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[bookmark: _Toc306195928][bookmark: _Toc306257218][bookmark: _Toc306258712]Reference Table
	Item 1
	Parties
	[Insert Local Government Abbreviation], Owner and Lending Body

	Item 2
	[Insert Local Government Abbreviation]
	[Insert Local Government Abbreviation], a body corporate established under the Local Government Act

	[bookmark: PartyTitle1]
	ABN
	[bookmark: ACN1][Insert Local Government ABN]

	
	Address
	[bookmark: Address1][to be inserted]

	
	Telephone
	[bookmark: Telephone1][to be inserted]

	
	Fax
	[bookmark: Fax1][to be inserted]

	
	Email
	[to be inserted]

	
	Attention
	[bookmark: Attention1][to be inserted]

	Item 3
	Owner
	[to be inserted]

	[bookmark: PartyTitle2]
	ABN
	[bookmark: ACN2][to be inserted]

	
	Address
	[to be inserted]

	
	Telephone
	[bookmark: Telephone2][to be inserted]

	
	Fax
	[bookmark: Fax2][to be inserted]

	
	Email
	[to be inserted]

	
	Attention
	[bookmark: Attention2][to be inserted]

	Item 4
	Lending Body
	[to be inserted] 

	
	ABN
	[to be inserted]

	
	Address
	[to be inserted]

	
	Telephone
	[to be inserted]

	
	Fax
	[to be inserted]

	
	Email
	[to be inserted]

	
	Attention
	[to be inserted]

	Item 5
	Building
	[description to be inserted]

	Item 6
	Approved signatories
	

	
	[Insert Local Government Abbreviation]
	The chief executive officer of [Insert Local Government Abbreviation].

	
	Owner
	A director or secretary of the Owner, or an officer of the Owner whose title contains the words [to be inserted], or a person performing the functions of any of them.

	
	Lending Body
	A director or secretary of the Lending Body, or an officer of the Lending Body whose title contains the words “director”, “chief”, “head”, “associate” or “manager”, or a person performing the functions of any of them.

	Item 7
	Funding Limit
	[to be inserted]

	Item 8
	Maximum prepayment  amount
	[to be inserted]

	Item 9
	Is the party a trustee?
	

	
	Owner
	[insert "Yes" or "No"]

	
	Lending Body
	[insert "Yes" or "No"]

	
	
	

	
	
	


[bookmark: PartyTitle][bookmark: moreparties][bookmark: Recitals]

	Recitals
	[bookmark: FirstRecital]A	The Land is owned by the Owner, who wishes to carry out the Project.  [Insert Local Government Abbreviation] supports the carrying out of the Project.

	
	B	The Lending Body has agreed to provide financial accommodation to the Owner on the terms set out in Annexure G for the purposes of funding the Project.

	
	C	[Insert Local Government Abbreviation], the Lending Body and the Owner have entered into this agreement for the purposes of implementing the Project in accordance with section 181A of the Local Government  Act.

	
	D	The Environmental Upgrade Charge is payable by the Owner to [Insert Local Government Abbreviation] for the Charge Period in relation to the Project in accordance with the Payment Schedule.

	
	E	Subject to the terms of this agreement, [Insert Local Government Abbreviation] will collect the Charge Payments from the Owner, and will pay to the Lending Body a portion of the Charge Payments (but not including any Administrative Costs) that it receives from the Owner equal to the Total Funding Amount and will comply with its other obligations under this agreement.

