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[bookmark: _Toc197593364]Details
Date
Parties
	[bookmark: PartyTitle1]SFV
	Name
	[bookmark: PartyName1]Scheme Financial Vehicle Pty Ltd

	
	ACN
	662 496 479

	
	Address
	[bookmark: Address1]Company Address: Level 4, 7-15 Macquarie Place, Sydney NSW 2000
Mailing Address: GPO Box 2307, Melbourne VIC 3001

	
	Attention
	[bookmark: Attention1][insert]

	
	Email
	[insert]

	[bookmark: PartyTitle2]LTES Operator
	Name
	[bookmark: PartyName2][insert]

	
	ACN
	[insert]

	
	Address
	[insert]

	
	Attention
	[bookmark: Attention2][insert]

	
	Email
	[insert]

	[bookmark: PartyTitle]Security Trustee
	Name
	[bookmark: PartyName][insert]

	
	ACN
	[insert]

	
	Address
	[bookmark: Address2][bookmark: Address][insert]

	
	Attention
	[insert]

	
	Email 
	[bookmark: Attention][insert]

	[bookmark: moreparties][bookmark: Recitals]Recitals
	[bookmark: FirstRecital]LTES Operator and SFV have entered into the LTESA and the PDA, in connection with the Project.
LTES Operator has requested that the Beneficiaries provide financial accommodation to LTES Operator or its Related Bodies Corporate to enable it to carry out the Project.

