investors by the Lead Manager in the manner contemplated by this Agreement under the US Securities Act, it being understood that the Offeror makes no representation or warranty about any subsequent resale of those Sale Securities; [and]
(ac) [bookmark: _Hlk220594180][bookmark: _Ref200486949][bookmark: _Ref214995161][(not an investment company) [to its knowledge / to the best of its knowledge, after due enquiry,] the Issuer is not required to be registered as an ‘investment company’ under, and as such term is defined in, the US Investment Company Act, and the rules and regulations promulgated thereunder];[footnoteRef:52] [and] [52:  Whether this representation is necessary will depend on the business, assets and corporate organisation of the Issuer. This representation should be included here if not already included as a representation under the section ‘US Regulation S warranties’. ] 

(ad) [bookmark: _Ref204162111][(US tax considerations) [to its knowledge / to the best of its knowledge, after due enquiry,] the Issuer is not and does not expect to become a ‘passive foreign investment company’ as defined in Section 1297 of the US Internal Revenue Code of 1986, as amended, and the Regulation promulgated thereunder].[footnoteRef:53]] [53:  Whether this representation is to be requested will depend on the nature of the business of the Issuer. In addition, if this representation cannot be given by the Offeror and the 'passive foreign investment company' (PFIC) status of the Issuer is unclear, the Issuer is likely to be a PFIC, or if the appropriate US tax analysis has not or could not be conducted, appropriate notices to purchasers of the Sale Securities are generally included in the Bloomberg prepared in connection with the Sale. A knowledge qualifier may be appropriate if the Offeror is not a controlling shareholder of the Issuer or does not have access to the Issuer to obtain relevant information on the Issuer's PFIC status.] 



[bookmark: _Ref200530670]
Representations and Warranties by the Lead Manager
0. [bookmark: _Ref200486961](body corporate) it is a body corporate validly existing and duly established and duly incorporated under the laws of its place of incorporation;
[bookmark: _Ref200486962](capacity) it has full legal capacity and power to enter into this Agreement and to carry out the transactions that this Agreement contemplates;
[bookmark: _Ref200486963](authority) it has taken, or will have taken by the time required, all corporate action that is necessary or desirable to authorise its entry into this Agreement and its carrying out of the transactions that this Agreement contemplates;
[bookmark: _Ref200486964](licences) it holds all licences, permits and authorities necessary for it to fulfil its obligations under this Agreement and has complied with all the terms and conditions of such licences, permits and authorities;
[bookmark: _Ref200486965](agreement effective) this Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms;
[bookmark: _Ref203139303][bookmark: _Ref200486967][bookmark: _Ref203136690](no directed selling efforts) [with respect to those Sale Securities sold in reliance on Regulation S,][footnoteRef:54] none of it, its Affiliates nor any person acting on behalf of any of them has engaged or will engage in any ‘directed selling efforts’ (as that term is defined in Rule 902(c) under the US Securities Act) [with respect to the Sale Securities][footnoteRef:55]; [54:  Include only the first square bracketed wording in paragraph (f) if there are concurrent US sales being made to QIBs under Rule 144A. ]  [55:  Include only the second square bracketed wording in paragraph (f) if there are no concurrent US sales being made to QIBs under Rule 144A. ] 

[bookmark: _Ref200486968][bookmark: _Ref203138838][(no general solicitation) none of it, any of its Affiliates or any person acting on behalf of any of them engaged or will, directly or indirectly, engage in any form of 'general solicitation’ or ‘general advertising’ (within the meaning of Rule 502(c) of Regulation D), with respect to the Sale Securities;][footnoteRef:56]  [56:  Include paragraph (g) if there are concurrent US sales being made to QIBs under Rule 144A. ] 

[bookmark: _Ref200486969][bookmark: _Ref204348012][bookmark: _Ref200486970](no stabilisation or manipulation) neither it nor any of its Affiliates nor any person acting on behalf of any of them has taken or will take, directly or indirectly, any action designed to, or that might reasonably be expected to, cause or result in the stabilisation or manipulation of the price of the Sale Securities in violation of any applicable law; [and]
[bookmark: _Ref203136309][bookmark: _Ref203139307](Offers and Sales) it, its Affiliates and any person acting on behalf of any of them has offered and sold Sale Securities, and will offer and sell Sale Securities:
[bookmark: _Ref203136311][bookmark: _Ref200486971]in the US, only to: 
[bookmark: _Ref203136313][bookmark: _Ref200486972][persons whom it reasonably believes are QIBs in transactions exempt from the registration requirements of the Securities Act pursuant to Rule 144A under the Securities Act; or][footnoteRef:57] [57:  Include paragraph (i)(i)(A) if there are concurrent US sales being made to QIBs under Rule 144A.] 