	[bookmark: DeedAgreement1]Date of agreement
	See Signing page
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[bookmark: GeneralTerms][bookmark: _Toc289349906][bookmark: _Toc306195929][bookmark: _Toc306257219][bookmark: _Toc306258713]General terms
[bookmark: _Toc261852111][bookmark: _Toc289349907][bookmark: _Toc306195930][bookmark: _Toc306257220][bookmark: _Toc306258714][bookmark: _Toc326239873]Interpretation
[bookmark: _Toc289349908][bookmark: _Toc306195931][bookmark: _Toc306257221][bookmark: _Toc306258715][bookmark: _Toc326239874]Definitions
In this agreement, unless the context requires otherwise:
ADI has the meaning it has in the Banking Act 1959 (Cth).
Administrative Costs means the administrative costs payable by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] in relation to the Environmental Upgrade Charge, as set out in the Payment Schedule. 
AFSL Holder means a person who holds an Australian financial service licence issued under Chapter 7 of the Corporations Act.
Approved Signatory means the person or persons specified in Item 6 of the Reference Table, or any other person appointed by a party as an Approved Signatory for the purposes of the Transaction Documents and notified to the other parties, provided that no revocation of that appointment has been notified to the other parties.
Arrears means, as at any date, the aggregate of the Charge Payments due with respect to all Charge Payment Dates occurring on or prior to that date less the aggregate of all amounts paid by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Lending Body under this agreement prior to that date excluding amounts with respect to Penalty Interest paid by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Lending Body as contemplated by clause 5.4(a).
Building means the building specified in Item 5 of the Reference Table.
Business Day means a day on which banks are open for general banking business in Melbourne (excluding Saturdays, Sundays and public holidays in that place).
Capital Improved Value has the meaning it has in the Local Government Act.
Charge Expiry Date means the earlier of:
0. [bookmark: _Toc129875364][bookmark: _Toc261852113]the date on which the Charge Obligations are fully discharged by the Owner; and
[bookmark: _Toc129875365][bookmark: _Toc261852114]the date (if any) of a determination by [INSERT LOCAL GOVERNMENT ABBREVIATION] under clause 5.8(b)(iv) that the Environmental Upgrade Charge will no longer apply at all to the Owner and that the Charge Obligations have been fully discharged by the Owner.
Charge Obligations means the obligations of the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] to pay the Environmental Upgrade Charge.
Charge Payment means each amount payable by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] on a Charge Payment Date, as set out in the Payment Schedule.
Charge Payment Date means each date on which payment is due from the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] in respect of the Charge Obligations, as set out in the Payment Schedule.
Charge Period means the period:
0. commencing on the Commencement Date; and
ending on the Charge Expiry Date. 
Commencement Date means the date that the Environmental Upgrade Charge is declared under the Local Government Act.
Collection Obligations means the obligations on [INSERT LOCAL GOVERNMENT ABBREVIATION] to recover unpaid Environmental Upgrade Charges in accordance with Division 2A of Part 8 of the Local Government Act.
Controller has the meaning it has in the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).
Default means any default by the Owner in relation to the Charge Obligations, including a failure by the Owner to pay by the due date any amount payable under the Charge Obligations.
Encumbrance means an interest or power:
0. reserved in or over any interest in any asset including any retention of title; or
created or otherwise arising in or over any interest in any asset under a bill of sale, mortgage, charge (whether fixed or floating), hypothecation, lien, pledge, caveat, trust or power,
by way of security for the payment of debt or any other monetary obligation or the performance of any other obligation and includes any agreement to grant or create any of the above.
Enforcement Procedure means [INSERT LOCAL GOVERNMENT ABBREVIATION]'s procedure concerning the waiver, deferral, recovery and enforcement of the Environmental Upgrade Charge and any other charge declared under section 181C of the Local Government Act (by any means) as at the date of this agreement, as set out in Annexure D and as amended in accordance with clause 5.8.
Environmental Upgrade Charge means the charge payable by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] in relation to the Project under the Local Government Act and this agreement.
Existing Secured Financier means any person in favour of whom the Owner has granted an Encumbrance in relation to the Land before the date of this agreement.  
Existing Tenant means each tenant or occupier (other than the Owner) of the Land on the Commencement Date.
Foreign ADI has the same meaning as "foreign ADI" in the Banking Act 1959 (Cth).
Funding Limit means the amount specified in Item 7, being the maximum amount of financial accommodation that may be provided to the Owner on the terms set out in Annexure G.
Government Authority includes the Crown, any government and any governmental, semi‑governmental, public, administrative, regulatory or judicial entity.  It also includes a statutory corporation, a self-regulatory organisation or a supervisory authority established by statute and any market licensee of a financial market (as defined in Chapter 7 of the Corporations Act) and any overseas stock or futures exchange. 
A person is Insolvent if:
0. it is (or states that it is) an insolvent under administration or insolvent (each as defined in the Corporations Act); or
it is in liquidation, in provisional liquidation, under administration or wound up or has had a Controller appointed to its property; or
it is subject to any arrangement, assignment, moratorium or composition, protected from creditors under any statute, or dissolved; or
an application or order has been made (and, in the case of an application, it is not stayed, withdrawn or dismissed within 30 days), resolution passed, proposal put forward, or any other action taken, in each case in connection with that person, which is preparatory to or could result in any of (a), (b) or (c) above; or
it is taken (under section 459F of the Corporations Act) to have failed to comply with a statutory demand; or
it is the subject of an event described in section 459C(2)(b) or section 585 of the Corporations Act; or
it is otherwise unable to pay its debts when they fall due; or
in the case of a natural person, the person dies, ceases to be of full legal capacity or otherwise becomes incapable of managing his or her own affairs for any reason; or
something having a substantially similar effect to any of paragraphs (a) to (h) above (both inclusive) happens in connection with that person under the law of any jurisdiction.
Land means the land on which the Building is located.
Lending Body means the person or persons so described in Item 4 of the Reference Table.  
Local Government Act means the Local Government Act 1989 (Vic).
Material Adverse Effect means a material adverse effect on:
0. the value of the Building or the Land; or
a party’s ability (including its administrative ability) to comply with its obligations under this agreement; or
the rights of a party under this agreement; or
the business or financial condition of a party.
[INSERT LOCAL GOVERNMENT ABBREVIATION] means the person so described in Item 2 of the Reference Table.
New Tenant means each tenant or occupier (other than the Owner) of the Land which becomes a tenant or occupier (other than the Owner) after the Commencement Date.
Outstanding Administrative Costs means, as at a particular date, the Total Administrative Costs less the total amount of Administrative Costs that have already been paid as at that date. 
Outstanding Charge Amount means, as at a particular date, the Total Charge Amount less the total amount of the Charge Payments that have already been paid as at that date. 
Outstanding Funding means, at a particular date, the Total Funding Amount less the aggregate of all amounts paid by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Lending Body under this agreement prior to that date excluding amounts with respect to Penalty Interest paid by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Lending Body as contemplated by clause 5.4(a).
Owner means the person or persons so described in Item 3 of the Reference Table.
Payment Obligations means the obligations on [INSERT LOCAL GOVERNMENT ABBREVIATION] to distribute to the Lending Body amounts received from the Owner in respect of the Environmental Upgrade Charge, including Charge Payments (other than Administrative Costs), Penalty Interest, Proceeds and Prepayments.
Payment Schedule means the schedule specifying the Charge Payments, the Charge Payment Dates, the Total Charge Amount, the Total Funding Amount, the Administrative Costs and the Total Administrative Costs, as set out in Annexure A and as amended from time to time in accordance with clause 6.1 (as applicable).
Penalty Interest has the meaning it has in clause 4.2(a).
Permitted Assignee means:
0. an ADI;
a Foreign ADI; 
a securitisation or funding vehicle managed by an ADI or a Foreign ADI, provided that, where an ADI or Foreign ADI shall cease to be the lender of record, [INSERT LOCAL GOVERNMENT ABBREVIATION] has consented to the new lender of record, such consent not to be unreasonably withheld or delayed; or 
any AFSL Holder, not being a person which is within any of paragraphs (a), (b) or (c) of this definition, where [INSERT LOCAL GOVERNMENT ABBREVIATION] has consented to that AFSL Holder, such consent not to be unreasonably withheld or delayed. 
Prepayment means each payment from the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] by way of prepayment of all or part of the Total Charge Amount in accordance with clause 4.3.
Prepayment Date means each date on which [INSERT LOCAL GOVERNMENT ABBREVIATION] receives a Prepayment from the Owner.
Proceeds means any amount received or recovered by [INSERT LOCAL GOVERNMENT ABBREVIATION] as a result of the exercise of its powers of enforcement with respect to the Charge Obligations, including the proceeds of a sale of the Land, net of:
0. [bookmark: _Ref290018462]any costs or expenses of [INSERT LOCAL GOVERNMENT ABBREVIATION] incurred in connection with such enforcement; 
[bookmark: _Ref290018464]any amounts due and payable by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] in relation to the Land under Part 8 of the Local Government Act which are unpaid as at the date the amount is received or recovered; and 
[bookmark: _Ref290018466]any Administrative Costs which are part of any Charge Payment due and payable but unpaid as at the date the amount is received or recovered.
Proceeds Date means each date on which [INSERT LOCAL GOVERNMENT ABBREVIATION] receives or recovers any Proceeds.
Project means the environmental upgrade of the Building (including certain works in relation to the Building) by the Owner, as set out in Annexure B.
Project Budget means the project budget, as set out in Annexure C.
Project Costs means the costs of implementing the Project, as set out in the Project Budget.
Reference Table means the section of this agreement headed "Reference Table". 
Related Body Corporate has the meaning it has in the Corporations Act.
Related Party has the meaning it has in the Corporations Act.
Subsidiary has the meaning it has in the Corporations Act.
Tax includes a tax, levy, duty or charge (and associated penalty or interest) imposed by a Government Authority.  It also includes stamp duty and other taxes of a similar nature, and income, withholding and transaction taxes and duties.
Tenant means each Existing Tenant and each New Tenant.
Termination Date means the date of termination of this agreement as contemplated in clause 6.1(a)(iii).
Total Administrative Costs means the total amount of Administrative Costs payable by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] during the Charge Period, as set out in the Payment Schedule. 
Total Charge Amount means the total amount payable by the Owner under the Charge Obligations, as set out in the Payment Schedule.
Total Funding Amount means at any time, the aggregate of all Charge Payments (excluding Total Administrative Costs) required to be paid by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Lending Body, as set out in the Payment Schedule.
Transaction Documents means:
0. this agreement; and
any document which the parties acknowledge in writing to be a Transaction Document; and
any other document connected with any of them.
[bookmark: _Toc289349909][bookmark: _Toc306195932][bookmark: _Toc306257222][bookmark: _Toc306258716][bookmark: _Ref306285067][bookmark: _Toc326239875]References to certain general terms
In this agreement, unless the context requires otherwise:
the singular includes the plural and vice versa; and
words denoting any gender include all genders; and
where a word or phrase is defined, its other grammatical forms have a corresponding meaning; and
a reference to a party, clause, annexure or other like term is a reference to a party, clause, annexure or other like term to or of this agreement; and
a reference to this agreement includes any annexures; and
headings are for convenience and do not affect interpretation; and
the background or recitals to this agreement are adopted as and form part of this agreement; and
a reference to any deed or agreement includes a reference to that deed or agreement as amended, novated, supplemented, varied or replaced from time to time; and
a reference to “$”, “A$” or “dollar” is a reference to Australian currency; and
a reference to a party includes its executors, administrators, successors, substitutes (including persons taking by novation) and permitted assigns; and
a reference to writing includes any method of representing words, figures or symbols in a permanent and visible form; and
words and expressions denoting natural persons include bodies corporate, partnerships, associations, firms, governments and governmental authorities and agencies and vice versa; and
the word “law” includes common law, principles of equity and legislation;
a reference to any legislation or to any provision of any legislation includes:
any modification or re‑enactment of the legislation; and
any legislative provision substituted for, and all legislation, statutory instruments and regulations issued under, the legislation or provision; and
where relevant, corresponding legislation in any Australian State or Territory; and
no rule of construction applies to the disadvantage of a party because that party was responsible for the preparation of this agreement or any part of it; and
the words “including”, “for example”, “such as” or other similar expressions (in any form) are not words of limitation; and
if the day on or by which any act, matter or thing is to be done is a day other than a Business Day, the act, matter or thing will be done on the next Business Day.
[bookmark: _Toc289349910][bookmark: _Toc306195933][bookmark: _Toc306257223][bookmark: _Toc306258717][bookmark: _Toc326239876][INSERT LOCAL GOVERNMENT ABBREVIATION]’s rights and remedies unfettered
The rights, powers and remedies of [INSERT LOCAL GOVERNMENT ABBREVIATION] under this agreement are in addition to other rights, powers and remedies provided to [INSERT LOCAL GOVERNMENT ABBREVIATION] by law independently of this agreement and nothing in this agreement limits, or otherwise obliges [INSERT LOCAL GOVERNMENT ABBREVIATION] to exercise, those rights, powers or remedies.
[bookmark: _Ref315689511][bookmark: _Ref315689521][bookmark: _Toc326239877]Limitation of liability where Owner or Lending Body is a trustee of a trust
[bookmark: _Ref315689563]If either or both of the Owner and the Lending Body enters into a Transaction Document in its capacity as trustee of a trust, as indicated by the inclusion of a "Yes" in Item 9 of the Reference Table, the limitation of liability clause in Annexure H applies.  
Subject to clauses 1.4(a) and 1.4(c), the parties (other than the Lending Body) may not make any demand or take any action against the Lending Body in its personal capacity or seek the appointment of a liquidator, administrator, receiver or similar person to the Lending Body in its personal capacity or prove in any liquidation, receivership, administration or arrangement of or affecting the Lending Body in its personal capacity, in respect of any act, matter or thing arising directly or indirectly from this agreement. 
[bookmark: _Ref315689572]The Lending Body is not obliged to do or refrain from doing anything under this agreement (including incur any liability) unless the Lending Body's liability is limited in the same manner as set out in this clause 1.4.
This clause 1.4 applies despite any other provision of this agreement, any other deed, agreement or other instrument, or any principle of equity or law to the contrary.
[bookmark: _Toc261852117][bookmark: _Toc289349911][bookmark: _Toc306195934][bookmark: _Toc306257224][bookmark: _Toc306258718][bookmark: _Toc326239878]Consideration