	
	The provision of financial accommodation is conditional on, among other things:
LTES Operator granting Security to Security Trustee over its rights under the LTESA and the PDA; and
LTES Operator and SFV entering into this document with Security Trustee.
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[bookmark: _Toc197593365]General terms
1. [bookmark: _Ref475873971][bookmark: _Ref475875071][bookmark: _Toc197593366]Definitions and interpretation
(1) [bookmark: _Ref108438762][bookmark: _Toc197593367]Definitions
Unless the contrary intention appears, these meanings apply:
1. Beneficiary has the meaning it has in the Security Trust Deed.
1. Controller has the meaning it has in the Corporations Act.
1. [bookmark: _Toc108358780][bookmark: _Toc108442862][bookmark: _Toc108443906][bookmark: _Toc108444282][bookmark: _Toc108447930][bookmark: _Toc108519985]Cure Period Start Date means, for a Termination Event which SFV is relying on for the purposes of clause 4.4 (“Termination”), the date on which all of the following are satisfied:
3. the Termination Event which SFV is relying on has occurred; and
3. SFV has given Security Trustee:
2. [bookmark: _Ref514330551]a copy of the Termination Event Notice (if any) it has given to LTES Operator which states that the Termination Event which SFV is relying on has occurred; or
2. if SFV has not given Security Trustee a Termination Event Notice which complies with paragraph (i) above, including for example because it was not required to give such a notice to LTES Operator under the LTESA or the PDA (as applicable), it has notified LTES Operator and Security Trustee of the Termination Event it is relying on (and the notice includes reasonable details of that event); and
3. [bookmark: _Ref514766688]all cure periods (if any) specified in, or agreed under, the LTESA or the PDA (as applicable) for that Termination Event have expired or ended.
1. [bookmark: _BPDC_LN_INS_1049][bookmark: _BPDC_PR_INS_1050][bookmark: _BPDC_LN_INS_1047][bookmark: _BPDC_PR_INS_1048][bookmark: _BPDC_LN_INS_1045][bookmark: _BPDC_PR_INS_1046][bookmark: _BPDC_LN_INS_1043][bookmark: _BPDC_PR_INS_1044][bookmark: _BPDC_LN_INS_1041][bookmark: _BPDC_PR_INS_1042]Details means the section of this document headed “Details”.
1. Enforcing Party means Security Trustee or any Controller or attorney appointed under any Security.
1. LTESA means the long-term energy service agreement dated [insert] between LTES Operator and SFV with respect to the Project.
1. PDA means the project development agreement dated [insert] between LTES Operator and SFV with respect to the Project.
1. Security means any Security Interest granted by or entered into by LTES Operator or any of its Related Bodies Corporate (whether alone or with other grantors) in favour of Security Trustee (in its capacity as trustee of the Security Trust).
1. Security Trust has the meaning it has in the Security Trust Deed.
1. Security Trust Deed means the security trust deed executed by Security Trustee before this document was signed and which relates to the Security.
1. Security Trustee has the meaning it has in the Details.
1. Terminate includes terminate, end, close out, determine, rescind, cancel, revoke, repudiate, avoid, release, surrender, forfeit, discharge (other than by performance) or accept the termination, rescission or repudiation of the LTESA or the PDA (as applicable).  It includes claiming that an obligation under the LTESA or the PDA (as applicable) is void, voidable or unenforceable.
1. Termination Event means:
1. in respect of the PDA, each of the events set out in clauses 4.1(b) (“Provision of Initial Security”), 6.3 (“Failure to achieve a Milestone”), 8.4 (“Failure to meet the COD Sunset Date”), 14.7 (“Termination for failure to comply with Social Licence Commitments”) and 15.3 (“Termination by SFV”); and
1. in respect of the LTESA, each of the events set out in clause 23.3 (“Termination by SFV”) of the LTESA.
Termination Event Notice means any notice(s) given by SFV to LTES Operator notifying LTES Operator of the occurrence of a Termination Event, including any notice given by SFV under clause 15.3 (“Termination by SFV”) of the PDA and clause 23.3 (“Termination by SFV”) of the LTESA.
1. Transferee has the meaning given in clause 5.1 (“Transfer”).
(1) [bookmark: _Ref108438770][bookmark: _Toc197593368]Terms defined in the LTESA
Unless the contrary intention appears, a term which has a defined meaning in the LTESA has the same meaning when used in this document.
(1) [bookmark: _Ref514332458][bookmark: _Toc197593369]General interpretation
Headings are for convenience only and do not affect interpretation.  Unless the contrary intention appears, in this document:
(a) [bookmark: _Toc515358759]labels used for definitions are for convenience only and do not affect interpretation;
(b) [bookmark: _Toc515358760]the singular includes the plural and vice versa;
(c) [bookmark: _Toc515358761]the meaning of general words is not limited by specific examples introduced by “including”, “for example”, “such as” or similar expressions;
(d) [bookmark: _Toc515358762]a reference to a document also includes any variation, replacement or novation of it;
(e) [bookmark: _Toc515358763]a reference to “person” includes an individual, a body corporate, a partnership, a joint venture, an unincorporated association and an authority or any other entity or organisation;
(f) a reference to a particular person includes the person’s executors, administrators, successors, substitutes (including persons taking by novation) and assigns;
(g) [bookmark: _Toc515358764]a reference to a time of day is a reference to Sydney time;
(h) [bookmark: _Toc515358765]a reference to dollars, $ or A$ is a reference to the currency of Australia;
