The Hon Rob Lucas MLC

TRS20D2601

Hon Stephen Mullighan MP
Member for Lee

Unit 1, 62 Semaphore Road
SEMAPHORE SA 5019

lee@parliament.sa.gov.au
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Dear My Mullighan

APPLICATION UNDER THE FREEDOM OF INFORMATION ACT 1991

Government
of South Australia

Treasurer
Level 8
State Administration Centre

200 Victoria Square
Adelaide SA 5000

GPO Box 2264
Adelaide SA 5001

DX 56203 Victoria Square
Tel 088226 1866
treasurer.dtf@sa.gov.au

[ refer to your application made under the Freedom of Information Act 1991 (the Act),

dated 5 August 2020.

Your application seeks access to:

“All minutes, briefings and correspondence titled ‘Concessional Bushfire Loans
Scheme’ as described on the Objective document management system, between

9 April and 5 August 2020.”

The prescribed legislative timeframe to determine this application has expired and is
deemed as refused access to documents relevant to your application. | refer to my
letter dated 18 August 2020 where | sought additional time to make my

determination.

The purpose of this letter is to advise you of my determination. An extensive search

was conducted within this office.
answering the terms of your application.

| grant you access in full to 11 documents; copies of which are enclosed.
| grant you access in part to 4 documents; copies of which are enclosed.

Documents Released in Full

Documents 1, 4, 5,6,7, 9, 10, 11, 12, 13 and 15

Documents Released in Part

Documents 2, 3, 8 and 14

A total of 15 documents were identified as



Document 2 is released in part as it contains deliberations of Cabinet. | therefore
determine this information exempt, pursuant to clause 1(1)(e).

Document 3 is released in part as it contains confidential business affairs of
Bodyearth Pty Ltd relating to their loss of income following the bushfire disaster. |
therefore determine Document 3 is exempt in part, pursuant to clause 7(1)(c) and
clause 13(1)(b).

Document 8 is released in part as it contains the bank details for Stanley Law Pty
Ltd. | therefore determine this information exempt, pursuant to clause 7(1)(c).

Document 14 is released in part as it contains sensitive information relating to the
financial situation of businesses who lost income due to the bushfire disaster. |
therefore determine this information exempt, pursuant to clause 7(1)(c) and clause
13(b).

Exemptions
Clause 1 - Cabinet Documents
(1) A document is an exempt document—

(a) if it is a document that has been specifically prepared for submission to Cabinet
(whether or not it has been so submitted); or

(b) ifitis a preliminary draft of a document referred to in paragraph (a); or

(c) if it is a document that is a copy of or part of, or contains an extract from, a
document referred to in paragraph (a) or (b).

(e) if it contains matter the disclosure of which would disclose information concerning
any deliberation or decision of Cabinet; or

(f) ifitis a briefing paper specifically prepared for the use of a Minister in relation to
a matter submitted, or proposed to be submitted to Cabinet.

7 — Documents affecting business affairs concerning

(1) A document is an exempt document—
(b) if it contains matter—

(i) consisting of information (other than trade secrets) that has a commercial
value to any agency or any other person; and
(i) the disclosure of which—

(A) could reasonably be expected to have an adverse effect on those affairs
or to prejudice the future supply of such information to the Government
or to an agency; and

(B) would, on balance, be contrary to the public interest; or

(c) ifit contains matter—

(i) consisting of information (other than trade secrets or information referred to
in paragraph (b)) concerning the business, professional, commercial or
financial affairs of any agency or any other person, and

(i) the disclosure of which—

(A) could reasonably be expected to have an adverse effect on those affairs
or to prejudice the future supply of such information to the Government
or to an agency; and
would, on balance, be contrary to the public interest.



Clause 13 — Documents containing confidential material

(1) A document is an exempt document
(a) if it contains matter the disclosure of which would found an action for breach of
confidence; or
(b) if it contains matter obtained in confidence the disclosure of which
(i) might reasonably be expectedto prejudice the future supply of such information
to the Government or to an agency; and
(i) would, on balance, be contrary to the public interest.

(2) A document that is a contract entered into by the Crown or an agency after the
commencement of this subclause is not an exempt document by virtue of subclause
unless—

(a) it contains matter the disclosure of which would, under a term of the
contract, constitute a breach of the contract or found an action for breach
of confidence; and

(b) that term of the contract has been approved by—
(i) in the case of a contract entered into by the Crown—a Minister; or
(if) in the case of a contract entered into by a State Government
agency—the responsible Minister for the agency, or
(ifi) in the case of a contract entered into by an agency that is not a
State Government agency—the agency.

Please note, in compliance with Premier and Cabinet Circular PC045 - Disclosure
Logs for Non-Personal Information Released through Freedom of Information
(PC045), the Department of Treasury and Finance is now required to publish a log
of all non-personal information released under the Act.

In accordance with this Circular, any non-personal information determined for release
as part of this application, may be published on the DTF website. A copy of PC045
can be found at the following address: https://dpc.sa.gov.aulresources-and-
publications/premier-and-cabinet-circulars. Please visit the website for further
information.

If you require any further information, please contact Vicky Cathro on 8226 9769.

Yours sincerely

‘i ! EL,)% Lef

%, 14

Hon Rob Lucas MLC
Principal Officer

20 January 2021

Att.
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MINUTES forming ENCLOSURE File
Doc No

To The Treasurer

SAF20/0883
A1466962

Government
of south Australia
Department of Treasury
and Finance

CONCESS]ONAL BUSHFIRE LOANS SCHEME —~ LOAN TO BODYEARTH PTY LTD

Timing: ROUTINE

Recommendations/issues: It Is recommended that you;

Scheme) on 12 May 2020 (minute attached);

approved from the Scheme; and

« note that you approved a loan of up to $30,000 to Bodyearth Ply Ltd, trading as
‘Kangaroo Island Trails', from the Concesslonal Bushfire Loans Scheme (CBLS or

» note that the loan funds are to assist the borrower with working capiltal following the
December 2019 bushfire that caused tour cancellations resulting In a loss of revenue;

| » note that the Crown Solicitor's Offlce (CSO) has prepared a Facllity Agreement to

reflect the terms mandated by the Australlan Government for working capital loans

« execute the two attached coples of the Facllity Agreement, which have been executed

by Bodyearth Pty Ltd.

Noted and Approved/Not-Approved
)
\\j\\ )\/\,(‘ ey

Hon Rob Lucas MLC

Treasurer

St 20
Key Polints:

¢ On 5 April 2020 you approved administrative arrangements for the Concessional Bushfire
l.oans Scheme. On 12 May 2020 you approved two loans, Including a $30,000
unsecured five year loan for Bodyearth Pty Ltd, trading as ‘Kangaroo island Tralls' — both

minutes are attached. i Ao

v

« Bodyearth Pty Lid is a gourmet food gnd wine, scenlc and wildlife tour business operating
from Kangaroo Island. During the Degember 2019 bushfires the company experlenced

tour cancellations amounting to $30,523 in lost income,

Al
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The $30,000 loan approved from the Scheme will assist the business with working capital
whilst trading conditions return to normal. Forecast profits are sufficient for the business
to service this loan,

Under instruction from SAFA the Crown Salicitor's Office has prepared a Fadcility
Agreement (Agreement) to reflect the terms for working capital loans to be made under
the Scheme,

The terms of the Agreement are consistent with the terms for loans to be made from the
Scheme as mandated by the Australian Government. The Agreement provides that the
$30,000 loan be avallable for drawdown in a single instalment upon execution. Under the
Agreement, loan repayments will commence from the second anniversary, whereby the
loan is repayable In equal payments of princlpal and Interest amortising to zero af the five
year term. Interest Is re-set annually In July to be equivalent to 50% of the 10-year
Commonwealth Bond Rate averaged over the preceding quarter,

On 5 April 2020 you noted that loans provided under the Scheme are concessional, with
resulting budget impacts being brought to account through the application of AASB9 as
these loans are made. The concession booked would usually recognise the price
discount, being the difference between the Interest rate charged for these loans
compared to the rate that would be charged commercially. The discount is initially
recognised In full as an expense and then wound back, so that over time, there Is no real
cost, It Is currently proposed that the price concession of the CBLS loans of $50,000 or
less Is not recorded as the price concession Is immaterlal compared to the administrative
effort to account for [t (note that the price concesslon of loans above $50,000 will be
recognised). '

Addltionally, there Is a cost to the State in advancing credit during the initial two year
interest free perlod whilst no loan repayments are made, The average cost of funds on
the Treasurer's borrowings Is currently 1.76% per annum, so the actual cost to make this
loan is $1,056. It is proposed that this cost will be recognised In the State's accounts,
Note that 50% of this cost will be charged to the Commonwealth under the agreed cost
sharlng arrangements for administration of the Scheme.

It Is proposed that you now execute the Facllity Agreement in duplicate where indicated,
which has been executed by Bodyearth Pty Ltd.

W

Anna Hughes
GENERAL MANAGER, SAFA

Contact Officer; | Rindal Chitonho/ Rebecca Wigglesworlh
29 June 2020 Tolephone: 8228 5813/ 8207 2291

Emall addrass; rindal,chitonho@sa.gov.au
Attachments:

1. Two copies of the Facllity Agreement
2, Minute dated 5 April 2020
3. Minute dated 12 May 2020

For offical usa onty — 1§ = A1
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BUSHFIRE WORKING CAPITAL LOAN

@ .b \1&)EIVESE£) 8‘4

17 JUN 2020

FACILITY AGREEMENT

Dated: TAXATION SERVICE

BETWEEN:

THE TREASURER

AND i

BODYEARTH PTY LTD

Government
of 3auth Australia

CROWN SOLICITOR
Level 17, 10 Franklin Street, Adelaide SA 5000

T

s e PR
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* Loan Agreement - Bushfire Working Capital Page 1 of 13

10.

11,

12,

L}

THE SCHEDULE

BORROWER

BODYEARTH PTY LTD (ACN 143 844 544) whose registered office is situated at 12 Russel Road West, Lake Eacham,
Queensland, 4884 !

BORROWER'S AUTHORISED OFFICER
Kylie-Jane Tull, Director

BORROWER ADDRESS FOR NQTICES
Attention: Kylie-Jane Tull
Address: 12 Russel Road West, Lake Each‘am, Queensland, 4884

BUSINESS & BUSINESS PREMISES

Business: The operations and undertakings of the Borrower, as carried on by the Borrower as at the Commencement Date,
of gourmet food, wine, scenic and wildiife four adventure operator, frading as ‘Kangaroo Island Trails’

Business Premises: 1 Bay Terrace, Penneshaw, SA 5222

AVAILABILITY PERIOD
60 days

FACILITY LIMIT
THIRTY THOUSAND DOLLARS ($30,000.00)

BASE RATE

A rate of fifty percent (50%) of the 1 O—yeaf Commonwealth bond rate averaged from 1 April to 30 June of the Financial Year
preceding the relevant Rate Set Date

RATE SET DATE ‘
Each 1 July during the Term ' ,

INTEREST AND PAYNMENT COMMENCEMENT DATE

The second anniversary of the Commencement Date

PREPAYMENT MINIMUM
TEN THOUSAND DOLLARS ($10,000)

PRECONDITIONS TO DRAWDOWN
Not used

APPROVED PURPOSE
The payment of Working Capital Expenses of the Business properly and reasonably incurred by the Borrower.
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LOAN AGREEMENT -

THIS AGREEMENT is made

the day of 2020
BETWEEN:
THE: TREASURER a body corporate under the

Administrative Arrangements Act 1994 (SA) of State
Administration Centre, 200 Victorla Square, Adelaide, 5000,
South Australia (Treasurer)

AND
THE BORROWER NAMED IN THE SCHEDULE (Botrower)

]

BAGCKGROUND

A, The Government of the State has established the
Program. .

B, The Borrower has applied for financial assistance

from the Treasurer under the Prograr.

C. The Treasurer has determined to make a loan
available to the Borrower under the Program on the
terms of this Agreement,

1. DEFINITIONS AND INTERPRETATION

14 Definitions

In this Agreement unless the contrary intention apf)ears:'

Accounting Principles means the applicable accounting
standards and practices required by Law. .

Accounts mean statements of financlal performance,
statements of finandial position and cash-flovws statements
{ogether with any stalements, reports (including officers' and
auditors' reports) and notes attached to or to be read with any
of them. "

Dt means a deposit taking institution authcrisea under the
anking Act 1959 (Cth) to carry on banking business in
Australia,

Advance means the principal amount of an advance of
money by the Treasurer to the Borrower under the Facility, or
the principal outstanding from {ime to time, as, the context
requires, Including any amount capltalised and added to such
advance under this Agreement, '

Agreement means this agreement, and includes the
schedules to this agreement, which form part ofand will be
read and construed as one with this agreement.

Application means the application subrnitted by the
Borrower, ot the Borrower's agent; In respect of the loan to
be provided pursuant to this Agreement.

Approved Purpose means the purposes,‘ép'eciﬂe'd in t'h,e
Schedule. )

Associate has the same meaning as “associate” in the
Corporations Act and includes a person deemed to be an

assoclate of a designated body within the meaning of section
12 of the Corporations Act. .
4

Authorlsations include any authorisation, permit, consent,
approval, resolution, licence, exemption, permission, recording,

filng or registration required by any Government Agency or
Law.

Authorised Officer in the case of the Borrower means that
person specified in the Schedule and in the case of the
Traasurer Includes the Treasurers Representative, as may be
updated from time to time in accordance with clause 16.2.

Avallability Pertod means the period specified in the
Schedule, which will commence on (and Include) the
Commencement Date and end on (and include) the last day of
that periad or such othet extended period as the Treasurer
approves in writing.

Banlk means any ADI which provides Financial Indebtedness
to the Borrower under Bank Facility Documents.

Bank Facllity Documents means any funding and security
documents pursuant to which a Bank provides Financial
Indebtedness to the Borrower.

Base Rate means, on each Rate Set Date, the rate of
interest specified in the Schedule.

Business means the Borrower's business described in the
Schedule,

Business Day'means any day (except Saturday or Sunday) on
which banks are open for business in Adelaide.

Business Premises means the premises at which the
Borrower canducts the Business as specified in the Schedule.

Change of -Control of the Borrower means where, at any
time, any person, alone or together with any Associate or
Associates, ceases to, or commences to, directly or indirectly
have Control of the Borrower.

Commencement pate means the date of this Agreement,
éontrol means:

{s) control, or having the capacity to control, the
compasition of the board, or decision making, directly or
indirectly, in relation to the financial and operating

“policies;’ ‘
%) being In a porition to cast, or contro! the casting of, more
* than 20% of the maximum numbers of votes that may be
cabt at a general meeting; or ‘

(c) having a relevant interest, as defined in section 808 of
the Corporations Act, in more than 20% of the securities,
as defined in the Corporations Acl, '

of a’n Entity (whether alone or together with an Associate).
Corpprations Act means the Corporations Act 2001 (Gth).

Croy\}n meané the Crown in right of the State of South-
Australla, inoluqing the Treasurer. -

Drawdown means the drawdown of the Advance by the ‘
Borrower under the Facility upon the terms and conditions of
this Agreement.

Diawdown Date means the Business Day on which the
Drawde'vn [s mads or s proposed to be made in a Drawdown
Notice. '

Drawdown Notice means a notice, In the form set out in the
Annexure fo this Agreement, from the Borrower to the
Treasurer requesting a Drawdown under clause 4.1,

Entlty has the meaning given In section 64A of the
Corporations Act, but is also deemed to include a joint
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venture within the meaning of Australian Accounting
Standard 131. '

Event of Default means the occurrence of any of the events
listed in clause 11.1.

Facility means the facility provided by the Treasurer under
this Agreement whereby the Borrower may, during the
Availability Period, request an Advance of money for the
Approved Purpose.

Facility Limit means the amount specified In the Schedule.

Financial Indebtedness means any Indebtedness in
respect of.

{a) money borrowed, raised or owing under any form of
agreement with any banks or financial institutions;

(b) receivables sold or discounted;
(c) any finance lease or operating lease. !

Financlal Year means each period from 1 July to the
following 30 June.

Funding Period means the period commencing on the
Interest and Payment Commencement Date and ending on
the Repayment Date,

Government Agency means  any Government,
governmental, semi-governmental or local government
authority, department, agency, commission, corporation or
body, public authority, administrative or judicial body or
tribunal.

GST means the tax imposed by the GST Law.

GST Law has the same meaning attributed in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

GST Liability has the meaning given to it in clause 12.4(a).
Insolvency Event means any of the following events:

(a) the administration, liquidation, dissolution  or
management of the Borrower or its assets under any
insolvency Law,

(b) ‘the appointment of a recelver, receiver and manager,
manager, trustee, administrator, controller or any
similar person in respect of the Borrower or its assets
or undertaking under any Insolvency Law, '

(c) the Borrower enters into or takes any action to enter into
an arrangement or compromise with, or assignment for
the benefit of all or any olass of its creditors or members
or a moratorium involving any of them, or

(d) the Borrower becomes or admits in writing that it is, or
pursuant lo any Insolvency Law is deemed to be
insolvent,

Insolvency Law means any Law relating to insolvency,
sequestration, liquidation or bankruptey (including any Law
relating to the avoidance of conveyances in fraud of creditors
or of preferences and any Law under which a liquidator or
trustee in bankruptcy may set aside or avoid transactions)
and any provision of any agreement, arrangement or
scheme, formal or informal, relating to the administration of
any of the assets of any person.

Insurances mean such insurances necessary to cover all
risks associated with the Business.

Interest and Payment Commencement Date means the

date specified in the Schedule.
Interest Perfod for has the meaning given in clause 6.2(a).

Law means principles of law and equity established by
decisions of courls, or by any legisiation of the
Commonwealth of Australia or of any State or Territory of the
Commonwealth o of any other relevant jurisdiction, or of any
local, municipal, or shire authority now or In the future in
force, and any rule, regulation, by-law, statutory instrument,
order or other action now or in the future made under any
such legislation or pursuant to any court decision, Including
any policy or notice issued or published by a Government
Agency relating to-any Tax legislation.

Material Adverse Effect means any change that has had, or
is reasonably likely to have, an effect that is or will be
materially adverse to:

(a) the ability of the Borrower to perform its obligations
under this Agreement;

(b} the Business;
(c) the interests of the Treasurer under this Agreement; or
(d) the assets or financial condition of the Borrower.

Modified Business Day Convention means if anything is
required by this Agreement to be undertaken on or by a day
which is not a Business Day (including the making of any
payment) then it must be undertaken on or by the following
Business Day uniess the day falls in the next month in which
case it must be undertaken on or by the preceding Business
Day.

Obligations means at any time the aggregate of the
following amounts:

(a) the Advance;
(b) unpald interest; and

(c) all fiabilities of the Borrower to the Treasurer under or by
reason of this Agreement,

Overdue Rate means the daily interest rate being an
aggregate of 2% per annum and the rate percent per annum
determined by the Treasurer to be that which expresses as a
percentage per annum the cost to the Treasurer of funding,
on a dally basls for the period of the default, any amount due
and unpaid under this Agreement.

Period End Date means the following dates:
(a) the Interest and Payment Commencement Date; and

(b) each 1 April, 1 July, 1 O&ober and 1 January following
the Interest and Payment Commencement Date during
the Term up to and inoluding the Repayment Date.

Potential Event of Default means any event, which with the
giving of notice, lapse of time, fulfilment of any condition or
any determination is likely to constitute an Event of Default,

PPS Law means each of the provisions of:
(a) the Personal Property Securities Act 2009 (Cth); and

(b) any regulations made at any time under the Personal
Property Securities Act 2009 (Cth).

PPS Lease means a 'PPS Lease' as defined under the PPS
Law,

Prepayment Minimum means the amount specified in the
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Schedule.

Program means the program established by the
Government of the State known as the '‘Concessional
Bushfire Loans Program’.

Quarter means each period of three (3) months ending on
30 June, 30 September, 31 December and 31 March.

Rate Set Date means each date specified in the Schedule.

Related Body Corporate has the same meaning as defined
in the Corporations Act, '

Repayment Date means the fifth (8" anniversary of the
Commencement Date, or such later date as may be
extended with the writien approval of the Treasurer.

Significant Business Restructure means, at the relevant
time:

{a) aChange of Control of the Borrower;

(b) the sale of all of the Borrower's Business being
conducted at that time, or a sale of a portion of that
Business which the Treasurer determines is a significant
portion of the Borrower's Business;

1
(c) a significant restructure, reduction or transformation of
the Borrower's Business belng conducted at that time,
which the Treasurer determines is likely to be materially
adverse to the performance of the Borrower's
obligations, or the interests of the Treasurer, urder this
Agreement; or

(d) a relocation of all of the Borrower's Business being
conducted at that time at the Business Premises out of
the State of South Australia, or a relocation of a part of
that Business out of the State of South Australia which
the Treasurer delermines is the relocation of a significant
part.

State méans the State of South Australia.

Tax means any and all present and fulure taxes, levies,
imposts, deductions, charges, fees, compulsery'loans and
withholdings levied by any Government Agency, together

.. with interest, penalties and expenses in connection. with

them.

Term means the period commencing on the
Commencement Date and ending on the Termination Date.

Termination Date means the earlier of:

{a) the Repayment Date; or

)
(b} the date on which the Facllity js terminated, in
accordance with this Agreement, ;

Treasurer’s Representative has the meaning given to it in
clause 15.1.

Trust means any trust in respect of which the -.Borrowerl is
Trustee. .

Trust Deed in respect of a Trust, means the trust deed
establishing the Trust.

Working Capital Expenses means the essential expenses
payable by the Borrower while the Business returns fo its
normal level of trading including payments:

{a) to third party creditors of the Borrower,

(b) In respect of goods -and services necessary to carry-on

the Business;

(c) tothe Borrower's employees; or

~

(d) to meet the scheduled servicing requirements for any
loans or debts owing to financial Institutions, including
the Bank provided that the obligation to make those loan
or debt repayments were in existence at the date of this'
Agreement, and those loans or debts are not being
restructured or refinanced with the Advance,

and does not Include:

(e) payment of any loans from or payment of any debts
owing to the Borrower's directors, officers or
shareholders or any relative or associate of the
Borrower.

1.2 Interpretation

The following rules apply in the interpretation of this Agreement
unless the context requires otherwise:

(a) the singular number includes the plural number and vice
versa;

{b) any gender includes all Qenders;

(o) references to a person, corporation, trust, partnership,
unincorporated body or other entity Includes any of them;

{d) references to the whole of a maliter or thing include a part
of the matter or thing;

(e) derlvatives of words or phrases defined in this Agreement
have a corregponding meaning;

{f) a reference to an agreement or other document includes a
. rteference lo that agreement or document as varied,
novated, supplemented or replaced at any time;

{g) a reference to writing Includes any mode of reproducing
words in a visible form, and includes telex, e-mall or
facsimile transmission;

(h)y a ,eference to a person Includes a reference lo the
persons, successors, substitutes (including, without
imitation, carsons taking by novation) and assigns;

(i) an agreement undertaking representation ot warranty on
the part of or in favour of two or more persons binds or is
for the benefit of them jointly and severally;

(i) headings are for convenlence only and do hot affect
interpretation;

() any reference to dollars, unless otherwise specified, is a
reference to Australian dollars;

() references to parties, clauses, schedules, exhibits or
annexures are references to parties, clauses, schedules
exhibits and annexures to or of this Agreement unless itis
expressly staled otherwise, and a reference to this
Agreement includes any schedule, exhibit or annexure to
this Agreement;

(m) all accounting terms used have the meaning given to those
terms under applicable Accounting Principles;

{n) mentlohing anything after the words include, includes or
inciuding does not limit what else might be included;

(0) nb provision or expression Is to be construed agalnst a
party on the basis that the party (or its advisers) was
responsible for the drafting of this document; and
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(p) a reference to any statute, regulation, proclamation,
ordinance or byJaw includes ali statutes, regulations,
proclamations,  ordinances or  by-laws varyihg,
consolidating or replacing them, and a reference to a
statute includes all regulations, proclamations, ordinances
and by-laws issued under that slatute.

1.3 Trusts

Unless the context requires otherwise, a reference to a
transaction, asset, act or liabifty of any nature of the
Borrower includes its transactions, assets, acts or liabilities
as trustee (if applicable) and in its own right. Where a
Borrower that Is a frustee incurs an obligation, it incurs that
obligation in Its capacity as trustee, and in its own right,

2. THEFAGILITY
21 Facllity

Subject to the terms of this Agreement, and in reliance upon
the representations and warranties made by the Borrower in
this Agreement, the Treasurer agrees to make the Facility
avallable to the Borrower during the Term.

2.2 Purpose of the Facility

Unless otherwise approved in writing by the Treasurer, the
Borrewer must only use the Advance for the Approved
Purpose. Forthe avoidance of doubt, the Borrower must not
use the Advance for any purpose other than the Approved
Purpose and must not use the Advance to refinance gny
Financial Indebtedness,

23 Facility Limit

The Treasurer will not be obliged to malke the Advance under
the Facllity, if to do so would cause the applicable Facility
Limit to be exceeded.

24 Termination of Facility

On the Termination Date the Facllity is cancelled and
terminated and the Facllity Limit is reduced {o zero.

2.6+ Information on application of the Advance

The Borrower will provide to the Treasurer any information
that the Treasurer requires concerning how the Advance
has been, or will be applied and will do so in writing within
five (5) Business Days of being requested to do so. For this
purpose the Borrower agrees to provide the Treasurer with
access to any of the Borrower's books and records s0 as to
verify any such information and consents to the Treasurer
obtalning copies of such records. For the purpase of this
clause a reference to the Treasurer includes a reference to
any agent or adviser to the Treasurer.

3. CONDITI.ONS PRECEDENT
3.1 Preconditions to Facflity

The obligation of the Treasurer to provide the Advance to the
Borrower is subject to the Treasurer receiving, in all things to
the Treasurer's complete satisfaction evidence all Insurances
required by this Agreement are in full force and effect.

3.2 . Preconditions to Drawdowns under the Facility

The obligation of the Treasurer to provide the Advance to the
Borrower is subject to the following condition precedents:

(a) the Treasurer being satisfied that no Event of Default or
Potentlal Event of Default is subsisting, both at the date

of the Drawdown Notice and at the Drawdown Date, or
will resuit from the making of the Drawdown;

(b) the Treasurer being satisfied that the Borrower's
representations and warranties set out in clause 9
remain frue and correct in every particular, both at the
date of the Drawdown Notice and at the Drawdown Date,
and also immediately after making of the Drawdown;

(c) the Treasurer is satisfied that the Advance will be applied
to the Approved Purpose;

(d) receipt of a valid Drawdown Notice; and

(e) the condition precedents to Drawdowns specified in the
Schedule «(If any).

3.3 Preconditions to Drawdowns under the Facility

The conditions precedent in this clause 3 are for the benefit
of the Treasurer only, and may be waived or deferred at any
time by the Treasurer in writing (and on such conditions as
the Treasurer deems fit).

4. DRAWDOWNS
41 ° Notice

The Borrower may request the Advance under the Facility by
one Drawdown on any Business Day during the Availability
Period by delivering a Drawdown Notice to the Treasurer in
accordance with this clause 4.

4.2 - Contents of Drawdown Notice

The Drawdown Notice must be in the form specified in the
Annexure to this Agreement and:

(a) contain a certification that the Drawdown will be applied
towards the Approved Purpose;

(b) specify the amount of the Advance which shall not exceed
the Facility Limit; '

(o) specify payment Instructions, which must be to an
account of the Borrower with an AD!; and :

(d) specify the proposed Drawdown Date which must be a
Business Day during the Availability Perlod.

43 Requirements of Drawdown Notice

The Drawdown Notice must be received by the Treasurer not
less than five (5) Business Days (or such shorter time as the
Treasurer may agree) before the proposed Drawdown Date,
must ba signed for the Borrower by a duly authorised person
and will be irrevocable once received by the Treasurer.

4.4 Making of Advance

Subject to the terms of this Agreement the Treasurer will
make the Advance to the Borrower in accordance with the
payment instructions specified In the Drawdown Notice for
the Advance.

5. CANCELLATION OR REDUCTION QF FACILITY

6.1 Automatic cancellation of Facllity and reduction
of Facility Limit

If the Facllity Limit has not been fully drawn down by the
Borrower upon the expiry of the Avallability Period, then the
Facility will be automatically cancelled and the Facility Limit
will'be reduced to zero, effective as of the day of expiry of the
Avallability Perlod, and the Treasurer will have no obligation
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{o provide the Advance to the Borrower.
5.2 Automatic reduction of Facllity Limit

If the, Advance (In whole or part) under the Facility is repaid

or prepaid the Fagility Limit will be automatically reduced by

the amount of the Advance repald or prepald and is not

available to be re-drawn by the Borrower under the Facllity.
]

6. PRINCIPAL AND INTEREST PAYMENTS
6.1 Interest & Payment Free Period

The parties acknowledge and agree that notwithstanding
anything to the contrary in this Agreement.

(a) Interest shall not accrue on the Advance prior to the
Interest and Payment Commencement Date; and

(b) the Borrower is not requlred to make payments of
principal or interest prior to the Interest and Payment
Commencement Date,

6.2 Interest Period

(a) Subject to clause.8.2(b), each interest perlod for the
Advance under the Facility (Interest Period) will be a
duration of three (3) months, commencing on a Perlod
End Date and ending on the next Peticd End Date.

(b) The Interest Perlod for an Advance under the Facllity is
subject to adjustment as follows:

() the first Interest Period for the Advance will

commence on the Interest and Payment

' Commencement Date and end on the first Period
End Date that follows;

(i) where the Interest Period would otherwise end
after the Repayment Date of the Advance it witl
be adjusted to coincide with the Repayment Date
for the Advance;

(iffy where the Interest Perlod would otherwise end
: after the Termination Date-it will be adjusted to
‘ coinclde with the Termination Date; and

4 (iv) where the first or last day of the Interest Period is
not a Business Day It will be adjusled in
accordance with the Modifled Business Day
Convention.

6.3 Interest Rate

(a) The Borrower must pay the Treasurer interest on the
outstanding balance of the Advance, which interest will
accrue from and Including the Interest and Payment
Commencement Date until the Advance Is repaid in full.

{b) Interest is payable, and will accrue from day to day on fhe
outstanding balance, for the Advance, and for each
Interest Perlod of an Advance, at g rate equal to the Base
Rate. .

(c) The Base Rate will be revised and reset on each Rate Set
Pate.

6.4 Calculation of interest
Payments in the nature of interest under this Agreementv.vlll:
(a) accrue from day to day;

(b) be computed from and including the day when the
money on which Interest is to be payable was provided,

until, but excluding, the day when that money is paid or
repaid,

(o) if payable by reference to specific petiods, be computed
frorn and including the first day of the period, until, but
excluding the last day of the period; and

(d) be calculated on the basis of a year of 365 days (except
in the case of a leap year, which will be on the basis of a
year of 366 days) and for the actual number of days
elapsed.

6.5 Principal and Interest Payments

(8) The Borrower must:
(i) repay the Advance; and
(i) pay the accrued interest on the Advance,

by paying to the Treasurer equal instalments of principal
and Interest in respect of each Interest Period over the
Funding Period for the Advance, which instalments must
be pald for each such Interest Period on the last day of
the Interest Perlod.

(b) For the purposes of clause 8.5(a), the Treasurer will as
soon as practicable following each Rate Set Date,
provide to the Borrower a statement of:

() the Base Rate determined to apply to the Advance;

(i) the amount of the instalment ofprincipal and interest
required to be paid in respect of each Interest Period
over the next Financial Year of the Funding Petiod;
and :

(i) the amount of the Advance that would be
outstanding at the commencement of each Interest
Period over the next Financial Year of the Funding
Period,

(c) The repayment of any portion of the Advance under the
Facility is not availabie to be re-drawn by the Borrower.

6.6 Repayment of Advances and Obligations

The Borrower must repay the Advance, together with all other
amounts which form part of the Obligations, to the Treasurer
on the Termination Date.

8.7 Capitalisation of interest

The Treasurer may capitalise any part of any Interest, which
becomes due for payment under this Agreement by the
Borrower and Is not pald, at the times determined by the
Treasuser, and If no determination is made, will be deemed
to have been capitalised quarterly, and Interest shall be
payable in accordance with clause 6.8 on that capitalised
amount.

6.8 Interest on overdue amounts

(a) The Borrower will pay to the Treasurer interest on amounts
due and payable by it under this Agresment but unpaid
(including any interest payable under this clause) for the
‘period the amount remains unpald.