Each party acknowledges entering into this agreement and granting rights and incurring obligations under this agreement for valuable consideration.
Without limitation to the provision of valuable consideration for this agreement:
the Owner agrees to assume the Charge Obligations and its other obligations under this agreement in consideration of (amongst other matters) [INSERT LOCAL GOVERNMENT ABBREVIATION] agreeing, on the terms set out in this agreement, to pay a portion of the Charge Payments received by [INSERT LOCAL GOVERNMENT ABBREVIATION] in an amount equal to the Total Funding Amount to the Lending Body; and
the Lending Body agrees to comply with clause 11.1 and Annexure G in consideration of (amongst other matters) [INSERT LOCAL GOVERNMENT ABBREVIATION] entering into this agreement.
[bookmark: _Toc261852118][bookmark: _Toc289349912][bookmark: _Toc306195935][bookmark: _Toc306257225][bookmark: _Toc306258719][bookmark: _Toc326239879]Environmental Upgrade Charge
[bookmark: _Ref286998680][bookmark: _Ref287529972][bookmark: _Toc289349913][bookmark: _Toc306195936][bookmark: _Toc306257226][bookmark: _Toc306258720][bookmark: _Toc326239880]Declaration of Environmental Upgrade Charge
[bookmark: _Ref286998682][bookmark: _Toc274918955]On the date of this agreement, [INSERT LOCAL GOVERNMENT ABBREVIATION] must declare that the Environmental Upgrade Charge applies to the Land.  For the avoidance of doubt:
[INSERT LOCAL GOVERNMENT ABBREVIATION] may declare the Environmental Upgrade Charge only once during the Charge Period; and
[INSERT LOCAL GOVERNMENT ABBREVIATION] may declare that more than one environmental upgrade charge under section 181C of the Local Government Act applies to the Land subject to the execution of a separate environmental upgrade agreement (as that term is defined in the Local Government Act) in relation to each such environmental upgrade charge.
[bookmark: _Ref306260107]On one or more occasions during the Charge Period, [INSERT LOCAL GOVERNMENT ABBREVIATION] may levy payment of the Environmental Upgrade Charge by sending a notice to the Owner in accordance with sections 181C(2) and 181C(3) of the Local Government Act.
In levying payment of the Environmental Upgrade Charge in accordance with clause 3.1(b), [INSERT LOCAL GOVERNMENT ABBREVIATION] shall invoice the Owner for any Environmental Upgrade Charge separately from any other rates or charges in relation to the Land.
Notwithstanding any other provision of this agreement, the parties agree that this agreement (other than clause 3.1(a)) will be of no force or effect, and the parties will not be bound by this agreement, until the Commencement Date.
[bookmark: _Ref263185424][bookmark: _Toc289349914][bookmark: _Toc306195937][bookmark: _Toc306257227][bookmark: _Toc306258721][bookmark: _Toc326239881]Charge Obligations
[bookmark: _Toc129875373][bookmark: _Toc261852119][bookmark: _Toc261616865][bookmark: _Toc261628192]The following provisions apply in relation to the Charge Obligations:
the Charge Obligations shall commence on the Commencement Date; and
[bookmark: _Toc129875374][bookmark: _Toc261852120]the Charge Obligations shall expire on the Charge Expiry Date; and
[bookmark: _Toc129875375][bookmark: _Toc261852121]the Total Charge Amount shall be equal to: 
the Total Funding Amount; plus
the Total Administrative Costs.
[bookmark: _Toc306195938][bookmark: _Toc306257228][bookmark: _Toc306258722][bookmark: _Toc326239882][INSERT LOCAL GOVERNMENT ABBREVIATION]’s priority in relation to Charge Obligations
The rights of [INSERT LOCAL GOVERNMENT ABBREVIATION] in relation to the Charge Obligations will rank: 
as a first priority claim in relation to the Land in accordance with sections 156(6), 180, 181 and 181C(6) of the Local Government Act; and
after all other obligations of the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] in relation to the Land under Part 8 of the Local Government Act.
[bookmark: _Toc306195941][bookmark: _Toc306257231][bookmark: _Toc306258725][bookmark: _Toc326239883]Application of Local Government Act
Divisions 1, 2 and 3 of Part 8 of the Local Government Act (other than sections 154, 156, 172, 175, 177 (as affected by section 181C(7)), 178, 180 and 181) does not apply in relation to the levying, payments and review of the Environmental Upgrade Charge.
[bookmark: _Toc306195945][bookmark: _Toc306257235][bookmark: _Toc306258729][bookmark: _Toc326239884][bookmark: _Ref286998435][bookmark: _Ref286999170][bookmark: _Toc289349915][bookmark: _Toc129875376][bookmark: _Toc261852122][bookmark: _Toc129875379][bookmark: _Toc261852125]Obligations of Owner
[bookmark: _Toc306195946][bookmark: _Toc306257236][bookmark: _Toc306258730][bookmark: _Toc326239885]Charge Payments
On each Charge Payment Date, the Owner must pay or cause to be paid to [INSERT LOCAL GOVERNMENT ABBREVIATION] the Charge Payment in relation to that Charge Payment Date, in accordance with the Payment Schedule and in such manner as is from time to time specified by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Owner.
If the Payment Schedule has been amended under clause 6.1, the Owner must make Charge Payments to [INSERT LOCAL GOVERNMENT ABBREVIATION] in accordance with the amended Payment Schedule.
[bookmark: _Ref306197670][bookmark: _Toc306257237][bookmark: _Toc306258731]Each Charge Payment must be paid or caused to be paid by the Owner to [INSERT LOCAL GOVERNMENT ABBREVIATION] by direct debit or as otherwise notified by [INSERT LOCAL GOVERNMENT ABBREVIATION] to the Owner.
The Owner must continue to fulfil the Charge Obligations and make Charge Payments to [INSERT LOCAL GOVERNMENT ABBREVIATION] in accordance with the Payment Schedule even if the Land ceases to be rateable by [INSERT LOCAL GOVERNMENT ABBREVIATION], in accordance with section 181C(10) of the Local Government Act.
[bookmark: _Toc326239886]Penalty Interest 
[bookmark: _Ref306259437]The Owner shall pay penalty interest on any amount of a Charge Payment: 
which the Owner is liable to pay; and
which has not been paid by the Owner by the Charge Payment Date,
calculated at the rate for the time being fixed under section 2 of the Penalty Interest Rates Act 1983 (Vic) (“Penalty Interest”).
The Penalty Interest must be calculated, paid by the Owner and recovered by [INSERT LOCAL GOVERNMENT ABBREVIATION] in accordance with sections 172(2), 172(2A) and 172(4) of the Local Government Act. 
[bookmark: _Toc262046334][bookmark: _Toc306195948][bookmark: _Ref306197730][bookmark: _Toc306257239][bookmark: _Toc306258733][bookmark: _Toc326239887][bookmark: _Toc261628195][bookmark: _Toc129875380][bookmark: _Toc261852126][bookmark: _Toc289349917]Prepayment of Total Charge Amount
Notwithstanding the other provisions of this agreement (but subject to clause 11.1 and Annexure G), the Owner may at any time during the Charge Period make Prepayments to [INSERT LOCAL GOVERNMENT ABBREVIATION].
The Owner must provide written confirmation to [INSERT LOCAL GOVERNMENT ABBREVIATION] if a payment is a Prepayment at the time the payment is made.
[bookmark: _Toc306195949][bookmark: _Toc306257240][bookmark: _Toc306258734][bookmark: _Toc326239888]Costs and expenses
The Owner must immediately pay on demand all reasonable costs and expenses of [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body in connection with:
the negotiation, preparation, execution, delivery, registration or completion of this agreement; and
the default by the Owner of its obligations under this agreement.
The Owner must pay, or immediately on demand reimburse [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body for, all Taxes which may be payable or determined to be payable by the Owner, [INSERT LOCAL GOVERNMENT ABBREVIATION] or the Lending Body (as applicable) in connection with this agreement or a payment, receipt or other transaction contemplated by this agreement.
[bookmark: _Ref315686087][bookmark: _Toc326239889]Acknowledgement
For the avoidance of doubt and despite any other provision in this agreement, [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body acknowledge that if the Owner makes a Charge Payment to [INSERT LOCAL GOVERNMENT ABBREVIATION] in accordance with this agreement, the Owner will have no further liability, either to [INSERT LOCAL GOVERNMENT ABBREVIATION] or the Lending Body, in relation to that Charge Payment and [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body further acknowledge that the Owner has entered into this agreement in reliance on the representations by [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body under this clause 4.5.
[bookmark: _Toc274732161][bookmark: _Toc274732283][bookmark: _Toc274918965][bookmark: _Toc262046340][bookmark: _Toc262046341][bookmark: _Toc262046342][bookmark: _Toc274732168][bookmark: _Toc274732290][bookmark: _Toc274918972][bookmark: _Toc274732169][bookmark: _Toc274732291][bookmark: _Toc274918973][bookmark: _Toc274732171][bookmark: _Toc274732293][bookmark: _Toc274918975][bookmark: _Toc274732174][bookmark: _Toc274732296][bookmark: _Toc274918978][bookmark: _Toc274732176][bookmark: _Toc274732298][bookmark: _Toc274918980][bookmark: _Toc274732177][bookmark: _Toc274732299][bookmark: _Toc274918981][bookmark: _Ref287529018][bookmark: _Toc289349926][bookmark: _Toc306195950][bookmark: _Toc306257241][bookmark: _Toc306258735][bookmark: _Toc326239890]Obligations of [INSERT LOCAL GOVERNMENT ABBREVIATION]
[bookmark: _Toc289349927][bookmark: _Toc306195951][bookmark: _Toc306257242][bookmark: _Toc306258736][bookmark: _Toc326239891][bookmark: _Toc261616875][bookmark: _Toc261628211][bookmark: _Toc129875400][bookmark: _Toc261852150]Collection and payment role
[bookmark: _Toc261616877][bookmark: _Toc261628213][bookmark: _Toc129875401][bookmark: _Toc261852151]The Lending Body acknowledges the role of [INSERT LOCAL GOVERNMENT ABBREVIATION] in the collection and payment arrangements set out in this clause 5 and sections 181C and 181D of the Local Government Act.
[bookmark: _Ref276132752][bookmark: _Toc289349928][bookmark: _Toc306195952][bookmark: _Toc306257243][bookmark: _Toc306258737][bookmark: _Toc326239892][bookmark: _Toc261616879][bookmark: _Toc261628215][bookmark: _Toc129875405][bookmark: _Toc261852155]Subcontracting
Subject to clauses 5.2(b) and (c), [INSERT LOCAL GOVERNMENT ABBREVIATION] may subcontract with any person for the performance of any of its Collection Obligations under this clause 5.
[bookmark: _Ref315686471][bookmark: _Ref306870049][INSERT LOCAL GOVERNMENT ABBREVIATION] must not, without the prior written consent of the Lending Body (such consent not to be unreasonably withheld), subcontract with any person for the performance of any of its Payment Obligations under clause 5.  
[bookmark: _Ref315686481]If [INSERT LOCAL GOVERNMENT ABBREVIATION] subcontracts with any person for the performance of any of its Collection Obligations or Payment Obligations under this clause 5:
[INSERT LOCAL GOVERNMENT ABBREVIATION] must notify the Lending Body and the Owner of the subcontracting arrangement; and
[INSERT LOCAL GOVERNMENT ABBREVIATION] will remain liable for all of its obligations under this agreement notwithstanding the subcontracting arrangement.
[bookmark: _Ref263185696][bookmark: _Ref263185793][bookmark: _Toc289349929][bookmark: _Toc306195953][bookmark: _Toc306257244][bookmark: _Toc306258738][bookmark: _Toc326239893]Distribution of Charge Payments
[bookmark: _Ref263185707][bookmark: _Ref306007651][INSERT LOCAL GOVERNMENT ABBREVIATION] must, in accordance with section 181D(2) of the Local Government Act, distribute any Charge Payment (other than the Administrative Costs included in the Charge Payment) it has received from the Owner in respect of a Charge Payment Date to the Lending Body by way of electronic transfer within 5 Business Days after [INSERT LOCAL GOVERNMENT ABBREVIATION] has received cleared funds from the Owner for that Charge Payment.
[INSERT LOCAL GOVERNMENT ABBREVIATION] may retain an amount from each Charge Payment equal to the Administrative Costs in relation to the Charge Payment Date as set out in the Payment Schedule.
[bookmark: _Toc129875406][bookmark: _Toc261852156][bookmark: _Toc261616880][bookmark: _Toc261628216][INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Lending Body or any other person under this clause 5.3 for any amounts other than those received by [INSERT LOCAL GOVERNMENT ABBREVIATION] as cleared funds for Charge Payments.
[bookmark: _Ref306184060][bookmark: _Toc306195955][bookmark: _Toc306257245][bookmark: _Toc306258739][bookmark: _Toc326239894]Penalty Interest
[bookmark: _Ref306259347][INSERT LOCAL GOVERNMENT ABBREVIATION] will pay to the Lending Body by way of electronic transfer all Penalty Interest received by [INSERT LOCAL GOVERNMENT ABBREVIATION] from the Owner or otherwise recovered by [INSERT LOCAL GOVERNMENT ABBREVIATION], whether as a result of the exercise of its powers of enforcement or otherwise, less an amount equal to that Penalty Interest calculated at the rate of 0.5% per annum paid with respect to the unpaid amount under clause 4.2(a), which [INSERT LOCAL GOVERNMENT ABBREVIATION] may retain as an administrative cost of imposing and collecting the Penalty Interest.  Payment must be made by [INSERT LOCAL GOVERNMENT ABBREVIATION] by way of electronic transfer within 5 Business Days after [INSERT LOCAL GOVERNMENT ABBREVIATION] has received cleared funds for the Penalty Interest. 
[INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Lending Body if [INSERT LOCAL GOVERNMENT ABBREVIATION] fails to receive all Penalty Interest from the Owner.  Accordingly, any such failure does not make [INSERT LOCAL GOVERNMENT ABBREVIATION] liable to pay the Lending Body any amount under clause 5.4(a) as if [INSERT LOCAL GOVERNMENT ABBREVIATION] had received that amount from the Owner. 
[bookmark: _Ref263185727][bookmark: _Ref263185800][bookmark: _Toc289349930][bookmark: _Toc306195956][bookmark: _Toc306257247][bookmark: _Toc306258741][bookmark: _Ref306259873][bookmark: _Ref306259901][bookmark: _Ref306260022][bookmark: _Toc326239895]Proceeds
[bookmark: _Ref263185735][bookmark: _Ref306259654]Subject to clauses 5.5(b) and 5.5(c), [INSERT LOCAL GOVERNMENT ABBREVIATION] must, within 5 Business Days after it has received cleared funds for any Proceeds, distribute those Proceeds to the Lending Body by way of electronic transfer, in an amount equal to the Arrears as at the date of distribution.
[bookmark: _Ref306009910][bookmark: _Toc129875407][bookmark: _Toc261852157]If the amounts that [INSERT LOCAL GOVERNMENT ABBREVIATION] has received or recovered as Proceeds are less than the Arrears as at the Proceeds Date, those amounts are to be applied as specified in clause 5.5(a).  
[bookmark: _Ref306009921][INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Lending Body or any other person under this clause 5.5 for any amounts other than those received or recovered by [INSERT LOCAL GOVERNMENT ABBREVIATION] as cleared funds for Proceeds.
[bookmark: _Toc274732185][bookmark: _Toc274732307][bookmark: _Toc274918989][bookmark: _Ref275179343][bookmark: _Toc289349931][bookmark: _Toc306195957][bookmark: _Toc306257248][bookmark: _Toc306258742][bookmark: _Toc326239896][bookmark: _Toc129875408][bookmark: _Toc261852158]Prepayment of Total Charge Amount by Owner
[bookmark: _Ref306259644][INSERT LOCAL GOVERNMENT ABBREVIATION] must, within 5 Business Days after it has received cleared funds from the Owner for any Prepayment, distribute that Prepayment (other than Administrative Costs included in that Prepayment) to the Lending Body by way of electronic transfer.  
[INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Lending Body or any other person under this clause 5.6 for any amounts other than those received or recovered by [INSERT LOCAL GOVERNMENT ABBREVIATION] as cleared funds for Prepayments.
[bookmark: _Toc289349932][bookmark: _Toc306195958][bookmark: _Toc306257249][bookmark: _Toc306258743][bookmark: _Ref306291573][bookmark: _Toc326239897]Satisfaction of Total Funding Amount
Payment by [INSERT LOCAL GOVERNMENT ABBREVIATION] in accordance with clauses 5.3, 5.5 or 5.6 constitutes satisfaction of the Total Funding Amount by the Owner to the extent of that payment.
[bookmark: _Toc306195940][bookmark: _Ref306197578][bookmark: _Toc306257230][bookmark: _Toc306258724][bookmark: _Ref306259615][bookmark: _Ref306260064][bookmark: _Ref306260094][bookmark: _Ref306260968][bookmark: _Toc326239898][bookmark: _Ref263185819][bookmark: _Toc289349933][bookmark: _Toc306195959][bookmark: _Toc306257250][bookmark: _Toc306258744][bookmark: _Toc261616881][bookmark: _Toc261628218][bookmark: _Toc129875409][bookmark: _Toc261852159][INSERT LOCAL GOVERNMENT ABBREVIATION]’s rights in relation to enforcement of Charge Obligations
[INSERT LOCAL GOVERNMENT ABBREVIATION] must take all necessary action to recover or enforce its rights for payment of the Charge Obligations in accordance with the Enforcement Procedure and, for the avoidance of doubt, in a manner and time frame that is consistent with the process that it would adopt to recover or enforce its rights for payment of other rates and taxes owing under Part 8 of the Local Government Act. 
[INSERT LOCAL GOVERNMENT ABBREVIATION] agrees that:
[bookmark: _Ref306259547]its procedure concerning the waiver, deferral, recovery and enforcement of the Environmental Upgrade Charge and any other charge declared under section 181C of the Local Government Act (by any means) is set out in Annexure D; and