(i) a reference to any legislation includes regulations under it and any consolidations, amendments, re-enactments or replacements of any of them;
(j) [bookmark: _Toc515358767]a reference to “regulations” includes instruments of a legislative character under legislation (such as regulations, rules, by-laws, ordinances and proclamations);
(k) a reference to a group of persons is a reference to any 2 or more of them jointly and to each of them individually;
(l) a reference to any thing (including an amount) is a reference to the whole and each part of it;
(m) a period of time dating from a given day or the day of an act or event is to be calculated exclusive of that day;
(n) if a party must do something under this document on or by a given day and it is done after 5.00pm on that day, then it is taken to be done on the next Business Day; 
c. if the day on which a party must do something under this document is not a Business Day, then the party must do it on the next Business Day; 
c. a reference to “property” or “asset” includes any present or future, real or personal, tangible or intangible property, asset or undertaking and any right, interest or benefit under or arising from it; 
c. a reference to cure includes any deemed cure contemplated or effected by clause 4.6 (“Deemed cure”);
c. a reference to remedy, rectify, cure or overcoming the effects of, or similar, includes a reference to any of them; and
c. [bookmark: _Ref514332510][bookmark: _MsjCursor]a reference to “cure period” includes a reference to any cure, grace, notice or other period or requirement, or similar.
(1) [bookmark: _Toc223964080][bookmark: _Toc223964081][bookmark: _Ref108438785][bookmark: _Toc197593370]Inconsistent documents
If a provision of this document is inconsistent with a provision of the LTESA or the PDA, the provisions of this document prevail to the extent of the inconsistency.
0.5 [bookmark: _Toc114584101][bookmark: _Toc197593371]Risk management contract 
The parties acknowledge that this agreement is a “risk management contract” (as defined under the EII Act) for the purposes of the EII Act.
(1) [bookmark: _Ref475873961][bookmark: _Ref475874079][bookmark: _Toc197593372][bookmark: _Hlk49954217]Capacity of Security Trustee
f. [bookmark: _Ref514330616]Security Trustee enters into and performs this document and the transactions it contemplates only as the trustee of the Security Trust, except where expressly stated otherwise. This applies also in respect of any past and future conduct (including omissions) relating to this document or those transactions.
(b) [bookmark: _Ref514330662][bookmark: _Hlk94706650]Under and in connection with this document and those transactions and conduct:
2. [bookmark: _Ref487200329][bookmark: _Ref96001281]Security Trustee’s liability (including for negligence) is limited to the extent it can be satisfied out of the assets of the Security Trust.  Security Trustee need not pay any such liability out of other assets; and
2. [bookmark: _Ref514330904]another party may only do the following with respect to Security Trustee (but any resulting liability remains subject to the limitations in this clause):
2. prove and participate in, and otherwise benefit from, any form of insolvency administration of Security Trustee but only with respect to Security Trust assets;
2. exercise rights, powers and remedies with respect to Security Trust assets, including set-off;
2. enforce its security (if any) and exercise contractual rights; and
2. bring any proceedings against Security Trustee seeking relief or orders that are not inconsistent with the limitations in this clause,
and may not:
2. bring other proceedings against Security Trustee;
2. [bookmark: _Ref487032355]take any steps to have Security Trustee placed in any form of insolvency administration or to have a receiver or receiver and manager appointed; or
2. seek by any means (including set-off) to have a liability of Security Trustee to that party (including for negligence) satisfied out of any assets of Security Trustee other than Security Trust assets.
(c) Clauses 1.6(a) and 1.6(b) apply despite any other provision in this document but do not apply with respect to any liability of Security Trustee to another party (including for negligence):
to the extent that Security Trustee has no right or power to have Security Trust assets applied towards satisfaction of that liability, or its right or power to do so is subject to a deduction, reduction, limit or requirement to make good, in either case because Security Trustee’s behaviour was beyond power or improper in relation to the Security Trust; or
under any provision which expressly binds Security Trustee other than as trustee of the Security Trust (whether or not it also binds it as trustee of the Security Trust).
(d) The limitation in clause 1.6(b)(i) is to be disregarded for the purposes (but only for the purposes) of the rights and remedies described in clause 1.6(b)(ii), and interpreting this document and any security for it, including determining the following:
(i) whether amounts are to be regarded as payable (and for this purpose damages or other amounts will be regarded as a payable if they would have been owed had a suit or action barred under clause 1.6(b)(ii) been brought); 
(ii) the calculation of amounts owing; or
(iii) whether a breach or default has occurred, 
but any resulting liability will be subject to the limitations in this clause.
(1) [bookmark: _Ref108437863][bookmark: _Toc197593373]Replacement of Security Trustee
g. If Security Trustee is replaced as trustee under the Security Trust Deed, then:
[bookmark: _Hlk94706790]Security Trustee may assign, transfer or novate (or do any combination of these things in respect of) its rights and obligations under this document to the replacement trustee; and