(b) Such Interest will accrue before and (as a separate and
independent obligation but without duplication) after any
court judgement at a rate of interest equivalent to the
Overdue Rate.

(©) Interost payshle on any unpald amount wili be pald on

1
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8.9
(@)

(a)

demand and If not so paid will itself be destmed to be
capltalised quarterly and bear interest in accordance
with this clause as if it was an unpaid amount,

Treasurer's determination and calculation

The Treasurer's determination as to the instalments of
principal and interest, the rate of interest and calculation as
to an amount of interest, at any time will be conclusive and
binding on the Borrower in the absence of manifest error.

Where any amount of interest payable by the Borrower
under this Agresment is required to be calculated for the
purpose of payment or capitalisation, the Treasurer will
notify the Borrower of the amount of interest calculated
to be payable or capitalised, as soon as practicable after
it has been calculated by the Treasurer. Failure to do so
will not affect the obligations of the Borrower in any way.

VOLUNTARY PREPAYMENTS
Voluntary Prepayment of Advancés

Subject to this clause 7.1, the Borrower may, upon giving
the Treasurer not less than five (8) Business Days prior
written notice, prepay the Advance in whole or part. Such
notice of prepayment must specify:

(i) the prepayment date, which must be the last day of
an Interest Period; and

(i) the amount of the Advance to be prepaid.

Unless the Borrower Is prepaying the whole of the
Advance or as otherwise agreed by the Treasurer, the
amount of the Advance to be prepaid must be at least
equal to the Prepayment Minimum and in a whole muitiple
of the Prepayment Minimum.

The Borrower, must, together with any amount o be
prepald under this clause 7.1 pay to the Treasurer on the
date of prepayment any unpaid interest accrued on the
amount to be prepaid.

If the Borrower is prepaying the whole amount of the
Advance under this clause 7.1, then together with the
amount being prepaid the Borrower must pay to the
Treasurer the balance of all amounts which form part of
the Obligations.

If in & notice of prepayment given under clause 7.1(a), the
Borrower is prepaying part of the Advance, then the
amount of the equal instalments of principal and interest to
be pald by the Borrower with respect to that Advance under
clause 6.5 will be adjusted for the balance of the Funding
Period of the Advance to take account of the reduction in
the amount of the Advance, with effect on and from the
date of the Treasuret's receipt of the amount to be prepaid.

For the purposes of clause 7.1(e), the Treasurer wil, as
soon as practicable following receipt of the amount
prepaid, provide to the Borrower a revised statement of.

(i) the Base Rate applying to the Advance;

() the adjusted amount of the equal Instalment of
principal and interest required to be paid in respect
of each Interest Period over the remaining balance
of the Funding Perlod of the Advance; and

(iii) the amount of the Advance, after taking account of
the amount prepaid, that is then outstanding and

V]

that would he outstanding at the commencement of
each Interest Perlod over the remaining balance of
the Funding Period. of the Advance.

(@) Any nofice of prepayment given by the Borrower is
irrevocable once received by the Treasurer and the
Borrower will be bound to prepay in accordance with the
prepayment notice.

(h) The Borrower must not prepay the Advance except in
accordance with this clause 7.1.

7.2 No Re-draw Capability

The prepayment of any portlon of the Advance under the
Faoility is not available {o be re-drawn by the Borrower.

8. PAYMENTS

(a) The Borrower will make all payments required under this
Agreement without set-off, counter claim, deduction or
withholding.

(b) If a payment becomes due on a day that s not a Business
Day, the date for payment will be adjusted in accordance
with the Modified Business Day Convention.

(c) Unless otherwise advised by the Treasurer, all payments
by the Borrower under this Agreement will be made to the
following account of the Treasurer:

Bank: ' Commonwealth Bank of Australia
Name: DTF Industry Assistance

BSB No: 065 266

Account No: 10000223

9. REPRESENTATIONS AND WARRANTIES
9.1 Represen"tatlons and Warranties by the Borrower

The Borrower represents and warrants to the Treasurer that:

(a) all information provided by the Borrower In the
Applicaton and any further information  or
documentation subsequently provided, is true and
correct in all material respects and is not misleading, and
there are no material facts known to the Borrower
refating to the Borrower which could or might affect the
willingness of the Treasurer to enter into an agreermnent
with the Borrower in terms.similar to the terms of this
Agreement which have not been disclosed to the
Treasurer;

(b) itis a body corporate duly constituted under appficable
Laws with the power to enter into and observe its
obligations under this Agreement;

(¢) all Authorisations required to be oblained by it:

() In connection with the execution, delivery and
performance - of s obligations under this
Agreement, and

(i) as a consequence of the entry Into and performance
by it of, and the validity of, this Agresment,

have been obtained #nd are valid and subsisting;

(d) this Agresment constitutes its valid and legally binding
obligations, enforceable in accordance with  thelr
respective terms;

(e) itls notin default of its obligations to the Bank as at the
date of this Agreement under the Bank Facllity
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Documents and will not.be as at the Commencement
Date, and nothing in the terms of this Agreement wl!!
cause it to be In default;

{f) its entry into and performance of Its obligations under
this Agreement do not and will not contravene or result
in any breach of any Law, its constituent documents, or
any indenture, mortgage, a Trust Deed, agreement or
other instrument or arrangement by which the Borrower
or any of its assets are bound;

(g) the Advance provided to it by the Treasurer under the
Facllity will be applled only and wholly towards the
Approved Purpose, unless otherwise agreed with the
Treasurer;

(h) mo Event of Default or Potential Event of Default exists;

(i) tothe best of its knowledge, information and belief, there
is no Insolvency Event currently threatened or proposed In
respect of the Borrower or any Trust; '

(i) the most recent Accounts of the Borrower give a true and -

fair view of the state of affairs as at ihe dates to which those
accounts relate and the results of its operations for the
accounting periods ended on those dales, and that there
has been no Material Adverse Effect in the condition of the
Borrower since the provision of those statements;

(k) no liigation, arbitration, Tax claim, dispute or
administrative proceeding Is current or pending, or to its
knowledge, threatened against or affecting the Borrower or
any property of the Borrower, the adverse determination of
which Is likely to cause a Material Adverse Effect;

(" in respeot of any Trust for which it Is trustee:

(i) itis the present and only trustee of the Trust, and
that no action has been taken or proposed to
remove it as trustee of the Trust;

(i) it has an unrestricted right to be indemnified out of
the assets of the Trust in respact of and against all
losses, costs, sxpenses, claims, damages, charges,
liabilitles and related expenses, sustained or
incurred as a consequence of this Agreement;

(i) no vesting date has been determined under the
provisions of the Trust Deed for the Trust; . .

(iv) it has the power, without restriction or condition, to
enter into and perform its obligations under this
Agreement both personally and in its capacity as
trustee of the Trust and has taken the necessary
corporate action to guthorise the entry into and
performance of this Agreement both personally and
in its capacity as trustee of the Trust; and

(v) itIs not in material default under the Trust Deed for

the Trust, or under any law, indenture, mortgage,
agreement or other instrument or arrangement by’

which it is bound.
9.2 Rellance on Representations and Warrantles

The Borrower acknowledges that the Treasurar enters into this
Agresment in reliance upon the representations and warranties
made by the Borrower under this clause 9. .

9.3  Survival of Representations and Warranties

Each of the representations and warrantles in clause 9.1 will
survive the execution of this Adgreement and will be deemed {o
have been repeated by the Borrower at each time the Borrower

submits a Drawdown Notice to the Treasurer and on the
Drawdown Date as if then repeated by reference to the then
existing clrcumgtances.

9.4 Notification

‘The Borrower must notify the Treasurer immediately upon
becoming aware of a breach of a representation or warranty set
out in this Agreement.

10. UNDERTAKINGS OF THE BORROWER

10.1 Duration

The undertakings In this clause 10 will remain In force from and
afler the date of this Agreement and for so long as any
Obligation Is or may be outstanding under this Agreement,

10.2 Financlal Information

(a) As soon as practicable, and In any event not later than
sixty (60) days after the completion of each Financial
Year, the Borrower will provide the Treasurer with a copy
of its Accounis, together with the Accounts for any Trust,
for that Financial Year, each to be certified by the
Authorised Officer of the Borrower, as giving a true and
fair view of lts financial condition and prepared In
accordance with applicable Laws and applicable
Accounting Frinciples.

(b) The Borrower will provide the Treasurer, as soon as
practicable, such further Information regarding the
financial condition and business operations of the
Borrower, and any Trust, as the Treasurer may from time
to time re'asonably require.

10.3 Insurance Requirements

The Borrower will effect and maintain the Insurances, and on
request by the Treasurer provide proof, acceptable to the
Treasurer, of the currency of the Insurances.

10.4 General Undertakings
The Borrower must:

(a) not, without the Treasurer's prior written consent,
undertake a Significant Business Restructure;

(b) immediately notify the Treasurer of the occurrence of
any Event of Defauit or Potential Event of Default;

(c) as soon as practicable notify the Treasurer in writing of
any change in Authorlsed Officers;

(d) comply in all materlal respeots with all applicable Laws;
(e) inrespect of persons employed by the Borrower.

() maintain its registration under all relevant
compulsory workers' compensation insurance
schemes required by Law and duly pay or cause lo
be paid all levies required to be paid thereunder;
and

(i) otherwise comply with the provisions of the Retum
to Work Act 2014 (SA) and any other appropriate
Law relating to compulsory workers compensation
Insurancs or rehabllitation and compensation of
workers;. .

(h make all accounts, records and other documentation:
relating to the Business and affairs of the Borrower
available to the Treasurer when requested by the
Tréasurer;
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(g) provide such information in refation to the Borrower or
the Business as the Treasurer reasonably requires at
any time; and

(h) as soon as practicable, and in any event not later than sixty
(60) days after the completion of each Financial Year,
provide an annual compliance certificate in form and
substance reasonably required by the Treasurer.

10.5 Trustee Undertakings

The Borrower will, in respect of any Trust for which it Is
trustee, ensure that:

(a) the vesting date of'the Trust will not be determined;

(b) the Borrower will remain the only Trustee of the Trust;

(0) the Borrower will not:

(i)v do anything which could restrict the Borrower's
ability to be indemnified out of the assets of the
Trust;

(i) breach its obligations as trustee of the Trusy;

(ill) effect or facllitate termination or variation of the
Trust Deed without the prior consent of ;he
Treasurer,

(iv) do or suffer anything which could restrict, limit or
impair its ability to observe its obligations under this
Agreement; or

(v) retire as trustee of the Trust; and

(d) any successor of the Botrower as {rustee of the Trust
executes any documents required by the Treasurer to
ensure that this Agreement is binding on each
successor.,

11, EVENTS OF DEFAULT

111 Events of Default

Each of the following Is an Event of Defauit:

(a) the Borrower dogs not pay at or before the due date ény

amount payable by it under this Agresment, and such
default Is not remedied within five (5) Business Days of the
Treasurer notifying the Borrower of the non payment;

(b) the Borrower defaults in fully performing, observing and
fulfilling any provision of this Agreement, and such default
s not remedied within fifteen (15) Business Days of the
Treasurer notifying the Borrower of such default, provided
always that the Treasurer shall not be required to provide
the Borrower with notice of any default that the Treasurer
considers to be incapable of remedy; !

{c) any representation, warranty or statement made, repeated
or deemed to be made or repeated by the Borrower in this
Agreement Is proved to be untrue in any material respect
when made, repeated or deemed to be made or repeated;

{d) an Insolvency Event ocours; or

(e) a Bank Facility Document becomes enforceable or is
enforced; or

(f) any event or serles of events (whether related or not)
occurs which has a Material Adverse Effect,

11.2 Consequences of an Event of Default

At any time after an Event of Default occurs, the freasurer may

at the Treasurer's option by way of written notice to the
Borrower:

{a) declare that an Event of Default has occurred; and/or

(b) declare that its obligation to provide the Advance, or that
any other obligations of the Treasurer under the Facility, .
ate terminated, cancelled or suspended; and/or

(¢) declare the Advance immediately due and re-payabie,
whereupon the Advance will, and all other amounts which
form part of the Obligations, bacome immediately due and
payable by the Borrower to the Treasurer.

42, COSTS, EXPENSES, DUTIES AND TAXES
12,1 Costs and Expenses

In addition to any other amounts payable by the Borrower to the
Treasurer under this Agreement, the Borrower will, upon the
Treasurer's demand, reimburse the Treasurer for, and keep it
indemnified against:

(a) all costs and expenses (including legal fees, costs and
disbursements on a solicitor/olient basis) in connection
with any exercise, enforcement or preservation, or any
attempted exercise, enforcement or preservation of any
tights of the Treasurer; and

(b) any present or future Tax, rate, levy, impost, deduction,
withholding, charge and duly (including fines and
penalties) that are payable or assessed in relation to this
Agreement and any document or {ransaction
contemplated thereunder.

12.2Preparation Costs

Each party will pay its own costs and expenses in connection
with the negotiation, preparation and execufion of this
Agreement.

12.3 Taxes and Duties

(a) The Borrower will pay all stamp, loan transaction,
registration and similar Taxes, Including fines and
penalties which may be payable to or determined fo be
payable in connection with the execution, delivery,
registration, performance or enforcement of this,
Agreement or any payment, receipt or other transaction
contemplated by this Agreement,

(b) The Borrower will indemnlify and keep indemnified the
Treasurer against any loss or liabllity incurred or suffered
by it as a result of the delay or failure of the Borrower to
pay any such Taxes and duties.

124 GST

(a) Without limiting any other provision of this Agreement, if
the Treasurer is or becomes liable to pay GST in respect
of any supply it makes under, in accordance with, or
pursuant to an enforcament of, this Agreement, whether or
not that supply is made to or for the benefit of the Borrower
(GST Liability), ther:

{i) to the extent that an amount is payable by the
Borrower to the Treasurer under this Agreement for
that supply, that amount will be increased by the full
amount of the GST Liability; and

() otherwise, the Borrower will indemnify and keep the
Treasurer indemnified for the full amount of the GST
Liablfiity,
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(b) If requested to do so by the Borrower, the Treasurer wil
use reasonable endeavowrs to assist or enable the
Borrower to clalm any applicable input tax credit In respgct
of any GST paid by the Borrower in relation to any supply
made by the Treasurer under, in accordance with, . or
pursuant to an enforcement of this Agreement.

13. SET-OFF

{a) The Borrower authorises the Treasurer, at any {ime after
an Event of Default has occurred and Is continuing, to
apply without prior notice any credit balance or deposit
(whether cr not then due) to which the Borrower is at any
{ime entitied on any account from the Treasurer or the
Crown, whether or not In connection with this Agreement,
in or lowards satisfaction of any sum then due and unpaid
from the Borrower to the Treasurer.

(b) The Borrower authorises the Treasurer, at any time after
an Event of Default has occurred and is continuing, to set-
off without prior notice any amount owing (whether present
or future, actual, contingent or prospective and on any
account whatever) by the Treasurer or the Crown, whether
or not in connection with this Agreement, against any
liability (whether present or future, actual, contingent or
prospective) of the Borrower under this Agreement..

(c) The Treasurer will not be obliged to exercise any of its
rights under this clause 13, which will be without prejudice
and in addition to any right of set-off, combination of
accounts, lien or other right to which the Treasurer is at any
time otherwise entitled (whether by operation of Law,
contract or otherwise), '

14, ASSIGNMENTS

141 Successors and Assigns

This Agreement is binding on and for the benefit of each party
to this Agreement and their respeclive successors and
permitted assigns.

145,2 Assignments by the Borrower

The Borrower must not assign, novate or ulherwise transfer
any of its rights or obligations under this Agreement without
" the prior writter consent of the Treasurer,

14.3 Asslignments by the Treasurer

The Treasurer may assign, novate or otherwise transfer any
of its rights or obligations under this Agreement at any time
fo the Treasurer, a minister or other statutory authority of the
Crown. In such circumstances the Borrower will perform all
such acts and execute all such agreements, assurances and
other documents and instruments as the, Treasurer may
reasonably require to effect such asslgnment, novation ,or
transfer. '

15. TREASURER'S REPRESENTATIVES

16.1 Appolntment b

The Treasurer appoints the person from time to time holding
the position in the South Australlan. Government Financing
Authority of “General Manager” or “Director Commercial

Operations” as the Treasurer's representative for the purposes .

of administration of this Agreement, which appointment the
Treasurer may vary or revoke at will by nofice in writing to the
Borrower (“Treasurer’s Representative”).

15.2 Authority

Subject to this Agreement, the Treasurer's Representative has
authority to:

(a) exercise all powers and functions of the Treasurer under
this Agreement, other than the power to amend or vary this
Agreement; and

(b) bind the Treasurer in relation to any matter arising out of
or in connection with this Agreesment.

16.3°  No Limitation

Nothing In this clause 15 shall prevent the Treasurer from
exercising any of the Treasurer's powers or rights under this
Agreement,

16. AUTHORISED OFFICERS

16.1 Authorised Officers to Communicate

All notices, communications and dealings between the
Treasurer and the Borrower connected In any way with this
Agreement will be signed, conducted and undertaken by, and
where necessary, be addressed and sent to, the respective
Authorised Officers of the Treasurer or of the Borrower, as
relevant.

16.2 list of Authorised Officers

The Treasurer and the Borrower will from time to time notify
the other, of the names of all persons authorised to act on
their behalf and to give and accept instructions, notices or
other communications (both oral and written) on their behalf
for the purposes of this Agreement.

16.3 Assumptlons

The Treasurer and the Borrower will each be entitled to
assume as to the other (“Other Party”) (and s not obliged
tu make any Inquiries) where It reasonably believed it to be
the case. :

(a) the genuineness and authenticity of any instructions
given or purportedly given by or on behalf of the Other
Party in raspect of this Agreement;

(b) if the Other Party has not given a notice of revocation of
authorlty of all such persons previously authorised, that-
the person giving the instructions is authorised by the
Other Party to do so; and

(c) that any persons claiming to be a person, detalls of
whom have been given to it in accordance with clause
16.2, is in fact that person.

17. NOTICES

AHy communication under or in connection with this Agreement
must be;

(a) Inwriting and addressed as shown in this paragraph (a) (or
as olherwise notified in writing by that party to the other
party from time: to time). .

The Treasurer

South Austratian Government Financing Authority
Aftention;  General Manager, SAFA

Address; st Floor, State Administration Centre
200 Victoria Square, Adelaide, SA, 5000

The Borrower
As specified in the Schedule.
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(b) signed by the party or a.salicitor acting for that party;

(c) delivered or posted by prepaid post to the address of the
addressee shown in paragraph (a) of this clause 17; and

(d) will be taken to be given or made when delivered,
veceived or left at the address of the recipient shown in
paragraph (a) of this clause 17, but if delivery or receipt
is not on a Business Day, or is later than 4 pm (Adelaide
time), it will be taken to have been given or made al the

. commencement of the next Business Day.

18. AUDITOR-GENERAL

18.1 Public Finance and Audit Act, 1887 (SA)

The Borrower acknowledges the provisions of the Public
Finance and Audjt Act, 1987 (SA), as well as the Treasurer's
Instructions made under that Act.

18.2 Auditor-General .

The Borrower agrees that nothing contained in this
Agreement or any action taken pursuant to this Agreement
limits the rights and responsibilities of the Auditor-General
under the Public Finance and Audit Act, 1987 (SA).

18.3 Assistance to-Auditor-General

The Borrower must, without charge, provide the Auditor-
General with such assistance (including the provision of
information) as he or she may reasonably require in
connection with any carrying out of his or her functions under
the Public Finance and Audit Act, 1987 (SA).

19, CONTRACT DISCLOSURE

The Borrower agress to the disclosure of this Agreement
and/or information in relation to this Agreement, In elther
printed or electronic form and either generally to the publig or
to a particular person as a result of a speclfic request, in
accordance with the requirements of Department of the
Premier and Cabinet Circular PCO027 issued by the
Government of South Australia, v

20. CONTINUING OBLIGATION

This Agreement constitutes a continuing aobligation
regardiess of any settlement of account, intervening
payment, express or implled revocation or any other matler
or thing, until a final discharge thereof has been given to the
Borrower,

21 APELICATION OF PAYMENTS AND GREDITS

Despite any other provision in this Agreement, as against the
Borrower the Treasurer has an absolute discretion to apply
any payment or credit received by it under this Agreement in
reduction of any part or parts of the Obligations, whenever
and on whatever account, notwithstanding any principle or
" presumption of Law fo the contrary or any direction glven at
the time of recelpt, and without the need to communicate its
glection to any person i

22, SETTLEMENT CONDITIONAL .

Any seftiement or discharge between the Treasurer and the
Borrower is conditional on whether there is a reasonable
likelihood that any security or payment given or made by the
Borrower or any other person In refation to the Obligations,
will be avolded, repald or reduced by virtue of any Insolvenay

Law. If there is such a reasonable likelihood, then if such
sacurity, or payment s so avolded, repaid or reduced, the
Treasurer is entitled to recover the value or amount of such
seourity or payment avoided, repald or reduced from the
Borrower subsequently as If such settlement or discharge
had not occurred.

23, FURTHER ASSURANCE

The Borrower agrees, on demand by the Treasurer, and at
the entire cost and expense of the Borrower, to perform all
such acts and execute all such agreements, assurances and
other documents and Instruments as the Treasurer
reasonably requires to perfect or preserve the rights, benefits
and powers afforded, created, or intended to be afforded or
created, by this Agreement, including by reason of any
variation, suspension, cancellation or termipation, or
extension, renewal or replacement, of this Agreement,

24. REMEDIES CUMULATIVE

The rights and remedies conferred by this Agreement on the
Treasurer are cumulative and in addition to all other rights or
remedies available to the Treasurer by Law,

25, WAIVER
2541 No Waivers

Failure by the Treasurer to exercise or enforce, or a delay by
the Treasurer in exerclsing or enforcing, or the partial
exercise or enforcement by the Treasurer of any right, power
or remedy provided by Law or under this Agreement wiil not
in any way preclude, or operate as a waiver of, any exercise
or enforcement, ar further exercise or enforcement of that or
any other right, power or remedy provided by Law or under
this Agreement.

25.2 Written Waivers

Any waiver, approval or conseht given by the “Treasurer
under this Agreement will only be effective and binding if it is
given in writing.

26.3 No Waiver of other Breaches

No walver of a breach of any term of this Agreement will
operate as a walver of another breach of that term or of a
breach of any other term of this Agresment.

26, CONSENTS AND APPROVALS

Any consent or approval referred to in, or required under, this
Agreement from the Treasurer may be given or withheld, or
may be given subject to any conditions as that party (in the
Treasurer's absolute discretion) thinks fit, unless thls
Agreement expressly provides otherwise.

27. DETERMINATIONS AND CERTIFICATES

Any certificate or determination of the Treasurer certifying or
determining the amount payable by the Barrower, or stating
any other act, matter or thing relating to this Agreement, s
conclusive and binding on the Borrower in the absence of
manifest error on the face of the certificate or determination.

28. MORATORIUM LEGISLATION

To the fullest extsnt permitted by Law, the provisions of all
Laws which at any time operate directly or indirectly fo lessen
or affect in favour of the Borrower any obligation under this
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Agreement, or to delay or otherwise prevent or prejudicially
affect the exercise by the Treasurer of any power or right
under this Agreement or otherwise, are expressly waived,
negatived and excluded.

29, AMENDMENT

This Agreement can only be amended, supplemented,
replaced or novated by another written agreemant executed by
the Treasurer and the Borrower that is expressed to amend,
supplement, replace or novate this Agreement.

30. GOVERNING LAW
30.1 Governing Law

L]
This Agreement shall be governed by and construed in
accordance with the Laws of the State of South Australia.

30.2 Jurisdiction

(a) Each party irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of South
Australia and courts of appeal from them for determining
any dispute concerning this Agreement. Each party
walves any right it has to object to an action being
brought in those courts, to claim that the action has been
pbrought in an inconvenient forum, or to claim that those
courts do not have jurisdiction.

(b) The-parties agree that none of them will institute or
attempt to instilute any proceedings in relation to any
dispute or any matter or thing arising out of or in
connection with this Agreement other than in a court of
South Australla or. In respect of any proceedings in a
Federal court, In the Adelaide registry of the relevant
Faderal court. A party will not, without the consent of all
other parties, request that proceedings instituted in a
Federal court in South Australia be heard outside South
Australia.

31. ATTORNEYS

Each person who execites this agreement on behalf of a
party under a power of attorney declares that he or she is not
aware of any fact or circumstance that might affect his or her
authority to do so under that power of atlorney.

32, COUNTERPARTS

This Agreement may be executed In any number of
counterparts, all of which will all be taken to constitute one
instrument.

EXEGUTED by the parties as an Agreement:

THE COMMON SEAL of THE TREASURER )

was affixed in the presence of: )

{/.\:“t.néss ..... M i
..KQ,Q,....@.&J. Colc‘ja—k

if"rl:r.\'t"ll\lame

EXECUTED by BODYEARTH PTY LTD
(AGN 143 844 644) In accordance with s127
of the Corporations Act 2001 (Cth)

Director
Kylie-Jane Tull

Director / Secretary
Philip Wayne Tull
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ANNEXURE - DRAWDOWN NCTICE

To: Treasurer of South Australia

Attention:” South Australian Government Financing Authority (SAFA)
Level 5, State Administration Centre,
200 Victorla Square, Adelaide, SA, 6000
General Manager

Facsimile: (08) 8115 1363

BODYEARTH PTY LTD (Botrower) hereby irevocably provides the Treasurer with a Drawdown Notice pursuant to clause 4 of the Loan
Agreement dated [ ] between the Treasurer and the Borrower (Agreement).

Unless the context otherwise reguires, terms defined in the Agreement have the same meanings where used herein.

1»

The following particulars in relation to the proposed Advance are given:
L .

(a)

(b)

Proposed Drawdown Date (being a Business Day) Is:

The amount of the Advance being requested is:

Particulars of the bank account into which the proposed Advance is to be paid:

Bank: [
Account Name: [
*BSB No; {
Account No: [

S i et At

Representations and Warranties

3.

The Borrower represents and warrants as at the date of this Drawdown Notice that:

(8)  the proposed Drawdown will only be applied towards the Approved Purpose as defined in the Agreement and for no other
purpose;

(b) all the representations and warranties set outin the Agreement are true and correct and not misleading and are repeated as
at the date of this notice; and

(c)  that no event which with the glving of notice, the lapse of time or the making of any determination would be likely to become
an Event of Default, has occurred oris continuing. .

Attachments

The Borrower provides the following:

]

DATED fhe day of 20

EXECUTED by BODYEARTH PTY LTD

(ACN 143 844 544) in accordance with Section 127(1) of the
Corporations Act 2001

— ——

Director:
Kylie-Jane Tuli

Director/Secretary:
Philip Wayne Tull
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Government
of South Australla

Department of Treasury
and Finance

MINUTES forming ENCLOSURE File SAF20/0760
Doc No A1425667

To The Treasurer

CONCESSIONAL BUSHFIRE LOANS SCHEME ~ LOAN TO ANJA PTY LTD

Timing: ROUTINE

Recommendations/Issues: It is recommended that you:

¢ note that you approved a loan of up to $50,000 to Anja Pty Ltd as trustee for the
Andrew Tolley Family Trust from the Concessional Bushfire Loans Scheme (CBLS) on
5 April 2020 (minute attached);

e nhote that the loan funds aré to assist the borrower with working capital following the
December 2019 bushfire that caused smoke and fire damage to its vineyards in
Woodside;

o note that the Crown Solicitor's Office (CSO) has prepared a Facllity Agreement to
reflect the terms mandated by the Australlan Government for working caplital loans
approved from the Scheme; and

» execute the two attached copies of the Facllity Agreement, which have been executed
by Anja Pty Lid,

Noted and Approved/Net-Approved

!E 74( Lw iy

Hon Rob Lucas MLG
Treasurer
J,\“} y‘”/ "2

Key Polnts: o

= On 5 April 2020, you approved&dd’ministra lve arrangements for the Concesslonal
Bushfire Loans Scheme (CBLS) and approved the first three loans - minute attached,
Anja Ply Ltd as trustee for the Andrew Tolley Family Trust was awarded a $50,000
unsecured loan for a total term of five years.

For officlal use only - i1~ Al
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o Anja Pty Ltd Is a primary producer with a grape growing business operating a 28.27ha
vineyard in Woodslde SA. The business suffered lost earnings of over $300,000 as
grapes were damaged by fire and smoke during the December 2019 bushfires.

» The $50,000 loan approved from the Scheme will assist the business with working capitél
whilst trading conditions return to normal. Financial Statements provided for FY2019 and
management accounts year-to-date support the business’ ability to service a loan from its
revenue.

e Under instruction from SAFA, the Crown Solicltor's Office has prepared a Facllity
Agreement (Agreement) to reflect the terms for working capital loans to be made under
the Scheme.

« The terms of the Agreament are conslstent with the terms for loans to be made from the
Scheme as mandated by the Australlan Government. The Agreement provides that the
$50,000 loan be avatilable for drawdown by the borrower in a single instalment upon
exacution. Under the Agreement, loan repayments will commence from the second
anniversary and the loan is repayable by equal payments of princlpal and interest
amortising to zero at maturity. The interest rate will re-set annually at 1 July to be the
equivalent of 50% of the 10-year Commonwealth Bond Rate averaged over the
preceding 12-months.

o On 5 April 2020 you noted that loans entered into under the Scheme are concessional,
with resulting impacts on the State's accounts arlsing through application of AASBS.
Budget impacts of loans from the Scheme will be brought to account through the budget
process later this year,

s |tis proposed that you now execute the facility agreement in duplicate where indicated,
wiiZh has been executed by Anja Pty Ltd.

T rfield
Acting General Manager, SAFA
Contact Officer: | Rindal Chitanho/ Rebecca Wigglesworth
13 May 2020 Telephonat 8226 6813/ 6207 2201 ‘
Emall address: rindal.chilonho@sa.gov.au
Attachments:

1. Two coples of the Facllity Agreement to be executed by the Treasurer where
indicated.

2. Minute dated 5 April 2020,

Q@ppor&a}i / Not Supported

e
o

Davld Reynolds
CHIEF EXECUTIVE
Department of Treasury and Finance
Date/((/'7/7“/

For offical use only — 11 — A1




BUSHFIRE WORKING CAPITAL LOAN

FACILITY AGREEMENT

Dated:

BETWEEN:
THE TREASURER
AND

ANJAPTY LTD

&

7N,
SRS

Government
of South Australia

CROWN SOLICITOR
Level 17, 10 Franklin Street, Adelaide SA 5000
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THE SCHEDULE

10.

11.

12.

BORROWER

ANJA PTY LTD (ACN 008 075 607) whose registered office is situated at 13 Greenhill Road, Wayville, SA 5034, In its own right
as trustee of the Andrew Tolley Famlly Trust

BORROWER'’S AUTHORISED OFFICER
Mr Andrew Tolley, Director

BORROWER ADDRESS FOR NOTICES
Attention: Mr Andrew Tolley
Address: 15 Shergls Avenue, Vale Park, SA 5081

BUSINESS & BUSINESS PREMISES

Business: The operations and undertakings of the Borrower, as carried on by the Borrower as at the Commencement Date,
of a 28.27ha vineyard and primary production grape growing business operating

Business Premises: 72 Drummond Road, Woodside, SA 5244

AVAILABILITY PERIOD
60 days

FACILITY LIMIT
FIFTY THOUSAND DOLLARS ($50 000.00)

BASE RATE

A rate of fifty percent (50%) of the 10-year Commonwealth bond rate averaged from 1 April to 30 June of the Financlal Year
praceding the relevant Rate Set Date

RATE SET DATE
Each 1 July during the Term

INTEREST AND PAYMENT COMMENCEMENT DATE

The second anniversary of the Commencement Date

PREPAYMENT MINIMUM
TEN THOUSAND DOLLARS ($10,000.00)

PRECONDITIONS TO DRAWDOWN
Not used

APPROVED PURPOSE
The payment of Working Capital Expenses of the Business properly and reasonably Incurred by the Borrbwer.
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Lt

under thls Agreement or otherwise, are expressly walved,
negatived and excluded,

29, AMENDMENT

This Agreement can only be amended, supplemented,
replaced or novated by another written agreement éxecuted by
the Treasurer and the Borrower that Is expressed to amend,
supplement, replace or novate this Agreement.

30. GOVERNING LAW
30.1 Governing Law

This Agreement shall be governed by and construed In
accordance with the Laws of the State of South Australia.