[bookmark: _Ref306259559]it will only vary the Enforcement Procedure as it relates to the Environmental Upgrade Charge if:
[bookmark: _Ref306260293]the Enforcement Procedure is or becomes inconsistent with applicable laws; or
it obtains the prior written consent of the Lending Body; and
it will notify the Lending Body of any variation of the Enforcement Procedure under clause 5.8(b)(ii); and
[bookmark: _Ref306259367]it will only waive or defer the imposition of the Environmental Upgrade Charge if the waiver or deferral is in accordance with both:
the process contained in the Enforcement Procedure (as may be varied from time to time under clause 5.8(b)(ii)); and
part 8 of the Local Government Act, as it applies to [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Environmental Upgrade Charge; and
it will notify the Lending Body of any waiver or deferral of the Environmental Upgrade Charge it proposes to grant as contemplated under clause 5.8(b)(iv). 
[bookmark: _Ref306259600]If [INSERT LOCAL GOVERNMENT ABBREVIATION] waives or defers the imposition of the Environmental Upgrade Charge in accordance with clause 5.8(b)(iv), [INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Lending Body for the Environmental Upgrade Charge which has been waived or deferred.  Accordingly, any such waiver or deferral does not make [INSERT LOCAL GOVERNMENT ABBREVIATION] liable to pay the Lending Body any Charge Obligations which are the subject of the deferral or waiver as if the Owner had paid those amounts to [INSERT LOCAL GOVERNMENT ABBREVIATION].  
If [INSERT LOCAL GOVERNMENT ABBREVIATION]:
has taken all necessary action to recover or enforce its rights for payment of the Charge Obligations in accordance with the Enforcement Procedure; but
has not received payment of the Charge Obligations,
then [INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable for:
any failure to receive payment of the Charge Obligations; or
paying the Lending Body any amount under clause 5.8(c) as if [INSERT LOCAL GOVERNMENT ABBREVIATION] had received that amount from the Owner.
Nothing in this clause 5.8 or any other provision of this agreement will prevent the Lending Body from taking any action to enforce any of its rights against [INSERT LOCAL GOVERNMENT ABBREVIATION] including seeking declaratory orders, orders from a court for specific performance or the issue of an injunction.
[bookmark: _Ref306291585][bookmark: _Toc326239899]Administrative procedures
[INSERT LOCAL GOVERNMENT ABBREVIATION] agrees to create, implement and maintain administrative and operational procedures and records which are sufficient to allow it to ensure that the Outstanding Charge Amount is:
[bookmark: _MsjCursor]readily identifiable; and
[bookmark: _Toc262046370][bookmark: _Toc261616893][bookmark: _Toc261628229][bookmark: _Toc129875413][bookmark: _Toc261852163]capable of being collected and enforced.
[bookmark: _Toc289349940][bookmark: _Toc306195960][bookmark: _Toc306257251][bookmark: _Toc306258745][bookmark: _Toc326239900]No liability
Notwithstanding clauses 5.2, 5.3 and clauses 5.5, 5.6, 5.7 and 5.9 but without limiting in any way clauses 5.4(a) and 5.8:
[INSERT LOCAL GOVERNMENT ABBREVIATION] is not liable to the Owner for any amounts not recovered by the Lending Body in relation to any Transaction Document; and
in accordance with section 181E of the Local Government Act, [INSERT LOCAL GOVERNMENT ABBREVIATION]’s obligations under this clause 5 in respect of each Charge Payment and any Prepayment do not come into effect until the Owner has paid the Charge Payment or the Prepayment to [INSERT LOCAL GOVERNMENT ABBREVIATION] or [INSERT LOCAL GOVERNMENT ABBREVIATION] has received or recovered Proceeds.
[bookmark: _Toc306195961][bookmark: _Toc306257252][bookmark: _Toc306258746][bookmark: _Toc326239901][INSERT LOCAL GOVERNMENT ABBREVIATION] to give notice to the Lending Body
[INSERT LOCAL GOVERNMENT ABBREVIATION] shall as soon as is reasonably practicable give notice in writing to the Lending Body if:
[INSERT LOCAL GOVERNMENT ABBREVIATION] becomes aware of:
a Default; or
any other circumstance that would entitle [INSERT LOCAL GOVERNMENT ABBREVIATION] to take recovery or enforcement action in respect of the Charge Obligations; or
[INSERT LOCAL GOVERNMENT ABBREVIATION] decides to exercise any power of recovery or enforcement in relation to the Charge Obligations; or
[INSERT LOCAL GOVERNMENT ABBREVIATION] makes any decision as to the matters contemplated in clause 5.8.
[bookmark: _Toc306195942][bookmark: _Toc306257232][bookmark: _Toc306258726][bookmark: _Toc326239902][bookmark: _Toc289349941][bookmark: _Toc306195963][bookmark: _Toc306257254][bookmark: _Toc306258748][bookmark: _Toc261852174][bookmark: _Ref263185942][bookmark: a629869]Payment Schedule
[bookmark: _Toc306195943][bookmark: _Ref306197609][bookmark: _Toc306257233][bookmark: _Toc306258727][bookmark: _Ref306259731][bookmark: _Ref306260123][bookmark: _Toc326239903]Amendments to Payment Schedule
[bookmark: _Ref306259501]The Payment Schedule must be amended in accordance with clause 6.1(b) if:
[bookmark: _Ref306259672]the Owner makes a Prepayment to [INSERT LOCAL GOVERNMENT ABBREVIATION] (unless the effect of the distribution of the relevant Prepayment in accordance with clause 5.6(a) is to reduce the amount of the Outstanding Funding to zero); or
[bookmark: _Ref306259683][INSERT LOCAL GOVERNMENT ABBREVIATION] receives or recovers proceeds (unless the effect of the distribution of the Proceeds in accordance with clause 5.5(a)) is to reduce the amount of the Outstanding Funding to zero); or
[bookmark: _Ref306259468]this agreement is terminated before the Lending Body provides financial accommodation equal to the Funding Limit to the Owner. 
[bookmark: _Ref306198087][INSERT LOCAL GOVERNMENT ABBREVIATION] shall:
by agreement with the Lending Body, amend the Payment Schedule, in accordance with the methodology agreed between [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body after the date of this agreement, to the extent necessary to ensure that the total amount of the remaining Charge Payments is equal to the sum of the Outstanding Funding and the Total Outstanding Administrative Costs:
as at the Prepayment Date if the event described in clause 6.1(a)(i) occurs; or
as at the Proceeds Date if the event described in clause 6.1(a)(ii) occurs; or
as at the Termination Date if the event described in clause 6.1(a)(iii) occurs; and
provide the Owner and the Lending Body with a copy of the amended Payment Schedule,
within 5 Business Days after the relevant Prepayment Date, Proceeds Date or Termination Date (as applicable) and the amended Payment Schedule will, on and from that date, be the Payment Schedule for the purposes of this agreement.
The Owner must, within 5 Business Days after receipt of an amended Payment Schedule, provide each Tenant that would be liable to pay to the Owner all or part of the remaining Charge Payments with an updated version of the statement described in clause 8.1(b).
[bookmark: _Toc306195944][bookmark: _Toc306257234][bookmark: _Toc306258728][bookmark: _Toc326239904]When Payment Schedule ceases to apply
The Payment Schedule ceases to apply when the Owner has fully discharged the Total Charge Amount.
[bookmark: _Toc306195939][bookmark: _Toc306257229][bookmark: _Toc306258723][bookmark: _Toc326239905]Refund of overpayments
If, as a consequence of any of the events contemplated in clauses 6.1(a), the Owner has made Charge Payments in excess of the Charge Payments that the Owner is required to pay under this agreement as at that date, then: 
[bookmark: _Ref306259529]if [INSERT LOCAL GOVERNMENT ABBREVIATION] has paid that excess amount to the Lending Body and the Lending Body agrees that such payment has occurred, the Lending Body must remit that excess amount to [INSERT LOCAL GOVERNMENT ABBREVIATION]; and 
if [INSERT LOCAL GOVERNMENT ABBREVIATION]:
has not paid that excess amount to the Lending Body; or
has paid that excess amount to the Lending Body, and has had that excess amount remitted to it by the Lending Body under clause 7(a), 
[INSERT LOCAL GOVERNMENT ABBREVIATION] must refund the excess amount to the Owner, 
in each case within a reasonable time after [INSERT LOCAL GOVERNMENT ABBREVIATION] becomes aware or the Lending Body agrees (as relevant) that such overpayment has occurred.
For the avoidance of doubt, nothing in this agreement requires [INSERT LOCAL GOVERNMENT ABBREVIATION] to refund any excess amount to the Owner if [INSERT LOCAL GOVERNMENT ABBREVIATION] has paid that excess amount to the Lending Body and the Lending Body has not remitted that excess amount to [INSERT LOCAL GOVERNMENT ABBREVIATION] under clause 7(a).
[bookmark: _Toc326239906]Confirmations
[bookmark: _Toc289349942][bookmark: _Toc306195964][bookmark: _Toc306257255][bookmark: _Toc306258749][bookmark: _Toc326239907]Confirmations from Owner
The Owner confirms that as at the date of this agreement:
it has advised, in writing, each Existing Secured Financier (if any):
that it intends to enter into this agreement; and
of the details of the Environmental Upgrade Charge that is expected to be declared by [INSERT LOCAL GOVERNMENT ABBREVIATION] in respect of the Land under this agreement,
in accordance with its obligations under section 181B(2) of the Local Government Act; and
[bookmark: _Ref306259714]each Tenant that would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement, has been provided with a statement specifying:
the total amount of the payments that the Tenant would be required to make; and
a repayment schedule that details when the Tenant’s liability would become payable and, if the Tenant’s liability can be paid by instalment, the amount and timing of each instalment; and
that the repayment schedule may be amended as contemplated in clause 6.1; and
that the Tenant may consent or object, in writing, to the imposition of the Environmental Upgrade Charge in the manner set out in the statement; and
each Tenant that has received a statement as contemplated in clause 8.1(b) has consented to the imposition of the Environmental Upgrade Charge in the manner set out in the statement;
it has notified [INSERT LOCAL GOVERNMENT ABBREVIATION] of:
details of all registered and unregistered mortgages over the Land including:
the total amount owing in respect of each mortgage; or
if a relevant mortgage is held against two or more properties including the Land, the proportion of the debt secured by the mortgage that applies to the Land calculated in accordance with section 181B(5) of the Local Government Act; and
details of all taxes, rates and charges owing on the Land (including the total amount owing in respect of each tax, rate or charge) imposed by or under an Act; and
it has provided [INSERT LOCAL GOVERNMENT ABBREVIATION] with the statutory declarations required under section 181B(4) of the Local Government Act.
[bookmark: _Toc289349944][bookmark: _Toc306195966][bookmark: _Toc306257257][bookmark: _Toc306258751][bookmark: _Toc326239908]Confirmations from Owner and Lending Body
Each of the Owner and the Lending Body confirms that:
a default by any party under this agreement will not in itself constitute a default under any Transaction Document (other than this agreement); and
a default by any person under any Transaction Document (other than this agreement) will not in itself constitute a default under this agreement.
[bookmark: _Toc289349945][bookmark: _Toc306195967][bookmark: _Toc306257258][bookmark: _Toc306258752][bookmark: _Toc326239909]Reinstatement of rights
[bookmark: _Ref415472027]Under law relating to a person who is Insolvent, a person may claim that a transaction (including a payment) in relation to this agreement is void or voidable.  If a claim is made and upheld, conceded or compromised, then:
the Lending Body is immediately entitled as against the Owner to the rights in respect of the Charge Payments and the Prepayments (as applicable) to which it was entitled immediately before the transaction; and
the Payment Schedule as at the Charge Payment Date or the Prepayment Date (as applicable) which is deemed to be void or voidable is taken to be reinstated without the requirement that any further act, matter or thing take place.
[bookmark: _Toc289349946][bookmark: _Toc306195968][bookmark: _Toc306257259][bookmark: _Toc306258753][bookmark: _Ref306260245][bookmark: _Ref306269220][bookmark: _Ref306269728][bookmark: _Ref306350630][bookmark: _Ref306350747][bookmark: _Toc326239910]Representations and warranties
[bookmark: _Toc326239911]Representations and warranties of the Owner
If the Owner is a corporation, the Owner provides the representations and warranties set out in with section 1.1 of Annexure E.
If the Owner is a trust, the Owner provides the representations and warranties set out in section 2.1 of Annexure E.
If the Owner is a managed investment scheme, the Owner provides the representations and warranties set out in section 3.1 of Annexure E.
If the Owner is a partnership, the Owner provides the representations and warranties set out in section 4.1 of Annexure E.
If the Owner is an individual, the Owner provides the representations and warranties set out in section 5.1 of Annexure E.
[bookmark: _Toc326239912]Representations and warranties of the Lending Body
If the Lending Body is a corporation, the Lending Body provides the representations and warranties set out in section 1.2 of Annexure E.
If the Lending Body is a trust, the Lending Body provides the representations and warranties set out in 2.2 of Annexure E. 
If the Lending Body is a managed investment scheme, the Lending Body provides the representations and warranties set out in section 3.2 of Annexure E.
If the Lending Body is a partnership, the Lending Body provides the representations and warranties set out in section 4.2 of Annexure E.
If Lending Body is an individual, the Lending Body provides the representations and warranties set out in section 5.2 of Annexure E.
[bookmark: _Toc289349950][bookmark: _Toc306195973][bookmark: _Toc306257264][bookmark: _Toc306258758][bookmark: _Toc326239913]Undertakings
[bookmark: _Toc289349951][bookmark: _Ref306183188][bookmark: _Toc306195974][bookmark: _Ref306198164][bookmark: _Ref306198184][bookmark: _Toc306257265][bookmark: _Toc306258759][bookmark: _Ref306349760][bookmark: _Ref306349779][bookmark: _Ref306349835][bookmark: _Ref306349936][bookmark: _Toc326239914]Provision of funding
Each of the Lending Body and the Owner agree to comply with the terms and conditions of Annexure G.  For the avoidance of doubt, [INSERT LOCAL GOVERNMENT ABBREVIATION] has no rights or obligations under Annexure G and is not obliged to comply with Annexure G.
[bookmark: _Toc261852129][bookmark: _Toc289349952][bookmark: _Toc306195975][bookmark: _Toc306257266][bookmark: _Toc306258760][bookmark: _Toc326239915]General undertaking
[bookmark: _Toc129875384][bookmark: _Toc261852130][bookmark: _Toc261616871][bookmark: _Toc261628202][bookmark: _Ref263185647][bookmark: _Toc129875385][bookmark: _Toc261852131][bookmark: _Toc129875387][bookmark: _Toc261852133][bookmark: _Toc261616872][bookmark: _Toc261628203](Variation of Transaction Documents): Each of [INSERT LOCAL GOVERNMENT ABBREVIATION], the Owner and the Lending Body undertakes that it will not, and will not agree to, vary, replace, amend or terminate or consent to the variation, replacement, amendment or termination of any Transaction Document to which it is a party or any provision of any Transaction Document to which it is a party, without the prior written consent of each other party to this agreement where such variation, replacement, amendment or termination will or may have a Material Adverse Effect.
(Related Party transactions): If a party to a Transaction Document is a Related Party of any other party to a Transaction Document, each of the Owner and the Lending Body (as applicable) undertakes to disclose to [INSERT LOCAL GOVERNMENT ABBREVIATION] the identity and role of the Related Parties.
[bookmark: _Toc289349953][bookmark: _Toc306195976][bookmark: _Toc306257267][bookmark: _Toc306258761][bookmark: _Toc326239916][bookmark: _Toc129875388][bookmark: _Toc261852134]Further undertakings from Owner
The Owner undertakes:
(New Tenants): to notify each prospective New Tenant as soon as is reasonably practicable and in any case prior to the commencement of their tenancy or occupation of the Land:
of the application of the Environmental Upgrade Charge; and
that the New Tenant is liable to pay the Owner a proportionate amount of the Environmental Upgrade Charge (if applicable).; and
(Project Costs): it will use the financial accommodation provided to it on the terms set out in Annexure G only for the purpose of paying the Project Costs; and
(no dealings): without prior written notice from it to the Lending Body and [INSERT LOCAL GOVERNMENT ABBREVIATION], it will not and will not agree to, either in a single transaction or a series of transactions, sell, transfer, lease or otherwise dispose of the Land or any part of the Land, or create or permit to exist any Encumbrance over the Land or any part of the Land, other than leases of all or part of the Land in the ordinary course of its business.
[bookmark: _Toc289349954][bookmark: _Toc306195977][bookmark: _Toc306257268][bookmark: _Toc306258762][bookmark: _Toc326239917]Further undertaking from Lending Body