the other parties agree to co-operate and to execute such documents as are reasonably necessary to give effect to any such assignment, transfer or novation (or any combination of them).
LTES Operator must pay SFV’s legal and other costs and expenses incurred in complying with this clause 1.7.
(1) [bookmark: _Toc197593374]Consideration
Each party acknowledges entering into this document and incurring obligations and giving rights under this document for valuable consideration received from each other party.
(1) [bookmark: _Ref108439127][bookmark: _Toc197593375]Condition precedent
i. [bookmark: _Ref108439128]The provisions of this document (other than this clause 1 and clauses 6, 7, 8, 9 and 10) are of no force or effect unless and until Financial Close occurs.
i. The condition precedent in clause 1.9(a) is for the benefit of each party to this document and may only be waived by notice in writing given by each party.
[bookmark: _Ref213922577][bookmark: _Toc197593376]Representations and warranties
(1) [bookmark: _Ref104974376][bookmark: _Ref104974386][bookmark: _Toc197593377]Mutual representations and warranties
Each party represents and warrants in respect of itself as follows:
(a) (corporate existence) it is duly registered and validly existing under the laws of its place of incorporation and has power and authority to own its assets and carry on its business as it is now being conducted;
(b) (power and authority) it has full power and authority to enter into and perform its obligations under this document and carry out the transactions contemplated by this document;
(c) (execution authorised) it has taken all necessary action to authorise the execution, delivery and the performance of this document; 
(d) (no breach) the execution, delivery and performance of this document does not and will not violate, breach or result in a contravention of:
(i) any Law by which it is bound;
(ii) any authorisation, ruling, judgment, order or decree of any Government Authority;
(iii) the constitutional documents of that party; or
(iv) any Security Interest by which it is bound;
(e) (binding nature) this document constitutes its legal, valid and binding obligations, enforceable in accordance with its terms; and
j. (no insolvency) it is not subject to an Insolvency Event.
(1) [bookmark: _Toc197593378]Reliance
SFV acknowledges that the Beneficiaries may provide financial accommodation to LTES Operator or any of its Related Bodies Corporate in reliance on the representations and warranties made by SFV in clause 2.1 (“Mutual representations and warranties”).
[bookmark: _Ref475115920][bookmark: _Toc197593379]Consents and undertakings
(1) [bookmark: _Toc197593380]Consent by LTES Operator
LTES Operator:
l. consents to this document; and
l. [bookmark: _Ref514331205]agrees to be bound by and co-operate in the implementation of this document.  This clause 3.1(b) is only for the benefit of Security Trustee.
(1) [bookmark: _Ref482116946][bookmark: _Toc197593381]Consent and undertakings by SFV
SFV gives the following:
m. (consent) It consents to the Security.
m. (no default) It agrees that none of:
2. the creation or existence of the Security;
2. the entry into of this document by LTES Operator;
2. the appointment of any Enforcing Party to LTES Operator or a person who has Control over LTES Operator under the Security; or
2. the exercise by Security Trustee or any Enforcing Party of any rights, powers or remedies in connection with this document or the Security (in compliance with the applicable provisions of this document (including compliance with clause 5 (“Transfer following enforcement”) in effecting a sale of an ownership interest in a person who has Control over LTES Operator)), 
will, of itself: 
2. disentitle LTES Operator from delivering an “Exercise Notice” (as defined in the LTESA);
2. contravene or constitute a default or breach of the LTESA or the PDA; or 
2. entitle SFV to exercise any rights, powers or remedies to Terminate the LTESA or the PDA. 
m. (enforcement) It agrees that an Enforcing Party may, but need not, exercise all or any of the rights, powers and remedies, and perform all or any of the obligations of LTES Operator, in connection with the LTESA or the PDA, as if it were LTES Operator to the exclusion of LTES Operator.
m. (no assumption) It agrees that an Enforcing Party will not be liable nor have any obligations, and will not be taken to have assumed any liability or obligations, in connection with the LTESA or the PDA as a result of the entry into of the Security or this document or the exercise of any rights, powers or remedies by an Enforcing Party in connection with the Security or this document.  However, this does not:
4. apply to any obligation of LTES Operator under the LTESA or the PDA expressly assumed by Security Trustee by written notice to SFV (with a copy to LTES Operator); or
4. affect any liability or obligation of LTES Operator for acts and omissions of an Enforcing Party where the Enforcing Party is acting as the agent of LTES Operator.
m. (no consent to dealing) It agrees to not consent to any assignment, transfer, novation or other dealing by LTES Operator of any of LTES Operator’s rights or obligations under the LTESA or PDA without the prior consent of the Security Trustee.
[bookmark: _Toc223964096][bookmark: _Ref108443842][bookmark: _Toc197593382][bookmark: _Ref269811818][bookmark: _Ref269813077][bookmark: _Ref269814437][bookmark: _Ref475721282][bookmark: _Ref482187016][bookmark: _Ref482187053][bookmark: _Ref482187071][bookmark: _Ref482190539][bookmark: _Ref514332357][bookmark: _Ref515009892]Termination Events – cure and termination 
(1) [bookmark: _Ref475874975][bookmark: _Toc197593383]Termination Event Notices to Security Trustee
If a Termination Event occurs, SFV agrees to:
