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Date:						2019


[bookmark: _Toc116998510][bookmark: _Toc120594090]Parties
[insert party] Pty Ltd (ACN [insert ACN]) of [insert address] (Outgoing Party) 
[bookmark: txtpartybody][insert party] Pty Ltd (ACN [insert ACN]) of [insert address] (Incoming Party)
[insert party] Pty Ltd (ACN [insert ACN]) of [insert address] (Continuing Party)
Background
1. The Outgoing Party and the Continuing Party are parties to the Original Agreement.
1. The parties wish to novate the Original Agreement such that the Incoming Party is substituted for the Outgoing Party in the Original Agreement on the terms of this deed. 
The parties agree:
[bookmark: txtFirstHeading][bookmark: _Toc116998513][bookmark: _Toc120594093][bookmark: _Toc125537553][bookmark: _Ref130871546][bookmark: _Toc147049536][bookmark: _Toc7001133]Defined terms and interpretation
[bookmark: _Toc147049537][bookmark: _Toc7001134]Definitions in the Dictionary
A term or expression starting with a capital letter has the same definition as used in the Original Agreement unless defined in the Dictionary in Schedule 1 (Dictionary), or otherwise in this deed.
[bookmark: _Toc147049538][bookmark: _Toc7001135]Interpretation
The interpretation clause in the Dictionary sets out rules of interpretation for this deed.
[bookmark: _Toc7001136]Novation of Original Agreement
With effect on and from the Effective Date, the Original Agreement is novated such that:
The Outgoing Party transfers all its rights and obligations under the Original Agreement to the Incoming Party. 
The Incoming Party accepts the transfer and:
obtains all the rights of the Outgoing Party under the Original Agreement;
irrevocably and unconditionally assumes all the obligations of the Outgoing Party under the Original Agreement; and 
agrees to be bound by the terms of the Original Agreement in every way as if it were the original party to it in place of the Outgoing Party.
All references to Outgoing Party in the Original Agreement shall be read and construed as references to the Incoming Party.
The Continuing Party acknowledges and accepts the transfer of rights and obligations from the Outgoing Party to the Incoming Party under the Original Agreement.
[bookmark: _Toc7001137]Release and Indemnity
[bookmark: _Toc7001138]Release by Continuing Party
0. Subject to the exceptions referred to in clause 3.1(b), with effect from the Effective Date, the Continuing Party releases and discharges the Outgoing Party and its past and present directors, officers, employees and agents from all obligations, liabilities, actions, proceedings, claims, demands, costs, expenses and interest arising out of, or relating in any way to, the Original Agreement that arise on or after the Effective Date.
0. [bookmark: _Ref6998753]The Continuing Party does not release or discharge the Outgoing Party from, and the Outgoing Party remains liable to the Continuing Party for:
1. all of the Outgoing Party’s obligations and liabilities under the Original Agreement that were due for performance and remain outstanding, or that arose and have not been discharged, as at the Effective Date; and
1. any obligation or liability of the Outgoing Party under the Original Agreement that remains outstanding after the Effective Date solely because of an act or omission by the Outgoing Party occurring before the Effective Date.
[bookmark: _Toc7001139]Release by Outgoing Party
0. Subject to the exceptions referred to in clause 3.2(b), with effect from the Effective Date, the Outgoing Party releases and discharges the Continuing Party and its past and present directors, officers, employees and agents from all obligations, liabilities, actions, proceedings, claims, demands, costs, expenses and interest arising out of, or relating in any way to, the Original Agreement that arise on or after the Effective Date.
0. The Outgoing Party does not release or discharge the Continuing Party from, and the Continuing Party remains liable to the Outgoing Party for:
3. all of the Continuing Party’s obligations and liabilities under the Original Agreement that were due for performance and remain outstanding, or that arose and have not been discharged, as at the Effective Date; and
3. any obligation or liability of the Continuing Party under the Original Agreement that remains outstanding after the Effective Date solely because of an act or omission by the Continuing Party occurring before the Effective Date.
[bookmark: _Toc7001140]Indemnity
0. The Incoming Party indemnifies the Outgoing Party on demand against any claim, loss, liability, cost or expense which the Outgoing Party pays, or is liable for, under or in connection with the Original Agreement on or after the Effective Date.
0. The Outgoing Party indemnifies the Incoming Party on demand against any claim, loss, liability, cost or expense which the Incoming Party pays, or is liable for, under or in connection with the Original Agreement before the Effective Date.