30.2 Jurisdiction

(a) Each party irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of South
Australia and courts of appeal from them for determining
any dispute concerning this Agreement. Each party
waives any right It has to object to an action being
brought in those courts, to claim that the action has bean
brought in an inconvenient forum, or to clalm that those
courts do not have jurisdiction.

(b) The parties agree that none of them will institute or
attempt to institute any proceedings in relation to any
dispute or any matter or thing arising oyt of or in
gonnection with this Agreement other than in a court of
South Australia or, in respect of any proceedings In a
Faderal court, in the Adelaide registry of the relevant
Federal court, A party will not, without the consent of all
other partles, request that proceedings Instituted in a
Federal court in South Australia be heard outside South
Australia.

31. ATTORNEYS

Each person who executes this agreement on behalf of a
party under a power of attorney declares that he or she Is not
aware of any fact or circumstance that might affect his or her
authorlty to do so under that power of attorney.

' COUNTERPARTS

This Agreement may be executed In any number of
counterparts, all of which will all be taken to constitute one
instrument.

EXECUTED by the parties as an Agreement:

THE COMMON SEAL. of THE TREASURER . )
was affixed [n the presence of: )

EXEGUTED by ANJA PTY LTD (ACN 008 075 607)
In accordance with 5127 of the Corporations Act 2001

(Gth), In its own right and in its capaclty as trustee of

the Andrew Talley Family, Trust

Print Name
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I gl (0SS ol Vo of South Australia

Department of Treasury
and Finance

MINUTES forming ENCLOSURE File SAF20/0758
Doc No A1425664

To The Treasurer

CONCESSIONAL BUSHFIRE LLOANS SCHEME — LOAN TO STANLEY LAW PTY LTD
Timing: ROUTINE

Recommendations/Issues: It is recommended that you:

¢ note that you approved a loan of up to $30,000 to Stanley Law Pty Ltd from the
Concessional Bushfire Loans Scheme (CBLS) on § April 2020 (minute attached);

« note that the loan funds are to assist the borrower with working capital followmg the
December 2019 bushfire that destroyed Its premises In Cudlee Creek;

¢ note that the Crown Solicitor's Office (CSO) has prepared a Facllity Agreement to
reflect the terms mandated by the Australian Government for working capital loans
approved from the Scheme; and

« execute the two attached copies of the Facllity Agreement, which have been executed
by Stanley Law Pty Ltd.

Noted and Approved/Not-Appreved

K,:;ﬂ\ L»~ (v

Hon Rob Lucas MLC
Treasurer

[6 15120,

Key Points:
s On 5 April 2020, you approved administrative arrangements for the Concessional

Bushfire Loans Scheme (CBLS) and approved the first three loans - minute attached,
Stanley Law Pty Ltd was awarded a $30,000 unsecured loan for a total term of five years,

For offictal uge only — 11 — At
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o Stanley Law Pty Ltd is a law firm with a sole Director that operates from premises in
Cudlee Creek (and a shop-front in Adelaide). The Cudlee Creek property suffered 90%
damage during the December 2019 bushfires and the firm suffered a demonstrable

deterioration In working capital due to a loss of income, primarily as the sole Director was

unable to service cllents whilst dealing with the property damage and necessary repalrs.

« The $30,000 loan approved from the Scheme will assist the firm with working capital
whilst trading conditions return to normal.

o Stanley Law Pty Ltd applied for a foan of $40,000 from the Scheme, however following
due-diligence and discussion with the applicant, SAFA recommended that a loan of
$30,000 be made based on its assessment of the applicant’s clrcumstances - the
applicant was agreeable to this recommendation.

s Under instruction from SAFA, the Crown Sollcitor's Office has prepared a Fagillty
Agreement (Agreement) to reflect the terms for working capital loans to be made under

the Scheme.

¢ The terms of the Agreement are consistent with the terms for loans to be made from the
Scheme as mandated by the Australian Government. The Agreement provides that the
$30,000 loan be available for drawdown by the borrower in a single Instalment upon
executlon. Under the Agreement, loan repayments will commence from the second
anniversary and the loan Is repayable by equal payments of principal and Interest
amortising to zero at maturity. The interest rate will re-set annually at 1 July to be the
equlvalent of 50% of the 10-year Commonwealth Bond Rate averaged over the

preceding 12-months,

o On 5 April 2020 you noted that loans entered Into under the Scheme are concessional,
with resulting Impacts on the State's accounts arlsing through application of AASBS.
Budget impacts of loans from the Scheme will be brought to account through the budget

process later this year,

« ltis proposed that you now execute the attached Agreetment in duplicate where indicated,
s heen executed by Stanley Law Pty Ltd.

Whlo

12 May 2020

Attachments:

CSupported / Not Supported

David Reynolds
CHIEF EXEGUTIVE

Contact O

Telephone

luu?_‘ Rlndai Chllonho/ Rebecoa Wigglesworlh
L4

226 6013/ 0207 2201,

Emall add

LR

rindal.chilohid@sa oA/, . L. .. S 2.,

inance

| 1. Two copies of the Facility Agreement to be executed by the Treasurer where

indicated.

2. Minute dated 5 April 2020,

For offical use oply — 1 — A1




MINUTE

Government
of South Australia

Dapartment of Treasury
and Finance

MINUTES forming ENCLOSURE File SAF20/0759
Doc No  A1465504

To The Treasurer

CONCESSIONAL BUSHFIRE LOANS SCHEME ~ LOAN TO ESKADALE PTY LTD

Timing: HIGH — for execution of Facility Agreement with Security

Recommendations/issues: It Is recommended that you:

o note that you approved a loan of up to $500,000 to Eskadale Pty Ltd as trustee for
Deahl Family Trust T/A “Lonely Tree Vineyards" from the Concessional Bushfire Loans
Scheme (CBLS or Scheme) on 5 April 2020 (minute attached);

o note that the loan funds are to assist the borrower with costs of re-establishing
burnt-out crops, making vineyard repairs and crop management, following the
December 2019 bushfire that destroyed its vineyard crops in Adelaide Hills;

« note that the Crown Solicitol's Office (CSO) has prepared a Facility Agreement to
reflect the terms mandated by the Australian Government for bushfire recovery loans
approved from the Scheme;

o note that security has been negotiated with the company and the CSO has prepared
the mortgage forms for submission to the Land Titles Office (LTO);

o note that mortgage registration fees at the LTO will increase on 1 July 2020, and the

" borrower has submitted the payment required to register the mortgage in the form of a
money order for the LTO to occur in June 2020, Prompt execution of this Facility
Agreement is therefore requested in order to permit the CSO to lodge the mortgage
documents before 30 June 2020; and

o execute the two attached copies of the Facility Agreement, which have been executed
by Eskadale Pty Ltd, and note that upon execution, CSO will lodge the first ranking
mortgage with the LTO on your behalf.

Noted and Approved/Not-Approved

\{\K\ lw Loy

Hon Rob Lucas MLC
Treasurer

)b e

For offictal use only — 11 — A1



Key Points:

On 5 April 2020 you approved administrative arrangements for the Concessional Bushfire
Loans Scheme and you approved three loans, including a $500,000 secured ten year
loan for Eskadale Pty Ltd as trustee for Deahl Family Trust — minute attached.

Eskadale Pty Ltd, as trustee for Deahl Family Trust T/A “Lonely Tree Vineyards®, is a
grape growing business operating in the Adelaide Hills area. During the December 2019
bushfires the company suffered damage to its vineyard including a crop loss of
approximately $466,000. '

The $500,000 loan approved from the Scheme will assist the business with the costs of
replacing its crops, making vineyard repairs and crop management, whilst trading
conditions return to normal. Forecast profits are sufficient for the business to service this
loan.

Under Instruction from SAFA the Crown Solicltoi's Office (CSO) has prepared a Facllity
Agreement (Agreement) to reflect the terms for bushfire recovery loans to be made under
the Scheine, -

The terms of the Agreement are consistent with the terms for loans to be made from the
Scheme as mandated by the Australian Government, The Agreement provides that the
$500,000 loan be available for drawdown in a single instalment upon execution. Under
the Agreement, joan repayments will commence from the second anniversary and the
loan is repayable by equal payments of principal and interest, with the interest rate re-
setting annually at 1 July to be equivalent to 50% of the 10-year Commonwealth Bond
Rate averaged over the preceding quarter.

The Bushfire Recovery Loan (Loan) will be fully secured by a first ranking mortgage over
the property of Eskadale Pty Ltd. The CSO has prepared the mortgage forms for
submission to the LTO, and SAFA has witnessed signing of these mortgage forms by the
borrower,

On 5 April 2020, you noted that loans provided under the Scheme are concessional, with
resulting Impacts on the State's accounts arising through application of AASBS, Budget
impacts of loans from the Scheme will be brought to account through the budget process
later this year.

It s proposed that you now execute the Facility Agreement in duplicate where indicated,
which has been executed by Eskadale Pty Ltd, and note that upon execution the CSO will
lodge the first ranking mortgage with the LTO on your behalf.

(Lo

Anna Hughes

GENERAL MANAGER, SAFA

22 June 2020

Attachments:

Contact Offlcer: | Rindal Chitonho/ Rahacca Wigglesworlh

Tolaphone: 8226 6813/ 8207 2291

d

o

Emall addrpas: "’:d%?f]?g]f‘}‘é@fé@jﬂfl\loi_?)UppOJi(

1, Two copies of the Facllity Agreement to be executed by the Tieasurer where

indicated. Davld Reynolds
2. Minute dated 5 April 2020 CHIEF EXECUTIVE
Department of Treasury and Finance

e oty -
For D"ical tse Dl‘ly |1 A1 Datelll"!I'l,ll.l&al\/li.l."l.




BUSHFIRE RECOVERY LOAN

FACILITY AGREEMENT

Dated:

BETWEEN:

THE TREASURER

AND

ESKADALE PTY LTD

Government
of South Australla

CROWN SOLICITOR
Level 17, 10 Franklin Street, Adelalde SA 5000
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SCHEDULE 1 — FACILITY RELATED TERMS

1.

10.

11.

12,

BORROWER

ESKADALE PTY LTD (ACN 074 483 122) in its own right and in its capacity as trustee of the Deahl Family Trust, trading as
“Lonely Tree Vineyards” whose registered office is situated at 101 West Fyans Street, Newtown, Victoria, 3220

BORROWER ADDRESS FOR NOTICES
Attention: Mr David Deahl, Director
Address: 19 St. Elmo Crescent, Highton, Victoria 3216

BORROWER’S AUTHORISED OFFICER
Mr David Deahl, Director

BUSINESS & BUSINESS PREMISES

Business: The operations and undertakings of the Borrower, as carried on by the Borrower as at the Commencement Date,
of a vineyard,

Business Premises: 38 Mount Torrens Road, Lobethal SA

AVAILABILITY PERIOD
60 days

FACILITY LIMIT
FIVE HUNDRED THOUSAND DOLLARS ($500,000.00)

BASE RATE

A rate of fifty percent (50%) of the 10-year Commonwealth bond rate averaged from 1 Aprif to 30 June of the Financial Year
preceding the relevant Rate Set Date

RATE SET DATE
Each 1 July during the Term

INTEREST PAYMENT AND COMMENCEMENT DATE

The second anniversary of the Commencement Date

PREPAYMENT MINIMUM
FIFTY THOUSAND DOLLARS ($50,000.00)

PREGCONDITIONS TO FACILITY
Not used

PRECONDITIONS TO DRAWDOWN
Not used
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THE COMMON SEAL of THE TREASURER )
was affixed in the presence of. )

Print Name d
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ANNEXURE ~ DRAWDOWN NOTICE

To: Treasurer of South Australia

Afttention: South Australian Government Financing Authority (SAFA) '
Level 5, State Administration Gentre,
200 Victoria Square, Adelaide, SA, 5000
General Manager

Facsimile: (08) 8115 1363

ESKADALE PTY LTD (Borrower) hereby irrevocably provides the Treasurer with a Drawdown Notice pursuant to clause 4 of the Loan
Agreement dated | ] between the Treasurer and the Borrower (Agreement).

Unless the context otherwise requires, terms defined in the Agreement have the same meanings where used herein.

1. The following particulars in relation to the proposed Advance are given:
(a) Proposed Drawdown Date (being a Business Day) is:
(b) The relevant Performance Milestone for which the proposed Advance is being requested is:
() The amount of the Advance in respect of the Performance Milestone being requested is:
(d) Particulars of the bank account into which the proceeds of the proposed Advance is to be paid:
Bank: [ 1
Account Name: [ ]
BSB No: [ 1
Account No: [ ]
2, Representations and Warranties
The Borrower represents and warrants as at the date of this Drawdown Notice that:
@) the proposed Drawdown will only be applied towards the Approved Purpose as defined in the Agreement and for no other
purpose;
(b)  all the representations and warranties set out in the Agreement are true and correct and not misleading and are repeated as
at the date of this notice; and
(©) that no event which with the giving of notice, the lapse of time or the making of any determination would be likely to become
an Event of Default, has occurred or is continulng.
3. Attachments

The Borrower provides the following:

[

Evidence in support of achievement of Performance Milestone ]

DATED the day of 20

EXECUTED by ESKADALE PTY LTD

(ACN 074 483 122) in accordance with
Section 127(1) of the Corporations Act 2001

e e

Director: Director / Secretary:

Print Name: Print Name
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MINUTES forming ENCLOSURE File SAF20/0882
Doc No  A1458637

To The Treasurer

~ of S6uth Australia

Department of Treasury
and Finance

CONCESSIONAL BUSHFIRE LOANS SCHEME — LOAN TO LOBETHAL FREIGHTLINES

PTY LTD
Timing: ROUTINE

Recommendations/lssues: It is recommended that you:

(CBLS or Scheme) on 12 May 2020 (minute attached);

December 2019 bushfire that destroyed two of its semi-trallers in the Adelaide

approved from the Scheme; and

by Lobethal Freightlines Pty Ltd.

,J."‘& \v\),, Loy )

Hon Rob Lucas MLC
Treasurer

Q¥ 6 ) e

» nhote that you approved a loan of up to $50,000 to Lobethal Freightlines Pty Ltd as
trustee for The Schultz Trading Trust from the Concessional Bushfire Loans Scheme

+ note that the loan funds are to asslst the borrower with working capital following the

+ note that the Crown Solicitor's Offlce (CSO) has prepared a Facllity Agreement to
reflect the terms mandated by the Australian Government for working capital loans

« execute the two attached copies of the Facllity Agreement, which have been executed

Noted and Approved/Not-Approved

Hills;

Key Points: T ‘

oo {
[ ¢ !

= On 5 April 2020 you approved administrative arrangements for the Concesslonal Bushfire

Loans Scheme, On 12 May 2020 you approved two loans, including a $50,000
unsecured five year loan for Lobethal Frelghtlines Pty Ltd as trustee for The Sc
Trading Trust— both minutes are att';ached.

'
[

For offlcial use only — 11 - A1

hultz
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o Lobethal Frelghtlines Pty Ltd Is a general transport company operating in the Adelaide
Hills, Barossa, Adelaide and surrounding areas. During the December 2019 bushfires the
company lost two semi-trailers valued at $151,277 causing a loss of income for the
business.

» The $50,000 loan approved from the Scheme wlll asslist the business with working capital
whilst trading conditions return to normal Forecast profits are sufficient for the business
to service this loan,

s Under instruction from SAFA the Crown Solicitor's Office has prepared a Facility
Agreement (Agreement) to reflect the terms for working capital loans to be made under
the Scheme,

» The terms of the Agreement are consistent with the terms for loans to be made from the
Scheme as mandated by the Australian Government. The Agreement provides that the
$50,000 loan be available for drawdown in a single instalment upon execution. Under the
Agreement, loan repayments will commence from the second anniversary and the loan is
repayable by equal payments of principal and Interest equivalent to 50% of the 10-year
Commonwealth Bond Rate averaged over the preceding 12 months,

» On 5 April 2020 you noted that loans provided under the Scheme are concessional, with
resulting impacts on the State's accounts arising through application of AASB9, Budget
impacts of loans from the Scheme will be brought to account through the budget process
later this year.

« ltis proposed that you now execute the Facllity Agreement in duplicate where Indicated,
whlich has been executed by Lobethal Frelghtlines Pty Ltd.

%J%njés

Anna Hughes
GENERAL MANAGER, SAFA

Contact Offlcer: | Rindal Chitonho/ Rebecea Wigglesworlh
1 8 June 2020 Telephone; 8226 5813/ 8207 2291

Emall address: rindal.chitopho@sa.gov.au
Attachments:

1. Two coples of the Fadllity Agreement

2. Minute dated 5 April 2020

3. Minute dated 12 May 2020 =y
CSupported / Not Supported

\(:1")*(/////’:’/ '

DaviﬁR/eynolds

CHIEF EXECUTIVE
Department of Ttea ury Pﬂd Finoper

For offical use only — 1 ~ A1




BUSHFIRE WORKING CAPITAL LOAN

FACILITY AGREEMENT

Dated:

BETWEEN:

THE TREASURER

AND

LOBETHAL FREIGHTLINES PTY LTD

Gavernment
of South Australia

CROWN SOLICITOR
Level 17, 10 Franklin Street, Adelaide SA 5000

1
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THE SCHEDULE

10.

1.

12,

BORROWER

LOBETHAL FREIGHTLINES PTY LTD (ACN 119 991 105), In its own right and in its capacity as trustes of the Schultz Trading
Trust, whose registered office is situated at 195 North Terrace, Adelaide, SA 5000

BORROWER'’S AUTHORISED OFFICER
Philip Schultz, Director

BORROWER ADDRESS FOR NOTICES
Adtention: Philip Schultz
Address: Lot 6, Gumeracha Road, Lobethal, SA 5241

BUSINESS & BUSINESS PREMISES

Business: The operations and undertakings of the Botrower, as carried on by the Borrower as at the Commencement Date,
of a fransport business providing transport In the Adelaide Hills, Barossa, Adelalde and surrounding areas.

Business Premises: Lot 8, Gumeracha Road, Lobethal, SA 6241

AVAILABILITY PERIOD
60 days

FACILITY LIMIT
FIFTY THOUSAND DOLLARS ($50,000.00)

BASE RATE

A rate of fifty percent (60%) of the 10-year Corﬁmonwealth bond rate averaged from 1 April to 30 June of the Financlal Year
preceding the relevant Rate Set Date

RATE SET DATE
Each 1 July during the Term

INTEREST AND PAYMENT COMMENGEMENT DATE

The second anniversary of the Commencement Date

PREPAYMENT MINIMUM
TEN THOUSAND DOLLARS ($10,000)

PRECONDITIONS TO DRAWDOWN
Not used

APPROVED PURPOSE
The payment of Working Capital Expenses of the Business properly and reasonably incurred by the Borrower.
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LOAN AGREEMENT

THIS AGREEMENT is made
the day of 2020

BETWEEN:

THE TREASURER a body corporate under the
Administrative Arrangements Act 1994 (SA) of State
Administration Centre, 200 Victoria Square, Adelalde, 5000,
South Australia (Treasurer)

AND
THE BORROWER NAMED IN THE SCHEDULE (Borrower)

BACKGROUND

A The Government of the Slate has established the
Program.
B. The Borrower has applied for financlal assistance

from the Treasurer under the Program.

C. The Treasurer has determined to make a loan
available to the Borrower under the Program on the
terms of this Agreement,

1. DEFINITIONS AND INTERPRETATION

J 4L AUALNE L 224 S alh - ALLL R LA LA e o )

1.1 Definitions
In this Agreement unless the contrary intention appears:

Accounting Principles means the applicable accounting
standards and practices required by Law.,

Accounts mean statements of financlal performance,
statements of financlal position and cash-flow staternents
together with any statements, reports (Including officers’ and
auditors’ reports} and notes attached to or to be read with any
of them.

ADI means a deposlt taking institution authorlsed under the
Banklng Act 1959 (Cth) to carry on banking business in
Australia,

Advance means the principal amount of an advance of
money by the Treasurer to the Borrower under the Fadility, or
the princlpal outstanding from time to time, as the context
requires, including any amount capitalised and added to such
advance under this Agreement,

Agreement means this agreement, and includes the
schedules to this agreement, which form part of, and will be
read and construed as one with this agreement,

Application means the application submitted by the
Rorrower, or the Borrower's agent, In respect of the loan to
be provided pursuant to this Agreement.

Approved Purpose means the purposes specifled In the
Schedule.

Associate has the same meaning as ‘“assoclate” in the
Corporations Act and Includes a person deemed to be an
assoclate of a deslgnated body within the meaning of section
12 of the Corporations Act.

Authorlsations Include any authorisation, permit, consent,
approval, resolution, llcence, exemption, permission, recording,

fillng or reglstration required by any Government Agency or
Law,

Authorised Officer in the case of the Borrower means that
parson specified in the Schedule and in the case of the
Treasurer includes the Treasurer's Representative, as may be
updated from time to time In accordance with clause 16.2,

Avallabllity Period means the pericd specifled in the
Scheduls, which will commence on (and include) the
Commencement Date and end on (and Include) the last day of
that perlod or such other extended period as the Treasurer
approves in writing.

Bank maans any ADI which provides Financlal Indebtedness
to the Borrower under Bank Facllity Documents.

Bank Facility Documents means any funding and security
documents pursuant to which a Bank provides Financlal
Indebtedness to the Borrower.

Base Rate means, on each Rate Set Date, the rate of
interest specified in the Schaedule,

Business means the Borrower's business described In the
Schedule.

Business Day means any day (except Saturday or Sunday) on
which banks are open for business in Adelalde.

Business Premises means the premises at which the
Borrower conducts the Business as speclified in the Schedule.

Change of Control of the Borrower means where, at any
time, any person, alone or together with any Assoclate or
Assoclates, ceases to, or commences to, directly or Indireclly
have Control of the Borrower,

Commencement Date means the date of this Agreement.
Control means:

(a) control, or having the capacily to control, the
composltion of the board, or decislon making, directly or
indirectly, In relation to the financlal and operating
policles;

(b) belng In a position to cast, or control the casting of, more
than 20% of the maximum numbers of votes that may be
casl at a general meeling; or

(c) having a relevant interest, as defined in section 608 of
the Corporations Act, in more than 20% of the securities,
as defined In the Corporations Act,

of an Entity (whether alone or together with an Assoclate).
Corporations Act means the Corporatlons Act 2007 (Cth).

Crown means the Crown In right of the State of South
Australia, Including the Treasurer,

Drawdown means the drawdown of the Advance by the
Borrower under the Facliity upon the terms and conditions of
this Agreement,

Drawdown Date means the Business Day on which the
Drawdown is made or Is proposed to be made in a Drawdown
Notice.

Drawdown Notice means a notlce, in the form set out In the
Annexure to this Agreement, from the Borrower to the
Treasurer requesting a Drawdown under clause 4.1.

Entity has the meaning given In section B4A of the
Corporations Act, but Is also deemed to include a Joint
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venture within the meaning of Australlan Accounting
Standard 131.

Event of Default means the occurrence of any of the events
listed In clause 11.1.

Faclility means the facillty provided by the Treasurer under
this Agreement whereby the Borrower may, during the
Avaliabllity Period, request an Advance of money for the
Approved Purpose.

Facility Limit means the amount specified in the Schedule.

Financial Indebtedness means any indebtedness in
respect of!

(a) money borrowed, raised or owing under any form of
agreement with any banks or financial institutions;

(b) receivables sold or discounted;
(¢) any flnance lease or operating lease.

Financial Year means each period from 1 July to the
following 30 June.

Funding Perlod means the period commencing on the
Interest and Payment Commencement Date and ending on
the Repayment Date.

Government Agency means any  Government,
governmental, semi-governmental or local government
authority, department, agency, commission, corporation or
body, public authority, administrative or judicial body or
tribunal.

GST means the tax Imposed by the GST Law.

GST Law has the same meaning attributed in the A New Tax
System (Goods and Services Tax) Act 1998 (Cth).

GST Liabllity has the meaning given to Itin clause 12.4(a).
Insolvency Event means any of the following events:

(a) the administration, lquidation, dissolution  or
management of the Borrower or its assels under any
Insolvency Law;

(b) the appolntment of a receiver, receiver and manager,
manager, trustee, administrator, controller or any
similar person in respect of the Borrower or its assets
or undertaking under any Insolvency Law;

(¢) the Barrower enters Into or takes any action to enter into
an arrangement or compromise with, or assignment for
the benefit of all or any class of its creditors or members
or a moratorium Involving any of them; or

(d) the Borrower becomes or admits in writing that It is, or
pursuant to any Insolvency Law is deemed to be
insolvent,

Insolvency Law means any Law relating to insolvency,
sequestration, liquidation or bankruptey (including any Law
relating to the avoldance of conveyances In fraud of creditors
or of preferences and any Law under which a liquidator or
trustee in bankruptoy may set aside or avoid transactions)
and any provision of any agreement, arrangement or
scheme, formal or informal, relating to the administration of
any of the assets of any person.

Insurances mean such insurances necessary to cover all
risks associated with the Business.

Interest and Payment Commencement Date means the

date speclfied in the Schedule.
Interest Period for has the meaning given In clause 8.2(a).

Law means principles of law and equity established by
decislons of courts, or by any legislaton of the
Commonwealth of Australia or of any State or Territory of the
Commonwsalth or of any other relevant jurisdiction, or of any
local, municipal, or shire authority now or in the future In
force, and any rule, regulation, by-law, statutory Instrument,
order or other actlon now or in the future made under any
such legislation or pursuant to any court declsion, including
any policy or notice lssued or published by a Government
Agency relating to any Tax legislation.

Materiai Adverse Effect means any change that has had, or
Is reasonably likely to have, an effect that ts or will ba
materially adverse to:

(a) the ability of the Borrower to perform its obligations
under this Agreement;

(b) the Business;
{c) the interests of the Treasurer under this Agreement; or
(d) the assets or financlal condition of the Borrower.

Modified Business Day Convention means if anything is
required by this Agreement to be undertaken on or by a day
which is not a Business Day (including the making of any
payment) then it must be undertaken on or by the following
Business Day unless the day falls In the next month In which
case It must be undertaken on or by the preceding Business
Day.

Obligations means at any time the aggregate of the
following amounts:

(a) the Advance;
(b) unpaid Interest; and

(c) allliabilities of the Borrower to the Treasurer under or by
reason of this Agreement,

Overdue Rate means the dally interest rate being an
aggregate of 2% per annum and the rate percent per annum
determined by the Treasurer to be that which expresses as a
percentage per annum the cost to the Treasurer of funding,
on a daily basis for the period of the default, any amount due
and unpaid under this Agreement.

Period End Date means the following dates:
{a) the Interest and Payment Commencement Date; and

(b) each 1 April, 1 July, 1 October and 1 January following
the Interest and Payment Commencement Date during
the Term up to and including the Repayment Date.

Potential Event of Default means any event, which with the
ghving of notice, lapse of time, fulfliment of any condition or
any determination ls likely to constitute an Event of Default.

PPS Law means each of the provisions of:
(a) the Personal Propetty Securities Act 2009 (Cth); and

(b) any regulations made at any time under the Personal
Propery Securities Act 2009 (Gth),

PPS Lease means a 'PPS Lease’ as defined under the PPS
Law,

Prepayment Minimum means the amouni specified in the
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Schedule,

Program means the program established by the
Government of the State known as the 'Concessional
Bushfire Loans Program'.

Quatter means each perlod of three (3) months ending on
30 June, 30 September, 31 December and 31 March.

Rate Set Date means each date specified in the Schedule,

Related Body Corporate has the same meaning as defined
In the Corporations Act.

Repayment Date means the fifth (5") anniversary of the
Commencement Date, or such later date as may be
extended with the written approval of the Treasurer.

Significant Business Restructure means, at the relevant
time:

(a) a Change of Control of the Borrower;

(b) the sale of all of the Borrower's Business being
conducted at that time, or a sale of a portlon of that
Business which the Treasurer determines is a significant
portion of the Borrower's Business;

(c) a significant restructure, reduction or transformation of
the Borrower's Business being conducted at that time,
which the Treasurer determines is likely to be materially
adverse to the performance of the Borrower's
obligations, or the Interests of the Treasurer, under this
Agreement; or

(d) a relocation of all of the Borrower's Business being
conducted at that time at the Business Premises out of
the State of South Australla, or a relocation of a part of
that Business out of the State of South Australia which
the Treasurer determines Is the relocation of a significant
part. . ’

State means the State of South Australia,

Tax means any and all present and future taxes, levies,
imposts, deductions, charges, fess, compuisory loans and
withholdings levied by any Government Agency, together
with Interest, penalties and expenses in connection with
them,

Term means the perlod commencing on the
Commencement Date and ending on the Termlnation Date,

Termination Date means the earlier of:
(a) the Repayment Date; or

(b) the date on which .the Facility Is terminated in
accordance with this Agreement.

Treasurer’s Representative has the meaning given to it in
clause 15.1.

Trust means any trust in respect of which the Borrower Is
Trustee,

Trust Deed In respect of a Trust, means the trust deed
establishing the Trust.

Working Capltal Expenses means the essentlal expenses
payable by the Borrower while {he Business returns to its
normal level of trading including payments:-

(a) to third party crediors of the Borrower;
{by In respect of goods and services necessatry to carry-on

the Business;
(c) to the Borrower's employees; or

(d) to meet the scheduled servicing requirements for any
loans or debts owing to financlal institutions, including
the Bank provided that the obligation to make those loan
or debt repayments were [n existence at the date of this
Agreement, and those loans or debts are not being
restructured or refinanced with the Advance,

and does not include:

(e) payment of any loans from or payment of any debls
owing to the Borrower's direclors, officers or
sharaholders or any telative or assoclate of the
Borrower.

1.2 Interpretation

The following rules apply in the interpretation of this Agreement
unless the context requires otherwise:

(a) the singular number includes the plural number and vice
versa,

(b) any gender includes all genders;

(c) references to a person, corporation, frust, partnership,
unincarporated hody or other entity Includes any of them;

(d) references to the whole of a mater or thing Include a part
of the matter or thing;

(e} derlvatives of words or phrases defined in this Agreement
have a corresponding meaning;

{f) areference to an agreement or other document includes a
reference to that agreement or document as varied,
novated, supplemented or replaced at any time;

(@) a reference to writing includes any mode of reproducing
words in a visible form, and Includes telex, e-mall or
facsimile transmission;

(h) a reference to a person Includes a reference to the
persons, successors, substifutes (Including, without
limitation, persons taking by novation) and assigns;

() an agreement undertaking representation or warranty on
the part of or in favour of two or more persons binds or Is
for the benefit of them jointly and severally;

() headings are for convenlence only and do not affect
interpretation;

(k) any reference to dollars, unless otherwise specified, is a
reference to Australian dollars;

() references to partles, clauses, schedules, exhiblts or
annexures are references to parties, olauses, schedules
exhibits and annexures to or of this Agreement unless it is
expressly stated otherwise, and a reference to this
Agreement includes any schedule, exhibit or annexure to
this Agreement;

(m) all accounting terms used have the meaning given to those
terms under applicable Accounting Princlples;

(n) mentioning anything after the words Include, includes or
including does not limit what else might be included;

(0) no provislon or expression is to be construed against a
party on the basls that the party (or its advisars) was
responsible for the drafting of this document; and
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(p) a reference to any statute, regulation, proclamation,
ordinance or by-law includes all statutes, regulations,
proclamations, ~ ordinances  or  by-laws  varying,
consolidating or replacing them, and a reference to a
statute Includes all regulations, proclamations, ordinances
and by-laws Issued under that statute.

1.3 Trusts

Unless the context requires otherwise, a reference to a
transaction, asset, act or liabllity of any nature of the
Borrower includes its transactions, assets, acts or liabilitles
as trustee (if appllcable) and in its own right. Where a
Borrower that Is a trustee Incurs an obligation, it incurs that
obligation in its capacity as trustee, and in its own right.

2. THEFACILITY
2.1 Facility

Subject to the terms of this Agreement, and in rellance upon
the representations and warranties made by the Borrower In
this Agreement, the Treasurer agrees to make the Faclility
avallable to the Borrower during the Term.

2.2 Purpose of the Faclility

Unless otherwise approved In writing by the Treasurer, the
Borrower must only use the Advance for the Approved
Purpose, For the avoldance of doubt, the Borrower must not
use the Advance for any purpose other than the Approved
Purpose and must not use the Advance to refinance any
Financial Indebtedness.

2.3 Facility Limit

The Treasurer will not be obliged to make the Advance under
the Facllity, if to do so would cause the applicable Facllity
Limit to be exceeded.

2.4 Termination of Facility

On the Termination Date the Faclility is cancelled and
terminated and the Facility Limit is reduced to zero.