[bookmark: _Ref306260273]The Lending Body undertakes that it will not, and will not agree to, take any action to enforce any of its rights against the Owner under clause 11.1 and Annexure G, without the prior written consent of [INSERT LOCAL GOVERNMENT ABBREVIATION] (such consent not to be withheld or delayed) except where, in the reasonable opinion of the Lending Body, a change in law has or is likely to have an Adverse Effect, in which case no consent of [INSERT LOCAL GOVERNMENT ABBREVIATION] is required and the Lending Body may take any such enforcement action it, in its discretion, determines.  
An Adverse Effect will be taken to have occurred for the purposes of clause 11.4(a) if a change in law:
adversely affects the ability of the Lending Body to receive payment of the Outstanding Funding on the terms contemplated by this agreement; or
results in a variation of the Enforcement Procedure as contemplated by clause 5.8(b)(ii)(A) which disadvantages the Lending Body; or 
adversely affects, in any way, the first ranking priority claim that [INSERT LOCAL GOVERNMENT ABBREVIATION] has in relation to the Land in accordance with sections 156(6), 180,181 and 181C(6) of the Local Government Act for the Charge Obligations.
[bookmark: _Toc262046353][bookmark: _Toc262046354][bookmark: _Toc274732206][bookmark: _Toc274732328][bookmark: _Toc274919016][bookmark: _Toc289349955][bookmark: _Toc306195978][bookmark: _Toc306257269][bookmark: _Toc306258763][bookmark: _Toc326239918]Dealing with interests
[bookmark: _Ref414953210]No party may assign or otherwise deal with its rights or obligations under any Transaction Document or allow any interest in them to arise or be varied, in each case, without: 
[bookmark: _Ref289354758]the prior written consent of each other party to this agreement (such consent not to be unreasonably withheld or delayed), provided that where the Lending Body assigns or otherwise deals with its rights or obligations to a Permitted Assignee no consent of any other party will be required; and
(whether or not consent is required under paragraph (a)) in the case of a transfer of all of the rights and obligations of that party under this agreement, the transferee first entering into and delivering to each other party to this agreement a deed poll in the form of Annexure I under which the transferee agrees to be bound, with effect on and from the date of the deed poll, by the terms of this agreement as if it was originally named as a party to this agreement instead of the applicable party.  On the date on which that executed deed poll is delivered to each other party to this agreement the relevant transferor is released from all of its future obligations under this agreement (but for the avoidance of doubt is not released from any prior breach of this agreement).  
[bookmark: _Toc261852184][bookmark: _Toc289349959][bookmark: _Toc306195979][bookmark: _Toc306257270][bookmark: _Toc306258764][bookmark: _Toc326239919]Notices and other communications
[bookmark: _Ref125279184][bookmark: _Toc125285229][bookmark: _Toc230771789][bookmark: _Toc289349960][bookmark: _Toc306195980][bookmark: _Toc306257271][bookmark: _Toc306258765][bookmark: _Toc326239920]Form – all communications
Unless expressly stated otherwise in this agreement, all notices, certificates, consents, approvals, waivers and other communications in connection with this agreement must be in writing, signed by an Approved Signatory of the sender and marked for the attention of the person identified in the Reference Table or, if the recipient has notified otherwise, then marked for attention in the way last notified.
[bookmark: _Toc125285230][bookmark: _Toc230771790][bookmark: _Toc289349961][bookmark: _Toc306195981][bookmark: _Toc306257272][bookmark: _Toc306258766][bookmark: _Toc326239921]Form – communications sent by email
Communications sent by email need not be marked for attention in the way stated in clause 13.1.  However, the email must state the first and last name of the sender.
Communications sent by email are taken to be signed by the named sender. 
[bookmark: _Toc125285231][bookmark: _Ref129597700][bookmark: _Toc230771791][bookmark: _Toc289349962][bookmark: _Toc306195982][bookmark: _Toc306257273][bookmark: _Toc306258767][bookmark: _Toc326239922]Delivery
Communications must be:
left at the address set out or referred to in the Reference Table; or
sent by prepaid ordinary post (airmail, if appropriate) to the address set out or referred to in the Reference Table; or
sent by fax to the fax number set out or referred to in the Reference Table; or
sent by email to the address set out or referred to in the Reference Table.
However, if the intended recipient has notified a changed address or fax number, then communications must be to that address or number.
[bookmark: _Ref125279247][bookmark: _Toc125285232][bookmark: _Toc230771792][bookmark: _Toc289349963][bookmark: _Toc306195983][bookmark: _Toc306257274][bookmark: _Toc306258768][bookmark: _Toc326239923]When effective
Communications take effect from the time they are received or taken to be received under clause 13.5 (whichever happens first) unless a later time is specified.
[bookmark: _Ref125279202][bookmark: _Toc125285233][bookmark: _Toc230771793][bookmark: _Toc289349964][bookmark: _Toc306195984][bookmark: _Toc306257275][bookmark: _Toc306258769][bookmark: _Toc326239924]When taken to be received
Communications are taken to be received:
if sent by post, three days after posting (or seven days after posting if sent from one country to another); or
if sent by fax, at the time shown in the transmission report as the time that the whole fax was sent; or
if sent by email:
when the sender receives an automated message confirming delivery; or
four hours after the time sent (as recorded on the device from which the sender sent the email) unless the sender receives an automated message that the email has not been delivered,
whichever happens first.
[bookmark: _Toc125285234][bookmark: _Toc230771794][bookmark: _Toc289349965][bookmark: _Toc306195985][bookmark: _Toc306257276][bookmark: _Toc306258770][bookmark: _Ref306260928][bookmark: _Toc326239925]Receipt outside business hours
Despite clauses 13.4 and 13.5, if communications are received or taken to be received under clause 13.5 after 5.00 pm in the place of receipt or on a non-Business Day, they are taken to be received at 9.00 am on the next Business Day and take effect from that time unless a later time is specified.
[bookmark: _Toc289349966][bookmark: _Toc306195986][bookmark: _Toc306257277][bookmark: _Toc306258771][bookmark: _Toc326239926]Communications by email preferred
Notwithstanding clause 13.1 to 13.6 (both inclusive), each party acknowledges that the preferred means of communication is by email.
[bookmark: _Toc306195987][bookmark: _Toc306257278][bookmark: _Toc306258772][bookmark: _Ref306260936][bookmark: _Toc326239927]GST
[bookmark: _Toc306195988][bookmark: _Toc306257279][bookmark: _Toc306258773][bookmark: _Toc326239928]Definitions and interpretation
In this clause 14, unless the context requires otherwise: 
GST includes:
any additional tax, penalty, fine, interest or other charge relating to GST; and
an amount an entity is notionally liable to pay as GST or an amount which is treated as GST under the GST Law; and
GST Law means the same as "GST Law" means in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Terms defined in the GST Law have the same meaning in this clause 14 unless the context otherwise requires. 
[bookmark: _Toc306195989][bookmark: _Toc306257280][bookmark: _Toc306258774][bookmark: _Toc326239929]GST pass on
If GST is or will be payable on a supply made under or in connection with this agreement, to the extent that the consideration otherwise provided for that supply under this agreement is not stated to include an amount in respect of GST on the supply:
the consideration otherwise provided for that supply under this agreement is increased by the amount of that GST; and 
the recipient must make payment of the increase as and when the consideration otherwise provided for, or relevant part of it, must be paid or provided or, if the consideration has already been paid or provided, within 7 days of receiving a written demand from the supplier. 
[bookmark: _Toc306195990][bookmark: _Toc306257281][bookmark: _Toc306258775][bookmark: _Toc326239930]Later adjustment to price or GST
If there is an adjustment event in relation to a supply which results in the amount of GST on a supply being different from the amount in respect of GST already recovered by the supplier, as appropriate, the supplier within 14 days of becoming aware of the adjustment event:
may recover from the recipient the amount by which the amount of GST on the supply exceeds the amount already recovered by giving 7 days written notice; or
must refund to the recipient the amount by which the amount already recovered exceeds the amount of GST on the supply to the extent that the supplier is entitled to a refund or credit from the Commissioner of Taxation; and
must issue an adjustment note or tax invoice reflecting the adjustment event in relation to the supply to the recipient within 28 days of the adjustment event.
[bookmark: _Toc306195991][bookmark: _Toc306257282][bookmark: _Toc306258776][bookmark: _Toc326239931]Tax invoices
The right of the supplier to recover any amount in respect of GST under this agreement on a supply is subject to the issuing of the relevant tax invoice or adjustment note to the recipient within 4 years of the supplier's liability to that GST arising. 
[bookmark: _Toc306195992][bookmark: _Toc306257283][bookmark: _Toc306258777][bookmark: _Toc326239932]Reimbursements/Indemnities
Costs actually or estimated to be incurred or revenue actually or estimated to be earned or lost by a party that is required to be reimbursed or indemnified by another party or used as the basis for calculation of consideration for a supply under this agreement must exclude the amount of GST referrable to the cost to the extent to which an entitlement arises or would arise to claim an input tax credit and in relation to revenue must exclude any amount in respect of GST referable to the revenue.
[bookmark: _Toc289349967][bookmark: _Toc306195993][bookmark: _Toc306257284][bookmark: _Toc306258778][bookmark: _Toc326239933][bookmark: _Toc261852188]General
[bookmark: _Toc417717420][bookmark: _Toc421606253][bookmark: _Toc422279399][bookmark: _Toc433703676][bookmark: _Toc457379433][bookmark: _Toc480102315][bookmark: _Toc499097113][bookmark: _Toc509219877][bookmark: _Toc509222498][bookmark: _Toc63845201][bookmark: _Toc230771803][bookmark: _Toc289349968][bookmark: _Toc306195994][bookmark: _Toc306257285][bookmark: _Toc306258779][bookmark: _Toc326239934][bookmark: _Toc129875442][bookmark: _Toc261852192]Partial exercising of rights
If a party does not exercise a right or remedy under this agreement fully or at a given time, the party may still exercise it later.
[bookmark: _Toc417717423][bookmark: _Toc421606256][bookmark: _Toc422279402][bookmark: _Toc433703679][bookmark: _Toc457379436][bookmark: _Toc480102318][bookmark: _Toc499097116][bookmark: _Toc509219880][bookmark: _Toc509222501][bookmark: _Toc63845204][bookmark: _Toc230771806][bookmark: _Toc289349969][bookmark: _Toc306195995][bookmark: _Toc306257286][bookmark: _Toc306258780][bookmark: _Toc326239935][bookmark: _Toc457379439][bookmark: _Toc480102321][bookmark: _Toc499097119][bookmark: _Toc509219883][bookmark: _Toc509222504][bookmark: _Toc63845207][bookmark: _Toc230771809]Remedies cumulative
The rights and remedies of the parties under this agreement are in addition to other rights and remedies given by law independently of this agreement.
[bookmark: _Toc289349970][bookmark: _Toc306195996][bookmark: _Toc306257287][bookmark: _Toc306258781][bookmark: _Toc326239936]Inconsistent law
To the extent permitted by law, this agreement prevails to the extent it is inconsistent with any law.
[bookmark: _Toc289349971][bookmark: _Toc306195997][bookmark: _Toc306257288][bookmark: _Toc306258782][bookmark: _Toc326239937]Variation
A provision of this agreement must not be varied except in writing signed by each party.
[bookmark: _Toc457379442][bookmark: _Toc480102324][bookmark: _Toc499097122][bookmark: _Toc509219886][bookmark: _Toc509222507][bookmark: _Toc63845210][bookmark: _Toc230771812][bookmark: _Toc289349972][bookmark: _Toc306195998][bookmark: _Toc306257289][bookmark: _Toc306258783][bookmark: _Toc326239938]Waiver
Without limitation to clause 5.8, a right created under this agreement must not be waived, or a consent under this agreement must not be given, except in writing signed by the party or parties to be bound.
[bookmark: _Toc417717428][bookmark: _Toc421606261][bookmark: _Toc422279407][bookmark: _Toc433703683][bookmark: _Toc457379443][bookmark: _Toc480102325][bookmark: _Toc499097123][bookmark: _Toc509219887][bookmark: _Toc509222508][bookmark: _Toc63845211][bookmark: _Ref100135756][bookmark: _Ref100135765][bookmark: _Toc230771813][bookmark: _Ref263186038][bookmark: _Ref263186049][bookmark: _Toc289349973][bookmark: _Toc306195999][bookmark: _Toc306257290][bookmark: _Toc306258784][bookmark: _Toc326239939]Confidentiality
[bookmark: _Ref414959417]Each party agrees not to disclose information provided by any other party that is not publicly available (including the existence of or contents of this agreement) except:
the identity of the parties to any person for the purposes of promoting or marketing the Project; or
to any person in connection with an exercise of rights or a dealing with rights or obligations under any Transaction Document and, in the case of the Lending Body, to any potential sub-participant or other person with whom any other transaction may be entered into by reference to the Transaction Documents or the Owner; or
to officers, employees, legal and other advisers and auditors of the parties; or
to any party or any related entity of any party, provided the recipient agrees to act consistently with this clause 15.6; or
with the consent of the party who provided the information (such consent not to be unreasonably withheld or delayed); or
under section 229 of the Local Government Act in relation to land information certificates; or
as required by any law, regulation, regulatory or statutory body or stock exchange; or
to rating agencies to the extent required by them.
Each party consents to disclosures made in accordance with clause 15.6(a).
Notwithstanding clause 15.6(a), the Owner may disclose the existence or contents of the Charge Obligations to a prospective purchaser or a prospective tenant of the Land without the consent of [INSERT LOCAL GOVERNMENT ABBREVIATION] or the Lending Body.
[bookmark: _Toc289349974][bookmark: _Toc306196000][bookmark: _Toc306257291][bookmark: _Toc306258785][bookmark: _Toc326239940][bookmark: _Toc129875445][bookmark: _Toc261852195]Further steps
Each party agrees, at its own expense, to do anything (such as obtaining consents, signing and producing documents and getting documents completed and signed) that another party may reasonably request to give effect to this agreement.
[bookmark: _Toc289349975][bookmark: _Toc306196001][bookmark: _Toc306257292][bookmark: _Toc306258786][bookmark: _Toc326239941]Entire agreement
This agreement constitutes the entire agreement between the parties in relation to its subject matter.  All prior discussions, undertakings, agreements, representations, warranties and indemnities in relation to that subject matter are replaced by this agreement and have no further effect.
[bookmark: _Toc289349976][bookmark: _Toc306196002][bookmark: _Toc306257293][bookmark: _Toc306258787][bookmark: _Toc326239942][bookmark: _Toc129875443][bookmark: _Toc261852193]No merger
The provisions of this agreement will not merge on completion of any transaction contemplated in this agreement and, to the extent any provision has not been fulfilled, will remain in force.
[bookmark: _Toc289349977][bookmark: _Toc306196003][bookmark: _Toc306257294][bookmark: _Toc306258788][bookmark: _Toc326239943][bookmark: _Toc129875444][bookmark: _Toc261852194]Severability
Part or all of any provision of this agreement that is illegal or unenforceable will be severed from this agreement and will not affect the continued operation of the remaining provisions of this agreement.
[bookmark: _Toc289349978][bookmark: _Toc306196004][bookmark: _Toc306257295][bookmark: _Toc306258789][bookmark: _Toc326239944][bookmark: _Toc129875447][bookmark: _Toc261852197]No revocation of power of attorney
Each person who executes this agreement on behalf of a party under a power of attorney warrants that he or she has no notice of the revocation of that power or of any fact or circumstance that might affect his or her authority to execute this agreement under that power.
[bookmark: _Toc289349979][bookmark: _Toc306196005][bookmark: _Toc306257296][bookmark: _Toc306258790][bookmark: _Toc326239945][bookmark: _Toc129875448][bookmark: _Toc261852198]Counterparts
This agreement may consist of a number of copies, each signed by one or more parties.  If so, the signed copies are treated as making up the one document.
[bookmark: _Toc289349980][bookmark: _Toc306196006][bookmark: _Toc306257297][bookmark: _Toc306258791][bookmark: _Toc326239946]Governing law
This agreement is governed by the law in force in Victoria and each party submits to the non-exclusive jurisdiction of the courts of that place.
[bookmark: DeedAgreement2]EXECUTED as an agreement.