Eligible US Fund Managers in reliance on Regulation S; and
[bookmark: _Ref200486974]to persons that are not in the US, in ‘offshore transactions’ (as defined in Rule 902(h) under the US Securities Act) in accordance with Regulation S.



[bookmark: _Ref200642574]
Termination Events
0. [bookmark: _Ref200486975](ASX actions) ASX does any of the following:
[bookmark: _Ref200486976]announces that the Issuer will be removed from the official list of ASX or securities in the same class as the Sale Securities will be suspended from quotation;
[bookmark: _Ref200486977]removes the Issuer from the official list of ASX; or
[bookmark: _Ref200486978]suspends the trading of securities in the same class as the Sale Securities for any period of time;
0. [bookmark: _Ref200486979](ASIC inquiry into Sale) ASIC issues or threatens to issue proceedings in relation to the Sale or commences, or threatens to commence any inquiry in relation to the Issuer or the Sale; 
0. [bookmark: _Ref200486980](breach) the Offeror is in default of any of the terms and conditions of this Agreement or breaches any representation and warranty or undertaking given or made by it under this Agreement;
0. [bookmark: _Ref201165040][bookmark: _Ref200486981](banking moratorium) a general moratorium on commercial banking activities in Australia, [the US, Singapore, Hong Kong, the United Kingdom or the European Union] is declared by the relevant central banking authority in any of those countries, or there is a material disruption in commercial banking or security settlement or clearance services in any of those countries; 
0. [bookmark: _Ref200486982](material adverse change) there is a material adverse change, or any development reasonably likely to involve a material adverse change, in the condition, financial or otherwise, or in the earnings, assets, business, operations or prospects of the Issuer, or the Issuer and its subsidiaries taken as a whole; 
0. [bookmark: _Ref200486983](change in laws) there is introduced, or there is a public announcement of a proposal to introduce, into the Parliament of the Commonwealth of Australia or any state or territory of Australia a new law that affects or regulates the Sale or the Issuer’s business, or the Government of Australia, any state or territory of Australia, or any Minister or other government authority in Australia or any State or Territory of Australia, adopts or announces a proposal to adopt a new policy that affects or regulates the Sale or the Issuer’s business (other than a law or policy that has been announced before the date of this Agreement); 
0. [bookmark: _Ref200486984][bookmark: _Ref201165077][bookmark: _Hlk199836928](markets) trading in all securities quoted or listed on [New York Stock Exchange, the London Stock Exchange, the Hong Kong Stock Exchange] or any national exchange of other Relevant Countries is suspended or there is a material limitation of trading on any of those exchanges; [and] 
0. [bookmark: _Ref200486985](force majeure) any of the following force majeure events occur:
[bookmark: _Ref200486986]the outbreak or escalation of hostilities or another emergency or crisis involving any of the Relevant Countries or the declaration by any of the Relevant Countries of a national emergency or war; or
[bookmark: _Ref200486987]the occurrence of any other calamity or crisis or any change in financial, political or economic conditions or currency exchange rates or controls in any of the Relevant Countries.




[bookmark: _Ref202802238]
Moratorium of Remaining Securities and alternative clauses
Note: this Schedule 6 contains three alternative clauses. Alternative 1 is a standard moratorium clause and should be used if the Offeror will hold shares in the Issuer following the Sale and the shares will be ‘escrowed’. Alternative 2 is an undertaking to not sell Remaining Securities for a certain period. Alternative 3 is a statement of intention not to sell Remaining Securities for a certain period.
If one of these alternative clauses is used, include it as clause 4 of this Agreement.
Alternative 1:
1. [Moratorium of Remaining Securities[footnoteRef:58]  [58:  If Alternative 1 (Moratorium of Remaining Securities) is used, also include the definitions of Deal (Schedule 1 paragraph 1(k), Moratorium Period (Schedule 1 paragraph 1(r)) and Remaining Securities (Schedule 1 paragraph 1(z)).] 

The Offeror represents and warrants that it will not, without the prior written consent of the Lead Manager, during the Moratorium Period, Deal in all or any of the Remaining Securities, excluding:
transactions to satisfy demand from eligible shareholders under an Issuer initiated dividend reinvestment plan;
a repurchase (whether by buy-back, reduction of capital or other means) of Remaining Securities by the Issuer;
any acceptance by the Offeror of a takeover offer for the Issuer in accordance with Chapter 6 of the Corporations Act or transfer pursuant to a scheme of arrangement under Part 5.1 of the Corporations Act;
a sale, transfer or disposal to a third party where it is a condition of the sale, transfer or disposal that the third party announces an intention to acquire, or proposes a transaction to acquire, greater than 50% of the ordinary shares of the Issuer;
[the sale of any Retention Securities in accordance with the terms of this Agreement;][footnoteRef:59]  [59:  Include this paragraph if clause 1.2 (Retention Securities) is used in this Agreement.] 