2.5 Informatlon on application of the Advance

The Borrower will provide to the Treasurer any Information
that the Treasurer requires concerning how the Advance
has been, or will be applied and will do so in writing within
flve (5) Business Days of being requested to do so. For this
purpose the Borrower agrees to provide the Treasurer with
access to any of the Borrowar's books and records so as to
verify any such Information and consents to the Treasurer
obtaining coples of such records. For the purpose of this
clause a reference to the Treasurer Includes a reference to
any agent or adviser fo the Treasurer.

3, CONDITIONS PRECEDENT
3.1 Preconditions to Facility

The obligation of the Treasurer tc provide the Advance to the
Borrower Is subject to the Treasurer receiving, In all things to
the Treasurer's complete satisfaction evidence all Insurances
required by this Agreement are in full force and effect,

3.2 Preconditions to Drawdowns under the Facility

The obligation of the Treasurer to provide the Advance fo the
Borrower Is subject to the following condition precedents:

(a) the Treasurer being satisfied that no Event of Default or
Potential Event of Default is subslsting, both at the date

of the Drawdown Notlce and at the Drawdown Date, or
will result from the making of the Drawdown;

(b) the Treasurer being satisfied that the Borrower's
representations and warranties set out in clause 9
remain true and correct in every particular, both at the
date of the Drawdown Notice and at the Drawdown Date,
and also immediately after making of the Drawdown;

(c) the Treasurer Is satisfled that the Advance will be applied
to the Approved Purpose; '

(d) recelpt of a valld Drawdown Notice; and

() the condition precedents to Drawdowns specified In the
Schedule (if any).

33 Preconditions to Drawdowns under the Facility

The conditions precedent in this clause 3 are for the benefit
of the Treasurer only, and may be walved or deferred at any
time by the Treasurer in writing (and on such conditions as
the Treasurer deems fit).

4, DRAWDOWNS
4.4 Notice

The Borrower may request the Advance under the Facility by
one Drawdown on any Business Day during the Avallability
Perlod by delivering a Drawdown Notice to the Treasurer in
accordance with this clause 4,

4.2 Contents of Drawdown Notlce

The Drawdown Notice must be in the form specified in the
Annexure to this Agreement and:

() contain a certification that the Drawdown will be applied
towards the Approved Purpose;

(b) specify the amount of the Advance which shall not exceed
the Facllity Limit;

(c) specify payment instructions, which must be to an
account of the Borrower with an ADI; and

{d) spacify the proposed Drawdown Date which must be a
Business Day during the Avallabliity Period."

4.3 Requirements of Drawdown Notice

The Drawdown Notlce must be recelved by the Treasurer not
less than five (5) Business Days (or such shorter time as the
Treasurer may agree) before the proposed Drawdown Date,
must be signed for the Borrower by a duly authorised person
and will be Irrevocable once received by the Treasurer.

4.4 Making of Advance

Subject to the terms of this Agreement the Treasurer will
make the Advance to the Botrower In accordance with the
payment instructions specified in the Drawdown Notice for
the Advance.

5. CANCELLATION OR REDUCTION OF FACILITY

N A e e e e O et e et

5.1 Automatic cancellation of Facility and reductlon
of Facility Limit

if the Facllity Limit has not been fully drawn down by the
Borrower upon the explry of the Avallabliity Perlod, then the
Facllity will be automatically cancelled and the Facility Limit
wil be reduced to zero, effective as of the day of expiry of the
Availability Perlod, and the Treasurer will have no obligation
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to provide the Advance to the Borrower.
5.2 Automatic reduction of Facllity Limit

If the Advance (in whole or part) under the Facliity Is repaid
or prepald the Facllity Limit will be automatically reduced by
the amount of the Advance repald or prepald and is not
avallable to be re-drawn by the Borrower under the Facillty,

6. PRINCIPAL AND INTEREST PAYMENTS
6.1 Interest & Payment Free Perlod

The parties acknowledge and agree that notwithstanding
anything to the contrary In this Agreement:

(a) Interest shall not accrue on the Advance prior to the
Interest and Payment Commencement Date; and

(b) the Borrower is not required to make payments of
principal or interest prior to the Interest and Payment
Commencement Date,

6.2 Interest Period

(a) Sublect to clause 6.2(b), each interest period for the
Advance under the Facility (Interest Period) will be a
duration of three (3) months, commencing on a Period
End Date and ending on the next Period End Date.

(b) The Interest Perlod for an Advance under the Facllity is
subjsct to adjustment as follows:

(i) the first Interest Period for the Advance will
commence on the Interest and Payment
Commencement Date and end on the flrst Perlod
End Date that follows;

() where the Interest Period would otherwise end
after the Repayment Date of the Advance it will
be adjusted to colncide with the Repayment Date
for the Advance;

(1) where the Interest Period would otherwise end
after the Termination Date It will be adjusted to
coincide with the Termination Date; and

(iv) where the first or last day of the Interest Period Is
not a Business Day It will be adjusted in
accordance with the Modified Business Day
Convention,

6.3 Interest Rate

(a) The Borrower must pay the Treasurer interest on the
outstanding balance of the Advance, which interest wil
accrue from and including the Interest and Payment
Commencement Date untll the Advance Is repaid in full.

(b) Interest is payable, and will accrue from day to day on the
outstanding  balance, for the Advance, and for each
Interest Period of an Advance, at a rate equal to the Base
Rate.

(c) The Base Rate will be revised and reset on each Rate Set
Date.

6.4 Calculation of interest
Payments in the nature of interest under this Agreement will:
(a) accrue from day to day;

(b) be computed from and including the day when the
money on which Interest is to be payable was provided,

untll, but excluding, the day when that money Is palid or
repaid;

(c) If payable by reference to specific perlods, be computed
from and Including the first day of the period, until, but
excluding the last day of the perlod; and

(d) be calculated on the basis of a year of 365 days (except
in the case of a leap year, which will be on the basls of a
year of 366 days) and for the actual number of days
elapsed.

6.5 Principal and Interest Payments

(a) The Borrower must:
(i) repay the Advance; and
() pay the accrued interest on the Advance,

by paying to the Treasurer equal instalments of principal
and Interest in respect of each Interest Perlod over the
Funding Period for the Advance, which Instalments must
be paid for each such Interest Perlod on the last day of
the Interest Period.

(b) For the purposes of clause 6.5(a), the Treasurer will as
soon as practicable following each Rate Set Date,
provide to the Borrower a statement of:

() the Base Rate determined to apply to the Advance;

(il) the amount of the Instalment of principal and Interest
requited to be paid In respect of each Interest Perlod
over the next Financlal Year of the Funding Perlod;
and

(i) the amount of the Advance that would be
outstanding at the commencement of each Interest
Perlod over the next Financial Year of the Funding
Period.

(c) The repayment of any portlon of the Advance under the
Facllity is not available to be re-drawn by the Borrower.

6.6 Repayment of Advances and Obligations

The Borrower must repay the Advance, together with all other
amounts which form part of the Obligations, to the Treasurer
on the Termination Date.

6.7 Capitalisation of interest

The Treasurer may capitalise any part of any interest, which
becomes due for payment under this Agreement by the
Borrower and is not pald, at the times determined by the
Treasurer, and If no determination Is made, will be deemed
to have been capltalised quarterly, and interest shall be
payable In accordance with clause 6.8 on that capltalised
amount,

6.8 Interest on overdue amounts

(a) The Borrower will pay to the Treasurer interest on amounts
due and payable by it under this Agreement but unpald
(Including any interest payable under this clause) for the
perlod the amount remalns unpaid.

(b) Such interest will accrue before and (as a separate and
independent obligation but without duptication) after any
court Judgement at a rate of Interest equivalent to the
Overdus Rate.

(c) Interest payable on any unpaid amount will be paid on
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(a)

{c)

©)

demand and if not so paid will itself be deemed to be

«capltalised quarterly and bear interest In accordance

with this clause as If it was an unpaid amount.
Treasurer's determination and calculation

The Treasurers determination as to the instalments of
principal and interest, the rate of interest and calculation as
{o an amount of interest, at any time will be conclusive and
binding on the Borrower in the absence of manifest error.

Where any amount of interest payable by the Borrower
under this Agreement is required to be calculated for the
purpose of payment or capitalisation, the Treasurer will
notify the Borrower of the amount of interest calculated
to be payable or capitalised, as soon as practicable after
it has been calculated by the Treasurer. Failure to do so
will not affect the obligations of the Borrower in any way.

VOLUNTARY PREPAYMENTS
Voluntary Prepayment of Advances

Subject to this clause 7.1, the Borrower may, upon giving
the Treasurer not less than five (5) Business Days prior
written notice, prepay the Advance In whole or part. Such
notice of prepayment must specify:

(i) the prepayment date, which must be the last day of
an Interest Period; and

(il) the amount of the Advance to be prepaid.

Unless the Borrower is prepaying the whole of the
Advance or as otherwise agreed by the Treasurer, the
amount of the Advance to be prepald must be at least
equal to the Prepayment Minimum and in a whole multiple
of the Prepayment Minimum.

The Borrower, must, together with any amount to be
prepald under this clause 7.1 pay to the Treasurer on the
date of prepayment any unpald Interest accrued on the
amount to be prepaid.

If the Borrower Is prepaying the whole amount of the
Advance under this clause 7.1, then together with the
amount being prepaid the Borrower must pay to the
Treasurer the balance of all amounts which form part of
the Obligations.

If In a notice of prepayment given under clause 7.1(a), the
Borrower is prepaying part of the Advance, then the
amount of the equal Instaiments of princlpal and interest to
be paid by the Borrower with respect to that Advance under
clause 6.5 will be adjusted for the balance of the Funding
Period of the Advancs to take account of the reduction in
the amount of the Advance, with effect on and from the
date of the Treasurar's recelpt of the-amount to be prepaid.

For the purposes of clause 7.1(e), the Treasurer will, as
soon as practicable following receipt of the amount
prepald, provide to the Borrower a revised statement of:

() the Base Rate applying to the Advance;

(i) the adjusted amount of the equal instalment of
principal and interest required to be paid in respect
of each Interest Petlod over the remalning balance
of the Funding Perlod of the Advance; and

(i) the amount of the Advance, after taking account of
the amount prepald, that Is then outstanding and

that would be outstanding at the commencement of
each Interest Perlod over the remaining balance of
the Funding Pericd of the Advance.

(¢) Any notice of prepayment given by the Borrower Is
irrevocable once recelved by the Treasurer and the
Borrower will be bound to prepay in accordance with the
prepayment notlce.

(h) The Borrower must not prepay the Advance except in
accordance with this clause 7.1.

7.2 No Re-draw Capability

The prepayment of any portion of the Advance under the
Facility is not avaliable to be re-drawn by the Borrower.

8. PAYMENTS

(a) The Borrower will make all payments required under this
Agresment without set-off, counter claim, deduction or
withholding.

(b) If a payment becomes due on a day that is not a Business
Day, the date for payment will be adjusted in accordance
with the Modified Business Day Convention,

() Unless otherwise advised by the Treasurer, all payments
by the Borrower under this Agreement will be made to the
following account of the Treasurer:

Bank: Commonwealth Bank of Australla

Name: Treasury Loans Administered
items

BSB No: 065 266

Account No: 10000231

9. REPRESENTATIONS AND WARRANTIES

8.1 Representations and Warrantles by the Borrower

The Borrower reprasents and warrants to the Treasurer that:

(a) all Informatlon provided by the Borrower in the
Application and any further Information or
documentation subsequently provided, Is true and
correct in all material respects and is not misleading, and
there are no material facts known to the Borrower
relating to the Borrower which could or might affect the
willingness of the Treasurer to enter into an agresment
with the Borrower In terms similar to the terms of this
Agreement which have not been disclosed to the
Treasurer;

(b) It Is a body corporate duly constituted under applicable
Laws with the power to enter Into and observe its
obligations under this Agreement;

(c) all Authorisations required to be obtalned by t:

() In connection with the execution, delivery and
performance of Its obligations under this
Agreement, and

() as aconsequence of the entry Into and performance
by It of, and the valldity of, this Agreement,

have been obtained and are valid and subsisting;

(d) this Agreement constltutes its valid and legally binding
obligations, enforceable iIn accordance with thelr
respective terms;

(e) Itis not in default of its obligations to the Bank as at the
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date of this Agresment under the Bank Facility
Documents and will not be as at the Commencament
Date, and nothing in the terms of this Agreement will
cause It to be In default;

(f) its entry Into and performance of its obligations under
this Agreement do not and will not contravene or result
In any breach of any Law, its constituent documents, or
any indenture, mortgage, a Trust Deed, agresment or
other Instrurent or arrangement by which the Borrower
or any of Its assets are bound;

(g) the Advance provided fo It by the Treasurer under the
Facility will be applied only and wholly towards the
Approved Purpose, unless otherwise agreed with the
Treasurer;

(h) no Event of Default or Potential Event of Default exists;

() to the best of its knowledge, information and belief, there
s no Insolvency Event currently threatened or proposed in
respect of the Borrower or any Trust;

() the most recent Accounts of the Borrower give a true and
falr view of the state of affairs as atthe dates to which those
accounts relate and the results of Its operations for the
accounting periods ended on those dates, and that there
has been no Material Adverse Effect in the condition of the
Borrower since the provision of those statements;

(k) no litigation, arbitration, Tax claim, dispute or
administrative proceeding Is current or pending, or to its
knowledgs, threatened agalnst or affecting the Borrower or
any property of the Borrower, the adverse determination of
which Is flkely to cause a Material Adverse Effect;

() in respect of any Trust for which it is trustee:

() itis the present and only trustee of the Trust, and
that no action has been taken or proposed to
remove It as trustee of the T(ust;

(i) it has an unrestricted right to be indemnified out of
the assets of the Trust in respect of and against all
losses, costs, expenses, claims, damages, charges,
liabilities and related expenses sustained or
incurred as a consequence of this Agreement;

() no vesting date has been determined under the
provisions of the Trust Deed for the Trust;

{iv) it has the power, without restriction or condition, to
enter into and perform its obligations under this
Agreement both personally and in its capacity as
trustee of the Trust and has taken the necessary
corporate action to authorise the entry into and
performance of this Agreement both personally and
in Its capacity as trustee of the Trust; and

(v) It is not In material default under the Trust Deed for
the Trust, or under any law, indenture, mortgage,
agresment or other instrument or afrangement by
which It is bound.

9.2 Reliance on Representations and Warranties

The Borrower acknowledges that the Treasurer enters into this
Agreement in reliance upon the representations and warranties
made by the Borrower under this clause 9.

9.3 Survival of Representatidns and Warranties

Each of the representations and warranties in clause 9.1 will
survive the execution of this Agreement and will be deemed to

have been repeated by the Borrower at each time the Borrower
submits a Drawdown Notice to the Treasuret and on the
Drawdown Date as if then repeated by reference to the then
existing clrcumstances.

9.4 Notification

The Borrower must notify the Treasurer immediately upon
becoming aware of a breach of a representation or warranty set
out In this Agreement.

10, UNDERTAKINGS OF THE BORROWER

c M

101 Duration

The undertakings in this clause 10 will remain in force from and
after the date of this Agreement and for so long as any
Obligation is or may be outstanding under this Agreement.

10,2 Financlal Information

(a) As soon as practicable, and in any event not later than
sixty (60) days after the completion of each Financial
Year, the Borrower will provide the Treasurer with a copy
of its Accounts, together with the Accounts for any Trust,
for that Financlal Year, each to be certified by the
Authorised Officer of the Borrower, as giving a true and
fair view of its financial condition and prepared in
accordance with applicable Laws and applicable
Accounting Princlples.

(b) The Borrower wlill provide the Treasurer, as soon as
practicable, such further Information regarding the
financial condition and business operations of the
Borrower, and any Trust, as the Treasurer may from time
to time reasonably require.

10.3 Insurance Requlrements

The Borrower will effect and maintain the Insurances, and on
request by the Treasurer provide proof, acceptable to the
Treasurer, of the curtency of the Insurances.

10.4 General Undertakings
The Borrower must:

(a) not, without the Treasurer's prior written consent,
undertake a Significant Business Restructure;

(b) immediately notify the Treasurer of the occurrence of
any Event of Default or Potentlal Event of Default;

(c) as soon as practicable notify the Treasurer in writing of
any change in Authorised Offlcers;

(d) comply in all material respects with all applicable Laws;
(e) in respect of persons employed by the Borrower:

() maintain its reglstration under all relevant
compulsory workers' compensation Insurance
schemes required by Law and duly pay or cause to
be pald all levles required to be pald thersunder;
and

(i} otherwise comply with the provisions of the Return
to Work Act 2014 (SA) and any other appropriate
Law relating to compulsory workers compensation
Insurance or rehabilitation and compensation of
workers;

() make all accounts, records and other documentation
relating to the Business and affairs of the Borrower
avallable to the Treasurer when requested by the
Treasuter;
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(g) provide such information n relation to the Borrowsr of
the Business as the Treasurer reasonably requires at
any time; and

(h) as scon as practicable, and In any eventnot later than sixty
(60) days after the completion of each Financial Year,
provide an annual compliance certificate in form and
substance reasonably required by the Treasurer.

105 Trustee Undertakings

The Borrower will, In respect of any Trust for which it [s
trustee, ensure that:

(a) the vesting date of the Trust will not be determined;
(b) the Borrower will remalin the only Trustee of the Trust;
(c) the Borrower will hot:

() do anything which could restrict the Borrower's
ability to be Indemnified out of the assets of the
Trust;

() breach its obligations as trustee of the Trust;

() effect or facilitate termination or varlation of the
Trust Deed without the prior consent of the
Treasurer;

(iv) do or suffer anything which could restrict, limit or
impair its abllity to observe its obligations under this
Agreement; or

(v) retire as trustee of the Trust; and

(d) any successor of the Borrower as trustee of the Trust
executes any documents required by the Treasurer to
ensure that this Agreement is binding on each
successor.

11, EVENTS OF DEFAULT

11.4 Events of Default

Each of the following is an Event of Default:

(a) the Borrower does not pay at or before the due date any
amount payable by It under thls Agreement, and such
default Is not remedied within five (5) Business Days of the
Treasurer notifying the Borrower of the non payment;

(b) the Borrower defaults Iin fully performing, observing and
fulfifling any provision of this Agreement, and stich default
is not remedied within fiffleen (15) Business Days of the
Treasurer notifying the Borrower of such default, provided
always that the Treasurer shall not be required to provide
the Borrower with notice of any default that the Treasurer
considers to be incapable of remedy;

(¢) any representation, warranty or statement made, repeated
or deemed to be made or repeated by the Borrower In this
Agreement Is proved to be untrue in any materiaf respect
when made, repeated or deemed to be made or repeated;

(d) an Insolvency Event occurs; or

(e) a Bank Faclity Document becomes enforceable or Is
enforced; or

(f) any event or serles of events (whether related or not)
- occurs which has a Material Adverse Effect.

11.2 Consequences of an Event of Default

At any time after an Event of Default occurs, the Treasurer may

at the Treasurers option by way of written notice to the
Borrower:

{a) declare that an Event of Default has cccurred; and/or

(b) declare that its obligation to provide the Advancs, or that
any other obligations of the Treasurer under the Facllty,
are terminated, cancelled or suspended; and/or

(c) declare the Advance immediately due and re-payable,
whereupon the Advance will, and all other amounts which
form part of the Obfigations, become immediately due and
payable by the Borrower to the Treasurer.

12, COSTS, EXPENSES, DUTIES AND TAXES
12.1Costs and Expenses

In addition to any other amounts payable by the Borrower to the
Treasurer under this Agreament, the Borrower will, upon the
Treasurer's demand, reimburse the Treasurer for, and keep It
indemnifled against:

(a) all costs and expenses (including legal fees, costs and
disbursements on a sollcifor/client basis) in connection
with any exercise, enforcement or preservation, or any
attempted exercise, enforcement or preservation of any
rights of the Treasurer; and

(b) any present or future Tax, rate, levy, impost, deduction,
withholding, charge and duty (including fines and
penalties) that are payable or assessed In ralation to this
Agreement and any document or transaction
contemplated thereunder,

12.2Preparation Costs

Each party will pay Its own costs and expenses In connection
with the negotiation, preparation and execution of this
Agreement,

12,3 Taxes and Duties

(a) The Borrower will pay all stamp, loan transaction,
registration and similar Taxes, including fines and
penalties which may be payable to or determined to be
payable In connection with the execution, delivery,
registration, performance or enforcement of this
Agreement or any payment, receipt or other transaction
contemplated by this Agreement.

(b) The Borrower will indemnify and keep indemnified the
Treasurer against any loss or lability incurred or suffered
by it as a result of the delay or fallure of the Borrower to
pay any such Taxes and duties.

124  GST

(a) Without limiting any other provislon of this Agreement, If
the Treasurer Is or becomes llable to pay GST In respect
of any supply it makes under, In accordance with, or
pursuant to an enforcement of, this Agreement, whether or
not that supply is made to or for the benefit of the Borrower
(GST Liabllity), then:

() to the extent that an amount Is payable by the
Borrower fo the Treasurer under this Agreement for
that supply, that amount will be increased by the full
amount of the GST Llabllity; and

(i) otherwise, the Borrower will Indemnify and keep the
Treasurer indemnified for the full amount of the GST
Liability.
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(b) If requested o do so by the Borrower, the Treasurer will
use reasonable endeavours to assist or enable the
Borrower to claim any applicable Input tax credit in respect
of any GST pald by the Borrower In relation to any supply
made by the Treasurer under, in accordance with, or
pursuant to an enforcement of this Agreement.

13. SET-OFF

(a) The Borrower authorises the Treasurer, at any fime after
an Event of Default has occurred and Is continuing, to
apply without prior notice any credit balance or deposit
(whether or not then due) to which the Borrower s at any
time entitled on any account from the Treasurer or the
Crown, whether or not in connection with this Agreement,
In or towards satisfaction of any sum then due and unpaid
from the Borrower to the Treasurer.

(b) The Borrower authorises the Treasurer, at any time after
an Event of Default has occurred and Is continuing, to set-
off without prior notice any amount owing (whether present
or future, actual, contingent or prospective and on any
account whatever) by the Treasurer or the Crown, whether
or not in connection with thls Agreement, agalnst any
liabllity (whether present or future, actual, contingent or
prospective) of the Borrower under this Agreement,

(6) The Treasurer will not be obliged fo exercise any of its
rights under this clause 13, which will be without prejudice
and In addition to any right of set-off, combination of
accounts, llen or other right to which the Treasurer Is at any
time otherwise entllled (whether by operation of Law,
contract or otherwise).

14, ASSIGNMENTS
141  Successors and Assigns

This Agreement is binding cn and for the benefit of each party
to this Agreement and thelr respective successors and
permitted asslgns.

14.2 Assignments by the Borrower

The Borrower must not assign, no.vaté or otherwise transfer
any of Its rights or obligations under this Agreement without
the prior written consent of the Treasurer,

14.3 Assignments by the Treasurer

The Treasurer may assign, navate or otherwise transfer any
of Its rights or obligations under this Agreement at any time
to the Treasurer, a minister or other statutory authority of the
Crown. In such clrcumstances the Borrower will perform all
such acts and execute all such agreements, assurances and
other documents and Instruments as the Treasurer may
reasonably require to effect such assignment, novation or
transfer,

15. TREASURER'S REPRESENTATIVES

AL el A AL LSRR L ELAL A e S e ]

15.1 Appointment

The Treasurer appoints the person from time to time holding
the position In the South Australian Government Financing
Authority of "General Manager’ or "Director Commercial
Operations” as the Treasurer's rapresentative for the purposes
of administration of this Agreement, which appointment the
Treasurer may vary or revoke at will by notice In writing to the
Borrower (“ Treasurer's Representative”).

15.2 Authority

Subject to this Agreement, the Treasurer's Representative has
authority to:

(a) exercise all powers and functions of the Treasurer under
this Agreement, other than the power to amend or vary this
Agreement; and

(b) bind the Treasurer in relalion to any matter arising out of
or In connection with this Agreement.

15.3 No Limitation

Nothing In this clause 15 shall prevent the Treasurer from
exerclsing any of the Treasurer's powers ot rights under this
Agreement.

16. AUTHORISED OFFICERS
161 Authorised Offlcers to Communicate

All notices, communications and dealings between the
Treasurer and the Borrower connected in any way with this
Agreement will be signed, conducted and undertaken by, and
where necessary, be addressed and sent to, the respective
Authorised Offlcers of the Treasurer or of the Borrower, as
relevant.

16.2 List of Authorised Officers

The Treasurer and the Borrower will from time to time notify
the other, of the names of all persons authorised to act on
thelr behalf and to give and accept instructions, notices or
other communications (both oral and written) on their behalf
for the purposes of this Agresment,

16.3  Assumptions

The Treasurer and the Borrower will each be entitied to
assume as to the other (“Other Party”) (and Is not obliged
to make any inquiries) where it reasohably belleved it to be
the case;

(a) the genuineness and authenticity of any instructions
given or purportedly given by or on behalf of the Other
Party in respect of this Agreement;

(b) If the Other Party has not given a notice of revocation of
authorlty of all such persons previously authorlsed, that
the person giving the instructions is authorised by the
Other Party to do so; and

(c) that any persons clalming to be a person, detalls of
whom have been given to it in accordance with clause
16.2, is In fact that person.

17. NOTICES

Any communication under or in connection with this Agreement
must be:

(a) inwriting and addressed as shown in this paragraph (a) (or
as otherwise notifled In writing by that party to the other
party from time to time):

The Treasurey

South Australian Gavernment Financing Authority

Attention:  General Manager, SAFA

Address: 5t Floor, State Adminlstration Centre
200 Victorla Square, Adelalde, SA, 6000

The Borrower
As specified In the Schedule.
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(b} signed by the party or a solicitor acting for that party;

(c) dellvered or posted by prepaid post to the address of the
addressee shown in paragraph (a) of this clause 17; and

(d) wil be taken to be glven or made when delivered,
recelved or left at the address of the recipient shown In
paragraph (a) of this clause 17, but If delivery or recelpt
is not on a Business Day, or is later than 4 pm (Adelaide
time), it will be taken to have been given or made at the
commencement of the next Business Day,

18. AUDITOR-GENERAL

18.1 Public Finance and Audit Act, 1987 (SA)

The Borrower acknowledges the provisions of the Public
Finance and Audit Act, 1987 (SA), as well as the Treasurer's
Instructions made under that Act.

18.2 Auditor-General

The Borrower agrees that nothing contalned in this
Agreement or any action taken pursuant to this Agreement
limits the rights and responsibilities of the Auditor-General
under the Public Finance and Audit Act, 1987 (SA).

18.3 Assistance to Auditor-General

The Borrower must, without charge, provide the Auditor-
General with such assistance (including the provision of
information) as he or she may reasonably require in
connection with any carrylng out of his or her functions under
the Public Finance and Audit Act, 1987 (SA).

19. CONTRACT DISCLOSURE

The Borrower agrees to the disclosure of this Agresment
and/or informatlon in relation to this Agresment, In either
printed or electronic form and either generally to the publlc or
to a particular person as a result of a specific request, In
accordance with the requirements of Department of the
Premler and Cablnet Circular PC027 issued by the
Government of South Australla.

20. CONTINUING OBLIGATION

This Agresment constitutes a continuing obligation
regardless of any setflement of account, Intervening
payment, express or Implied revocation or any other matter
or thing, untll a finai discharge thereof has been given to the
Borrower.

21, APPLICATION OF PAYMENTS AND CREDITS

Despite any other provision in this Agreement, as against the
Borrower the Treasurer has an absolute discretion to apply
any payment or credit received by It under this Agreement In
reductlon of any part or parts of the Oblligations, whenever
and on whatever account, notwithstanding any principle or
presumption of Law to the contrary or any direction given at
the time of recelpt, and without the need to communicate its
elaction to any person :

22. SETTLEMENT CONDITIONAL

Any settlernent or discharge between the Treasurer and the
Borrower is conditional on whether there is a reasonable
likelihood that any securily or payment given or made by the
Borrower or any other person in relation to the Obligations,
will be avolded, repaid or reduced by virtue of any Insolvency

Law. If there Is such a reasonable likelihood, then if such
security or payment is so avolded, repaid or reduced, the
Treasurer is entitled to recover the value or amount of such
security or payment avolded, repald or reduced from the
Borrower subsequently as Iif such settlement or discharge
had not occurred.

23, FURTHER ASSURANCE

The Borrower agrees, on demand by the Treasurer, and at
the entire cost and expense of the Borrower, to perform all
such acts and execute all such agreements, assurances and
other documents and instruments as the Treasurer
reasonably requires to perfect or preserve the rights, benefils
and powers afforded, created, or intended to be afforded or
creatad, by this Agreement, Including by reason of any
variation, suspension, cancellation or termination, or
extenslon, renewal or replacement, of this Agreement.

24, REMEDIES CUMULATIVE

The rights and remedies conferred by this Agreement on the
Treasurer are cumulative and in addition to all other rights or
remedles avallable to the Treasurer by Law.

25. WAIVER
251 No Walvers

Failure.by the Treasurer to exercise ot enforce, or a delay by
the Treasurer in exercising or enforcing, or the partial
exercise or enforcement by the Treasurer of any right, power
or remedy provided by Law or under this Agreement will not
in any way preciude, or operate as a walver of, any exercise
or enforcement, or further exerclse or enforcement of that or
any other right, power or remedy provided by Law or under
this Agreament.

25,2 Written Waivers

Any waiver, approval or consent given by the Treasurer
under this Agreement will only be effective and binding if itis
given in writing.

253 No Waiver of other Breaches

No walver of a breach of any term of this Agreement will
operate as a walver of another breach of that term or ofa
breach of any other term of this Agreement.

26. CONSENTS AND APPROVALS

Any consent or approval referred to n, or required under, this
Agreement from the Treasurer may be given or withheld, or
may be given subject to any conditions as that party (In the
Treasurer's absolute discretion) thinks fit, unless this
Agreement expressly provides otherwise.

27. DETERMINATIONS AND CERTIFICATES

Any certificate or determination of the Treasurer certifying or
determining the amount payable by the Borrower, or stating
any other act, matter or thing relating to thls Agreement, is
concluslve and binding on the Borrower in the absence of
manifest error on the face of the certificate or determination.

28. MORATORIUM LEGISLATION

To the fullest extent permitted by Law, the provisions of all
Laws which at any time operate directly or indirectly to lessen
or affect In favour of the Borrower any obligation under this
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Agresment, or to delay or otherwise prevent or prejudiclally
affect the exercise by the Treasurer of any power or right
under this Agreemenit or otherwise, are expressly waived,
negatived and excluded.

29. AMENDMENT

This Agreement can only be eamended, supplemented,
replacad or novated by another written agreement executed by
the Treasurer and the Borrower that is expressed to amend,
supplement, replace or novate this Agreement.

30, GOVERNING LAW
3041 Governing Law

This Agreement shall be governed by and construed In
accordance with the Laws of the State of South Australia.

30.2 Jurisdlction

(a) Each party irrevocably and unconditionally submits to
the non-excluslve Jurisdiction of the courts of South
Australia and courts of appeal from them for determining
any dispute conceming this Agreement. Each party
walves any right it has to object to an action being
brought in those courts, to claim that the action has been
brought in an Inconvenient forum, or to claim that those
courts do hot have jurisdiction.

(b) The parties agres that none of them will Institute or
attempt to institute any proceadings In relation o any
dispute or any matter or thing arising out of or In
connection with this Agreement other than in a court of
South Australia or, in respect of any proceedings in a
Federa! court, In the Adelaide registry of the relevant
Faderal court. A party will not, without the consent of all
other partles, request that proceedings Instituted In a
Federal court in South Australia be heard outside South
Australia.

31. ATTORNEYS

Each person who executes this agreement on behalf of a
party under & power of attorney declares that he or she is not
aware of any fact or circumstance that might affect his or her
authority to do so under that power of altorney.

32, COUNTERPARTS

This Agreement may be executed in any number of
counterparts, all of which will all be taken to constitute one
instrument.

EXECUTED by the parties as an Agreement:

THE COMMON SEAL of THE TREASURER )
was affixed in the presence of: )

ftﬁaés ...........................................
........ Okwlclcyk

Print Name

EXECUTED by LOBETHAL FREIGHTLINES PTY LTD
(ACN 119 991 105), In Its own right and In its capacity as
trustee of the Schultz Trading Trust, In accordance with
s1270f the Corporations Act 2001 (Gth)

7,
..... S AT et

Sole Director

.....................................