 



	
	Environmental Upgrade Agreement

	4



	
	Environmental Upgrade Agreement

	18



[bookmark: Schedule][bookmark: _Toc306257298][bookmark: _Toc306258792][bookmark: _Ref306255921][bookmark: _Toc461276342][bookmark: _Toc289349981][bookmark: _Toc306196007][bookmark: _Toc466284980][bookmark: _Toc466287167][bookmark: _Toc466882521][bookmark: _Toc467395541][bookmark: _Toc467395577][bookmark: _Toc491777819]
[bookmark: _Toc306257299][bookmark: _Toc306258793][bookmark: _Toc317076780]PAYMENT SCHEDULE
[To be inserted]
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[bookmark: Schedule2][bookmark: _Toc306257300][bookmark: _Toc306258794][bookmark: _Ref306256155][bookmark: _Toc466284981][bookmark: _Toc466287168][bookmark: _Toc466882522][bookmark: _Toc467395542][bookmark: _Toc467395578][bookmark: _Toc491777820][bookmark: _Toc289349983][bookmark: _Toc306196009]
[bookmark: _Toc306257301][bookmark: _Toc306258795][bookmark: _Toc317076781]PROJECT (OUTLINE OF WORKS)
[To be inserted]
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[bookmark: Execution][bookmark: _Toc306257302][bookmark: _Toc306258796][bookmark: _Ref306256177][bookmark: _Toc289349984][bookmark: _Toc306196010]
[bookmark: _Toc306257303][bookmark: _Toc306258797][bookmark: _Toc317076782]PROJECT BUDGET
[To be inserted]
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[bookmark: _Toc306257304][bookmark: _Toc306258798][bookmark: _Ref306256292][bookmark: _Toc278210999][bookmark: _Toc289349985][bookmark: _Toc306196011]
[bookmark: _Toc306257305][bookmark: _Toc306258799][bookmark: _Toc317076783]ENFORCEMENT PROCEDURE
This process is based on the assumption of mandatory quarterly direct debit payments as outlined in the EUA.
Given that the charge will not be required to be paid in a lump sum and an instalment plan will be offered, each instalment is treated as a separate debt in relation to Council’s ability to enforce payment.
1. Default month 1- 6
· Phone call or email to owner advising of default and request payment within 7 days.
· Final notice demanding payment for overdue instalment
· Ongoing monitoring and negotiation with designated rate staff
2. After 6 months
· Matter referred to external collection agency for commencement of legal action to recover all overdue payments.
· Letter of demand sent from collection agency.
· Complaint issued and served
· Refer flowchart below for additional processes.

We do not provide a one solution fits all. There will be individual circumstances that may impact on the collection process invoked for a particular property