an encumbrance or transfer of any (or all) of its Remaining Securities (as relevant) to a bona fide third-party financial institution (Financial Institution) as security for a loan, hedge or other financial accommodation, provided that such agreement with a Financial Institution must provide that the Remaining Securities are to remain in escrow and subject to the terms of this Agreement as if the Financial Institution were a party to this Agreement; and 
a sale, transfer or disposal to an Affiliate of the Offeror that is subject to a representation and warranty on substantially the same terms as this clause [1] in respect of the Remaining Securities sold, transferred or disposed (any such representation and warranty will be in respect of the Moratorium Period only).
Each party to this Agreement acknowledges that the representation and warranty in this clause [1]:
is not intended to and does not give the Lead Manager any power to dispose of, or control the disposal of, the Remaining Securities; and
has been provided to only address the financial consequences of the Offeror Dealing with any Remaining Securities held by it.
Each party to this Agreement acknowledges that a breach of the representation and warranty in this clause [1] will only give rise to a right to damages and the parties acknowledge that, in such circumstances, damages are an adequate remedy for a breach of the representation and warranty in this clause [1].]
Alternative 2:
1. [Undertaking to announce Offeror will not sell within [60] days[footnoteRef:60] [60:  If Alternative 2 (Undertaking to announce Offeror will not sell within [60] days) is used, you should delete the definition of ‘Moratorium Period’ from Schedule 1, paragraph 1(r) of the Agreement and insert a definition of ‘Relevant Period’ into Schedule 1. You will also need to include the definitions of Deal (Schedule 1 paragraph 1(k)) and Remaining Securities (Schedule 1 paragraph 1(z)). ] 

The Offeror undertakes to the Lead Manager to make [a public announcement / an announcement to ASX] by no later than 9.00am on the Trade Date that it will not, at any time on and from the date of this Agreement and up to [60] days after the Settlement Date (the Relevant Period), Deal in all or any of the Remaining Securities after the Sale of the Sale Securities pursuant to this Agreement, excluding:  
	[the sale of any Retention Securities in accordance with the terms of this Agreement;][footnoteRef:61] [61:  Include this paragraph if clause 1.2 (Retention Securities) is used in this Agreement.] 

	a sale, transfer or disposal to an Affiliate of the Offeror who makes a representation to the Offeror on the date of such sale, transfer or disposal that it gives an undertaking to the Offeror not at any time during the remainder of the Relevant Period, to Deal in all or any of such Remaining Securities sold, transferred or disposed to it.
Each party to this Agreement acknowledges that the undertaking in clause [1.1] is an undertaking to make a statement to [ASX] only, and:
	is not intended to, and does not give the Lead Manager any power to dispose of, or control the disposal of, the Remaining Securities the subject of the undertaking; and
	has been provided to only address the financial consequences of the Offeror disposing of, or Dealing with, any Remaining Securities held by it.
Each party to this Agreement acknowledges that any breach of the undertaking in clause [1.1] will only give rise to a right to damages and the parties acknowledge that, in such circumstances, damages are an adequate remedy for breach of the undertaking in clause [1.1].
Alternative 3:
1. [Statement of intention[footnoteRef:62] [62:  If Alternative 3 (Statement of intention) is used, you should delete the definition of ‘Moratorium Period’ from Schedule 1, paragraph 1(r) of the Agreement and insert a definition of ‘Relevant Period’ into Schedule 1. You will also need to include the definitions of Deal (Schedule 1 paragraph 1(k)) and Remaining Securities (Schedule 1 paragraph 1(z)).] 

The Offeror represents that it has no current intention to, at any time on and from the date of this Agreement and up to [60] days after the Settlement Date (Relevant Period), Deal in all or any of the fully paid ordinary securities held by it in the Issuer (Remaining Securities) after the Sale of the Sale Securities pursuant to this Agreement, excluding:
	[the sale of any Retention Securities in accordance with the terms of this Agreement;][footnoteRef:63] [63:  Include this paragraph if clause 1.2 (Retention Securities) is used in this Agreement.] 

a sale, transfer or disposal to an Affiliate of the Offeror who makes a representation to the Offeror on the date of such sale, transfer or disposal that it gives an undertaking to the Offeror not at any time during the remainder of the Relevant Period, to Deal in all or any of such Remaining Securities sold, transferred or disposed to it.
Each party to this Agreement acknowledges that the representation in clause [2.1] is a statement of intention only as at the date of this Agreement and it:
	is not intended to, and does not give the Lead Manager any power to dispose of, or control the disposal of, the Remaining Securities the subject of the representation; and
	has been provided to only address the financial consequences of the Offeror disposing of, or Dealing with, any Remaining Securities held by it.
Each party to this Agreement acknowledges that any breach of the representation in clause [2.1] will only give rise to a right to damages and the parties acknowledge that, in such circumstances, damages are an adequate remedy for breach of the representation in clause [2.1].