n. [bookmark: _Ref482268075][bookmark: _Ref487025566]give Security Trustee a copy of any Termination Event Notice and all other documents issued by SFV to LTES Operator in connection with the Termination Event as soon as reasonably practicable after it gives any of them to LTES Operator; and
n. give the Enforcing Party any information it reasonably requests from time to time in connection with a Termination Event.
(1) [bookmark: _Ref108440358][bookmark: _Toc197593384]Cure rights
[bookmark: _Ref222821184][bookmark: _Hlk72259750]The parties agree that Security Trustee, or any other Enforcing Party, may but need not, take steps to cure, or procure the cure of, a Termination Event or (where relevant) prevent the occurrence of a Termination Event.
SFV agrees that a Termination Event no longer exists under or for the purposes of the LTESA or the PDA (as applicable) once:
o. it is cured or procured to be cured by Security Trustee or any other Enforcing Party; or 
o. it is taken to be cured in accordance with clause 4.6 (“Deemed cure”).
(1) [bookmark: _Ref475709116][bookmark: _Ref514331792][bookmark: _Ref514331887][bookmark: _Toc197593385]Restriction on Termination
p. SFV agrees that despite anything in the LTESA or the PDA and any rights, powers or remedies it may otherwise have (including at Law), it can and will only:
1. Terminate; or 
1. [bookmark: _Hlk94861312]give any notice which would (or with the expiration of time would) Terminate,
[bookmark: _Toc108358797][bookmark: _Toc108442881][bookmark: _Toc108443925][bookmark: _Toc108444301][bookmark: _Toc108447949][bookmark: _Toc108520004]the LTESA or the PDA only in reliance on a Termination Event and only as expressly permitted by clause 4.4 (“Termination”).
p. [bookmark: _Ref108440654]Any actual or purported Termination of the LTESA or the PDA in breach of this clause 4.3 is ineffective. 
p. Clause 4.2 (“Cure rights”) and the rest of this clause 4.3 do not apply to any Termination or notice in respect of: 
3. clause 15.1 (“Automatic termination”) of the PDA; or
3. clause 23.1 (“Automatic termination”) or clause 23.3(j) (“amendment or repeal of EII Act”) of the LTESA. 
(1) [bookmark: _Ref112061078][bookmark: _Toc197593386]Termination
SFV may terminate the LTESA or the PDA (as applicable):
q. [bookmark: _Ref487031782][bookmark: _Ref514331430][bookmark: _Ref514910052](payment default) in reliance on a Termination Event under the LTESA or the PDA which relates to a failure by LTES Operator to pay money due under the LTESA or the PDA (as applicable), if the failure has not been cured within 10 Business Days after the applicable Cure Period Start Date;
q. (insolvency or Change in Control) in reliance on a Termination Event under the LTESA or the PDA which is or relates to an Insolvency Event or a Change in Control:
2. [bookmark: _Ref522862073]if an Enforcing Party has not been appointed (or become a Controller) to or over:
1. [bookmark: _Ref487032505]for only a Change in Control, shares in LTES Operator; or
1. LTES Operator’s rights under the LTESA or the PDA (as applicable),
within 15 Business Days after the applicable Cure Period Start Date; and
2. if having been so appointed, the Insolvency Event or Change in Control has not been cured within 365 days after the applicable Cure Period Start Date (or by any later date agreed to in writing by SFV at its discretion);
q. Not Used;
q. [bookmark: _Ref113472722](other events) in reliance on a Termination Event under the LTESA or the PDA which is not described above, if: 
4. an Enforcing Party has not commenced remedying that Termination Event within 30 Business Days after the applicable Cure Period Start Date (or by any later date agreed to in writing by SFV at its discretion); or 
4. if the Enforcing Party has commenced remedying that Termination Event within 30 Business Days after the applicable Cure Period Start Date (or by any later date agreed to in writing by SFV at its discretion):
2. without prejudice to clause 4.4(d)(B), the Enforcing Party does not pursue that remedy in a diligent manner; or
2. [bookmark: _Ref113472732]in any event, the Enforcing Party has not remedied the relevant Termination Event within 60 Business Days after the applicable Cure Period Start Date (or by any later date agreed to in writing by SFV, acting reasonably); and
q. [bookmark: _Ref514331473](no cure) in reliance on a Termination Event under the LTESA or the PDA, if Security Trustee notifies SFV in writing that it does not intend to take any steps or further steps to cure that Termination Event,
by written notice to LTES Operator and Security Trustee (given after the applicable requirement above is satisfied), if SFV is still entitled under the LTESA or the PDA to Terminate the LTESA or the PDA (as applicable) in reliance on the relevant event and which event remains uncured.
(1) [bookmark: _Toc114146740][bookmark: _Ref514330474][bookmark: _Toc197593387][bookmark: _Toc206574744][bookmark: _Toc474508134]Rights and obligations not affected
SFV agrees that if a Termination Event occurs, LTES Operator’s rights, and SFV’s obligations, under the LTESA and the PDA are not, and will not be, affected while Security Trustee or any other Enforcing Party is able to or is exercising any right, power or remedy (including those described in this clause 4 or in connection with any Security) in connection with that Termination Event.
(1) [bookmark: _Ref112061210][bookmark: _Toc197593388]Deemed cure
SFV agrees that a Termination Event is taken to be cured under and for the purposes of the LTESA, the PDA and this document (as applicable):
s. if it relates to a failure to pay money due under the LTESA or the PDA, when an Enforcing Party has paid or procured the payment of the amount of that money to SFV; 
s. [bookmark: _Ref514332671]if it relates to a failure to do anything under the LTESA or the PDA, when an Enforcing Party has done, or procured to be done, that thing;  