[bookmark: _Toc306257306][bookmark: _Toc306258800][bookmark: _Ref306256718][bookmark: _Toc289349986][bookmark: _Toc306196012]
[bookmark: _Toc306257307][bookmark: _Toc306258801][bookmark: _Toc317076784]REPRESENTATIONS AND WARRANTIES
Representations and warranties for corporations
Owner representations and warranties
The Owner represents and warrants that:
(incorporation and existence): it has been incorporated in accordance with the laws of its place of incorporation, is validly existing under those laws and has power and authority to carry on its business as it is now being conducted; and
(power): it has power to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(no contravention or exceeding power): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene its constituent documents (if any) or any law or obligation by which it is bound or to which any of its assets are subject, or cause a limitation on its powers or the powers of its directors to be exceeded; and
(authorisations): it has in full force and effect the authorisations necessary for it to enter into the Transaction Documents to which it is a party, to comply with its obligations and exercise its rights under them and to allow them to be enforced; and
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(benefit): it benefits by entering into the Transaction Documents to which it is a party; and
(solvency): there are no reasonable grounds to suspect that it or any of its Subsidiaries is unable to pay its debts as and when they become due and payable; and
(not a trustee): it does not enter into any Transaction Document to which it is a party as trustee; and
(no immunity): neither it nor any of its Subsidiaries has immunity from the jurisdiction of a court or from legal process; and
(non-residential purposes): the Building is an existing building in the City of Melbourne that is used entirely or predominantly for non-residential purposes; and
(efficiency or sustainability): the Project will improve the energy, water or environmental efficiency or sustainability of the Building; and
(Existing Tenants):
[bookmark: _Ref309134837]each Existing Tenant who is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement consents to the application of the Environmental Upgrade Charge and agrees to pay the Owner an agreed amount of the Environmental Upgrade Charge; and
a copy of each consent and agreement of each Existing Tenant referred to in section 1.1(m)(i) above is contained in Annexure F; and
other than each Existing Tenant whose consent and agreement is contained in Annexure F, no other Existing Tenant is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement.
Lending Body representations and warranties
The Lending Body represents and warrants that:
(incorporation and existence): it has been incorporated in accordance with the laws of its place of incorporation, is validly existing under those laws and has power and authority to carry on its business as it is now being conducted; and
(power): it has power to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(no contravention or exceeding power): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene its constituent documents (if any) or any law or obligation by which it is bound or to which any of its assets are subject, or cause a limitation on its powers or the powers of its directors to be exceeded; and
(authorisations): it has in full force and effect the authorisations necessary for it to enter into the Transaction Documents to which it is a party, to comply with its obligations and exercise its rights under them and to allow them to be enforced; and
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
[bookmark: _Toc306195972][bookmark: _Toc306257263][bookmark: _Toc306258757][bookmark: _Toc129875426][bookmark: _Toc261852176](credit assessment):
[bookmark: _Ref306260225]it has prepared, or procured the preparation of, a credit assessment of the Owner for the purposes of the credit approval processes of the Lending Body; and
the credit assessment referred to in section 1.2(g)(i) above demonstrates that the Owner will be able to comply with its obligations under this agreement; and
(Funding Limit): it has provided or will provide financial accommodation equal to the Funding Limit on the terms set out in Annexure G.
[bookmark: _Ref309138259]Representations and warranties for trusts
[bookmark: _Toc282457425]Representations and warranties of the Owner
The Owner represents and warrants that:
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
[bookmark: _Toc282457426](existence): the Trust has been duly established; and
(sole trustee): it is the only trustee of the Trust; and
(appointment and no removal): it has been validly appointed as trustee of the Trust and no action has been taken or proposed to remove it as trustee of the Trust; and
(disclosure of terms): true copies of the Trust Deed (including any amending documents) have been provided to the Lending Body and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Trust; and
(power): it has power under the terms of the Trust to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Trust Deed) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
[bookmark: _Ref309135796](indemnity): it has a right to be fully indemnified out of the Trust Property in respect of obligations incurred by it under the Transaction Documents to which it is a party; and
(adequacy of Trust Property): the Trust Property is sufficient to satisfy the right of indemnity referred to in section 2.1(i) above and all other obligations in respect of which the Owner has a right to be indemnified out of the Trust Property; and
(no default): it is not, as at the date of this agreement, in default under the Trust Deed and no action has been taken or proposed to terminate the Trust; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION]’s and the Lending Body’s rights under the Transaction Documents they enter into with the Owner rank in priority to the interests of the beneficiaries of the Trust; and
(exercise of powers): it has not exercised its powers under the Trust Deed to release, abandon or restrict any power conferred on it by the Trust Deed; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Trust Deed for the benefit of beneficiaries of the Trust;
(non-residential purposes): the Building is an existing building in the City of Melbourne that is used entirely or predominantly for non-residential purposes; and
(efficiency or sustainability): the Project will improve the energy, water or environmental efficiency or sustainability of the Building; and
(Existing Tenants):
[bookmark: _Ref309134912]each Existing Tenant who is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement consents to the application of the Environmental Upgrade Charge and agrees to pay the Owner an agreed amount of the Environmental Upgrade Charge; and
a copy of each consent and agreement of each Existing Tenant referred to in section 2.1(q)(i) above is contained in Annexure F; and
other than each Existing Tenant whose consent and agreement is contained in Annexure F, no other Existing Tenant is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement.
In this section, these meanings apply unless the contrary intention appears:
Trust means [to be inserted].
Trust Deed means [to be inserted].
Trust Property means all the Owner’s rights, property and undertaking which are the subject of the Trust:
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
[bookmark: _Toc282611639]Representations and warranties from Lending Body
The Lending Body represents and warrants that:
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(existence): the Trust has been duly established; and
(sole trustee): it is the only trustee of the Trust; and
(appointment and no removal): it has been validly appointed as trustee of the Trust and no action has been taken or proposed to remove it as trustee of the Trust; and
(disclosure of terms): true copies of the Trust Deed (including any amending documents) have been provided to the Owners and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Trust; and
(power): it has power under the terms of the Trust to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Trust Deed) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
[bookmark: _Ref309138527](indemnity): it has a right to be fully indemnified out of the Trust Property in respect of obligations incurred by it under the Transaction Documents to which it is a party; and
(adequacy of Trust Property): the Trust Property is sufficient to satisfy the right of indemnity referred to in section 2.2(i) above and all other obligations in respect of which the Lending Body has a right to be indemnified out of the Trust Property; and
(no default): it is not, as at the date of this agreement, in default under the Trust Deed and no action has been taken or proposed to terminate the Trust; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION]’s and the Owner’s rights under the Transaction Documents they enter into with the Lending Body rank in priority to the interests of the beneficiaries of the Trust; and
(exercise of powers): it has not exercised its powers under the Trust Deed to release, abandon or restrict any power conferred on it by the Trust Deed; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Trust Deed for the benefit of beneficiaries of the Trust; and
(credit assessment):
[bookmark: _Ref309134974]it has prepared, or procured the preparation of, a credit assessment of the Owner for the purposes of the credit approval processes of the Lending Body; and
the credit assessment referred to in section 2.2(o)(i) above demonstrates that the Owner will be able to comply with its obligations under section 11.1 and Annexure G; and
(Funding Limit): it has provided or will provide financial accommodation equal to the Funding Limit on the terms set out in Annexure G.
In this section, these meanings apply unless the contrary intention appears:
Trust means [to be inserted].
Trust Deed means [to be inserted].
Trust Property means all the Lending Body’s rights, property and undertaking which are the subject of the Trust:
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
Representations and warranties for managed investment schemes
Representations and warranties of the Owner
The Owner represents and warrants that:
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(existence): the Scheme has been validly constituted as a Managed Investment Scheme; and
(sole responsible entity): it is the only responsible entity of the Scheme; and
(appointment and no removal): it has been validly appointed as the responsible entity of the Scheme and no action has been taken or proposed to remove it as responsible entity of the Scheme; and
(disclosure of terms and compliance):
true copies of the Scheme Constitution (including any amending documents) have been provided to the Lending Body and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Scheme; and
the Scheme Constitution complies with the Corporations Act; and
(power): it has power under the terms of the Scheme Constitution to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Scheme Constitution) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(Compliance Plan):
true copies of the Compliance Plan (including any amending documents) have been provided to the Lending Body and [INSERT LOCAL GOVERNMENT ABBREVIATION]; and
the Compliance Plan complies with the Corporations Act; and
[bookmark: _Ref309138048](indemnity): it has a right to be fully indemnified out of the Scheme Property in respect of obligations incurred by it under the Transaction Documents to which it is a party; and
(adequacy of Scheme Property): the Scheme Property is sufficient to satisfy the right of indemnity referred to in section 3.1(j) above and all other obligations in respect of which the Owner has a right to be indemnified out of the Scheme Property; and
(no default): it is not, as at the date of this agreement, in default under the Scheme Constitution and no action has been taken or proposed to terminate the Scheme; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION]’s and the Lending Body’s rights under the Transaction Documents they enter into with the Owner rank in priority to the interests of the members of the Scheme; and
(exercise of powers): it has not exercised its powers under the Scheme Constitution to release, abandon or restrict any power conferred on it by the Scheme Constitution; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Scheme Constitution for the benefit of the members of the Scheme; and
(non-residential purposes): the Building is an existing building in the City of Melbourne that is used entirely or predominantly for non-residential purposes; and
(efficiency or sustainability): the Project will improve the energy, water or environmental efficiency or sustainability of the Building; and
(Existing Tenants):
[bookmark: _Ref309135019]each Existing Tenant who is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement consents to the application of the Environmental Upgrade Charge and agrees to pay the Owner an agreed amount of the Environmental Upgrade Charge; and
a copy of each consent and agreement of each Existing Tenant referred to in section 3.1(r)(i) above is contained in Annexure F; and
other than each Existing Tenant whose consent and agreement is contained in Annexure F, no other Existing Tenant is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement.
In this section, these meanings apply unless the contrary intention appears:
Compliance Plan means the compliance plan of the Scheme established in accordance with part 5C.4 of the Corporations Act.
Managed Investment Scheme has the meaning it has in the Corporations Act.
Scheme means [to be inserted].
Scheme Constitution means [to be inserted].
Scheme Property means all the Owner’s rights, property and undertaking which are the subject of the Scheme:
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
Representations and warranties of the Lending body
The Lending Body represents and warrants that: 
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(existence): the Scheme has been validly constituted as a Managed Investment Scheme; and
(sole responsible entity): it is the only responsible entity of the Scheme; and
(appointment and no removal): it has been validly appointed as the responsible entity of the Scheme and no action has been taken or proposed to remove it as responsible entity of the Scheme; and
(disclosure of terms and compliance):
true copies of the Scheme Constitution (including any amending documents) have been provided to the Owner and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Scheme; and
the Scheme Constitution complies with the Corporations Act; and
(power): it has power under the terms of the Scheme Constitution to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Scheme Constitution) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(Compliance Plan):
true copies of the Compliance Plan (including any amending documents) have been provided to the Owner and [INSERT LOCAL GOVERNMENT ABBREVIATION]; and
the Compliance Plan complies with the Corporations Act; and
[bookmark: _Ref309135115](indemnity): it has a right to be fully indemnified out of the Scheme Property in respect of obligations incurred by it under the Transaction Documents to which it is a party; and
(adequacy of Scheme Property): the Scheme Property is sufficient to satisfy the right of indemnity referred to in section 3.2(j) above and all other obligations in respect of which the Lending Body has a right to be indemnified out of the Scheme Property; and
(no default): it is not, as at the date of this agreement, in default under the Scheme Constitution and no action has been taken or proposed to terminate the Scheme; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION]’s and the Owner’s rights under the Transaction Documents they enter into with the Lending Body rank in priority to the interests of the members of the Scheme; and
(exercise of powers): it has not exercised its powers under the Scheme Constitution to release, abandon or restrict any power conferred on it by the Scheme Constitution; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Scheme Constitution for the benefit of the members of the Scheme; and
(credit assessment):
[bookmark: _Ref309135189]it has prepared, or procured the preparation of, a credit assessment of the Owner for the purposes of the credit approval processes of the Lending Body; and
the credit assessment referred to in section 3.2(p)(i) above demonstrates that the Owner will be able to comply with its obligations under clause 11.1 and Annexure G; and
(Funding Limit): it has provided or will provide financial accommodation equal to the Funding Limit on the terms set out in Annexure G.
In this section, these meanings apply unless the contrary intention appears:
Compliance Plan means the compliance plan of the Scheme established in accordance with part 5C.4 of the Corporations Act.
Managed Investment Scheme has the meaning it has in the Corporations Act.
Scheme means [to be inserted].
Scheme Constitution means [to be inserted].
Scheme Property means all the Lending Body’s rights, property and undertaking which are the subject of the Scheme:
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
Representations and warranties for partnerships
General representations and warranties of the Owner
The Owner represents and warrants that:
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document.
(disclosure of terms): true copies of the Partnership Agreement (including any amending documents) have been provided to the Lending Body and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Partnership; and
(power): it has power under the terms of the Partnership Agreement to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Partnership Agreement) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(no default): it is not, as at the date of this agreement, in default under the Partnership Agreement and no action has been taken or proposed to terminate the Partnership; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Lending Body’s rights under the Transaction Documents they enter into with the Owner rank in priority to the interests of the members of the Partnership; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Partnership Agreement; and
(no contravention): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene the Partnership Agreement or any law or obligation by which it is bound; and
(proper administration): it enters into the Transaction Documents to which it is a party as part of the proper administration of the Partnership; and
(internal management): all acts of internal management of the Partnership in respect of the Transaction Documents to which it is a party and the assumption by it of liability for the performance of its obligations under the Transaction Documents to which it is a party have been performed; and
(not a trustee): unless stated in Item 9 of the Reference Table, it does not enter into any Transaction Document to which it is a party as trustee; and
(non-residential purposes): the Building is an existing building in the City of Melbourne that is used entirely or predominantly for non-residential purposes; and
(efficiency or sustainability): the Project will improve the energy, water or environmental efficiency or sustainability of the Building; and
(Existing Tenants):
[bookmark: _Ref309135225]each Existing Tenant who is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement consents to the application of the Environmental Upgrade Charge and agrees to pay the Owner an agreed amount of the Environmental Upgrade Charge; and
a copy of each consent and agreement of each Existing Tenant referred to in section 4.1(o)(i) above is contained in Annexure F; and
other than each Existing Tenant whose consent and agreement is contained in Annexure F, no other Existing Tenant is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement.
In this section, these meanings apply unless the contrary intention appears:
Partnership means [to be inserted].
Partnership Agreement means [to be inserted].
Partnership Assets means all the Owner’s rights, property and undertaking which are the subject of the Scheme: 
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
Representations and warranties of Lending Body
The Lending Body represents and warrants that:
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms, subject to any equitable principles and laws generally affecting creditors’ rights (including laws relating to bankruptcy, insolvency, liquidation, receivership, administration, reorganisation, reconstruction, fraudulent transfer or moratoria); and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(disclosure of terms): true copies of the Partnership Agreement (including any amending documents) have been provided to the Owner and [INSERT LOCAL GOVERNMENT ABBREVIATION] and disclose all terms of the Partnership; and
(power): it has power under the terms of the Partnership Agreement to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations (including any authorisation required under the Partnership Agreement) necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(no default): it is not, as at the date of this agreement, in default under the Partnership Agreement and no action has been taken or proposed to terminate the Partnership; and
(priority): each of [INSERT LOCAL GOVERNMENT ABBREVIATION] and the Owner’s rights under the Transaction Documents they enter into with the Lending Body rank in priority to the interests of the members of the Partnership; and
(benefit): entry into the Transaction Documents to which it is a party is a valid exercise of its powers under the Partnership Agreement; and
(no contravention): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene the Partnership Agreement or any law or obligation by which it is bound; and
(proper administration): it enters into the Transaction Documents to which it is a party as part of the proper administration of the Partnership; and
(internal management): all acts of internal management of the Partnership in respect of the Transaction Documents to which it is a party and the assumption by it of liability for the performance of its obligations under the Transaction Documents to which it is a party have been performed; and 
(credit assessment):
[bookmark: _Ref309135270]it has prepared, or procured the preparation of, a credit assessment of the Owner for the purposes of the credit approval processes of the Lending Body; and
the credit assessment referred to in section 4.2(l)(i) above demonstrates that the Owner will be able to comply with its obligations under section 11.1 and Annexure G; and
(Funding Limit): it has provided or will provide financial accommodation equal to the Funding Limit on the terms set out in Annexure G.
In this section, these meanings apply unless the contrary intention appears:
Partnership means [to be inserted].
Partnership Agreement means [to be inserted].
Partnership Assets means all the Lending Body’s rights, property and undertaking which are the subject of the Scheme: 
(a)	of whatever kind and wherever situated; and
(b)	whether present or future.
Representations and warranties for individuals
Representations and warranties of the Owner
The Owner represents and warrants that: 
(power): it has power to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms; and 
(no contravention): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene any law or obligation by which it is bound or to which any of its assets are subject; and
(litigation): there is no pending or threatened proceeding affecting it or its assets before a court, authority, commission or arbitrator; and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(benefit): it benefits by entering into the Transaction Documents to which it is a party; and
(bankruptcy): it is not bankrupt; and
(not a trustee): unless stated in Item 9 of the Reference Table, it does not enter into any Transaction Document to which it is a party as trustee; and
(no immunity): it does not have immunity from the jurisdiction of a court or from legal process; and
(non-residential purposes): the Building is an existing building in the City of Melbourne that is used entirely or predominantly for non-residential purposes; and
(efficiency or sustainability): the Project will improve the energy, water or environmental efficiency or sustainability of the Building; and
(Existing Tenants):
[bookmark: _Ref309140562][bookmark: _Ref309135297]each Existing Tenant who is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement consents to the application of the Environmental Upgrade Charge and agrees to pay the Owner an agreed amount of the Environmental Upgrade Charge; and
a copy of each consent and agreement of each Existing Tenant referred to in section 5.1(m)(i) above is contained in Annexure F; and
other than each Existing Tenant whose consent and agreement is contained in Annexure F, no other Existing Tenant is or would be liable to pay for all or part of the Environmental Upgrade Charge levied under this agreement.
Representations and warranties of the Lending Body
The Lending Body represents and warrants that:
(power): it has power to enter into the Transaction Documents to which it is a party and comply with its obligations under them; and
(authorisations): it has in full force and effect the authorisations necessary for it to enter into the Transaction Documents to which it is a party, perform obligations under them and allow them to be enforced; and
(validity of obligations): its obligations under the Transaction Documents to which it is a party are valid and binding and are enforceable against it in accordance with their terms; and 
(no contravention): the Transaction Documents to which it is a party and the transactions under them which involve it do not contravene any law or obligation by which it is bound or to which any of its assets are subject; and
(litigation): there is no pending or threatened proceeding affecting it or its assets before a court, authority, commission or arbitrator; and
(arm’s length terms): it enters into the Transaction Documents to which it is a party in good faith and on terms that are reasonable in the circumstances, reflect market costs for the financial accommodation to be provided by the Lending Body to the Owner and are at arm’s length to each other party to any Transaction Document; and
(credit assessment):
[bookmark: _Ref306285950]it has prepared, or procured the preparation of, a credit assessment of the Owner for the purposes of the credit approval processes of the Lending Body; and
the credit assessment referred to in section 5.2(g)(i) above demonstrates that the Owner will be able to comply with its obligations under section 11.1 and Annexure G; and

