

[insert header and relevant address details]
Dear [Client]
[Shareholder Rights Directive (Directive (EU) 2017/828) ("SRD II") – Agency Lending]
1. We (the "Agent Lender") refer to the [insert name and description of agency agreement entered into by client] (the "SLAA"). Pursuant to the terms of the SLAA, you have authorised us to enter into certain transactions and master agreements on your behalf (the "Principal Agreements") with one or more counterparties (each a "Counterparty"). 
2. This letter sets out how the Agent Lender will comply with any obligations falling on it as an intermediary under SRD II. In particular, SRD II contains certain requirements relating to equity securities that are within the scope of SRD II and any other securities that are covered in a local law implementation of SRD II (collectively, "Equity Securities") in respect to the identification of shareholders, the transmission of information to shareholders and the facilitation of the exercise of rights by shareholders.
3. Pursuant to the terms of the Principal Agreements, the Counterparty will periodically deliver collateral on a title transfer basis to mitigate your credit risk if that Counterparty defaults. As the exposure of the parties changes under the terms of a Principal Agreement, collateral may be returned or additional collateral delivered. Such collateral is held (directly or indirectly) in one or more custody accounts with one or more designated custodians or sub custodians, who may also act as tri-party collateral managers (each a "Custodian" and such collateral, when comprising Equity Securities, the "Transferred Collateral"). 
Shareholder Identification Requests under SRD II
4. The Agent Lender will respond to any shareholder identification requests received in connection with SRD II as required by law. In respect of Transferred Collateral, the Agent Lender will identify you as the shareholder of any Transferred Collateral on the applicable record date (for example, where such Transferred Collateral has not been substituted). 
Information Transmission under SRD II
5. You hereby instruct the Agent Lender to deliver all information, and/or to direct that the applicable Custodian delivers all information, relating to Transferred Collateral to the Counterparty [or, where Transferred Collateral was provided following the Counterparty exercising a right of re-use over such Transferred Collateral, the original collateral provider as determined by the applicable Custodian]. 
Exercise of Shareholder Rights under SRD II
6. Where you are entitled to exercise any rights (including, without limitation, any voting rights) in respect of Transferred Collateral (for example, as a result of a failure by the Counterparty to substitute such Transferred Collateral), you hereby instruct the Agent Lender [to accept instructions on the exercise of such rights from the Counterparty, or to direct the applicable Custodian to do so, subject to the terms of any documentation entered into with the applicable Custodian and/or Counterparty (which may preclude any exercise of  such rights in some or all circumstances)].
Miscellaneous
7. [Where this letter is governed by English law, a person who is not a party to this letter has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this letter.] [footnoteRef:1] [1:  	Include only if this letter is, or could be, governed by English law.] 

8. [This letter may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts were on a single copy of this letter.][footnoteRef:2] [2:  	This option is only applicable if the counterparty will be asked to sign the letter.] 

9. [This Agreement and any non-contractual obligations arising out of or in connection with it are governed by and construed in accordance with English law. 

10. The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this letter (including a dispute relating to the existence, validity or termination of this letter or the consequences of its nullity or any non-contractual obligations arising out of or in connection with this letter) (a "Dispute"). Each party to this letter agrees that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly will not argue to the contrary.][footnoteRef:3]  [3:  	We have included a governing law and exclusive jurisdiction provision. Parties may wish to consider replacing this with a provision matching the terms of the agency authorisation agreement.] 

11. [This letter incorporates [insert clause reference to governing law/jurisdiction provisions]/the governing law and jurisdiction provisions set out in the SLAA, as determined by the Agent Lender].][footnoteRef:4] [4:  	This language is an option to incorporate the governing law and jurisdiction provisions of the SLAA (either with a generic reference or an express reference if practicable). If included, do not include the option to set out the governing law and jurisdiction provisions in full in this letter rather than incorporate them.] 

12. [You will be deemed to have consented to the terms of this letter upon [insert description of action taken under the Collateral Management Documents]/[You will be deemed to have consented to the terms of this letter if you do not notify us to the contrary within [specify period]]/[include signature block for counterparty].[footnoteRef:5] [5:  	Only include one option. The option for the counterparty to execute the letter to signify their agreement is referenced here but should be reflected by including a signature block for the counterparty.] 


[insert signature block for Agent Lender]

[Agreed and acknowledged
[insert counterparty signature block]]

2

2