s. [bookmark: _Ref522862396]if it is or relates to a Change in Control or an Insolvency Event, when an Enforcing Party has procured:
3. [bookmark: _Ref97886554]the assignment, transfer or novation of (or any combination of these things to be done in respect of) LTES Operator’s rights and obligations under the LTESA and the PDA to a Transferee; or
3. [bookmark: _Ref514332708]the transfer of the shares in LTES Operator to a Transferee,
in each case, in accordance with clause 5.1 (“Transfer”); and
s. [bookmark: _Hlk43471351]for any other Termination Event or if Security Trustee reasonably considers that the Termination Event is not able to be cured, or will not be or is unlikely to be cured by the end of any applicable cure period provided under the LTESA, the PDA or this document, when an Enforcing Party makes arrangements (which may include the taking of steps to prevent a recurrence of the Termination Event or the payment of compensation to SFV on account of loss suffered by it or by NSW Electricity Customers (or both)) which are satisfactory to SFV (acting reasonably).  
[bookmark: _Toc114146743][bookmark: _Toc114146744][bookmark: _Toc223964121][bookmark: _Toc223964124][bookmark: _Toc223964125][bookmark: _Toc223964127][bookmark: _Ref482268777][bookmark: _Ref482268812][bookmark: _Ref482268825][bookmark: _Ref482268878][bookmark: _Ref514331237][bookmark: _Ref514334815][bookmark: _Toc197593389]Transfer following enforcement
[bookmark: _Ref112061037][bookmark: _Toc197593390]Transfer
SFV agrees that after Security Trustee has commenced enforcing the Security in accordance with its terms, an Enforcing Party may:
s. [bookmark: _Ref487201000]transfer the shares in LTES Operator in accordance with clauses 24.1 (“Assignment by LTES Operator”) and 24.4 (“Change in Control”) of the LTESA; or
s. [bookmark: _Ref97886572]assign, transfer or novate (or do any combination of these things) in respect of LTES Operator’s rights and obligations under the LTESA and the PDA in accordance with clause 24.1 (“Assignment by LTES Operator”) of the LTESA,
to any person (including Security Trustee) (“Transferee”), but not otherwise.
(1) [bookmark: _Toc114146748][bookmark: _Ref487027774][bookmark: _Ref487027792][bookmark: _Toc197593391]Transfer documentation
[bookmark: _Toc105159484][bookmark: _Toc108355680][bookmark: _Toc108358809][bookmark: _Toc108442888][bookmark: _Toc108443932][bookmark: _Toc108444308][bookmark: _Toc108447956][bookmark: _Toc108520011]SFV and LTES Operator agree to co-operate with Security Trustee and to execute all documents as are reasonably necessary to give effect to any assignment, transfer or novation (or any combination of these things) under clause 5.1 (“Transfer”).
[bookmark: _Ref234130906][bookmark: _Ref476730662][bookmark: _Ref487025634][bookmark: _Ref108353563][bookmark: _Ref108353573][bookmark: _Toc197593392]GST
(1) [bookmark: _Toc197593393][bookmark: C_GST][bookmark: _Toc135127976][bookmark: _Toc38359494]Definitions and interpretation
For the purposes of this clause 6:
u. “GST Act” means the A New Tax System (Goods and Services Tax) Act 1999 (Cth);
u. words and phrases which have a defined meaning in the GST Act have the same meaning when used in this clause 6, unless the contrary intention appears; and
u. [bookmark: _Ref453579502][bookmark: _Ref487031884]each periodic or progressive component of a supply to which section 156.5(1) of the GST Act applies is to be treated as if it were a separate supply.
(1) [bookmark: _Toc197593394]GST exclusive
Unless this document expressly states otherwise, all consideration to be provided under this document is exclusive of GST.
(1) [bookmark: _Toc409619164][bookmark: _Toc297121795][bookmark: _Ref196183947][bookmark: _Ref224968493][bookmark: _Ref428433765][bookmark: _Ref428433822][bookmark: _Ref428778453][bookmark: _Ref453575208][bookmark: _Toc197593395]Payment of GST
w. If GST is payable, or notionally payable, on a supply made in connection with this document, the party providing the consideration for the supply agrees to pay to the supplier an additional amount equal to the amount of GST payable on that supply (“GST Amount”).
w. Subject to the prior receipt of a tax invoice, the GST Amount is payable at the same time as the GST-exclusive consideration for the supply, or the first part of the GST-exclusive consideration for the supply (as the case may be), is payable or is to be provided.
w. This clause does not apply to the extent that the consideration for the supply is expressly stated to include GST or the supply is subject to a reverse-charge.
(1) [bookmark: _Toc197593396]Adjustment events
[bookmark: _Toc297121797]If an adjustment event arises for a supply made in connection with this document the GST Amount must be recalculated to reflect that adjustment.  The supplier or the recipient (as the case may be) agrees to make any payments necessary to reflect the adjustment and the supplier agrees to issue an adjustment note.
(1) [bookmark: _Toc409619165][bookmark: _Toc297121799][bookmark: _Toc197593397]Reimbursements
Any payment, indemnity, reimbursement or similar obligation that is required to be made in connection with this document which is calculated by reference to an amount paid by another party must be reduced by the amount of any input tax credits which the other party (or the representative member of any GST group of which the other party is a member) is entitled.  If the reduced payment is consideration for a taxable supply, clause 6.3 (“Payment of GST”) applies to the reduced payment.
[bookmark: _Ref518626809][bookmark: _Toc197593398][bookmark: _Hlk110941874]Confidentiality
(1) [bookmark: _Toc197593399]Disclosure of information
