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

[Offeror Address]
[Date]
Sale by [Name of Offeror] of shares in [Name of Issuer] (Issuer)
We refer to the agreement (Sale Agreement) between [Name of Lead Manager] (Lead Manager) and the Offeror dated on or about the date of this letter, under which the Lead Manager agrees to underwrite the sale of [insert number] fully paid shares in the Issuer owned by the Offeror (Sale Securities). Capitalised terms used but not defined in this letter have the meaning given to those terms in the Sale Agreement.
In consideration for the obligations undertaken by the Lead Manager pursuant to the Sale Agreement:[footnoteRef:3]   [3:  Fee structures (including any incentive or performance-based components) should be tailored to the specific commercial arrangements agreed between the parties for each transaction and the Sale Agreement to which this fee letter relates.] 

(a) in accordance with clause 2 (Fees and Costs) of the Sale Agreement, on the Settlement Date, the Offeror agrees to pay the Lead Manager an underwriting fee equal to [●]% of the product of the number of Sale Securities multiplied by the Sale Price (exclusive of GST); and
(b) the Offeror agrees that the Lead Manager may set off any amount due to it under paragraph (a) above against any amount due by the Lead Manager to the Offeror pursuant to clause 1.4 (Payment for Sale Securities) of the Sale Agreement.
The parties acknowledge and agree that clause 7 (Confidentiality), clause 9.2 (Governing law) and clause 9.8 (Counterparts) of the Sale Agreement apply to this letter by reading all references to the “agreement” in those clauses as being a reference to this letter.

Yours sincerely

[insert execution block for Lead Manager]


[insert execution block for the Offeror]