Print Narhe:
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ANNEXURE - DRAWDOWN NOTICE

To: Treasurer of South Australia

Attention: South Australian Government Financing Authority (SAFA)
Level 5, State Administration Centre,
200 Victorla Square, Adelaide, SA, 5000
General Manager

Facsimile: (08) 8115 1363

LOBETHAL FREIGHTLINES PTY LTD (Borrower) hereby itrevocably provides the Treasurer with a Drawdown Notice pursuant to clause
4 of the Loan Agreement dated [ 1 between the Treasurer and the Borrower (Agreement),

Unless the context otherwise requires, terms defined in the Agreemant have the same meanings where used herein.

1. The following particulars in relation to the proposed Advance are given:
(@ Proposed Drawdown Date (being a Business Day) Is!
(b) The amount of the Advance being requested is:
(c) Particulars of the banl account into which the proposed Advance Is to be pald:
Bank: [ ]
Account Name: [ ]
BSB No: [ ]
“Account No: [ ]
2. Representations and Warranties

The Borrower represents and warrants as at the date of this Drawdown Notice that:

(a)  the proposed Drawdown will only be applied towards the Approved Purpose as defined in the Agreement and for no other
purpose;

(b)  all the representations and warranties set out In the Agreement are true and correct and not misleading and are repeated as
at the date of this notice; and

(c) that no event which with the giving of notice, the lapse of time or the making of any determination would be likely to bacome
an Event of Default, has occurred or Is continuing.

3. Attachments

The Borrower provides the following:

[ 1
DATED the day of 20

EXECUTED by LOBETHAL FREIGHTLINES PTY LTD )
(ACN 119 991 105) in its own right and in lts capacity as frustee )
of the Schultz Trading Trust in accordance with Section 127(1) )
-of the Carporations Act 2001 )

Director:
Print Name:
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. and Finance
MINUTES forming ENCLOSURE File SAF20/1008

Doc No  A1472795

To The Treasurer

CONCESSIONAL BUSHFIRE LOANS SCHEME ~ LOAN TO PIYHAC PTY LTD
Timing: ROUTINE

Redommendationsllssues: It is recornmended that you;

¢ note that you approved a loan of up to $50,000 to PIYHAC Pty Ltd as trustee for
PIYHAC unit trust, frading as Cudlee Creek Restaurant Tavern & Caravan Park, from
the Concessional Bushfire Loans Scheme (CBLS or Scheme) oh 12 June 2020 (minute
attached);

e note that the loan funds are to assist the borrower with working capital following the
December 2019 bushfire that caused road closures rendering the business
Inaccessible and resulting In a loss of peak trading Income;

¢ note that the Crown Solicltor's Office (CSO) has prepared a Facllity Agreement to
reflect the terms mandated by the Australian Government for working capital loans
approved from the Scheme; and

+ execute the two attached coples of the Facllity Agreement, which have been executed
by PIYHAC Pty Ltd.

Noted and Approved/Not-Appreved

Ka/l Luas

Hon Rob Lucas MLC
Treasurer

397 120

Key Points:

e On 5 April 2020 you approved administrative arrangements for the Concessional Bushfire
Loans Scheme. On 12 June 2020 you approved two loans, including a $50,000
unsecured five year loan for PIYHAG Pty Ltd as trustee for PIYHAC unit trust, trading as
Cudlee Creek Restaurant Tavern & Caravan Park — both minutes are attached.

.For officlal use only ~ |1 - Af
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PIYHAC Pty Ltd is a restaurant tavern and caravan park business operating from Cudlee
Creek, Adelalde Hills. Durlng the December 2019 bushfires the company experienced
booking cancellations which led to a decline In peak trading Income and Increased
expenses resulting in a $53,000 decline in profit for the period December 2018 to March
2020,

The $50,000 loan approved from the Scheme will asslst the business with its working
capital requirements whilst trading conditions return to normal. Forecast profits are
sufficlent for the business to service this loan.

Under instruction from SAFA the Crown Solicltor's Office has prepared a Facllity
Agreement (Agreement) to reflect the terms for working capital loans to be made under
the Scheme,

The terms of the Agreement are consistent with the terms for loans to be made from the
Scheme as mandated by the Australian Government. The Agreement provides that the
$50,000 loan be available for drawdown in a single instalment upon execution. Under the
Agreement, loan repayments will commence from the second anniversary, whereby the
loan is repayable in equal payments of principal and interest amortising to zero at the five
year term. interest is re-set annually in July to be equivalent to 60% of the 10-year
Commonwealth Bond Rate averaged over the preceding quarter.

On 5 April 2020 you noted that loans provided under the Scheme are concesslonal, with
resulting budget impacts being brought to account through the application of AASB9 as
these loans are made. The concesslon booked would usually recognise the price
discount, being the difference between the Interest rate charged for these loans
compared to the rate that would be charged commerclally. The discount is initially
recognised in full as an expense and then wound back, so that over time, there Is no real
cost. It is currently proposed that the price concession of the CBLS loans of $50,000 or
less is not recorded as the price concession is Immaterial compared to the administrative
effort to account for it (hote that the price concession of loans above $50,000 will be
recognised).

Additionally, there is a cost to the State when credit Is extended during the initial two year
interest free period whilst no loan repayments are made. The average cost of funds on
Treasurer's borrowings is currently 1.76% per annum, so the cost of making this loan Is
therefore $1,760, Itis proposed that this cost will be recognised in the State's accounts.
Note that 50% of this cost will be charged to the Commonwealth under the agreed cost
sharing arrangements for administration of the Scheme.

it is proposed that you now execute the Facllity Agreement in duplicate where indicated,
which has been executed by PIYHAC Pty Ltd.

Wilbcfe

Anna Hughes'
GENERAL MANAGER, SAFA

29 June 2020

Vigalesworlh

|- Opntact Offoer: | Rindai Ghitonho/ Rebecea

[
(Telophana: | 6228 5613) 6207 2281

Emall address: | rindal.chitonho@sa.gov.au

L
e alie
P

David Reynolds
CHIEF EXECUTIVE

Department of Treasury and Finance
For offlcal uss only — 11 — At 0/. -
DatelIlga'l/ltll!lbtliﬁldl‘lll




Atftachments

1. Two copies of the Facility Agreement

2. Minute dated & April 2020
3. Minute dated 12 June 2020

For offlcal use only -1 ~ A1




BUSHFIRE WORKING CAPITAL LOAN

FACILITY AGREEMENT

Dated:

BETWEEN:

THE TREASURER

AND

PIYHAC PTY LTD

Government
of South Australia

CROWN SOLICITOR
Level 17, 10 Franklin Street, Adelalde SA 5000

OV
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THE SCHEDULE

10.

11.

12.

BORROWER

PIYHAC PTY LTD (ACN 139 391 147), In its own right and In its capacity as trustee of the PIYHAG Unit Trust, whose registered
office Is situated at ‘Schulz Hobbs' 83 Greenhill Road, Wayvllle, SA 5034 '

BORROWER’S AUTHORISED OFFICER
Andrew Fischer, Director

BORROWER ADDRESS FOR NOTICES
Aftention: Director
Address: 2121 Gorge Road, Cudlee Creek, SA 5232

BUSINESS & BUSINESS PREMISES

Business: The operations and undertakings of the Borrower, as carrled on by the Borrower as at the Commencement Date,
of a business operating a restaurant, tavern and caravan park in Cudlee Creek, SA.

Business Premises: 2121 Gorge Road, Cudlee Creek, SA 5232

AVAILABILITY PERIOD
60 days

FACILITY LIMIT .
FIFTY THOUSAND DOLLARS ($50,000.00)

BASE RATE

A rate of fifty percent (50%) of the 10-year Commonwealth bond rate averaged from 1 April to 30 June of the Financial Year
preceding the relevant Rate Set Date

RATE SET DATE
Each 1 July during the Term

INTEREST AND PAYMENT COMMENCEMENT DATE
The second anniversary of the Commencement Date

PREPAYNMENT MINIMUM
TEN THOUSAND DOLLARS ($10,000)

PRECONDITIONS TO DRAWDOWN
Not used

APPROVED PURPOSE

The payment of Working Capital Expenses of the Business properly and reasonably incurred by the Borrower.
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LOAN AGREEMENT

THIS AGREEMENT is made
the day of 2020

BETWEEN:

THE TREASURER a body corporate under the
Administrative Arrangements Act 1994 (SA) of State
Administration Centre, 200 Victoria Square, Adelaide, 5000,
South Australia (Treasurer)

AND
THE BORROWER NAMED IN THE SCHEDULE (Borrower)

BACKGROUND

A The Government of the State has established the
Program.

B. The Borrower has applied for financial assistance

from the Treasurer under the Program,

C. The Treasurer has determined to make a loan
available to the Borrower under the Program on the
terms of this Agreement.

1, DEFINITIONS AND INTERPRETATION

11 Definitions

In this Agreement unless the contrary intention appears:

Accounting Principles means the applicable accounting
standards and practices required by Law,

Accounts mean statements of financlal performance,
statements of financial position and cash-flow statements
together with any statements, reports (including officers' and
auditors’ reports) and notes attached to or to be read with any
of them. :

ADI means a deposit taking Institution authorised under the
Banking Act 1959 (Cth) to carry on banking business in
Australia.

Advance means the principal amount of an advance of
money by the Treasurer to the Borrower under the Fadllity, or
the princlpal outstanding from time to time, as the context
requires, including any amount capitalised and added to such
advance under this Agreement,

Agreement means thls agreement, and includes the
schedules to this agreement, which form part of, and will be
read and construed as one with this agreement,

Application means the application submitted by the
Borrower, or the Borrower's agent, in respect of the foan to
be provided pursuant to this Agreement.

Approved Purpose means the purposes specified in the
Schedule.

Associate has the same meaning as "assoclate’ in the
Corporations Act and Includes a person deemed to be an
assoclate of a designated body within the meaning of section
12 of the Corporations Act.

Authorisations Include any authorisation, permit, consent,
approval, resolutlon, licence, exemption, permission, recording,

filing or registration required by any Government Agency or
Law.

Authorised Officer in the case of the Borrower means that
person specified in the Schedule and in the case of the
Treasurer includes the Treasurer's Representative, as may be
updated from time to time in accordance with clause 16.2.

Avallabllity Perlod means the period specified in the
Schedule, which will commence on (and include) the
Commencement Date and end on (and include) the last day of
that period or such other extended period as the Treasurer
approves In writing.

Bank means any ADI which provides Financial Indebtedness
to the Borrower under Bank Facility Documents,

Bank Facility Documents means any funding and security
documents pursuant to which a Bank provides Financial
indebtedness to the Borrower.

Base Rate means, on each Rate Set Date, the rate of
interest specified in the Schedule.

Business means the Borrower's business described In the
Schedule.

Business Day means any day {except Saturday or Sunday) on
which banks are open for business In Adelalde.

Business Premises means the premises at which the
Borrower conducts the Business as specified in the Schedule,

Change of Control of the Borrower means where, at any
time, any person, alone or together with any Associate or
Assoclates, ceases to, or commences to, directly or indirectly
have Control of the Borrower.

Commencement Date means the date of this Agreement.
Control means:

(a) control, or having the capacity to control, the
composition of the board, or decision making, directly or
indirectly, in relation to the financial and operating
policies;

(b) being In a position to cast, or control the casting of, more
than 20% of the maximum numbers of votes that may be

~ cast at a general meeting; or

(c) having a relevant Interest, as defined in séction 608 of
the Corporations Act, in more than 20% of the securities,
as defined in the Corporations Act,

of an Entity (whether alone or together with an Assoclate).
Corporatlons Act means the Corporations Act 2001 (Cth).

Crown means the Crown in right of the State of South
Australla, including the Treasurer.

Drawdown means the drawdown of the Advance by the
Borrower under the Facility upon the terms and conditions of
this Agreement,

Drawdown Date means the Business Day on which the
Drawdown is made or is proposed to be made In a Drawdown
Noftice.

Drawdown Notice means a notice, In the form set out in the
Annexure to this Agreement, from the Borrower to the
Treasurer requesting a Drawdown under clause 4.1,

Entity has the meaning glven In section 64A of the
Corporations Act, but is also deemed to Include a joint




Loan Agreement ~ Bushfire Working Capital

Page 3 of 13

venture within the meaning of Australian Accounting
Standard 131.

Event of Default means the occurrence of any of the events
listed In clause 11.1.

Facility means the facliity provided by the Treasurer under
this Agreement whereby the Borrower may, during the
Availability Period, request an Advance of money for the
Approved Purpose.

Facility Limit means the armount specified in the Schedule,

Financlal Indebtedness means any indebtedness in
respect of:

(a) monay borrowed, ralsed or owing under any form of
agreement with any banks or financial institutions;

(b) receivables sold or discounted;
(c) any finance lease or operating lease.

Financial Year means each period from 1 July to the
following 30 June.

Funding Period means the period commencing on the
Interest and Payment Commencement Date and ending on
the Repayment Date.

Government Agency means any Government,
governmental, semi-governmental or local government
authority, department, agency, commission, corporation or
body, public authority, administrative or judicial body or
tribunal,

GST means the tax Imposed by the GST Law.

GST Law has the same meaning attributed in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

GST Liability has the meaning given to it in clause 12.4(a).
Insolvency Event means any of the following events:

(a) the administration, liquidation, dissolution or
management of the Borrower or its assets under any
Insolvency Law;

(b) the appointment of a receiver, receiver and manager,
manager, trustee, administrator, controller or any
similar person In respect of the Borrower or its assets
or undertaking under any Insolvency Law,

(c) the Borrower enters into or takes any action to enter into
an arrangement or compromise with, or assignment for
the benefit of all or any class of Its creditors or members
or a moratorium involving any of them; or

(d) the Borrower becomes or admits in writing that it is, or
pursuant to any Insolvency Law Is deemed to be
insolvent.

Insolvency Law means any Law relating to Insolvency,
sequestration, liquidation or bankruptey (including any Law
relating to the avoidance of conveyances in fraud of creditors
or of preferences and any Law under which a liquidator or
trustea in bankruptcy may set aslde or avold transactions)
and any provision of any agreement, arrangement or
scheme, formal or informal, relating to the administration of
any of the assets of any person,

Insurances mean such insurances necessary to cover all
risks associated with the Business.

Interest and Payment Commencement Date means the

date spacifled In the Schedule. .
Interest Period for has the meaning given In clause 6.2(a),

Law means principles of law and equity established by
decislons of courts, or by any legislation of the
Commonwealth of Australia or of any State or Terrltory of the
Commonwealth or of any other relevant jurisdiction, or of any
local, municipal, or shire authority now or In the future in
force, and any rule, regulation, by-law, statutory instrument,
order or other action now or In the future made under any
such legislation or pursuant to any court decision, including
any policy or notlce Issued or published by a Government
Agency relating to any Tax legislation.

Material Adverse Effect means any change that has had, or
is reasonably likely to have, an effect that is or will be
materially adverse to:

(a) the ability of the Borrower to perform Its obligations
under this Agreement; ‘

(b) the Business; .
(c) the interests of the Treasurer under this Agreement; or
(d) the assets or financial condition of the Borrower.

WModified Business Day Convention means if anything is
required by this Agreement to be undertaken on or by a day
which is not a Business Day (including the making of any
payment) then it must be undertaken on or by the following
Business Day unless the day falls in the next month In which
cage it must be undertaken on or by the preceding Business
Day.

Obligations means at any time the aggregate of the
following amounts:

{(a) the Advance,
{b) unpaid interest; and

(c) all labilities of the Borrower to the Treasurer under or by
reason of this Agreement.

Overdue Rate means the daily interest rate belng an
aggregate of 2% per annum and the rate percent per annum
determined by the Treasurer to be that which expresses as a
percentage per annum the cost to the Treasurer of funding,
on a daily basis for the petlod of the default, any amount due
and unpaid under this Agreement.

Period End Date means the following dates:
(a) the Interest and Payment Commencement Date; and

“(b) each 1 April, 1 July, 1 October and 1 January following

the Interest and Payment Commencement Date during
the Term up to and including the Repayment Date.

Potential Event of Default means any event, which with thé
giving of notice, lapse of time, fulfilment of any condition or
any determination is likely to constitute an Event of Default.

PPS Law means each of the provisions of:
(8) the Personal Property Securifies Act 2009 (Cth); and

(b) any regulations made at any time under the Personal
Property Securities Act 2009 (Gth),

PPS Lease means a ‘PPS Lease’ as defined under the PPS
Law,

Prepayment Minimum means the amount specified in the
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Schedule,

Program means the program established by the
Government of the State known as the ‘Concesslonal
Bushfire Loans Program',

Quarter means each period of three (3) months ending on
30 June, 30 September, 31 December and 31 March.

Rate Set Date means each date specified In the Schedule.

Related Body Corporate has the same meaning as defined
in the Corporations Act.

Repayment Date means the fith (5%) anniversary of the
Commencement Date, or such later date as may be
extended with the written approval of the Treastirer.

Significant Business Restructure means, at the relevant
time:

(a) a Change of Control of the Borrower,

(b) the sale of all of the Borrower's Business being
conducted at that time, or a sale of a portion of that
Business which the Treasurer determines is a significant
portion of the Borrower's Business;

(¢) a significant restructure, reduction or transformation of
the Borrower's Business being conducted at that time,
which the Treasurer determines Is likely to be materially
adverse to the performance of the Borrower's
obligations, or the interests of the Treasurer, under this
Agreement; or

(d) a relocation of all of the Borrower's Business being
conducted at that time at the Business Premises out of
the State of South Australla, or a relocation of a part of
that Business out of the State of South Australia which
the Treasurer determines is the relocation of a significant
part,

State means the State of South Austraiia.

Tax means any and all present and future taxes, levies,
imposts, deductions, charges, fees, compulsory loans and
withholdings levied by any Government Agency, together
with Interest, penalties and expenses in connection with
them.

Term means the period commencing on the
Commencement Date and ending on the Termination Date.

Termination Date means the earlier of:
(a) the Repayment Date; or

(b) the date on which the Fadility is terminated in
accordance with this Agreement.

Treasurer's Representative has the meaning given fo it in
clause 16.1,

Trust means any trust In respect of which the Borrower is
Trustee,

Trust Deed in respect of a Trust, means the trust deed
establishing the Trust,

Working Capital Expenses means the essentlal expenses
payable by the Borrower while the Business returns to its
normal level of trading including payments:

(a) to third parly creditors of the Borrower;
(b) in respect of goods and services necessary to carry-on

the Business;
(c) to the Borrower's employees; or

(d) to meet the scheduled servicing requirements for any
loans or debts owing to financial Institutions, including
the Bank provided that the obligation to make those loan
or debt repayments were In existence at the date of this
Agreement, and those loans or debts are not belng
restructured or refinanced with the Advance,

and does not include:

(e) payment of any loans from or payment of any debts
owing to the Borrower's directors, officers or
shareholders or any relative or assaociate of the
Borrower,

1.2 Interpretation

The following rules apply in the interpretation of this Agreement
unless the context requires otherwise:

(a) the singular number includes the plural number and vice
versa; '

(b) any gender includes all genders;

(¢) references to a person, cerporation, trust, partnership,
unincorporated body or other entity includes any of them;

(d) references to the whole of a matter or thing include a part
of the matter or thing;

(e) derivatives of words ar phrases defined In this Agreement
have a corresponding meaning;

(A areference to an agreement or other document includes a
reference to that agresment or document as varied,
novated, supplemented or replaced at any time;

{9) a reference to writing includes any mode of reproducing
words in a visible form, and includes telex, e-mail or
facsimile transmission;

(h) a reference to a person includes a refersnce to the
persons, successors, substitutes (including, without
limitation, persons taking by novation) and assigns;

() an agreement undertaking representation or watranty on
the part of or in favour of two or more persons binds or is
for the benefit of them jointly and severally;

() headings are for convenience only and do not affect
interpretation;

(k) any reference to dollars, unless otherwise specified, is a
reference to Australian dollars,

() references to partles, clauses, schedules, exhiblts or
annexures are references to parties, clauses, schedules
exhibits and annexures to or of this Agreement unless it is
expressly stated otherwise, and a reference to this
Agrsement includes any schedule, exhibit or annexure to
this Agreement;

(m

=

all accounting terms used have the meaning given to those
terms under applicable Accounting Principles;

(n) mentioning anything after the words include, includes or
including does not limit what else might be included;

(0) no provision or expression Is to be construed against a
party on the basis that the party (or its advisers) was
responsible for the drafting of this document; and
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(p) a reference to any statute, regulation, proclamation,
ordinance or by-law Inciudes all statutes, regulations,
proclamations, ~ ordinances or  by-laws  varying,
consolidating or replacing them, and a reference fo a
statute includes all regulations, proclamations, ordinances
and by-laws issued under that stalute,

1.3 Trusts

Unless the context requires otherwise, a reference to a
transaction, asset, act or liability of any nature of the
Borrower includes Its transactions, assets, acts or liabilities
as trustee (if applicable) and in its own right. Where a
Borrower that is a trustee incurs an obligation, it incurs that
obligation in its capacity as trustes, and in its own right.

2, THE EACILITY
21 Facility

Subject to the terms of this Agreement, and In reliance upon
the representations and warranties made by the Borrower in
this Agreement, the Treasurer agrees to make the Facility
available to the Borrower during the Term.

2.2 Purpose of the Facllity

Unless otherwise approved in writing by the Treasurer, the
Borrower must only use the Advance for the Approved
Purpose. For the avoidance of doubt, the Borrower must not
use the Advance for any purpose other than the Approved
Purpose and must not use the Advance to refinance any
Financial Indebtedness.

23 Facllity Limit

The Treasurer will not be obliged to make the Advance under
the Fadcllilty, if to do so would cause the applicable Facility
Limit to be exceeded.

2.4 Temination of Facility

On the Termination Date the Faclity is cancelled and
terminated and the Facllity Limit is reduced to zero.

2.5 Information on application of the Advance

The Borrower will provide to the Treasurer any information
that the Treasurer requires concerning how the Advance
has heen, or will be applied and will do so in writing within
five (5) Buslness Days of being requested to do so. For this
purpose the Borrower agrees to provide the Treasurer with
access to any of the Borrower's books and records so as to
verify any such Information and consents to the Treasurer
obtalning copies of such records. For the purpose of this
clause a reference to the Treasurer includes a reference to
any agent or adviser to the Treasurer.

3. CONDITIONS PRECEDENT

3.1 Preconditions to Facility

The obligation of the Treasurer to provide the Advance to the
Borrower is subject to the Troasurer receiving, in all things to
the Treasurer's complete satisfaction evidence all Insurances
required by this Agreement are in full force and effect.

3.2 Preconditions to Drawdowns under the Facility

The obligation of the Treasurer to provide the Advance to the
Borrower is subject to the following condition precedents:

(a) the Treasurer being satisfied that no Event of Default or
Potential Event of Default is subsisting, both at the date

of the Drawdown Notlce and at the Drawdown Date, or
will resuit from the making of the Drawdown,

(b) the Treasurer being satisfied that the Borrower's
representations and warranties set out in clause 9
remain true and correct in every particular, both at the
date of the Drawdown Notice and at the Drawdown Date,
and also immediately after making of the Drawdown;

(c) the Treasureris satisfied that the Advance will be applied
to the Approved Purpose;

(d) recelpt of a valid Drawdown Notice; and

(e) the condition precedents to Drawdowns specified in the
Schedule (if any).

3.3  Preconditions to Drawdowns under the Facility

The conditions precedent in this clause 3 are for the benefit
of the Treasurer only, and may be walved or deferred at any
time by the Treasurer in writing (and on such conditions as
the Treasurer deems fit).

4, DRAWDOWNS
441 Notice

The Borrower may request the Advance under the Facility by
one Drawdown on any Business Day during the Availability
Periad by delivering a Drawdown Notice to the Treasurer in
accordance with this clause 4.

4.2 Contents of Drawdown Notice
The Drawdown Notice must be in the form specified in the

‘Annexure to this Agreement and:

(a) conltain a certification that the Drawdown will be applied
towards the Approved Pumpose;

(b) specify the amount of the Advance which shall not exceed
the Facility Limit;

(c) specify payment instructions, which must be to an
account of the Borrower with an ADI; and

{d) specify the proposed Drawdown Date which must be a
Business Day during the Availability Perlod.

4.3 Requirements of Drawdown Notice

The Drawdown Notlce must be received by the Treasurer not
less than five (5) Business Days (or such shorter time as the
Treasurer may agree) before the proposed Drawdown Date,
must be signed for the Barrower by a duly authorised person
and will be irrevocable once received by the Treasurer,

4.4 Making of Advance

Subject to the terms of this Agreement the Treasurer will
make the Advance to the Borrower in accordance with the
payment Instructions specified In the Drawdown Notice for
the Advance.

5. GCANCELLATION OR REDUCTION OF FACILITY

6.1 Automatic cancellation of Facllity and reduction
of Facility Limit

If the Facility Limit has not been fully drawn down by the
Borrower upon the expiry of the Avallability Pericd, then the
Facliity will be automatically cancelled and the Facllity Limit
will be reduced to zero, effective as of the day of expiry of the
Availability Period, and the Treasurer will have no obligation
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to provide the Advance to the Borrower.
5.2 Automatic reduction of Facllity Limit

If the Advance {in whole or part) under the Facllity Is repaid
or prepald the Facility Limit will be automatically reduced by
the amount of the Advance repald or prepald and is not
available to be re-drawn by the Borrower under the Facility.

6. PRINCIPAL AND INTEREST PAYMENTS
6.1 Interest & Payment Free Perlod

The partles acknowledge and agree that notwithstanding
anything to the contrary in this Agreement:

(a) Interest shall not accrue on the Advance prior to the
Interest and Payment Commencement Date; and

(b) the Borrower is not required to make payments of
principal or interest prior to the Interest and Payment
Commencement Date,

6.2 Interest Period

(a) Subject to clause 6.2(b), each interest period for the
Advance under the Facility (Interest Perlod) will be a
duration of three (3) months, commencing on a Perlod
End Date and ending on the next Perlod End Date.

(b) The Interest Period for an Advance under the Facility is
subject to adjustment as follows:

(i) the first Interest Perlod for the Advance will
commence on the Interest and Payment
Commencement Date and end on the first Perlod
End Date that follows;

(i) where the Interest Perlod would otherwise end
after the Repayment Date of the Advance it will
be adjusted to coincide with the Repayment Date
for the Advance;

(iif) where the Interest Period would otherwise end
after the Termination Date it will be adjusted to
coincide with the Termination Date; and

(iv) where the first or last day of the Interest Perlod is
not a Business Day it will be adjusted in
accordance with the Modifled Business Day
Convention,

6.3 Interest Rate

(a) The Borower must pay the Treasurer interest on the
cutstanding balance of the Advance, which interest will
accrue from and including the Interest and Payment
Commencement Date until the Advance is repaid in full.

(b) Interestis payable, and will accrue from day to day on the
outstanding balance, for the Advance, and for each
Interest Period of an Advance, at a rate equal to the Base
Rate.

(c) The Base Rate will be revised and reset on each Rate Set
Date.

6.4 Calculation of interest
Payments in the nature of Interest under this Agreement will:
(a) accrue from day to day;

{(b) be computed from and including the day when the
money on which interest is to be payable was provided,

until, but excluding, the day when that money Is pald or
repaid;

(c) if payable by referenca to specific periods, be computed
from and including the first day of the period, until, but
excluding the last day of the period; and

(d) be calculated on the basis of a year of 365 days (except
In the case of a leap year, which will be on the basis of a
year of 366 days) and for the actual number of days
elapsed.

6.5 Principal and Interest Payments

(a8 The Borrower must:
() repay the Advance; and
(i) pay the accrued interest on the Advance,

by paying to the Treasurer equal instalments of principal
and interest in respect of each Interest Period over the
Funding Perlod for the Advance, which Instalments must
be paid for each such Interest Period on the last day of
the Interest Period.

(b) For the purposes of clause 6.5(a), the Treasurer will as
soon as practicable following each Rate Set Date,
provide to the Borrower a statement of:

(i) the Base Rate determined to apply to the Advancs,

(i) the amount of the instalment of principal and interest
required to be paid in respect of sach Interest Perlod
over the next Financial Year of the Funding Perlod;
and

(ili) the. amount of the Advance that would be
outstanding at the commencement of each Interest
Period over the next Financlal Year of the Funding
Perlod.

(6} The repayment of any portion of the Advance under the
Facllity is not avaliable to be re-drawn by the Borrower.

6.6 Repayment of Advances and Obligations

The Borrower must repay the Advance, together with all other
amounts which form part of the Obligations, to the Treasurer
on the Termination Date.

6.7 Capitalisatlon of Interest

The Treasurer may capltalise any part of any interest, which
becomes due for payment under this Agreement by the
Borrowsr and is not paid, at the times determined by the
Treasurer, and If no determination Is made, will be deemed
to have been capitalised quarterly, and interest shall be
payable in accordance with clause 6.8 on that capitalised
amount.

8.8 Interest on overdue amounts

(8) The Borrower will pay to the Treasurer interest on amounts
due and payable by it under this Agreement but unpaid
(including any interest payable under this clause) for the
period the amount remains unpaid.

{b) Such interest will accrue before and (as a separate and
independent obligation but without duplication) after any
court judgement at a rate of Interest equivalent to the
Overdue Rate.

(¢) Interest payable on any unpaid amount will be paid on
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- demand and if not so paid will itself be deemed to be
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capitalised quarterly and bear interest in accordance
with this clause as if it was an unpaid amount.

Treasurer's determination and calculation

The Treasurers determination as to the instalments of
principal and interest, the rate of Interest and calculation as
to an amount of interest, at any time will be concluslve and
binding on the Borrower in the absence of manifest error.

Where any amount of interest payable by the Borrower
under this Agreement Is required to be calculated for the
purpose of payment or capitalisation, the Treasurer will
notify the Borrower of the amount of interest calculated
to be payable or capltalised, as soon as practicable after
it has been calculated by the Treasurer, Failure to do so
will not affect the obligations of the Borrower in any way.

VOLUNTARY PREPAYMENTS
Voluntary Prepayment of Advances

Subject to this clause 7.1, the Borrower may, upon giving
the Treasurer not less than five (5) Business Days prior
wiritten notice, prepay the Advance in whole or part. Such
notice of prepayment must specify:

() the prepayment date, which must be the last day of
an Interest Period; and

(1) the amount of the Advance to be prepald.

Unless the Borrower is prepaying the whole of the
Advance or as otherwise agreed by the Treasurer, the
amount of the Advance to be prepaid must be at least
equal to the Prepayment Minimum and In a whole multiple
of the Prepayment Minimum.

The Borrower, must, together with any amount to be
prepaid under this clause 7.1 pay to the Treasurer on the
date of prepayment any unpeid interest accrued on the
amount to be prepaid.

If the Borrower is prepaying the whole amount of the
Advance under this clause 7.1, then together with the
amount being prepaid the Borrower must pay to the
Treasurer the balance of all amounts which form part of
the Obligations.

if in a notice of prepayment given under clause 7.1(a), the
Borrower is prepaying part of the Advance, then the
amount of the equal instalments of principal and interest to
be paid by the Borrower with respect to that Advance under
clause 6.5 will be adjusted for the balance of the Funding
Period of the Advance to take account of the reduction in
the amount of the Advance, with effect on and from the
date of the Treasurer's receipt of the amount to be prepald.

For the purposes of clause 7.1(e), the Treasurer will, as
soon as practicable following recelpt of the amount

prepaid, provide to the Borrower a revised statement of.

(i) the Base Rate applying to the Advance;

(i) the adjusted amount of the equal instalment of
principal and Interest required to be pald in respect
of each Interest Period over the remaining balance
of the Funding Perlod of the Advance; and

() the amount of the Advance, after taking account of
the amount prepaid, that is then outstanding and

that would be outstanding at the commencement of
each Interest Period over the remaining balance of
the Funding Perlod of the Advance.

(9) Any notice of prepayment given by the Borrower Ie
irevocable once recelved by the Treasurer and the
Borrower wiii be bound to prepay in accordance with the
prepayment notice.

(h) The Borrower must not prepay the Advance except in
accordance with this clause 7.1.

7.2 No Re-draw Capability

The prepayment of any portion of the Advance under the
Facility is nhot available to be re-drawn by the Borrower.

8. PAYMENTS

(a) The Borrower will make all payments required under this
Agreement without set-off, counter claim, deduction or
withholding.