[bookmark: _Ref203135615]
Optional clauses for Trustee Offerors and US Lead Managers
PART A - Offeror Trustee optional clauses
Note: If the Offeror holds the Sale Securities in its capacity as trustee, include the following limitation of liability clause in clause 9 (Miscellaneous) of the Agreement, add the additional defined terms to Schedule 1 and add the additional representations and warranties to Schedule 3.
1. Miscellaneous
[Trustee limitation of liability.
Subject to clause [1.1(b)]: 
the rights of the Lead Manager and its Affiliates in contract, tort or under statute in connection with this Agreement are exercisable against [insert trustee company] only in its capacity as trustee of the Trust;
[insert trustee company] is bound by this Agreement only in its capacity as trustee of the Trust and in no other capacity; and
the Lead Manager and its Affiliates must not make any demand, or commence any action or proceeding of any nature (including, without limitation appointing a liquidator, administrator, receiver or similar person to [insert trustee company] or prove in any liquidation, administration or similar arrangement affecting [insert trustee company]) that is inconsistent with the limitation of liability of [insert trustee company] under this clause [1.1(a)].
Clause [1.1(a)] does not apply to the extent that the liability of [insert trustee company] to the Lead Manager and its Affiliates is not recoverable because, under the terms of the Trust Deed or by operation of law, the entitlement of [insert trustee company] to be indemnified out of the assets of the Trust is reduced as a result of its:
negligence, deceit, breach of duty, fraud or breach of trust; or
failure to properly perform its duties.] 
Schedule 1 
[bookmark: _Ref202522960][Trust means [insert].
Trust Deed means the trust deed in respect of the Trust dated [insert], as amended from time to time.
[bookmark: _Ref202522968]Trustee means [insert trustee company] in its capacity as trustee of the Trust.]
Schedule 3
[Trustee warranties
[bookmark: _Ref202522393](valid trust) the Trust is a validly subsisting trust;
(no termination) the Trust has not been terminated, nor is there any proposal or requirement to wind up, deregister, terminate, reconstitute or resettle the Trust; 
(Trustee) the Trustee is the sole trustee of the Trust and there is no proposal to remove it as trustee of the Trust;
(change to Trustee or Trust) the Trustee will not, before the Settlement Date [(or in the case where clause 1.2 applies in respect of the Lead Manager, 2 Business Days after the earlier of the date of the sale of the last Retention Security and the End Date)][footnoteRef:64], resign as Trustee, materially amend the Trust Deed, or dispose of the Sale Securities [or Retention Securities][footnoteRef:65] other than in accordance with this Agreement; and [64:  Include words in brackets where clause 1.2 (Retention Securities) is included in this Agreement.]  [65:  Include words in brackets where clause 1.2 (Retention Securities) is included in this Agreement.] 

[bookmark: _Ref202522414](compliance with deed of trust of the Trust) the Trustee is able to enter into this Agreement and to carry out the transactions that this Agreement contemplates and will be able to do so in accordance with the Trust Deed.]
PART B - US Lead Manager – optional clause
Note: If the Lead Manager is a US bank (including an Australian subsidiary of a US bank), include this sub-clause (Recognition of the US special resolution regimes) in clause 9 (Miscellaneous) of the Agreement. 
Miscellaneous
[footnoteRef:66][Recognition of the US special resolution regimes. [66:  Include if, for US Special Resolution Regimes purposes: (1) the Manager is a Covered Entity; and (ii) this Agreement is considered an “in scope” qualified financial contract.] 

In the event that the Lead Manager is a Covered Entity that becomes subject to a proceeding under a US Special Resolution Regime, the transfer from the Lead Manager of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under the US Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.
In the event that the Lead Manager is a Covered Entity or a BHC Act Affiliate of the Lead Manager becomes subject to a proceeding under a US Special Resolution Regime, Default Rights under this Agreement that may be exercised against the Lead Manager are permitted to be exercised to no greater extent than such Default Rights could be exercised under the US Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of the United States. 
For the purposes of this clause [1.1]:
BHC Act Affiliate has the meaning assigned to the term ‘affiliate’ in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k). 
Covered Entity means any of the following: 
0. a ‘covered entity’ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); 
0. a ‘covered bank’ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or 
0. a ‘covered FSI’ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). 
Default Right has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 
US Special Resolution Regime means each of: 
the US Federal Deposit Insurance Act and the regulations promulgated thereunder; and 
Title II of the US Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.]
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