(Funding Limit): it has provided or will provide financial accommodation equal to the Funding Limit on the terms set out in Annexure G.
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[bookmark: _Toc306257308][bookmark: _Toc306258802][bookmark: _Ref306256867][bookmark: _Toc289349987][bookmark: _Toc306196013]
[bookmark: _Toc306257309][bookmark: _Toc306258803][bookmark: _Toc317076785]CONSENTS AND AGREEMENTS OF EXISTING TENANTS
[To be inserted]


[bookmark: _Toc306257310][bookmark: _Toc306258804][bookmark: _Ref306256982][bookmark: _Toc289349988][bookmark: _Toc306196014]
[bookmark: _Toc306257311][bookmark: _Toc306258805][bookmark: _Toc317076786]TERMS FOR ADVANCING FUNDS
1. Cash Advance
On or by the Cash Advance Date, the Lending Body will, subject to section 2 of this Annexure G, make the Cash Advance referable to that Cash Advance Date in Australian dollars into the Cash Advance Account.   
1 Payment of Cash Advance
Each Cash Advance made in accordance with section 1 will be paid by the Lending Body as soon as practicable after the Lending Body has received evidence satisfactory to the Lending Body that the Owner has entered into the Construction Contract. 
2 Withdrawals from Cash Advance Account
The Owner acknowledges and agrees that it will only use the Cash Advance in connection with the Project and subject to the Owner's Engineer certifying to the Owner that an amount is due and payable to a Construction Contractor in accordance with the Construction Contract.  
3 Indemnity for change of law
The Owner will on demand by the Lending Body indemnify the Lending Body against any cost, expense, loss, damage or claim which the Lending Body may sustain or incur as a consequence of or in connection with:
any change of law, including without limitation any amendment of the Local Government Act; or
any waiver or deferral by [INSERT LOCAL GOVERNMENT ABBREVIATION] of the imposition of the Environmental Upgrade Charge or any change to the Enforcement Procedure on the terms contemplated by clause 5.8(b)(ii)(A) of this agreement,
which results in the Owner not being required to make the Charge Payments in full on the Charge Payment Dates, as contemplated by this agreement.
4 Prepayment of Environmental Upgrade Charge
Notwithstanding any other provision of this agreement, the Owner may only prepay the Total Charge Amount in full (so that following the Prepayment the Outstanding Funding is zero) or in part by a minimum of, and in multiples of, the amount specified in Item 8 of the Reference Table.
If the Owner makes any Prepayment then, as soon as practicable after the date on which the Prepayment is made and the Lending Body has received the amount to which it is entitled under clause 5.6, in respect of that Prepayment, the Lending Body will refund to the Owner the amount it determines, acting reasonably, equals the benefit received by it as a consequence of receiving the payment under clause 5.6 on an earlier date than specified in accordance with Annexure A.  
5 Definitions
For the purposes of this Annexure G:
Cash Advance means [insert cash advance amounts].
Cash Advance Account means a bank account nominated by the Owner into which the Cash Advance payable under section 1 of this Annexure G is to be paid. 
Cash Advance Date means [insert dates on which the Cash Advances are to be made.]
Construction Contract means the contract between the Owner and the Construction Contractor dated on or before the date of this agreement for the carrying out of the works required for completion of the Project.  [Note:  Assumes one contract.]
Construction Contractor means [insert name of construction contractor].
QS Certificate means a certificate issued by a quantity surveyor approved by the Lending Body certifying that an amount is payable to the Construction Contractor under the Construction Contract, in a form approved by the Lending Body.


[bookmark: _Ref306285236]
[bookmark: _Toc317076787]LIMITATION OF LIABILITY
1. Limitation of liability of trustees
0. Each of the parties other than the [Owner/Lending Body] acknowledges that:
the [Owner/Lending Body] enters into this agreement as trustee of the Trust and in no other capacity.
the [Owner/Lending Body] incurs obligations under the Transaction Documents to which it is a party solely in its capacity as trustee of the Trust and will cease to have any obligation under those Transactions Documents if it ceases to be trustee of the Trust; and
[bookmark: _Ref306285195]the [Owner's/Lending Body's] liability under the Transaction Documents to which it is a party is limited to the Trust Property and the [Owner/Lending Body] will not be liable to pay or satisfy any of the obligations imposed on it under those Transaction Documents, expressed or implied, out of any assets held by it personally, as trustee of any other trust, or on behalf of any other person.
In this section, the words "Trust" and "Trust Property" have the same meaning as in section 2 of Annexure E, as applicable.



[bookmark: _Toc306257312][bookmark: _Toc306258806][bookmark: _Ref306257129][bookmark: _Toc306196015]
[bookmark: _Toc306257313][bookmark: _Toc306258807][bookmark: _Toc317076788]ACCESSION DEED POLL
Accession Deed Poll dated [       ]

	By:
	[Insert full name of relevant transferee] [Insert ABN] (Transferee)

	In favour of:
	Each other party to the Environmental Upgrade Agreement, as defined below (Beneficiary)




1. Definitions and interpretation
Environmental Upgrade Agreement means the agreement entitled "Environmental Upgrade Agreement" dated on or about [     ] between [Insert Local Government Name], [            ] and [         ]. 
Unless otherwise defined, expressions used in this deed poll have the meanings given to them in the Environmental Upgrade Agreement.
Clause 1.2 of the Environmental Upgrade Agreement applies in this deed poll as if it was set out in full in this deed poll and as if all references in that clause to "this agreement" were references to this deed poll.
1. [bookmark: _Toc280020744]Agreements, confirmations and representations
The Transferee:
enters this deed poll for valuable consideration, the receipt of which is acknowledged; and
agrees to:
become, with effect on and from the date of this deed poll, [[INSERT LOCAL GOVERNMENT ABBREVIATION]/the Owner/the Lending Body] under the Environmental Upgrade Agreement; 
be bound by the Environmental Upgrade Agreement in that capacity with effect on and from the date of this deed poll; and
perform its obligations as [[INSERT LOCAL GOVERNMENT ABBREVIATION]/the Owner/the Lending Body] under the Environmental Upgrade Agreement.
1. [bookmark: _Toc280020745]Governing law
This deed poll is governed by the law applying in Victoria.
1. Deed Poll
This document is executed as a deed poll by the Transferee in favour of each Beneficiary.  Each Beneficiary has the benefit of this deed poll and is entitled to enforce this deed poll, whether itself or with any one or more other Beneficiaries even though it is not a party to this deed poll. 
Executed as a deed poll.

[Insert execution block.]




[bookmark: _Toc289349989][bookmark: _Toc306196016][bookmark: _Toc306257314][bookmark: _Toc306258808]Signing page
DATED:______________________ 



[INSERT LOCAL GOVERNMENT ABBREVIATION]

[bookmark: Annexures][Signing panel to be inserted]



OWNER

[Signing panel to be inserted]



LENDING BODY

[Signing panel to be inserted]
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