(b) If a payment becomes due on a day thatis not a Business
Day, the date for payment will be adjusted in accordance
with the Modifled Business Day Convention,

(c) Unless otherwise advised by the Treasurer, all payments
by the Borrower under this Agreement will be made to the
following account of the Treasurer:

Bank; Commonwealth Bank of Australia

Name: Treasury Loans Administerad
ltems

BSB No: 066 266

Account No: 10000231

9. REPRESENTATIONS AND WARRANTIES
9.1 Representations and Warrantles by the Borrower

The Borrower raprasents and warrants to the Treasurer that:

(8 all information provided by the Borrower in the
Application and any further information or
documentation subsequently provided, Is true and
correct in all material respects and is not misleading, and
there are no material facts known to the Borrower
relating to the Borrower which could or might affect the
willingness of the Treasurer to enter Into an agreement
with the Borrower in terms similar to the terms of this
Agreement which have not been disclosed to the
Treasurer,;

{b) itis a body corporate duly constituted under applicable
Laws with the power to enter into and observe its
obligations under this Agreement,

(c) all Authorisations required to be obtained by it:

iy In connection with the exacution, delivery and
performance of Its obligations under this
Agreement, and

(lly as a consequence of the entry into and performance
by it of, and the validity of, this Agreement,

have been obtained and are valid and subsisting;

(d) this Agreement constitutes its valid and legally binding
obligations, enforceable In . accordance with - their
respective terms;

(e) itis not In default of its obligations to the Bank as at the
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date of this Agreement under the Bank Facility
Documents and will not be as at the Commencement
Date, and nothing In the terms of this Agresment will
cause it to be in default;

(f) its entry into and performance of Its obligations under
this Agreement do not and will not contravene or resuit
In any breach of any Law, its constituent documents, or
any Indenture, mortgage, a Trust Deed, agreement or
other instrument or arrangement by which the Borrower
or any of its assets are bound;

(g) the Advance provided to it by the Treasurer under the
Facility will be applied only and wholly towards the
Approved Purpose, unless otherwise agresd with the
Treasurer;

(h) no Event of Default or Potential Event of Default exists;

() to the best of its knowledge, information and bellef, there
is no Insolvency Event currently threatened or proposed in
respect of the Borrower or any Trust,

(i) the most recent Accounts of the Borrower give a true and
fair view of the state of affairs as at the dates to which those
accounts relate and the results of lis operations for the
accounting periods ended on those dates, and that there
has been no Material Adverse Effact in the condition of the
Borrower sihce the provision of those statements;

(k) no [litigation, arbltration, Tax claim, dispute or
administrative proceeding is current or pending, or to its
knowledge, threatened agalnst or affecting the Borrower or
any property of the Borrower, the adverse determination of
which is likely to cause a Material Adverse Effect;

() Inrespect of any Trust for which it is trustee:

() Itls the present and only trustee of the Trust, and
that no action has been taken or proposed to
remove it as trustee of the Trust,

(i) it has an unrestricted right to be indemnified out of
the assets of the Trust in respect of and against all
losses, costs, expenses, claims, damages, charges,
liabilities and related expenses sustalned or
Incurred as a consequence of this Agresment;

(i) no vesting date has been determined under the
provisions of the Trust Deed for the Trust;

(iv) It has the power, without restriction or condition, to
enter into and perform its obligations under this
Agreement both personally and in lis capaclty as
trustee of the Trust and has taken the necessary
corporate action to authorise the entry into and
performance of this Agreement both personally and
in its capacity as trustee of the Trust; and

(v) itis notin material default under the Trust Deed for
the Trust, or under any law, Indenture, mortgage,
agreement or other instrument or arrangement by
which It is bound.

9.2 Reliance on Representations and Warranties

The Borrower acknowledges that the Treasurer enters Into this
Agreement In reliance upon the representations and warranties
made by the Borrower under this clause 9.

9.3 Survival of Representations and Warranties

Each of the representations and warranties in clause 9,1 will
survive the execution of this Agreement and will be deemed to

have been repeated by the Borrower at each ime the Borrower
submits a Drawdown Notice to the Treasurer and on the
Drawdown Date as If then repeated by reference to the then
existing circumstances.

9.4 Notification

The Barrower must notify the Treasurer immediately upon
becoming aware of a breach of a representation or warranty set
out in this Agreement.

10. UNDERTAKINGS OF THE BORROWER

101 Duration

The undertakings in this clause 10 will rémain in farce from and
after the date of this Agreement and for so long as any
Obligation is or may be outstanding under this Agreement.

10.2 Financial Information

(a) As soon as practicable, and in any event not later than
sixty (60) days after the completion of each Financial
Year, the Borrower will provide the Treasurer with a copy
of its Accounts, together with the Accounts for any Trust,
for that Financial Year, each to be certified by the
Authorised Officer of the Borrower, as giving a true and
falr vlew of lts financial condition and prepared in
accordance with applicable Laws and applicable
Accounting Principles.

(b) The Borrower will provide the Treasurer, as soon as
practicable, such further information regarding the
financial conditon and business operations of the
Borrower, and any Trust, as the Treasurer may from time
to time reasonably require.

10.3 Insurance Requirements

The Borrower will effect and malntaln the Insurances, and on
request by the Treasurer provide proof, acceptable to the
Treasurer, of the currency of the Insurances.

10.4 General Undertakings
The Borrower must:

(a) not, without the Treasurer's prior written consent,
undertake a Significant Business Restructurs,

(b) immediately notify the Treasurer of the occurrence of
any Event of Default or Potentlal Event of Defauit;

(c) as soon as practicable notify the Treasurer In wrlting of
any change in Authorised Officers;

(d) comply in all material respects with all applicable Laws;
(e) Inrespect of persons employed by the Borrower:

(i) maintain its registration under all relevant
compulsory workers’ compensation insurance
schemes required by Law and duly pay or cause to
be pald all levies required to be paid thereunder;
and

(i) otherwise comply with the provislons of the Refurn
to Work Act 2014 (SA) and any other appropriate
Law relating to compulsory workers compensation
insurance or rehabilitation and compensation of
workers;

() make all accounts, records and other doctimentation
relating to the Business and affairs of the Borrower
available to the Treasurer when requested by the
Treasurer,
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(g) provide such information in relation to the Borrower or
the Business as the Treasurer reasonably requires at
any time; and

(h) as soon as practicable, and In any event not later than sixty
(60) days after the completion of each Financial Year,
provide an annual compliance certificate in form and
substance reasonably required by the Treasurer.

10.5 Trustee Undertakings

The Borrower will, in respect of any Trust for which it is
trustse, ensure that:

(a) the vesting date of the Trust wilt not be determined;
(b) the Borrower will remain the only Trustee of the Trust;
(c) the Borrower will not:

(i) do anything which could réstrict the Borrower's
abllity to be indemnified out of the assets of the
Trust;

(i) breach its obligations as trustee of the Trust;
(i) effect or facilitate termination or variation of the

Trust Deed without the prior consent of the .

Treasurer;

(iv) do or suffer anything which could restrict, limit or
impair its ability to observe its obligations under this
Agreement; or :

(v) retire as trustee of the Trust, and

(d) any successor of the Borrower as trustee of the Trust
executes any documents required by the Treasurer to
ensure that this Agreement is binding on each
SLCCessor. :

11. EVENTS OF DEFAULT
114 Events of Default
Each of the following Is an Event of Default.

(a) the Borrower does not pay at or before the due date any
amount payable by it under this Agreement, and such
default is not remedied within five (6) Business Days of the
Treastrer notifying the Borrower of the non payment;

{(b) the Borrower defaults In fully performing, observing and
fulfilling any provision of this Agreement, and stich default
is not remedied within fifteen (15) Business Days of the
Treasurer notifying the Borrower of such default, provided

always that the Treasurer shall not be required to provide .

the Borrower with notice of any default that the Treasurer
considers to be Incapable of remedy;

(c) any representation, warranty or statement made, repeated
or desmed to be made or repeated by the Borrower in this
Agreement is proved to be untrue In any materlal respect
when made, repeated or deemed to be made or repeated;

{d) an Insolvency Event occurs; or

(e) a Bank Facility Document becomes enforceable or is
enforced; or

(f) any event or series of events (whether related or not)
oceurs which has a Materlal Adverse Effect.

11.2 Consequences of an Event of Default

At any time after an Event of Default occurs, the Treasurer may

at the Treasurer's option by way of written notice to the
Borrower:

(a) declare that an Event of Default has occutred; and/or

(b) declara that its obligation to provide the Advarce, or that
any other obligations of the Treasurer under the Facility,
are terminated, cancelied or suspended; and/or

(c) declare the Advance Immediately due and re-payable,
whereupon the Advance will, and all other amounts which
form part of the Obligations, become immediately due and
payable by the Borrower to the Treasurer.

12. COSTS, EXPENSES, DUTIES AND TAXES
121 Costs and Expenses

In addition to any other amounts payable by the Borrower to the
Treasurer under this Agreement, the Borrower will, upon the
Treasurer's demand, reimburse the Treasurer for, and keep it
Indemnified against: .

(a) all costs and expenses (including legal fees, costs and
disbursements on a solicitor/client basis) in connection
with any exercise, enforcement or preservation, or any
attempted exercise, enforcement or preservation of any
rights of the Treasurer; and

(b) any present or future Tax, rate, levy, impost, deduction,
withholding, charge and duty (including fines and
penalties) that are payable or assessed In relation to this
Agreement and any document or transaction
contemplated thereunder,

12.2Preparation Costs

Each party will pay its own costs and expenses in connection
with the negotiation, preparation and execution of this
Agreement,

' 12.3Taxes and Duties

(8) The Borrower will pay all stamp, loan fransaction,
registration and similar Taxes, including fines and
penalties which may be payable to or determined to be
payable in connection with the execution, delivery,
reglstration, performance or enforcement of this
Agreement or any payment, receipt or other transaction
contemplated by this Agreement. ’

(b) The Borrower will indemnify and keep indemnified the
Treasurer against any loss or liability incurred or suffered
by it as a result of the delay or fallure of the Borrower to
pay any such Taxes and duties.

124 GST

{a) Without limiting any other provision of this Agreement, if
the Treasurer is or becomes liable to pay GST in respect
of any supply it makes under, in accordance with, or
pursuant to an enforcement of, this Agreement, whether or
not that supply s mads to or for the benefit of the Borrower
(GST Liability), then:

(i} to the extent that an amount is payable by the
Borrower to the Treasurer under this Agreement for
that supply, that amount will be increased by the full
amount of the GST Liability; and

(i) atherwise, the Borrower will Indemnify and keep the
Treasurer indemnified for the full amount of the GST
Liability.
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(b) If requested to do so by the Borrower, the Treasurer will
use reasonable endeavours to asslst or enable the
Borrower to claim any applicable input tax credit in respect
of any GST paid by the Borrower In relation to any supply
made by the Treasurer under, In accordance with, or
pursuant fo an enforcement of this Agreement,

13. SET-OFF

(8) The Borrower authorises the Treasurer, at any fime after
an Event of Default has occurred and Is continuing, to
apply without prior notice any credit balance or deposit
(whether or not then duse) to which the Borrower Is at any
time entitled on any account from the Treasurer or the
Crown, whether or not in connection with this Agreement,
in or towards satisfaction of any sum then due and unpaid
from the Borrower to the Treasurer,

(b) The Borrower authorises the Treasurer, at any time after
an Event of Default has occurred and is continuing, o set-
off without prior notice any amount owing (whether present
or future, actual, contingent or prospective and on any
account whatever) by the Treasurer ar the Crown, whether
or not In connectlon with this Agresment, against any
liability (whether present or future, actual, contingent or
prospective) of the Borrower under this Agreement.

() The Treasurer will not be obliged to exercise any of its
rights under this clause 13, which will be without prejudice
-gnd in addition to any right of set-off, combination of
accounts, lien or other right to which the Treasurer is at any
time otherwise entitied (whether by operation of Law,
contract or otherwise).

14. ASSIGNMENTS
141 Successors and Assigns

This Agresment is binding on and for the benefit of each party
to this Agreement and thelr respective successors and
permitted assigns.

14.2 Assignments by the Borrower -

The Borrower must not éssign. novate or otherwise transfer
any of its rights or obligations under this Agreement without
the prior written consent of the Treasurer.

14.3 Assignments by the Treasurer

The Treasurer may assign, novate or otherwise transfer any
of its rights or obligations under this Agreement at any time
to the Treasurer, a minister or other statutory authority of the
Crown. In such circumstances the Borrower will perform all
such acts and execute all such agreements, assurances and
other documents and instruments as the Treasurer may
reasonably require to effect such assignment, novation or
transfer.

15. TREASURER'S REPRESENTATIVES
1541 Appointment

The Treasurer appoints the person from time to time holding
the position in the South Australian Government Financing
Authority of "General Manager” or ‘Director Commercial
Advisory" as the Treasurer's representative for the purposes of
administration of this Agreement, which appolntment the
Treasurer may vary or revoke at will by notice in writing to the
Borrower (*Treasurer's Representative”),

15.2 Authority

Subject to this Agreement, the Treasurer's Representative has
authority to:

(a) exerclse all powers and functions of the Treasurer under
this Agreement, other than the power to amend or vary this
Agreement; and

(b) bind the Treasurer in relation to any matter arsing out of
or In connection with this Agreement.

15.3 No Limitatlon

Nathing In this clause 15 shall prevent the Treasurer from
exerdlsing any of the Treasurer's powers or tights under this
Agreement.

16. AUTHORISED OFFICERS
16.1 Authorised Offlcers to Communicate

All notices, communications and dealings between the
Treasurer and the Borrower connected in any way with this
Agresment will be signed, conducted and undertaken by, and
where necessary, be addressed and sent to, the respsctive
Authorised Officers of the Treasurer or of the Borrower, as
relevant,

16.2 List of Authorised Officers

The Treasurer and the Borrower will from time to time notify
the other, of the names of all persons authorised to act on
their behalf and to give and accept instructions, notices or
other communications (both oral and written) on their behalf
for the purpases of this Agreement,

16.3 Assumptions

The Treasurer and the Borrower will each be entitied to
assume as to the other ("Other Party”) (and Is not obliged
to make any inguiries) where it reasonably beileved it to be
the case:

(a) the genuineness and authenticity of any instructions
given or purportedly given by or on behalf of the Other
Party in respect of this Agreament;

(b) If the Other Party has not given a notice of revocation of
authority of all such persons previously authorised, that
the person giving the instructions s authorised by the
Other Party to do so; and ‘

(c) that any persons claiming to be a person, details of
whom have bsen given to it in accordance with clause
16.2, is In fact that person.

17. NOTICES

Any communication under or in cennection with this Agresment
must be:

(a) inwriting and addressed as shown in this paragraph (a) (or
as otherwise notified in writing by that party to the other
party from time to time).

The Treasurer

South Australian Government Financing Authority

Attention:  General Manager, SAFA

Address: 51 Floor, State Administration Centre
200 Victoria Square, Adelaide, SA, 5000

The Borrower
As specified In the Schedtile.
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(b) signed by the party or a solicitor acting for that party,

{c) delivered or posted by prepald post to the address of the
addressee shown in paragraph (a) of this clause 17; and

(d) will be taken fo be given or made when delivered,
received or left at the address of the reciplent shown in
paragraph (a) of this clause 17, but if delivery or receipt
is not on a Business Day, or is later than 4 pm (Adelaide
time), it will be taken to have been given or made at the
commencement of the next Business Day,

18. AUDITOR-GENERAL

181 Public Finance and Audit Act, 1987 (SA)

The Borrower acknowledges the provisions of the Publlc
Finance and Audit Act, 1987 (SA), as well as the Treasurer's
Instructions made under that Act.

18.2 Auditor-General

The Borrower agrees that nothing contained in this
Agresment or any action. taken pursuant to this Agreement
limits the rights and responsihilities of the Auditor-General
under the Public Finance and Audit Act, 1987 (SA).

18.3 Assistance to Auditor-General

The Borrower must, without charge, provide the Auditor-
General with such assistance (including the provision of
information) as he or she may reasonably require in
connection with any carrying out of his or her functions under
the Public Finance and Audft Act, 1987 (SA).

19. CONTRACT DISCLOSURE

The Borrower agrees to the disclosure of this Agreement
and/or information in relation to this Agreement, in either
printed or electronic form and either generally to the public or
to a particular person as a result of a specific request, in
accordance with the requirements of Department of the
Premier and Cabinet Circular PC027 issued by the
Government of South Australia.

20. CONTINUING OBLIGATION

This Agreement constitutes a continuing obligation
regardless of any settlement of account, intervening
payment, express or implied revocation or any other matter
or thing, until a final discharge theraof has been given to the
Borrower. .

21, APPLICATION OF PAYMENTS AND CREDITS

Despite any other provision in this Agresment, as against the
Borrower the Treasurer has an absclute discretion to apply
any payment or credit received by it under this Agreement in
reduction of any part or parts of the Obligations, whenever
and on whatever account, notwithstanding any principle or
presumption of Law to the contrary ot any direction given at
the time of receipt, and without the need to communicate its
election to any person

22, SETTLEMENT CONDITIONAL

Any settlement or discharge between the Treasurer and the
Borrower Is conditional on whether there is a reasonable
likelihood that any security or payment given or made by the
Borrower or any other person in relation to the Obligations,
will be avoided, repaid or reduced by virtue of any Insolvency

Law. If there Is such a reasonable likelihood, then if such
security or payment is so avoided, repaid or reduced, the
Treasurer s entitled to recover the value or amount of such
security or payment avoided, repaid or reduced from the
Borrower subsequently as if such settlement or discharge
had not occutred.

23. FURTHER ASSURANCE

The Borrower agrees, on demand by the Treasurer, and at
the entire cost and expense of the Borrower, to perform all
such acts and execute all such agreements, assurances and
other documents and instruments as the Treasurer
reasonably requires to perfect or preserve the rights, benefits
and powers afforded, created, or intended to be afforded or
created, by this Agreement, including by reason of any
varlation, suspension, cancellation or termination, or
extenslion, renewal or replacement, of this Agreement.

24. REMEDIES CUMULATIVE

The rights and remedies conferred by this Agreement on the
Treasurer are cumulative and in addition to all other rights or
remedies avallable to the Treasurer by Law.

25. WAIVER
251 No Waivers

Failure by the Treasurer to exercise or enfarce, or a delay by
the Treasurer in exercising or enforcing, or the partial
exercise or enforcement by the Treasurer of any right, power
or remedy provided by Law or under this Agreement will not
in any way preclude, or operate as a walver of, any exercise
or enforcement, or further exercise or enforcement of that or
any other right, power or remedy provided by Law or under
this Agreement,

25.2 Written Walvers

Any waiver, approval or consent given by the Treasurer
under this Agreement will only be effective and binding if itis
given in writing.

25.3 No Waiver of other Breaches

No walver of a breach of any term of this Agreement will
operate as a walver of another breach of that term or of a
breach of any ather term of this Agreement,

26. CONSENTS AND APPROVALS

Any consent or approval referred to in, or required under, this
Agreement from the Treasurer may be given or withheid, or
may be given subject to any conditions as that party (in the
Treasurer's absolute disaretion) thinks fit, unless this
Agresment expressly provides otherwise.

27. DETERMINATIONS AND CERTIFICATES

Any certificate or determination of the Treasurer certifying or
determining the amount payable by the Borrower, or stating
any other act, matter or thing relating to this Agreement, is
conclusive and binding on the Borrower In the absence of
manifest error on the face of the certificate or determination.

28. MORATORIUM LEGISLATION

To the fullest extent permitted by Law, the provisions of all
Laws which at any time operate directly or indirectly to lessen
or affect in favour of the Borrower any obligation under this
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Agreement, or to delay or otherwise prevent or prejudiclally
affect the exercise by the Treasurer of any power or right
under this Agreement or otherwise, are expressly waived,
negatived and excluded.

29. AMENDMENT

This Agreement can only be amended, supplemented,
replaced or novated by another written agreement executed by
the Treasurer and the Borrower that is expressed to amend,
supplement, replace or novate this Agreement,

30. GOVERNING LAW
301 Governing Law

This Agreement shall be governed by and construed in
accordance with the Laws of the State of South Australia.

30.2 Jurisdiction

(a) Each party irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of South
Australla and courts of appeal from them for determining
any dispute concerning this Agreement. Each party
walves any right It has to object to an action being
brought in those courts, to claim that the action has been
brought in an inconvenlent forum, or to claim that those
courts do not have jurisdiction.

(b) The partles agree that none of them will institute or
attempt fo institute any proceedings in relation to any
dispute or any matter or thing arising out of or In
connection with this Agreement other than in a court of
South Australia or, in respect of any proceedings In a
Federal court, in the Adelaide registry of the relevant
Federal court, A party will not, without the consent of all
other parties, request that proceedings insfituted in a
Federal court in South Australia be heard outside South
Australia,

31. ATTORNEYS

Fach person who executes this agreement on behalf of a
party under a power of attorney declares that he or she Is not
aware of any fact or circumstance that might affect his or her
authority to do so under that power of attorney.

32. COUNTERPARTS

This Agreement may be executed in any number of
counterparts, all of which will all be taken to constitute one
Instrument,

EXECUTED by the parties as an Agresment.

THE COMMON SEAL of THE TREASURER )
was affixed in the presence of: )

Qac/ aalcolc(gcrk’—

Print Name

EXECUTED by PIYHAC PTY LTD (ACN 139 391 147)

in Its own right and In its capaclty as trustee of the
PIYHAC Unit Trust, In accordance with s270f1fie

gy o
Corporatigri§yhe! A}A},\/_ (Cth)

-

)
P
)
)

//

......... T

Print Name:




ANNEXURE ~- DRAWDOWN NOTICE

To: Treasurer of South Australia

Attention: South Australian Government Financing Authority (SAFA)
Level 5, State Administration Centre,
200 Victoria Square, Adelalde, SA, 5000
General Manager

Facsimile: (08) 8115 1363

PIYHAC PTY LTD (ACN 139 391 147) (Borrower) hereby irrevocably provides the Treasurer with a Drawdown Notice pursuant o clause
4 of the Loan Agreement dated [ ‘ ] between the Treasurer and the Borrower (Agreement).

Unless the context otherwise requires, temns defined in the Agreement have the same meanings where used herein.

1. The following particulars In relation to the proposed Advance are given:
(a) Proposed Drawdown Date (being a Business Day) Is:
(b) The amount of the Advance being requested is:
(o) Particulars of the bank account into which the proposed Advance s to be paid:
Bank: [ 1
Account Name: | ]
BSB No: [ ]
Account No: [ 1
2, Representations and Warranties

The Borrower represents and warrants as at the date of this Drawdown Notice that:

(a)  the proposed Drawdown will only be applied towards the Approved Purpose as defined in the Agreement and for no other
purpose;

(b) ali the representations and warranties sét out in the Agreement are true and correct and not misleading and are repeated as
at the date of this notice; and

(c)  thatno eventwhich with the giving of notice, the lapse of time or the making of any determination would be likely to become
an Event of Default, has occurred or Is continuing.

3. Attachments

The Borrower provides the following:

[ ]
DATED the day of 20

EXECUTED by PIYHAC PTY LTD (ACN 139 391 147)
in its own right and in its capacity as trustee of the
PIYHAGC Unit Trust, in accordance with $1270f the

Corporations Act 2001 (Cth)
ayy <

B}}'e'c"tbf‘;';/ R
T noamd.. S S CHa

Print Name: Print Name;

Nt e et

Director / Secretary




RELEASE IN PART
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MINUTES forming ENCLOSURE to Flle . BAF20/0373
DooNo  A1306822

To The Traasurer

BUSHFIRE LOANS SCHEME « ADM!NISTRATIVE ARRANGEMENTS AND INITIAL LOAN

APPROVAL

Timing! ROUTINE

Recommendatlons/lssues: It s recommended that you
I the Adrrilnlstered Htems for the Depariment of Treasury and Finanae;

Loans' In the Treasury and Finance Adminlstered Jtams Acootnt;

under assessment by SAFA;

» approve making the followlng three loans under the schema:

2. A $60,000 unsecurad loah to Anja Pty Ltd for a tolal tert of flve yaars,
3, A $600,000 seaurad loan to Eskadala Ply Ltd for a total term of 10 years,

| KV\ Lwau

~ Hon Rob Luoas MLC
Tieaster

S e

» note the'lnitlal adminlstrative arrangements for the Gonoesslonal Bushfire Loans Soheme
» approve (he oreallon of a hew line titled 'Advances Granted — Cohoesslonal Bushfire

» approve expenditure authollly of $1,8 milllon h 2018-20 for the line ttled Advanaes
Granted — Gonhoesslonal Bushfire Loans' in the Treasury and Fihahoe Administerad
tems Account. Note that this amount represents the ourrent value of loan applioations

» authorlae SAFA to make payments to reciplents under contracts from the soheme from
SAFA's DTF Administerad Itames Account (10000231) whenh payment conditiona have
- been sallsfled and In acoordanoe with SAFA's Polloy Manual finanalal delegations; and

1. A $30,000 unsecured Joan to Stanley Law Pty Ld for a total term of flve years,

Noted and Approved / NekAppreved

* Key Polnts:

= The purpose of this minuta ls twofold:

o Flrstly, for yoll to approve adminlsiratlve arrangements that will allow SAFA to
administer the Conoesslonal Bushfite Loans belng provided In South Australia; and

For Offlolnl Une Only =1 = A2
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o Seloondly, to recommend you approeve making the followlng threa Ioeins undel the
soneime:

1, A $30,000 unsecured loan to Stanley Law Ply Ltd for a total term ofﬂvé yeals,
2, A $80,000 unseoured loan to Anja Ply Lid for 4 total term of five years,
3, A $600,000 sooured loan to Eskadale Ply Ltd for a total term of 10 years,

Baclkground:

«  On 20 January 2020, the Commonwealth Government ahhounced that state and
tertltary governments would provide concessional loans of up to $500,000 for eliglble
stall buslnesses, primary producers, and hon-proflt organlsations Under the Disaster
Reoovety Funding Atrahgements (DRFA),

» On 12 Februaty 2020 agrestment hetween govarnments' was reachad on a 60:50 cost
and rlslc sharlng arrangement, covellng the cost of providing loans, administration tosts
and default Hlslc (and noting that particlpating states have also reguested fils Inolude

oieratlni Imiaote assoolated with cohoasslonal Interest rataes),

« The scheme was made publio In South Australla on 12 February 2020, At that stage
there had besn over 100 expresslons of Interest recelved by the State for the loans. To
date SAFA has recelved 16 applleations for loans under the scheme, Anecdotally,
SAFA hae been adviaad by Indlvidual husinesses enqulring about these loans of thelr
Intentlon to lodge applleations In future, but thelt immedlate conoarn Is to exhaust
avenuas of Immedlate oash aupport thtough avallable grants, ATO rellef eto,
Businesses ate also still [n the process of working out how/ what to do to re-astablish
ahd don't have 4 clear plan to move forward yet,

South Australlan Loan Terms

» The Commonwealth ls seeking the agreement of all states and tettitorles to provide the
ooncesslonal bushfire loans under harmonised, consistent terms and eliglbllity orfteria,

« SA's Guldelines are modelled off the NSW Guldellnes (NSW was the first Juitsdlotion to
launoh the scheme), The Guidelines are also vonalstent with the Gommonwealth's
aliglbility conditions (dlstrlbuted on 28 January 2020), Note that the Gomimonwesltiv's
aliglbliity conditions ate stiil not seltied and there Is on-golng debate as to whethar these
loana should refinanoe commaerslal debt. Several states, Inoluding South Australla, do
not support this, South Australla has proposad the alternative that the loans may
pravide temporary rellef for debt servioing obligations when exlsting financlers have hot
ptovided rellef,

For Olflolal Uso Qnly 11« A%
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« Loan applloations In South Australla are made on-line through the ‘buslness gateway'
webslte hosted hy the Daparment of [ndustry and Skllls, At 28 March 2020 SAFA had
racelved 16 loan applioations, There are a-furthar 11 |n the process of belhg cotmpleted
oh-lihe, but have nol yet been submitled,

« SAFA has compleled Its assessment of three of the loan applioatlons, which are belng
recomimended for suppart and aye disoussed further below, Due diligence s continulng
oh the remalning applleations and whan thls ls completed, SAFA will also make
recommendations to you oh those, -

4 Three lypes of ahtlties ate ellglble for laans: small business (less than 20 FTE), primary
producers (ust contilbute oapilal and labour and detlve at least 0% of Incoime from
the enterpriae), and not-for-profit organisations,

v Eliglble applloants oan apply for loans of up to $800,000 In total, and there are two types
of loan prodtiot ayallable;

o Loan for up to $50,000 (Uunsecured, flve year term), or
o Loan far up to $600,000 (securad, 10 year tatm),

« Allloans have & wosyear repayment hollday perlod, whioh Is also Interest fres, Al the
two year annlversary the loan automatioally convetts to & term loan with equal paymants
of piinolpal and Interest amortising to zerc atterm. Loans oannot be re-drawn,

= Actual loah amounta resorimended to you for approval wil be based onh SAFA's
assessment of the applloant’s fihanclal pgsilion, SAFA has engaged KPMG to asalst
with the due-dlligence assessments of these loan applications,

= Ellglblity oriterla for these loans Includes the followlng:

o Entities oan demonstiate a diraot oausal link between the bushfire and signlfloant
damage to thelr assets and/ ar a slgniffoant loss of Inocome!

o Must be looated In the Looal Government Areas (LGA) of Kahgaroo Istand, Adelalde
Hills, Mid Muiray, Mounl Barker, Murray Bridge, Kingston and Yorke, Penlnsuls, or
operate at least sometimes oh a regular basls In the area, or have plant and
aquipment situated In the ares that was damaged; '

o Must demonstrate the business has reasonable prospeats of long-term viablfity and
the Intentlon to re-establlsh or continue trading In the same LGA!

o GCan demonstrate the capaclly to repay the loan,

Applloants raquesting loans over $50,000 must also be able to provide adequate
seourlty, Inoluding real collataral such as proparly or olher assets sufflolent (o seoure the
loan abilgations to the satlafaction of SAFA, :

Note that the Initlal varslohs of the Gommonwealth's atiletia Inoluded that entltles must
have ho reasonable progpect of obtalning commetalal finahces, or If It can be obtalned It
would place the entity in flnanclal diffloulty, howevar thls condition has been removad In
ravised guldellnes,

s A ooncesslonal rate of Interest will apply to these Joans, which Is equal to 50% of the
10-year Commonweaith Bond Rale averaged over the 12-months endlng 30 June each
year, The rate for the 2018-20 finanolal year is 0,62%.