Each party agrees not to disclose information provided by the other party (including the contents of this document) except:
(a) information that is publicly available (other than through a breach of this clause 7);
(b) to any person in connection with an exercise of rights or a dealing, or proposed dealing, with rights or obligations in connection with this document;
(c) to officers, employees, agents, contractors, legal and other advisers and auditors of the party;
(d) to a bank or other financial institution (and its professional advisers) in connection with any existing or proposed loan or other financial accommodation of, or sought to be arranged by, the recipient of the information;
(e) to its Related Bodies Corporate, provided the recipient agrees to act consistently with this clause;
(f) with the consent of the party who provided the information (such consent not to be unreasonably withheld);
(g) in the case of disclosure by SFV, Knowledge Sharing Deliverables that have been categorised by LTES Operator as ‘public information’ pursuant to clause 11(c) (“Knowledge sharing”) of the LTESA;
(h) where the disclosure is required by an order of a court of competent jurisdiction for the purposes of any litigation or arbitration arising from this document;
(i) any disclosure that the recipient reasonably believes is required by any Law or securities exchange;
(j) to a rating agency;
(k) in the case of disclosure by Security Trustee, to the Beneficiaries from time to time; or
(l) in the case of disclosure by SFV, to:
(i) [bookmark: _Ref108183323]Consumer Trustee; 
(ii) Financial Trustee;
(iii) AEMO;
(iv) [bookmark: _Ref108183330]Infrastructure Planner; 
(v) any government department, agency, authority, instrumentality, Minister or officer of the State or to Cabinet, Parliament or a Parliamentary committee of the State; and
(vi) [bookmark: _Hlk108183340]to officers, employees, agents, contractors, legal and other advisers and auditors (as applicable) of the entities set out in subparagraphs (i) to (iv).
0.27 [bookmark: _Toc197593400]Publicity
Clause 30.2 (“Publicity”) of the LTESA is incorporated into this document as if set out in full in this document, mutatis mutandis.
[bookmark: _Ref475868610][bookmark: _Ref475868626][bookmark: _Ref475875034][bookmark: _Ref475875045][bookmark: _Toc197593401]Notices and other communications
(1) [bookmark: _Toc125285229][bookmark: _Toc203908959][bookmark: _Ref125279184][bookmark: _Toc197593402]Form
(a) Unless this document expressly states otherwise, all notices, demands, certificates, consents, approvals, waivers and other communications in connection with this document must be in writing and signed by the sender (if an individual) or a director, secretary or any other person nominated by a party to act as an authorised officer of the sender.
(b) All communications (other than email communications) must also be marked for the attention of the person referred to in the Details (or, if the recipient has notified otherwise, then marked for attention in the way last notified).
(c) Email communications must state the first and last name of the sender and are taken to be signed by the named sender. 
0.29 [bookmark: _Toc100220620][bookmark: _Toc104395562][bookmark: _Ref104978436][bookmark: _Ref104978437][bookmark: _Toc197593403]Delivery
(a) Communications must be:
(i) left at the address referred to in the Details;
(ii) sent by regular ordinary post (airmail if appropriate) to the address referred to in the Details; or
(iii) sent by email to the address referred to in the Details.
(b) If the intended recipient has notified changed contact details, then communications must be sent to the changed contact details.
0.30 [bookmark: _Toc100220621][bookmark: _Toc104395563][bookmark: _Toc197593404]When effective
Communications take effect from the time they are received or taken to be received under clause 8.4 (“When taken to be received”) (whichever happens first) unless a later time is specified in the communication.
0.31 [bookmark: _Ref100137093][bookmark: _Toc100220622][bookmark: _Toc104395564][bookmark: _Toc197593405]When taken to be received
Communications are taken to be received:
(a) if sent by post, 6 Business Days after posting (or 10 days after posting if sent from one country to another);
(b) if sent by email: 
(i) when the sender receives an automated message confirming delivery; or
(ii) 4 hours after the time the email is sent (as recorded on the device from which the sender sent the email) unless the sender receives an automated message within that 4 hour period that the delivery failed,
whichever happens first.
0.32 [bookmark: _Toc104395565][bookmark: _Toc197593406]Receipt outside business hours
Despite anything else in this clause 8, if communications are received or taken to be received under clause 8.4 (“When taken to be received”) after 5.00pm on a Business Day or on a non-Business Day, then they are taken to be received at 9.00am on the next Business Day.  For the purposes of this clause, the place in the definition of Business Day in the LTESA is taken to be the place specified in the Details as the address of the recipient and the time of receipt is the time in that place.
[bookmark: _Toc213319440][bookmark: _Toc223964152][bookmark: _Ref108438882][bookmark: _Toc197593407]General
(1) [bookmark: _Toc474508150][bookmark: _Toc197593408][bookmark: _Toc466572385]Duration of this document
[bookmark: _Hlk72260066]Security Trustee must give notice to SFV (copied to LTES Operator) if it has fully and finally discharged all of the Security. This document terminates (without prejudice to any accrued right or liability) upon the giving of the notice.
(1) [bookmark: _Toc197593409][bookmark: _Toc474508151][bookmark: _Toc476661925]Variation and waiver