 
[bookmark: _Toc225826417][bookmark: _Toc225826419][bookmark: _Toc160254689][bookmark: _Toc7001141]General
[bookmark: _Ref127350366][bookmark: _Toc7001142][bookmark: C_Core_BP_CostsExpensesAndDuties]Costs and expenses
Each party must pay its own costs and expenses of negotiating, preparing and executing this deed and any other instrument executed under this deed.
[bookmark: _Toc7001143][bookmark: C_Core_BP_GoverningLaw]Governing law
This deed is governed by the laws of New South Wales, Australia.
[bookmark: _Toc7001144][bookmark: C_Core_BP_Jurisdiction]Jurisdiction
Each party irrevocably and unconditionally submits to the exclusive jurisdiction of the courts of New South Wales, Australia.
[bookmark: _Toc7001145]Counterparts
This deed may be executed in any number of counterparts, each of which, when executed, is an original. Those counterparts together make one instrument.
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[bookmark: _Ref225766907][bookmark: _Toc7001146]—
	Dictionary
1. [bookmark: _Ref225766904]Dictionary
In this deed:
Effective Date means the date first appearing in this Deed.
Original Agreement means the [insert description of agreement].
Interpretation
In this deed the following rules of interpretation apply unless the contrary intention appears:
headings are for convenience only and do not affect the interpretation of this deed;
the singular includes the plural and vice versa;
words that are gender neutral or gender specific include each gender;
where a word or phrase is given a particular meaning, other parts of speech and grammatical forms of that word or phrase have corresponding meanings;
the words 'such as', 'including', 'particularly' and similar expressions are not used as, nor are intended to be, interpreted as words of limitation;
a reference to:
a person includes a natural person, partnership, joint venture, government agency, association, corporation or other body corporate;
a thing (including, but not limited to, a chose in action or other right) includes a part of that thing;
a party includes its successors and permitted assigns;
a document includes all amendments or supplements to that document;
a clause, term, party, schedule or attachment is a reference to a clause or term of, or party, schedule or attachment to this deed;
this deed includes all schedules and attachments to it;
a law includes a constitutional provision, treaty, decree, convention, statute, regulation, ordinance, by-law, judgment, rule of common law or equity and is a reference to that law as amended, consolidated or replaced;
an agreement other than this deed includes an undertaking, or legally enforceable arrangement or understanding, whether or not in writing; and
a monetary amount is in Australian dollars;
an agreement on the part of two or more persons binds them jointly and severally; and
no rule of construction applies to the disadvantage of a party because that party was responsible for the preparation of this deed or any part of it.
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[bookmark: _Toc7001147]Execution page


Executed as a deed.

	Signed, sealed and delivered for and on behalf of [insert party] Pty Ltd (ACN [insert ACN]) by:
	
	

	Signature of witness
	
	Signature of authorised signatory

	Name of witness (print)

	
	Name of authorised signatory (print)

	Signed, sealed and delivered for and on behalf of [insert party] Pty Ltd (ACN [insert ACN]) by:
	
	

	Signature of witness
	
	Signature of authorised signatory

	Name of witness (print)
	
	Name of authorised signatory (print)



	Signed, sealed and delivered for and on behalf of [insert party] Pty Ltd (ACN [insert ACN]) by:
	
	

	Signature of witness
	
	Signature of authorised signatory

	Name of witness (print)
	
	Name of authorised signatory (print)
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