For Oflfola} Uno Only 1§ ~AZ
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SAFA has Instruoted the Crown Solloltor's Offlee (GSO) to prepare loan agreement
templates to Incorporate the above terms with a view to achleving a balanoe between
providing protection for the state without placing onerous obligations on reolplents, or
belny too restrictive to thelr future buslhess operations,

Adminlstrative Arangements

BAFA Is how saeking your appraval for varlous administrative alrangements that will
aliow It to administer the loans conslstent with other’ [nduslry asslstanae, and to properly
authorlse payiments from the scheine that will allaw SAFA fo pay redlplents, capture and
process transaotions In SAFA's syatems and ensure transaotions are recorded corteotly
In the Budget Papers and Finanolal Statements under Administared Items of the
Departrrient of Treasury and Flnanoe (DTF Al),

The provislon of loans at oohoesslonal rates, which are jower than commerolal Interest
rates, has & nagatlve Impact on the genaral government net operating balanoe, net
lending and net debt position,

Note the budgel Impaots assoclated with granting concesslonal loans will be determined

onae final terms, Interest rates, value and number of loans are avallable. The budget
Impacte will be updated In the budget process,

Note that within SAFA, the loan transactions will be managed through establlshed
praotloas that exlst for ‘Traasurer's Loans', Inoluding utllising Its treasury and loan
thanagement system, Findur, and Its DTF Adminlstered lters Account (10000281), to,
aaloulate, process and revord transeotions, Established practioes are compllant with the
Publle Finanoe and Audlt Aot 1987,

8peolfloally, It s raquested that you:

o Approve the establishment of a new line within DTF Al titled ‘Advanaes Granted —
Concesslohal Bushflve Loans' to tecard loans from the scheme and approve
expenditure authority of $1,30 milllon for this new line In 2018-20, belng the {otal
amount requested for loan applleations recelved under the loan scheme to date.

o Approve the raqulsite finanolal authorisalions for the new line within DTF Al tiled
'Advances Granted -~ Conoasslonal Bushflre Loans' In accordanse with Treasurar's
Instruction 8 Financlal Authorlsations and In order to provide SAFA the funds to
anable loan payments to be mads to reclplents,

o Note that futute finanolal authorlsations will be addressed as part of the exlstihg
annual finanolal authorleations process,

It la also reoommended that you authotlse SAFA to make payrants to reclplents under
these loah contracts from SAFA'a DTF Administerad ltems Agsount (10000231) when

‘payment aonditlona have heeh aatlsfled and Ih acoordance wlth SAFA's Polloy Manual

flnanclal delegations,
Your approvals requasted hereln will have ho budget Impaot, Operating Impaots

assoolatad with the recognltlon of concesslonal loan arrangements under accouniting
standards will be addressed In the budget process,

For Oftlalal Yso Only ~ 11 - A2




. Resommended Loans
* SAFA has oompleted due-diligence on three applloations for loahs under the scheme;

o A$80,000 unsealred lodn to Stanley Law Ply Ltd for & total term of five years, This
company ls a law flim with & sole Director that operates from pramises In Cudlee
Creek (and has a shop-frant In Adslalde), The Cudlee Cresl propery suffered 80%
datmage and the fltm sufferad a demonstrable deterloration In working capltal due lo
a loss of Inaome, primatlly as the sals Ditector was unable {o sarviee allents whilst
dealing with the property damage and necessary repalts, 'The applleant orlglnally
requested $40,000 howevel' SAFA aonslders that & loan of $30,000 s more .
appropriate based on an assessment of the applioant's olroumslanaes » the applioant
Is agreeabls to this recommendation,

o A $60,000 unsecured loan to Anfa Ply Lid as trustee for the Andrew Tolley Family
Trust for & total term of flve years, This company ls a Primary Producer by tha
definitlon used In the schema guldelines, The Applicant Is a grape growing business
oparaling & 28,27ha vineyard, Employees are the wo dlrectors, Andrew and Janlne
Tolley, The business has suffered loat earnings of over $300,000, which far exceads
the valus of the loan sought, The buslness has the capaally to servioe the loan,

o A$5600,000 secured loan to Eskadale Ply Ltd as trustee for Daahl Famlly Trust T/A
“Lonely Trae Vineyards" for a total term of 10 years, The Applloant Is & grape
growing husiness operating a 87ha properly, Employees ara the iwa directors, David
and Ruth Deahl, The grapes are sold to wihemakers while management of the
vineyatd ls outsourced, The Applloant has suffered total orop loss with a value of at
laast 488,000 for FY2020. Together with the gost to repalr vines and vinayard
management coste, the Applicant's cash flows have deolined hy at least $500,000
due to the bushflres, Historlo buslness eamings support the applioant’s oapaalty to
serviee the loan from business revenue at olroa $62,500 p,a, on & $500,000 |oan,
SAFA will obtalh a first raglstered mortgage over the property, which ls ourrently
unenourgb&red With & capltal value of $1,46 millon, The applioant has no exlsting
flhahae debt,

8AFA's summary of each of these loans ls altached, along with the carresponding due
diligence report prepared by KPM@, ‘

» SAFA wlll continuie to work with Its advisors, KPMG, to finallse due dliigenoe on other
applloatlons revelved Undel the saherme and prepare appropriate recommendations {o
you In due sourse, .

» Shauld you agree to make these three loans avallable from the soheme, SAFA wil
finallse the terms of the loan dooumentation with these applioants, with asslstance from
the GSO, and forward the loah dosuiments to you for execution, Note that the CSO will
reglster the morigage seaurlly for the loan with Eskadale Ply Ltd oh your behalf
oopslstent with aurrent practlees,

< SBportell / Not Supported

Aoling General Manager, SAFA
2
20 Maroh 2020 oY

David R s(ym!mmoa” Rebhepon Wigplasvionlhy

CHIEF EXRHTisE 207 (270

Departmant of Treasury and Finance

DatellgﬂQlln;?lnllMl
AT OMmrOsTOn e He




Altnchments:

1. SAFA summery Stanléy {.aw Pty Ltd and KPMG Coneesslonal Bushfire Loan
Scheme ~ Application Review,

2. SAFA summary Esiadale Ply Ltd and KPM@ Coneesslonal Bushflre Loan Soheme -
Application Reviaw,

3, SAFA summary Anja Pty Lid and KPM@ Concessional Bushfite Loan Scheme »
Applloation Review,

USRI PIPTREERT R e b S A
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To. The Treasure

BUSHFIRE LOANS SCHEME ~ LOAN APPROVALS
Timing: ROUTINE

Recommendatlons/lssugs: Itle recommanded that you:

» note that on & Aprll 2020 you approved adminlstrative arrangements for the Bushfire
Loans Scheme and approved the firet three loans! and

+ approve making the following two loans under the Soheme, which are reaommended
hy SAFA following due dlligence having been undettalken by KPMG; '

1. A $30,000 unseotred loan to Badyearth Ply Ltd for a total term of five years,

2. A $60,000 unseourad Joan to Lobethal Frelghtlines Ply Ltd for a total term of
flve years,

Noted and Approved/Net-Approved

kit Lo
Hon Rob Lucas MLC
Treasurer

W ¥ 2o

Key Polnts:

+  On & Apill 2020 you approved administiatlve arrangements for the Bushflre Loans

Schate and approved the first three loahs - mihute attached,

s+ Dua dillgence has beén sompleted on a further iwo-applloations for loahs under the
Scheme, palng: .

1. A $30,000 unseotirad loah to Bodyearth.Ply Lid for atota| tapm of flve i}aars. This

company, trading as ‘Kangaroo |sland Tralls', s a goutmet foad 'and wine and scenlo
and Wildlife tour adventure operatdy, with a sdle blfbotof and four oasual employees

operatihg from premlses In Penneshaw, Kangaroo Island,
! .

NIRRT ORI !
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clausé 7(1)(c)

5. A $60,000 unsecured loan to Lobethial Frelghtlines Ltd as tiustee for the Schultz
Trading Trust for a total term of flve years, This company [s a general transpott

company providing transport n the Adelalde Hills, Barossa, Adelalde and suirounding

ateas, The company operates with ten full ime and one casual employes,

R} clause 7(1)(c)

clause 13(1)(b)

A
i \ Wil
il

SAFA's summaty of each of these loans ls éﬁaohed, along with the aorresponding due
.diligence report prepared by KPMG,

«  SAFA resommends you approve making the following two loans under the Scheme:
1, A $30,000 unseaured loan to Bodyearth Pty Lid for a total tetm of flve years.

"2, A$60,000 unéeoured loan ta Lobethel Frelghtiines Ply Lid for & total tarm of flve
yeals,

s To date there have bean a total of elghteen applications undar the Scheme, SAFA will
gontiiue to worl with te advlsors, KPMG, to finallse due dlligence on these applioations
and will prepare appropriate recommendations to you in due course,

»  Should you agreb to make these two foane avallable from the Scheme, SAFA wlll finallse
~ the tarma of the loan dooumentatlon with these appllcants, with asslstance from the
Crown Sollaltor's Offlae, and forward the loan doauments to you for exeoutlon In due
aourse, :

»

Oantuat Offfvort | Rhidal Qhlartho/ Rebavan Wignloaworth
Aating Genaral Manader, SAFA Tolupliohel 0226 8013/ 0207 2201
B 020 AR FIm aqdronn | indafoljlanhio@sagovia
May 2 ."‘Suppqﬁgﬁ/Not Stppor fed
b7
David Reynolds
CHIEF EXEQUTIVE
Department of Treasury and Finance
For olileal o aply = H oA
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BUSHFIRE WORKING CAPITAL LOAN

FACILITY AGREEMENT

Dated:

BETWEEN:
THE TREASURER
AND

STANLEY LAW PTY LTD

’f’{é

s
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A
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T >

Governmant
of South Australla

CROWN SOLICITOR
Level 17, 10 Franklin Streot, Adelalde SA 5000
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THE SCHEDULE

1. BORROWER

STANLEY LAW PTY LTD (ACN 816 827 833) whose reglslered office s sfiualed at Level 13, 40 Craek Street, Brisbane,
Quesnsland, 4000

2. BORROWER'S AUTHORISED OFFIGER
Karan Stanley, Direotor

3, BORROWER ADDRESS FOR NOTIGES
Attantlon: Karen Stanley
Address: 396 Gudlee Creek Road, Cudles Crask, SA 6232

4. BUSINESS & RUSINESS PREMISES

Bfuslness: The operations and undertakings of the Borrower, as carried on by the Borrower as at the Gommencement Date,
of a law firm

Business Premises: 396 Cudlee Cresk Road, Cudlea Crael, SA 5232 and 119 Market Street, Adelalde, South Ausiralla 5000

B, AVAILABILITY PERIOD
60 days

6. FAGILITY LimiT
THIRTY THOUSAND DOLLARS ($30,000,00)

7, BASE RATE

A rate of fifty percant (60%) of the 10-year Commanwealth bond rate averaged from 1 April to 30 June of the Financlal Year
preceding the relevant Rate Set Date

8, RATE SET DATE
Each { July during the Term

9. INTEREST AND PAYMENT COMMENGEMENT DATE
The second annlversary of the Commencement Dale

10,  PREPAYMENT MINIMUM
TEN THOUSAND DOLLARS ($10,000)

11, PRECONDITIONS TO DRAWDOWN
Not used

12,  APPROVED PURPOSE
The payment of Working Gapltal Expenses of the Business propetly and reasonably Incurred by the Borrowaer.
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OAN AGREEMENT,

THIS AGREEMENT Is made
the day of 2020

BETWEEN:

THE TREASURER a body corporate under the
Administrative Arrangements Aot 1984 (SA) of Slale
Administration Cenlre, 200 Viclorla Square, Adelalde, 5000,
South Australla (Treasurer)

AND
THE BORROWER NAMED IN THE SCHEDULE (Borrowet)

BACKGROUND

A, The Government of the Slate has established the
Program.

B, The Borrower has applled for financlal assislance

from the Treasurer under the Program.

C, The Treasurer has delermined lo make a loan
avallable to the Borrower under the Program on the
terms of this Agresrnent.

1, DEFINITIONS AND INTERPRETATION

1.1 Pefinitions

In this Agresment unless the contrary Inlentlon appears:

Accounting Principles means the applicable accounting
standards and practices required by Law.

Accounts mean stalements of financlal performance,
statements of flnanclal posllion and cash-low slatements
together with any statements, teports (Including officars' and
audltors’ reports) and notes altached to or to be read with any
of them.

ADI means a deposit taking Instltutlon authorised under the
Banking Act 1959 (Cth) to carry on bariking business In
Auslralla,

Advance means the princlpal amount of an advance of
money by the Treasurer to the Borrower under the Facilily, or
the princlpal outstanding from fime to time, as the context
requlres, Including any amount capllallsad and added to such
advance under this Agreament.

Agreement means this agresment, and includes the
sohedules to this agreement, which form parl of, and wilif be
read and construed as one with this agreement,

Application means lhe appllcation submitted by lhe
Borrower, or the Borrower's agent, In respect of the lean to
be providad pursuant {o thls Agreement,

Approved Purpose means the purposes spaclflad In the
Schedule,

Assoclate has he same meaning as “assoclate” In the
Corporatlons Act and Includes a person deemed lo be an
assoclate of a daslgnaled body wilhin the meaning of secllon
12 of the Corporafions Acl.

Authorieations Inolude any authorisaflon, permit, consent,
approval, resolution, licence, exemption, permisslon, racording,

fling or reglstration required by any Government Agency or
Law,

Authorlsed Offloer In the case of the Borrower means that
person spacifled In the Schedule and In the case of lhe
Treasurer Ihcludes the Treasurer's Repraseniative, a8 may be
updated from fime to time In accordance with clause 16.2,

Avallabliity Perlod means the perlod specified in the
Schedule, which wll commence on (and Include) the
Commencament Date and end on (and Include) the last day of
thal perlod or such other extended perlod as the Treasurer
approves In writing,

Bank means any ADI which provides Financlal Indebtedness
{o {he Borrower under Bank Facliily Documents,

Bank Facllity Documents means any funding and sacurlly
doouments pursuant fo which a Bank provides Financlal
indebtedness {o the Borrower,

Baso Rate means, on each Rate Set Dale, the rate of
interest specified In the Schedule,

Business maans he Borrower's business described In the
Schedule.

Business Day means any day (except Salurday or Sunday) on
which banks are open for business In Adelalde,

Bualness Premlses means the premises al which the
Borrower conducls the Business as spacified In the Schedule,

Change of Conirol of the Borrower means where, at any
time, any person, alona or together with any Assoclate or
Assoolales, ceases to, or commences to, direclly or Indlrectly
have Gontrol of the Borrower.

Commencement Date means the dale of this Agreement,
Control means!

(a) control, or having the ocapaclly {o control, the
composition of the hoard, or declslon making, diraclly or
indlrectly, in relation to the financial and opsraling
policles;

(b) belng In a position to cast, or control the casting of, more
than 20% of the maximum numbers of votes that may be
cast at a general maeting; or

(¢) having a relevant [ntarast, as defined I section 608 of
tha Corporations Act, In more than 20% of the securitles,
as defined In the Corporatlons Act,

of an Enllty (whether alone or togethar with an Assoclate).
Gorporations Act means the Corporations Act 2001 (Cth),

Crown means the Crown In right of the Slate of South
Australfa, including the Treasurer.

Drawdown means the drawdown of the Advance by the
Borrower under the Facllity upon the terms and condllions of
this Agreement,

Drawdown Date means the Buslhess Day on which the
Drawdown is made orls proposed 1o be made In a Drawdown
Notloe,

Drawdown Notlce means a notlce, In the fonn set out In the
Annexure {o this Agreement, from the Borrower to the
Treastrer requesting a Drawdown under olause 4.1,

"Entity has the meaning given In secllon B64A of the

Corporallons Act, but is also desmed to Include a joint
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venture within the meaning of Australlan Accounting
Standard 131.

Event of Default means the voourrence of any of the events
listed In clause 11.1.

Faciiity means the facliity provided by the Treasurer under
thls Adresment whereby the Borrowsr may, during the
Avallability Perlod, request an Advance of maoney for the
Approved Purpose.

Facllity LImit msans the amount specified In the Schedule,

Financlal Indebtedness means any Indebledness In
raspect of;

(a) money horrowed, ralsed or owing under any form of
agreement with any banks or financial (nstitutlons;

(b) recelvables sold or discounted;
(c) any finance lease or operating laase,

Financlal Year means each perlod from 1 July to the
following 30 June.

Funding Perlod means the period commencing on the
Interest and Payment Commencement Date and ending on
the Repayment Date,

Government  Agenay . means any Govemment,
governmental, seml-governmental or Jocal government
authorlty, dapartment, agency, commisslon, corporation or
{)(Idey, {)ubllc authorily, administrative or Judlclal body or
ribunal.

GST means the tax Impased by the GST Law.

GST Law has the same meaning attribuled In the A New Tax
System (Goods and Services Tax) Aot 1999 (Cth).

GST Liahliity has the meaning given to it In clause 12.4(a),
Ingolvency Event means any of the followlng events:

(@) the administration, flquidation, dissolution or
managemenl of the Borrower or Its assets under any
Insolvency Law;

(b) the appoiniment of & recelver, recelver and manager,
manager, trustes, administrator, controller or any
similar person In respect of the Borrower or ils assels
or undertaking under any Insolvenoy Law;

(c) the Borrower enters into or takes any actlon lo enterinto
an arrangeiment or compromise with, or asslgnment for
the bensfit of ail or any class of its cradftors or members
or a moratorium involving any of them; or

(d) the Borrower becomes or admits In wrlting that &t Is, or
pursuant fo any Insolvency Law s deemed to be
insolvent.

Insolvency Law means any Law relating to Insolvency,
asquestration, liquidation or bankruploy (inoluding any Law
relating to the avoldance of conveyances In fraud of creditors
or of preferences and any Law under which a liquidalor or
trustae In bankrupley may sel aside or avold {ransactions)
and any provislon of any agreoment, arrangement or
scherme, formal or Informal, relating to the administration of
_any of the assets of any porson.

Insurances mean such Insurances necessary to cover all
rlsks assooialed with the Buslness,

Interest and Payment Gommencement Date means the

date speoifled In the Scheduls,
Interast Perlod for has the meaning given In clause 8.2(a),

Law means princlples of law and equily estabiished by
decislons of courls, or by any legislaion of the
Commonwealth of Australla ot of any State or Terrltory of the
Commonwealth or of any other relevant jurlsdiction, or of any
local, munlcipal, or shire authorily now or In the fulure in
foree, and any rule, regulation, by-law, statulory Instrument,
order or other action now or In the fulure made under any
such legislation or pursuant to any court declslon, Including
any polley or notlce Issued or publlshed by a Governmant
Agenoy relaling to any Tax lsglslation,

Materlal Adverse Effect means any change lhat has had, or
Is reasonably Yikely lo have, an effect that Is or will be
malerially adverse to:

(a) the abllity of the Bortower to parform Its obligailons
under this Agreament;

(b) the Buslness;
(6) the interests of the Treasurer under this Agreement; or
(d) the assats or financlal condition of the Barrower,

Modified Buslness Day Convention means if anything Is
requlred by this Agreement to be undertaken on or by a day
whish is not a Business Day (Including the making of any
payment) then it must be undertaken on or by the following
Businesa Day unless the day falls In the next month In which
case It must be undertaken on or by the praceding Business
Day. !

Obligatlons means at any time the aggregale of the
following amounts:

(a) (he Advance;
(b) unpald Interest; and

{0) all liabilillas of the Borrower to the Treasurer under or by
reason of this Agraement,

Overdue Rate means the dally Interast rate being an
agaregate of 2% per annum and the rate percent per annum
determined by the Treasurer to be that which expressesas a
percentage per annum the cost to the Treasurer of funding,
on a dally basls for the period of the defaull, any amount due
and unpald under this Agreement.

Period End Date means the following dates:
(8) the Interest and Payment Commencement Date; and

(by each 1 Aprl, 1 July, 1 October and 1 January followlng
the Interest and Payment. Commencement Date during
{he Term up to and including the Repayment Date,

Potentlal Event of Defauit means any event, which with the
glving of nollce, lapse of lime, fulfliment of any candition or
any determination ls likely to constitute an Event of Default.

PPS Law means each of the provislons of:
(a) the Personal Property Securifles Act 2009 (Gth); and

(b) any regulations made at any time under the Personal
Property Securitles Act 2009 (Gth).

PPS Lease means a 'PPS Lease’ as defined under the PPS
Law,

Prepayment Winlmum means the amount specified In the
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Schedule,

Program means fhe program established by the
Government of the Stale knewn as the ‘Concessional
Bushfire Loans Program',

Quarter means each perlod of three (3) months ending on
30 June, 30 September, 31 Dacember and 31 March,

Rate Set Date means each date spacifled In the Soheduls,

Related Body Corporate has the same meaning as definad
In the Corporations Act.

Repayment Date means the flth (6% annlversary of tha
Commencemenl Date, or such later date as may be
extanded with the wrilten approval of the Treasurer,

Significant Business Restructure means, al the relevant
time:

(a) a Change of Gontrof of the Borrowar;

(b) the sale of all of the Borrowers Busihess being
conducted at that time, or a sale of a portlon of lhat
Business which tha Traasurer datermines Is a significant
porlion of the Botrower's Business;

(0) a slgnificant restructure, reduction or transformation of
the Borrower's Business belng conducled at that time,
which the Treasurer determinss s likely to he materlally
adverse fo the performance of the Borrower's
obligations, or the interests of the Treasurer, undar this
Agreement; or

(d) a relocatlon of all of the Borrowar's Buslhess balng
oonduocted at thal time at the Business Premises out of
the State of South Australla, or a relocatlon of a part of
that Business out of the State of South Australla which
the Treasurer determines s the relocatlon of a signlficant
part,

State means the Stale of South Australia,

Tax means any and all present and future taxes, levies,
imposts, deductlons, charges, fees, compulsory loans and
wilhholdings levied by any Government Agenoy, togelher
with Interest, penaltles and expenses in connecllon with
them.

Term means the perlod ocommencing on the
Commencemenl Date and ending on the Termination Date,

Termination Date means (he earller of;
(a) the Repayment Dale; or

(b) the date on which the Facliity Is lerminaled In
accordanca wih this Agreement,

Traasurer's Representative has the meaning glven to [t In
olause 18.1,

Trust means any {rust In respact of which the Borrower Is
Trustee.

Trust Deed In respect of a Trusl, means the trust deed
sslablishing the Trust,

Working Capital Expenses means the essentlal expenses
payable by the Borrower while the Businass relumns to Its
normal level of trading Including payments;

(8) to third party crad{tors of the Borrowsr;
(b) 1In respeot of goods and sarvices nacessary lo carry-on

the Business;
(¢) o the Borrowst's smployees; or

(d) to meet the scheduled servicing requirements for any
loans or debls owing fo financlal institulions, Including
the Bank provided that the obligatlon to make (hose loan
or debl repayments were In exlslence at the date of this
Agreement, and those loans or debts are not being
restruclured or refinanced wilh the Advance,

and does not Include!

(e) paymenl of any loans from or payment of any dehls
owing to the Borrower's dlrectors, offloers or
shareholders or any relative or assoclate of the
Borrower,

1.2 Interpretation

The following rules apply In the Interpretation of this Agreement
unless the context requires otherwlse:

(8) (he singular number Includes the plural number and vice
varsa;

(b) any gender Includes all genders;

(o) references lo a person, corporallon, lrust, parinership,
unincorporated body or other antity Includes any of them;

(d) references to the whole of a matfer or lhing Include a part
of the matler or thing,

(e) darlvatives of words or phrases defined In this Agreemant
have a corresponding meaning,

{f) a reference to an agreemant or olher document Includes a
reference o that agreement or document as varled,
novatad, supplemanted or replaced at any time;

(9) @ reference lo wrlllng Includes any mode of raproducing
words In a visible form, and Includes telex, e-mall or
facslmile transmisslon;

(h) a reference to a person Includeé a reference to the
persons, successors, subsiftutes (Including, without
fimitation, pergons taking by novatlon) and assigns;

() an agreement underaking representation or warranty on
the parl of of In faveur of two or more parsons binds or [s
for the henefit of them Jointly and severally;

() headings are for convenlence only and do rot affect
Interpretation;

(k) any referenca (o dollars, unless otherwlse spacified, Is a
referance lo Austraflan dollars;

(y referances to parles, clauses, schedules, exhiblts or
annexures are references to pariles, clauses, schedules
exhiblts and annexures to or of this Agreement unless It ls
expressly slaled othemwlse, and a reference’ fo this
Adreement Inoludes any achedule, exhiblt or annexure lo
this Agreament;

all accounting lerms used have the meaning given {o those
lerms under applicable Accounting Princlples;

(n) menliohlng anything after the words Inelude, Includes or
Including does not limit what else might be Included;

(0) no provision or expresslon Is to be consirued agalnst a
party on the basls thal the pary (or ils advisers) was
rasponsible for the drafting of this dosument; and

{m
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() a reference lo any statute, regulation, proctamation,
ordinance or by-aw Includes all statutes, regulations,
proclamalions, ordinances or  by-laws  varylng,
consolidating or replacing them, and a reference to a
slatute Includes all regulations, proclamatlons, ordinances
and by-laws fssued undet that statule.

1.3 Trusts

Unless the context requires otherwlse, a reference to a
transaclion, asset, act or llabllity of any nalure of the
Borrowar includas lts transactlons, assets, acts or {lablliiles
as trustes (f applleable) and In its own right. Where a
Borrower that Is a trustee incurs an obligation, It incurs that
obligation In its capacily as trustes, and in its own right,

2, THEFACILITY
2.1 Facllity

Subjeot to the terms of this Agreement, and In reliance upon
the representations and warranties made by the Borrowar In
this Agreement, the Treasurer agrees to make the Facllity
available to the Borrower duting the Term.

2.2 Purposs of the Faclilty

Unless otherwlse approved In wiiling by the Treasurer, the
Borrower must only use lhe Advance for the Approved
Purpose, For the avoldance of doubt, the Borrower must not
use the Advance for any purpose other than the Approved
Purpose and must not use the Advance to reflnance any
Financlal Indebtedness,

2.3 Faollity Limit

The Treasurer will not be obliged to make the Advance under
the Fadliity, If to do so would cause the appllcable Faclilly
LImlt {o be exceaded.

24 Termination of Facllity

On the Termination Date the Faollily is oancelled and
terminated and the Facllity Limit Is reduced to zero,

2.6 Informatlon on application of the Advance

The Borrower wlil provide {o the Treasurer any Information
that the Treasurer requires concernlng how the Advance
has been, or wiil be applled and will do so I wrlting within
five (6) Business Days of belng requested to do so, For this
purpose the Borrower agreas to provide the Treasurer with
access ta any of the Borrower's books and racords so as lo
verlfy any such Information and consents to the Treasurer
abtalning coples of such recerds, For the purpose of this
clause a reference to the Treasurer Includes a reference to
any agent or advigar to the Treasurer.

3. CONDITIONS PRECEDENT
3.1 Preconditlons to Faclilty

The obligation of the Treasurer to provide the Advance lo the
Borrower Is subject lo the Treasurer recelving, In all things lo
the Treasurer's complele satisfaction evidence all Insurances
required by this Agresment are in full force and effect,

3.2 Preconditions to Drawdowns under the Faollity

The obligation of the Treasurer to provide the Advance lo the
Borrower Is subject to the following condltion precedents:

(a) the Treasurer being sallsfled that no Evanl of Default or
Potential Event of Default Is subststing, both at the date

of the Drawdown Notloe and at the Drawdown Dale, or
will rasult from the making of the Drawdown;

(b) the Treasurer being satished that the Borrower's
representations and warrantles set oul In clause 9
remaln true and cotrect In every particular, both at the
date of the Drawdown Nollge and at the Drawdown Dats,
and also Immedlately after making of the Drawdown;

(c) the Treasurer s sallsfied that the Advance will be applled
to the Approved Purpose;

(d) recelpt of a valid Drawdown Notloe; and

(e) the condltlon precedents to Drawdowns specilied In the
Schedule (f any).

3.3 Preconditions to Drawdowns under the Facility

The conditions pracedant in this clause 3 are for the benefit
of the Treasurer only, and may be waived or deferred at any
time by the Treasurer In writing (and on such condillons as
the Treasurer deems fit),

4, RAWDOWNS
4.1 Notlce

The Borrower may raquest the Advance under the Faalllly by
one Drawdown on any Buslness Day dutlng the Avallabliity
Perlod by dellvering a Drawdown Notlce to the Treasurer in
accordance with {his clause 4,

4,2 Gontents of Drawdown Notlce

The Drawdown Notlce must be in the form speclfied In the
Annexure to thls Agreement and;

(a) contaln a cerlificalion that the Drawdown will be applled
fowards the Approved Purpose; -

(b) spelfy the amount of the Advance which shall not exceed
the Faclilty Limit;

{¢) specify payment Instructions, which must be to an
account of the Borrower with an ADI; and

{d) speolfy the proposed Drawdown Date which must be a
Business Day during the Avallabliity Perlod,

4.3 Requirementa of Drawdown Notlce

The Drawdown Nolice must be recelved by the Treasurer not
loss than five (6) Business Days (or such shorter time as the
Traasurer may agrea) before the proposed Drawdown Date,
must be slgned for the Borrower by a duly authotlsed person
and will be Irrevooable onoe recelved by the Treasurer.

4.4 Viaking of Advance

Subject lo the terms of this Agreement the Treasurar will
make the Advance to the Borrower In accordance with the
payment nstructions speoflled in the Drawdown Noflce for
the Advance.

6, CANGCELLATION OR REDUCTION OF FACILITY,

6.1 Automatle cancellation of Facllity and reduction
of Facllity Limit

If the Faclilly Limit has not been fully drawn down by the
Borrower upon the explry of the Availability Perlod, then the
Faclllty will be automatically cancelied and the Faclilty Limit
will be reduced to zero, effeclive as of the day of explry of the
Avallabliity Perlod, and the Treasurer will have no obllgation
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to provide the Advancs lo the Borrower,
5.2 Automatle reduction of Faoility Limit

If the Advance (In whola or part) under lhe Faollily [s repald
or prepald the Facllity Limit will be automatically reduced by
lhe amount of the Advance repald or prepald and ls not
avallable to be re-drawn by the Borrower under the Faclllty,

8. PRINCIPAL AND INTEREST PAYMENTS
a1 Interest & Payment Free Period

The parties acknowledge and agree thal notwithstanding
" anything to the conlrary In this Agreement;

(8) Interest shall not accrue on the Advance prlor lo the
Interest and Payment Commencement Date; and

(‘b) the Borrower is nol required to make payments of
. principal o Interest prior lo the Interest and Payment
" Commencement Date.

6.2 Interest Perlod’

(8) Subject to clause 6,2(b), each Interest period for the
Advance under the Facllily (Interest Perlod) wlll be a
duratlon of thrae (3) months, commaencing on a Perlod
*End Dale and ending on the next Perlod End Date,

) “The Interest Parlod for an Advance under the Facllily Is
sibject to adjustment as follows;

(h the first Interest Parlod for the Advance will
commence on i{he Inleresl and Payment
Commencemant Dale and end on the flrst Perlod
End Date thal follows;

(I where the Interest Period would otherwlse end
after (he Repayment Date of the Advance It will
be adJusted to colncide with the Repayment Dale
for the Advance;

() where the. interest Perlod would otherwlse end
after the Terminalion Date It will be adjusted to
colnctde with the Termination Dale; and

(Iv) where the firat or last day of the Interast Perlod is
nol a Business Day It will be adjusted In
accordance with the Modifled Buslness Day
Conventlon,

8.3 Intorest Rate

(d) The Borrower must pay the Treasurer Inlerest on the
outstanding balance of the Advance, which Inlerest wii
acorue from and Inoluding the Interest and Payment
Commencemant Date untll the Advance Is repald fn full,

{b) Interestis payable, and will acarue from day to day on the
oulstanding batance, for the Advance, and for each
Interast Pariod of an Advance, st a rale equal to the Base
Rate,

{c) The Basa Rale wlll be revised and resel on each Rate Sel
Dale.

6.4 Caloulation of interest
payments In the nature of interest under this Agraement will:
(8) accrue from day to day;

{(b) be compulad from and Including the day when the
money on which Interest is to be payable was provided,

untll, but exaluding, the day when that money {s pald or
repald;

(o) I payable by refarance lo speclflc perlods, be computed
from and Including the first day of the perlod, untll, but
exoluding the last day of the perlod; and

(d) be calculated on the basls of & year of 366 days (axcept
In the case of a leap year, which will he on the basls of a
yaar of 366 days) and for (he actual number of days
alapsed.

6.6 Principal and Interest Paymonts

(a) The Borrower must:
(hy repay the Advance; and
(I} pay the acorued Interest on the Advance,

by paying to the Treasurer equal Instalments of princlpal
and Interest |n respect of each interest Perlod over the
Funding Perlod for the Advance, which Instalments must
he pald for each such Interest Perlod on the last day of
the Interest Perlod,

(b) For the purposes of clause 6,6(a), lhe Treasurer will as
soon as pracllicable following each Rale Set Dale,
provide to the Borrower a slatament of:

{I) the Base Rals determined o apply lo the Advance,

() the amount of the Instalment of princlpal and Interest
required {o be paid in respact of each Interest Petiod
over the next Financlal Year of the Funding Perlod;
and

() the amount of the Advance that would be
outstanding at the commencement of each Interest
Perlod over the next Flhanclal Year of the Funding
Perlod,

(¢) The repayment of any porilon of lhe Advance under the
Facllily Is not available to be re-drawn by the Borrower,

6,6 Repayment of Advances and Obllgations

The Borrower must repay the Advance, logether with all other
amounts which form part of the Obligatlons, to the Treasurer
on the Terminatlon Date,

8.7 Capltalisation of interest

The Treasurer may capitallse any part of any interest, which
becomes due for paymenl under this Agreement by the
Borrower and s nol pald, at the limes determined by the
Treasurer, and If no delermination Is made, will be deemed
to have been capllallsed quarerly, and Interest shall be
payable In accordance with clause 8.8 on lhal caplallsed
amount,

4.8 Interest on overdue amounts

(a) The Borrower will pay to the Treasurer Interest on amounts
due and payable by It under this Agreement but unpald
(Including any interest payable under this clause) for the
pariod (he amount remalns unpald.

{h) Such Interest wlif acerue before and (as a separate and
Indepandent obligation but without dupllcation) after any
court judgement at a rate of Interest equivalent to the
Ovardue Rate,

(c) Inlerest payable on any unpald amount wiil be pald on
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6.9
(@)

(b)

7.
741

{©)

()

®©

demand and If not so pald will itseif be deemed to be
capitalised quarterly and bear Interest In accordance
with this clause as If |t was an unpald amount,

Treasurer's determination and calculation
The Treasurer's determination as lo the Instalments of

piincipal and Inlerast, Ihe rate of Interest and caloulation as.