A provision of this document, or right, power or remedy created under it, may not be waived or varied except in writing signed by the parties to this document.
(1) [bookmark: _Ref97886775][bookmark: _Toc197593410]Discretion in exercising rights
Unless this document expressly states otherwise, Security Trustee may exercise a right, power or remedy or give or refuse its consent, approval or a waiver in connection with this document at its discretion (including by imposing conditions).
(1) [bookmark: _Toc197593411]Partial exercising of rights
Unless this document expressly states otherwise, if a party does not exercise a right, power or remedy in connection with this document fully or at a given time, they may still exercise it later.
(1) [bookmark: _Toc197593412]Conflict of interest
A party may exercise its rights, power and remedies in connection with this document even if this involves a conflict of duty or the party has a personal interest in their exercise.
(1) [bookmark: _Toc197593413]Remedies cumulative
The rights, powers and remedies of a party in connection with this document are in addition to other rights, powers and remedies given in any other document or given by Law independently of this document.
(1) [bookmark: _Toc197593414]Supervening Law
Any present or future Law which operates to vary the obligations of a party in connection with this document with the result that another party’s rights, powers or remedies are adversely affected (including by way of delay or postponement) is excluded except to the extent that its exclusion is prohibited or rendered ineffective by Law.
(1) [bookmark: _Toc197593415]Entire agreement
This document, the LTESA and the PDA together constitute the entire agreement of the parties about their subject matter and supersede all previous agreements, understandings and negotiations on that subject matter.
(1) [bookmark: _Toc197593416]Prompt performance
Each party agrees to perform its obligations under this document promptly, unless a specific time for performance is expressly stated in this document.  Time is of the essence in respect of an obligation to pay money.
(1) [bookmark: _Toc474508152][bookmark: _Toc197593417]Costs
LTES Operator agrees to pay SFV’s legal and other costs and expenses (including any stamp duty) in connection with the negotiation, preparation, execution and completion of this document.
(1) [bookmark: _Toc474508153][bookmark: _Toc197593418]Rules of construction
No rule of construction applies to the disadvantage of a party because that party was responsible for the preparation of, or seeks to rely on, this document or any part of it.
(1) [bookmark: _Toc197593419]No liability for loss
Unless this document expressly states otherwise, a party is not liable for any loss, liability or costs arising in connection with the exercise or attempted exercise of, failure to exercise, or delay in exercising, a right, power or remedy in connection with this document.
(1) [bookmark: _Ref97886789][bookmark: _Toc197593420]Limitation of SFV liability
Despite any other provision of this document, the parties acknowledge and agree that:
as. SFV’s total aggregate liability in connection with this document and the LTESA at any time, will be no greater than SFV’s total aggregate liability in connection with the LTESA at that time (assuming the LTESA is enforceable in accordance with its terms) and will be subject to the same limitations of liability set out in the LTESA; and
as. SFV’s total aggregate liability in connection with this document and the PDA at any time, will be no greater than SFV’s total aggregate liability in connection with the PDA at that time (assuming the PDA is enforceable in accordance with its terms) and will be subject to the same limitations of liability set out in the PDA.
(1) [bookmark: _Toc417717429][bookmark: _Toc421606262][bookmark: _Toc422279408][bookmark: _Toc433703684][bookmark: _Toc457379444][bookmark: _Toc480102326][bookmark: _Toc499097124][bookmark: _Toc509219888][bookmark: _Toc509222509][bookmark: _Toc63845212][bookmark: _Toc203908984][bookmark: _Toc197593421]Further steps
[bookmark: _Toc223964161][bookmark: C_General]LTES Operator and SFV agree, at LTES Operator’s expense, to do anything another party reasonably asks (such as obtaining consents, signing and producing documents, producing receipts and getting documents completed and signed) as may be necessary or desirable to:
at. [bookmark: _Ref197439566]give full effect to the provisions of this document and the transactions contemplated by it; and
at. without limiting paragraph (a), ensure any assignment, transfer or novation (or any combination of them) contemplated by clause 5 (“Transfer following enforcement”), and any document the subject or product of any such dealing, is in registerable form, enforceable and registered with the agreed priority.
(1) [bookmark: _Toc197593422]Counterparts
This document may consist of a number of copies, each signed by one or more parties to it.  If so, the signed copies are treated as making up a single document.
[bookmark: _Ref108438898][bookmark: _Toc197593423]Governing Law
(1) [bookmark: _Toc197593424]Governing Law and jurisdiction
The Law in force in New South Wales governs this document.  The parties submit to the exclusive jurisdiction of the courts of that place.
(1) [bookmark: _Toc197593425]Serving documents
Without preventing any other method of service, any document in an action in connection with this document may be served on a party by being delivered or left at that party’s address for service of notices under clause 8.2 (“Delivery”).
[bookmark: DeedAgreement2]EXECUTED as a deed
[bookmark: Schedule][bookmark: Schedule2][bookmark: Execution]

[bookmark: _Toc197593426]Signing page
[Note: Execution blocks to be inserted into execution version.]
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