{o an amount of Interest, at any time wlil be concluslve and
binding on the Borrower In the absence of manifest arror.

Where any amount of Interest payable by the Borrower
under this Agresment s required {o be calculated for the
purpose of payment or capltalisalion, the Treasurer wil
notlfy the Borrower of the amount of Interest caloulated
to be payable or capilallsed, as soon as practlcable after
It has been caloulated by the Treasurer, Fallure (o do so
will not affact the obligations of the Borrowar In any way.

VOLUNTARY PREPAYMENTS
Voluntary Prepayment of Advances

Subject to this clause 7.1, the Borrower may, upon giving
the Treasurer not less than five (5) Business Days prior
written notlce, prapay the Advance In whole or part. Such
notlce of prepaymeant must speclfy:

() the prepayment date, which must be the last day of
an Interast Perlod; and

() the amount of the Advance to be prepald.

Unless the Bomower Is prepaying the whole of the
Advance or as olherwlse agreed by the Treasurer, lhe
amount of the Advanes to be prepald must be at least
aqual o the Prepayment Minimum and Ina whole mulliple
of the Prepayment Minlmum,

The Borrower, must, logether with any amount fo he
prepald under this clause 7.1 pay to the Treasurer on the
dale of prepaymenl any unpald Interest accrued on the
amount to be prepald.

If the Borrower Is prepaying the whole amount of the
Advance under this clause 7.1, then together with the
amount being prepald the Borrower must pay to the
Treasurer the balance of all amounts which form part of
the Obligatlons.,

IfIn & nollce of prepayment given under clause 7.1(a), the
Borrower s prepaying part of the Advance, then the
amount of the aqual Instalments of principal and Interest lo
he pald by the Borrower with respectto that Advance under
clause 6,5 wili be adjusted for the balance of the Funding
Porod of the Advance lo take account of the reduction in
the amount of the Advance, with effect on and from the
date of the Treasurer's recelpt of the armount to be prepald.

For the purposes of clause 7.1(e), the Treasurer will, as
soon as practicable following recelpt of the amount
prepald, provide to the Borrowar a revised statement oft

() the Base Rate applying to the Advance;

(1) the adjusted amount of the aqual Instalment of
prinolpal and Interest required to be pald In respecl
of each Interast Perlod over the remaining balance
of the Funding Perlod of the Advance; and

() the amount of the Advance, after taking account of
the amount prepald, that Is then outstanding and

that would be outstanding at the commencerment of
each Interest Perlod over the remaining balance of
the Funding Perlod of lhe Advance.

{9) Any nolice of prepayment given by the Borrower is
Irrevocable onoe recelved by the Treasurer and the
Borrower will ba bound {o prepay In accordance with the
prepayment notloe,

{n) The Borrowier must not prepay the Advance except In
accordance with this clause 7.1.

7.2 No Re-draw Capahllity

The prepayment of any portion of the Advance under the
Faallity Is not avallable to be ra-drawn by the Borrower.

8, PAYMENTS

(a) The Borrower will make all payments required under this
Agreement wiihout set-off, counter claim, deduclion or
withholding.

{b) Ifa payment bacomes due on a day that ls not a Busihess
Day, the dale for payment will be adjusted in accordance
with the Modifled Buslness Day Convention.

(6) Unless otherwise advised by the Treasurer, all paymenis
by tha Borrower under this Agreement wiil bs made to the
following accotnt of the Treasurer:

Bank: Commonwealth Bank of Australla
Name: DTF Industry Assislance

BSB Noi 086 266

Account No: 10000223

9, REPRESENTATIONS AND WARRANTIES
9.1 Roprosentations and Warrantles by the Borrower
Th

(a) all Information provided by the Borrower in the
Appllation  and  any  further [nformation  ar
documentation subssquently provided, is true and
carrect In all matera! respects and le not misleading, and
there are no malerial facts known to {he Borrower
relating to the Borrower which could or might affect the
willingness of (he Treasurer to enter into an agresment
with the Borrower In terms simlilar to the terms of this
Agrasment which have not been disclosed o the
Treasurer;

Borrower represents and warrants to the Treasuret that:

<]

(b) 1t s & body corporate duly constituled under appllcable
Laws with the power {o enler inlo and observe lis
obligations under {hls Agreemant;

{¢) all Authorlsatlons required to be obtalned by It:

() In conneclion with the execution, dellvery and
performance of lfs obligations under this
Agreement, and

() asaconsequence of the entry (nto and performance
by It of, and the valldily of, this Agreement,

have been oblained and are valld and subsisting;

(d) this Agreement constitutes Its valld and legally hinding
obligallons, enforceable In accordance with thelr
raspaotive terms;

(e) itls not In default of lis obiigatlons to the Bank as at the
dale of lhis Agreement under the Bank Facility
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Documents and Wil not be as al the Commencement
Date, and nothing In the tarms of this Agreement will
cause |t lo be In default;

() Its entry Into and performance of its obligatlons under
this Agreement do not and wlll nol contravenae or result
In any breach of any Law, its constiluent documents, or
any Indenture, mortgage, a Trust Deed, agresment or
other Instrument or arrangement by which the Borrower
or any of lls assels are bound;

(0) the Advance provided to It by the Treasurer under the
Facliity wiit be applied only and wholly towards the
Approved Putpose, unless otherwlse agreed with the
Treasurer;

(hy no Event of Defauit or Potential Event of Deflault exists;

(i) o the best of its knowledge, Informallon and bellef, there
Is no Insolvency Evant currently threalened or proposed In
respect of the Borrower or any Trust;

() the mosl recent Accounts of the Borrower glve a true and
falr view of the stale of affairs as at the dates to which hose
accounts relate and the results of its operatlons for lhe
accounting perlods anded on those dales, and that there
has been no Malerlal Adverse Effect in the conditlon of the
Borrower since the provislon of those statements;

(k) no lligation, arbitration, Tax clalm, dispule or
- adminlstrative proceeding Is current or panding, or to its
knowledge, threatened against or affecting the Borrower or
any property of the Borrower, the adverse delermination of
which Is likely to cause a Materlal Adverse Effect;

{I) Inrespact of any Trust for which It Is trustee:

() it 1s the present and only trustes of the Trust, and
that no action has been {aken or proposed lo
remove [t as trustee of the Trust;

() & has an unrestiicted right to be Indemnified oul of
the assets of the Trust In respact of and against all
losses, cosls, expenses, clalms, damages, charges,
llabiilles and related expenses suslalned or
Incurred as a consetquence of this Agreement;

no vesling date has been determined under the
provisions of the Trust Deed for the Trust;

(Iv) 1t has the power, without restriction or condltlon, fo
enter Into and perform Ils obligations under this
Agreement both personally and In Its capaclly as
truslee of the Trust and has taken the necessary
corporate action to authorise the entry Inlo and
parformance of this Agreement both personally and
in ts capaoily as trustee of the Trust; and

(v) Itlis not in material default under the Trust Daed for
the Trust, or under any law, Indenture, mortgage,
agreement or other Instrument or arrangement by
which #t Is bound.

9.2 Rellance on Representations and Warranties

(it

~

The Borrower acknowladges that the Treasurer enters Inlo this
Adreement In rellance upon the representations and warranties
made by {he Borrower under this clause 8,

9.3 Survival of Representations and Warranties

Each of the represenlations and warrantles In cfausa 9.1 wlii
survive the executlon of this Agreement and will be desmed to
hava besn repealed by the Borrower at each time the Borrowar

submits a Drawdown Nollce to the Treasurer and on the
Drawdawn Date as If then repeated by refarence to the then
axisling circumstances,

9.4 Nofification

The Borrower mugl notify the Treasurer Immediately upon
hecoming aware of a breach of a represenlation or warranty set
outin {hls Agreement,

10. UNDERTAKINGS OF THE BORROWER

10.4 Duration

The underlakings in this olause 10 will remaln In force from and
after the date of thls Agreemenl and for so long as any
Obligation s or may be oulstanding under this Agreament,

10.2  Financlal Information

(8) As soon as practicable, and In any event not later than
sixty (60) days after the complelion of each Financlal
Year, the Borrower wlll provide the Treasurer with a copy
of its Accotnts, together with the Accounls for any Trust,
for that Financlal Year, each fo be cerlifled by the
Authorlsed Officer of the Borrower, as giving a {rue and
falr view of its financlal condition and prepared In
accordance with appllcable Laws and applicable
Acoounting Principles,

(b) The Borrower will provide the Treasurer, as soon as
praclicable, such furher Information regarding lhe
flnanclal condliion and buslness operations of the
Borrower, and any Trust, as the Treasurar may from time
to ime reasonably require,

103 Insurance Requlrements

The Borrower will effect and malintaln the Insurances, and on
raquest by the Treasurer provide proof, acceptable to the
Treasurer, of the currenacy of the Insurances,

104  General Undertakings
The Borrower musl;

(8) not, wilhout the Treasurer's prior wiitten consent,
underiake a Significant Business Restructure;

{b) immedialely notify the Treasurer of the occurrence of
any Event of Default or Potential Event of Default;

(o) as soon as practicable noflfy the Treasurar In writing of
any change In Aulhorised Officers;

(d) comply In all materlal respects wilh all applicable Laws;
(8) Inreapact of persons employed by the Borrower:

() malntain its registralion under all relevant
compulsory weorlkers' compensallon Ihsurance
schemes required by Law and duly pay or cause to
be pald all levles required to be pald thereunder;
and

() otherwlse comply with the provisions of the Refum
to Worl Act 2014 (SA) and any other appropriale
Law relating to compulsory workers compensation
Insurance or rehabllitation and compensallon of
workers;

(N make all accounls, records and olher dooumentation
relating lo the .Buslness and affalrs of the Borrower
avallable to the Treasurer when requested by the
Treasurer;
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(9) provide such Information In relation to the Borrower or
the Business as the Treaswer reasonably requires at
any time; and

(h) assoon as practicable, and in any eventnot later than sixty
(60) days after the complellon of each Financial Year,
provide an annual compliance certificate In form and
substance reasonably required by the Treasurer,

10.6 Trustee Undertakings

The Borrower will, In respect of any Tiust for which It |s
trustee, ensure that:

(8) the vesting dale of the Trust will not be determined;
{b) the Borrower wiil remain the only Truslee of the Trust;
(¢) the Borrower will not;

() do anything which could rastdot the Borrower's
abllily to be Indemnlified out of the assels of the
Trust;

() breach its obligations &s trustee of the Trust;

(ly effect or faciltate lermination or varlation of the
Trust Deed withot the prior consenl of the
Treasurer;

(iv) do or suffer anything whish could restricl, fimit or
Impalr Its abliity to observe s obligations under this
Agreement; or :

(v} retlre as trustes of the Trust; and

(d) any successor of Ine Borrower as lrustee of the Trust
executes any documents required by the Treasurer to
ensure that this Agreemant s binding on each
sUcoessar,

11, EVENTS OF DEFAULT

1141 Events of Default

Each of the followlng Is an Event of Defaull;

(a) the Borrower does not pay at or bafore the due dale any
amount payable by It under this Agreement, and such
default s not remedied within five (5) Business Days of the
Troasurer notlfying the Borrower of the non payment;

{b) the Barrower defaulls In fully performing, observing and
fulfiliing any provision of this Agresment, and such default
Is not remedied within fiiteen (15) Business Days of the
Treasurer nolifying the Botrower of such defautt, provided
always (hat the Treasurer shall not be required (o provide
the Borrower with notlce of any default that the Treasurer
considers lo be incapable of remedy;

{c) any reprasenation, warranty or stalement made, repeated
or deemmned to be made or rapealed by the Borrower In this
Agresment s proved to be untrue In any material respact
vihen made, repeated or deamed to be made or repeated;

(d) an Insolvency Event oceurs; or

{e) a Bank Faciily Dooument becomes enforceable or 18
ertforced; or

(f) any event or series of avenlts (whether ralated or not)
occurs which has a Malerlal Adverse Effect,

11.2 Conseruences of an Event of Default
Atany {ime after an Event of Defaull ocours, the Treasurar may

at the Treasurer's oplion by way of wiillen notics to the
Borrower;

(a) declare that an Event of Default has occurred; and/or

() declare that its obligation o provide the Advance, or thal
any other obllgations of the Treasurer under the Facllily,
are lerminated, cancelled or suspended; and/or

(6) declare the Advance immediately due and re-payable,
whereupon the Advance wil, and all other amounts which
form part of the Obligations, bacome Immedately due and
payable by the Borrower {o the Treasurer,

12, COSTS, EXPENSES, DUTIES AND TAKES
12.1 Gosts and Expenses

In addiion to any olher amounis payable by the Borrawaer {o the
Traasurer under this Agreament, the Borrowar will, upon the
Treasurer's demand, reimburse the Treasurer for, and keep it
indemnified against:

(a) all cosls and. expenses (including legal fees, costs and
disbursements on a sollcitor/cilent basls) In conneclion
with any exerelse, enforcement or preservation, or any
aftempted exerclse, enforcemant or preservation of any
rights of the Treasurer; and

(b) any present or fulure Tax, rate, levy, Impost, dedusiion,
wilhholding, charge and duty (ncluding fines and
penaliles) (hat are payable or assessed in relation to thls
Agreament and any document or transaction
contemplated thersunder.

12.2Preparation Gosts

Each party wil pay lis own costs and expenses In connection
with the negotlation, preparation and execufion of thls
Agreement,

12,3 Taxes and Dutles

(a) The Borrower wil pay al stamp, loan transaction,
registration and slmilar Taxes, including fines and
penalties which may be payable to or determined lo be
payable In connectlon with the execution, dellvery,
reglstration, performance o enforcement  of this
Agreemen( or any payment, racsipt or other transactlon
conlamplated by this Agreement.

{v) The Borrower will Indemnlfy and keep Indemnified the
Treasurer against any loss or llabiity Incurred or suffered
by It as a result of the delay or fallure of the Borrower lo
pay any stch Taxes and dutles.

124  GST

(a) Without hniting any other provision of this Agreament, if
the Treasurar |s o becomes llable to pay GST In respact
of any supply it makes under, In accordance with, or
pursuant to an enforcement of, this Agreement, whether or
not that supply Is made to or for the banefit of the Borrower
(GST Llabllity), then:

() to lhe extent that an amount is payable by the
Borrowar {o the Treasurer under this Agreement for
that supply, that amount will be oreased by the full
amount of the GST Liabllity; and

() otherwise, the Borrower will indemnlfy and keep the
Treasurer indetnifiad for the full amount of the GST
Llabiiity,
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{(b) If requested to do so by the Borrower, tha Treasurer will
use reasonable endeavours fo asslst or enable the
Borrower lo claim any applicable Input tax aredil in respect
of any GST pald by tha Borrower in relalion to any supply
made by the Treasurer under, In accordance with, or
pursuant to an enforcement of this Agraement,

13, SET-OFF.

(a) The Borrower authorises the Treasurer, at any time after
an Event of Default has occurred and Is continuing, to
apply without prlor notice any credit balance or deposit
(whether or not then dus) to which the Borrower [s at any
time entitled on any account from the Treasurer or the
Crown, whather or not In cannectlon with this Agreement,
In or fowards sallsfacilon of any sum then due and unpald
from the Borrower to the Traasurer,

(b) The Borrowsr authorlses the Traasurer, at any lime after
an Evant of Default has oceurred and is conlinuing, to set-
off without prior notice any amount owing (whether present
or fulure, aclual, contingent or prospeclive and on any
account whatever) by the Treasurer or the Crown, whelher
or not In connecflon with this Agreement, against any
llability (whether present or fulure, aclual, contingent or
prospactive) of the Borrower under ihis Agreement,

(6) The Treasurer will not be obliged lo exerclse any of its
rights under this clause 13, which will be withoul prejudice
and In additfon to any right of set-off, combination of
accounts, llen or other right to which the Traasurer s at any
time olherwlse entitted (whether by operallon of Law,
contract or otherwise).

14, ASSIGNMENTS
144 Successors and Assigns

This Agreament Is binding onand for the benefit of each parly
to thls Agresment and thelr respecllve successors and
permitted assigns.

14,2  Asslgnmaents by the Borrower

The Borrower must nol assign, novate or otherwise transfer
any of its rights or obllgations under thls Agreement without
the prior written consent of the Treasurer,

14.3 Assighments by the Treasurer

The Treasurer may assign, novate or otherwlse transfer any
of |ts rights or obllgations under this Agreement at any lime
to the Treasurer, a minister or other stalutory authority of the
Crown. [n such clrcumstances (he Borrower will perform al)
such acts and execute all sich agreements, assurances and
other documents and Inslruments as the Treasurer may
reasonably raqulre to effect such asslgnment, novatlon or
fransfer,

16, TREASURER'S REPRESENTATIVES
18,4 Appointmant

The Treasurer appolnls the person from fims to time holding
the pasitien in the South Australian Govemment Finaneing
Authority of "General Manager* or "Director Commerolal
Oparations” as the Treasurer's representalive far the purposes
of administration of this Agreemenl, which appoiniment the
Treasurer may vary or revoke at will by notice In wiiling to the
Borrower (“Treasurer's Reprasent(alive"),

162 Authorlty

Subject to his Agreemant, he Treasurer's Representative has
authorily to:

(a) exercise all powers and functions of the Treasurer undar
this Agrasment, olher than the powar to amend or vary this
Agraement; and

(by bind the Treasurar in relation to any maller arlsing out of
or In connaction with this Agreemant,

16,3 No Limitatlon

Nothing In this clause 18 shall prevant the Treasurar from
exerclsing any of the Treasurer's powers or righls under this
Agreemant,

416, AUTHORISED OFFICERS

16.1 Authorlsad Officers to Gommunlcate

All noflces, communlcallons and dealihgs belween (ha
Treasurer and the Borrower connected In any way with {his
Agreement will be slgned, conducted and undertaken by, and
where necessary, be addressad and sent to, tha respective
Authorlsed Offlcers of the Treasurar or of the Borrower, as
relevant,

16.2 List of Authorised Officers

The Treasurer and the Borrowar will from time to time notify
the other, of (he names of all persons authorlsed to act on
thelr behalf and lo glve and accept Instructions, notlces or
olher communleatlons (bolh oral and written) on thelr behalf
for the purposes of this Agreemant,

16,3 Assumptions

The Treasurer and the Borrower will each be entilled to
assume as fo the other ("Other Party”) (and Is not obliged
to make any Inqulries) where It reasonably belleved Il to be
the case:

(8) the genulneness and authentleily of any Instructions
given or purportedly given by or on behalf of the Olher
Party In respaect of this Agresment;

(b) If the Olher Party has not glven a notice of revocallon of
authority of alf such persons previously authorised, that
the person giving the Instruclions is authorised by the
Other Parly to do so; and

(c) that any persons clalming lo be a person, detalls of
whom have been glven to it in accordance with clause
16.2, Is In fact that person,

17. NOTICES

Any cammunication under or In connection with this Agreemesnt
must be!

(a) Inwrlling and addressed as shown In this paragraph (a) (or
as otherwisa nolifled In writing by that parly to the other
party from lime to lime):

The Treasurar

South Australlan Government Flnancing Aulhority

Aftentlon;  General Manager, SAFA

Address: 8" Floor, State Adminisirallon Centra
200 Victorla Square, Adelalde, SA, 6000

The Borrower
As speolfied In the Schedule,
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(b) slgned by the parly or a solloltor acling for that parly;

(6) delivered or poated by prapald post to {he address ofthe
addressee shown In paragraph (a) of this clause 17; and

(d) will be taken to be glven or made when delivered,
recelved or loft at the address of the reciplent shown in
paragraph (a) of this clause 17, but If delivery or receipt
(s not on a Business Day, or Is later than 4 pm (Adelalde
time), it will be taken to have been glven or made at the
commencement of the next Business Day. .

18, AUDITOR-GENERAL,
181 Public Finance and Audit Act, 1987 (8A)

The Borrower acknowledges the provisions of the Public
Einance and Audit Act, 1987 (SA}, as well as the Traasurer's
Instruotions made under that Act,

18,2 AuditorGeneral

The Borrower agrees that nothing contalned In this
Agreement or any actlon taken pursuant to this Agreement
{imits the rights and responsibliilles of the Audltor-General
under the Public Finance and Audit Act, 1987 (SA).

18,3 Asslstance to Auditor-General

The Borrowar musl, withoul charge, provide the Auditor-
General with such assistance (noluding the provislon of
(nformation) as he or she may reasonably requlre In
connection with any carrying out of hls or her funolions under
the Public Finance and Audlt Act, 1987 (SA),

19, CONTRAGT DISCLOSURE

The Borrower agrees {o the dlsclosure of this Agreement
and/or Information In relation to this Agreement, In elther
printed or elestranio form and either generally to the public or
to a partlcular peraon as a result of a specifle request, in
accordance with the requirements of Department of the
promier and Cabinet Clroular PC027 issued by the
Gaovernmant of South Australia. :

20, CONTINUING OBLIGATION

Thie Agresment constitutes a continuing obfigation
regardless of any sefflemment of account, Inlarvaning
paymont, express o Implled revacation or any other matter
or thing, untll a final discharge theraof has been glven to the
Borfower.

21, APPLICATION OF PAYMENTS AND CREDITS

Despite any other provision In this Agreement, as against the
Borrower the Treasurer has an absolute dlscration to apply
any payment or cradit received by it under this Agresment In
reduction of any part or parts of the Obligations, whenever
and on whatever account, notwithstanding any principle or
prasumption of Law {o the contrary or any direction glven at
the time of recaipt, and without the need to communicale its
sleotlon to any person

22, SETTLEMENT CONDITIONAL

Any seltlement or discharge betwaen the Treasurer and the
Borrower is conditional on whether there s a reasonable
llkelihood that any securlty or payment givan or made by the
Borrower or any other person In relation to the Obligations,
will be avoldad, repald or reduced by virtus of any Insolvency

Law. If there Is such a reasonable likellheod, then if such
securlty or payment Is so avolded, repald or reduced, the
Treasurer Is entitlad to recover the value or amount of such
seourlly or payment avoided, repald or raduced from the
Borrowar subsequently as If such settlement or discharge
had not ocourred.

23, FURTHER ASSURANGE

The Borrower agrees, on demand by the Treasurer, and at
the entlre cost and expense of the Barrower, lo perform ail
such aots and execute all such agreements, assurances and
other doouments and Instruments as lhe Treasurer
raasonably requlres to perfact or preserve the rights, baneflts
and powers afforded, created, or Inlended lo be afforded or
ofealed, hy this Agreement, Including by reason of any
varlallon, suspenslon, cancellalion or termination, or
axtonslon, renewal or replacement, of this Agreement.

24, REMEDIES GUMULATIVE

The rights and remedles conferred by fhis Agraement on the ‘
Treasurer are cumulative and In addition to all other rights or
remadies avallable to the Treasurer by Law,

28, WAIVER
26.1 No Waivers

Fallure by the Treasurer to exeralse or enforce, or a delay by
the Treasurer In exercising or enforaing, or the partal
exarclse or enforcement by the Treasurer of any right, power
or ramedy provided by Law or under thls Agreament will not
in any way preciude, or operate as & walver of, any axercise
or enforeemant, or further exercise or enforcemant of that or
any olher right, power or remedy providad by Law or under
this Agreement, :

25,2 Written Walvers

Any walver, approvai or consent given by the Traasurer
under this Agresment wili only be effective and binding If it is
glven In willing.

253 No Walver of other Breaches

No walvar of & breach of any term of this Agreement wil
operate as a walver of another breach of thal term or ofa
braach of any olher term of this Agreament.

26. CONSENTS AND APPROVALS

Any consent or approval referred to In, or required under, this
Agresment from the Treasurer may be given or withheld, or
may be given subject to any conditions as that party (in the
Treasurer's absolule discretion) thinks fit, unless Ihis
Agresinent expressly provides othetwlse,

27. DETERMINATIONS AND CERTIFICATES

Any cerlificate ot determination of the Treasurer certifylng or
dolermining the amount payable by the Borrower, or slallng
any othar ac!, malter or thing relating to this Agresment, is
conclusive and binding on the Borrower In the absence of
manifest arror on the face of the certificate or determination.

28, MORATORIUN LEGISLATION

To the fullest extent permitted by Law, the provislons of all
Laws which at any time operate directly or Indirectly to lessen
or affect In favour of the Borrower any obligatlon under this




Loan Agreemunt ~Bushfire Working Gapital

Pago 12 of 18

Agreemant, or to delay or otherwlse pravent or prejudiclally
affact the exercise by the Treasurar of any powet or right
under this Agreement or otherwlse, are expressly wajved,
negatived and excluded,

29, AMENDMENT,

This Agreement can only be amended, supplemented,
replaced or novaled by another written agreement exaculed by
the Treasurer and lhe Boower that Is expressed to amend,
supplement, replace or hovate this Agreemant,

30, GOVERNING LAW

301 Governing Law

This Agresment shall be governed by and construed In
accordance with the Laws of the Stale of South Austraila.

30.2 Jurisdiction

(a) Each parly Imevocably and unconditionally submits to
the non-exclusive Jurisdiclion of the courls of South
Australla and courts of appeal from them for determining
any dispute concerning this Agreement, Each pany
walves any right It has to object to an aclion belng
brought In those courts, to clalm that the action has been
brought In an Inconventent forum, or to claim that those
courls do not have Jurisdlction,

(b) The partles agree that none of them will institute or
altempt to Institute any proceedings In relalion to any
dispute or any malter or thing arsing out of or In
connection with this Agreement other than In & court of
South Australla or, Ih respect of any proceedings In a
Federal sour, In the Adelalde registiy of the relevant
Faderal court, A parly will not, without the consent of all
other partles, request that prooeedings Instituled ih a
Fedaral court In South Australla be heard outslde South
Auslralia.

31, ATTORNEYS

Each person who execules this agreament on behalf of a
parly under a power of atforney declares that he or she Is not
aware of any fact or clreumstance that might affact his or har
authorlty to do so under that power of atterney,

32, GOUNTERPARTS

This Agreement may be execuled In any number of
counterparts, all of which will all be taken to conslitute one
instrument.

EXEGUTED by the parilas as an Agreement:

THE CONMIMON SEAL, of THE TREASURER )
was affixed In the presence of: )

» Qﬂmaﬂra 3@3‘4& -

Print Name

EXECUTED by STANLEY LAW PTY LTD

(AGN 819 827 333) In accordance with 6127
of the Corporatl ns Aol 2001 (Oth)

Print Name: ,

‘(r\m/\ \mv \(3 \ |
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ANNEXURE ~ DRAWDOWN NOTICE

Tos Treasurer of South Australla

Attention: South Australian Government Finanoing Authority (SAFA)
Level §, State Administration Centre,
200 Victorla Square, Adelalde, 8A, 8000
General Manager

Facsimiie: (08) 8116 1363

STANLEY LAW PTY LTD (Borrower) hereby irevocably provides the Treasurer with a Drawdown Notles pursuant to clause 4 of the Loan
Agreement dated [ 1 between [he Treasurer and the Borrower (Agreement).

Unless the context ofherwlse requires, terms defined In the Agreemant have the same meanings where used hereln,

1 The following partlculars In relation to the proposed Advance are glven:

(a) Proposed Drawdown Date (being a Business Day) Is:

(b) The amount of the Advance being requested Is! (’6'6@)) Q)DQ

{c) Partloutars of the bank account Into which the proposed Advance Is to be pald:

Bank:

Account Name:
BSB No:
Account No:

20 Representations and Warrantles

The Borrower represents and warrants as al the date of this Drawdovn Notlee that:

(8)  the proposed Drawdown will only be applied towards the Approved Purpose as defined In the Agreement and for no other
purpose;

(»  all the representalions and warranlles set out In the Agresment are true and correct and not misleading and are repeated as
al the dale of this notice; and

(¢)  that no event which with the glving of nollce, the lapse of time or the making of any determination would be lkely to becoms
an Event of Defaull, has occurred or is continuing,

3 Aftachments

The Borrower provides the fallowing:

[ ]
DATED the ‘ﬁ(}{%ay of /%J’),\] 2070

EXEGUTED by STANLEY LAW PTY LTD
(ACN 610 827 333} In apcordanoe with Seotion 127(1) of lhe

Oorporatlon cL 2001 ............
Diractar: \

Print Name:

'((*\r(’ AW A g\f /
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‘ Doc No  A1426008
To The Treasurer

BUSHFIRE LOANS SCHEWE ~ FURTHER LOAN APPROVALS
Timing: ROUTINE

dovorninant
of South %ustrallu

A sttt st e Mg
Depanimant of Transy
P nmf FI‘ ry.

nance

Recommendatlons/lssues: It s recommended that you

o note that on & Aptll 2020 you approved adminlstrative arrangemente for the

Scheme with a total value of $860,000; and
by SAFA followlng due dlllgence having heen undertaken by KPM@:

for a total term of five years,
flve years,

A \Mw)

Hot Rob Lucas MLC
Tregsurer

Il/ (r/ 2w

Conaessional Bushfire Loans Scheme. To date you have approved flve loans from the
o approve making the following two loans under the Scheme, whlch are recommendled
1. A $60,000 unsecured loan to Osler Ply Lid as tiustes for the Vogt Family Trust -

2. A $60,000 unseoured loan to PIYHAC Ply Lid as trustee for PIYHAC unit trut,
trading as Cudlee Creek Restaurant Tavern & Caravan Parl, for a total term of

Noted and Approved/Net-Appreved

Key Polnts:

Loans Scheme - minute dated 29 Mareh 2020 attached, :

o Oonb Aprll 2020 you approved administrative atrangements for the Cohoasslonal Bushfire

o« To date you have approved five loans from the Scheme with a total value of $860,000,

For offolal uen only - 11 — At




o

o Due dillgenae has bean complsted on a futlher two applioations recelved under the
Sohems. These applioations are now helng recommended for loans as follows:

1, A $50,000 unsecured loan to Osler Pty Lid, as trustee for the Vogt Famlly Trus, fora

total term of flve years, This company Is a llme-sand supply and gralh cartage

busihess, with iwo direotors ang ghe gasual emblovee that oberales {): \
Ol B ‘

clause 7(1)(c)

clause 13(b)

2, A $60,000 unssoured loan to PIYHAG Ply Lid, as trustee for PIYHAC unit frust,
trading as Cudlee Cteek Restaurant Tavern & Caravan Patk, fot a total term of five
years, The husihess has flve oasual employees and two wotldng directors that

oparate from preises In Gudlee Creek, Adelalde Hllls, The business bacame

vhysloally Inacoessible due to road closures caused by the bushfire disaster, =

clause 7(1)(c)

SAFA's summary recommendation for each of these loans Is altached, along'wlth the
corresponding due diligence report prepared by KPMG,

. sA}l:‘A thetafote racommends you approve making the following wo loans under the
Sohame}

1, A $50,000 unseoured loan to Osler Ply Ltd as trustea for the Vogt Famlly Trust for a
total term of flve years.

2, A $50,000 unsecured loan to PIYHAC Ply Lid as trustee for PIYHAC unlt trust,
trading as Cudlee Creak Restautant Tavern & Caravan Park for a total term of five
yeara.

o SAFA has now reaelved twenty four applleations under the Scheme and will aontinue to
wotl with Its advisors, KPMG, to finallse due dlligence on all applioations and prepare
appropriate recommendations to you In due course,

For offian] use onty ~ 11 <A1



.

o Should you agree to make these lwo loans avallable from the Scherme, SAFA wIII flnallse
the terms of the loan dooumentation with these applloants, with asslstanoe from the
Crawn Sollltor's Offlce, and forward the loan documents to you for execution Ih due
ooLlrse,

U toghae

Anna Hughes
GENERAL MANAGER, SAFA
4 Juhe 2020
Ootlaal Offlaort | Rinta) Ghitonho! Rebocon Wigglosworth
Tolophono 0224 6919/ 0207 2204
Emall mildrosst [ dndal.ohlonho@an,gov.ay
¢ Supportedy Not Supportad
Davld Reynolds
CHIEF EXECUTIVE
Depariment of Treasury and Finanos
Da'tennu ll!l" “./""‘Z‘K‘
Attachments)

. SAFA summary Osler Ply Lt and KPMG Canassslonal Bushre Loan Saharne -
Applioation Review,

2, SAFA summary PIYHAC Pty Ltd and KPMG Conoesslonal Bushfire Loan Scheme -
Application Review,
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