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Dear MrMullighan

APPLICATION UNDER THE FREEDOM OF INFORMATION ACT 1991

I refer to your application made under the Freedom of Information Act 1991 (the Act),
dated 3 January 2020.

Your application seeks access to:

‘All minutes, briefings and correspondence titled ‘Adelaide Oval Hotel —
Execution of Loan Contracts’ as described on the Objective document
management system, between 17 July 2019 and 3 January 2020.”

The prescribed legislative timeframe to determine this application has expired and is
now deemed as refused access to documents relevant to your application. | refer to
my letter dated 22 January 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. A total of 15 documents were identified as
answering the terms of your application.

[ grant you access in full to 9 documents; copies of which are enclosed.

[ grant you access in part to 3 documents; copies of which are enclosed.

| refuse you access in full to 3 documents.

Documents Released in Full

Documents 6, 7, 8, 9, 10, 11, 12, 13 and 14



Documents Released in Part

Documents 1, 2 and 15

Documents Exempt in Full

Documents 3, 4 and 5

Documents released in part

Document 1 is a briefing which was prepared by the South Australian Government
Financing Authority (SAFA), Department of Treasury and Finance (DTF) in relation
to the execution of loan contracts for the Adelaide Oval Hotel.

Documents 1 and 2 contains cabinet decisions, and as such, disclosure would
divulge information concerning a deliberation of Cabinet. | therefore determine this
exempt pursuant to clause 1(1)(e).

Documents 1 and 2 are released in part as it contains legal advice subject to legal
professional privilege. This advice is redacted pursuant to clause 10(1).

Document 2

Document 2 was prepared internally and contains advice and recommendations
which were considered for the purpose of decision making relating to the functions
of Government. On balance, it is not in the public interest to disclose the content of
these documents as it is important for the Government to receive frank and
comprehensive advice and opinions, including the expression of views which may be
contentious. The prospect that unknown third parties may obtain access to those
documents by way of an FOI application may inhibit the provision of full and open
opinions and recommendations on such matters in the future.

These documents are provided to me on the basis that they are both forthright and
candid. If disclosed, such advice and commentary would not be provided in a candid
and forthright manner. Disclosure may also lead to confusion and unnecessary
debate resulting from the disclosure of possibilities that are being considered.

Whilst there is a strong public interest in government accountability and
transparency, there is the competing public interest to ensure that full and frank
advice can occur in confidence. It is necessary that I'm appropriately informed and
updated on these matters.

It is my submission that disclosure would, on balance, be contrary to public interest.
This is because a Minister of the Crown, as one of the highest offices of a
Government, should be able to communicate sensitive matters without subsequent
promulgation of opinion and advice deliberated in pre-decisional communications.
Disclosure would inhibit frankness and candour in future pre-decisional
communications at the highest level of Government and lead to confusion and
unnecessary debate resulting from disclosure of possibilities considered. This is the
longstanding legal position and there is no reason to depart from that in this matter.



On the balance, it is my submission that the information contained in this minute
should not be released for the reasons outlined above, pursuant to clause 9 of the
Act.

The minute contains information concerning the financial affairs of the SANFL, which
relate to the existing debt facility and plans of SANFL, the details of which are not
public knowledge. If disclosed, this could reasonably be expected to have an adverse
effect on their financial affairs, as well as prejudice the future supply of such
information to SAFA and to the Government. | therefore determine this exempt
pursuant to clause 7(1)(c).

Proposed business plans by the SANFL, not relating to the proposed Adelaide Oval
Hotel are also mentioned in the briefing. These plans are not public knowledge and
if disclosed, could disadvantage the SANFL and their ability to objectively execute or
not execute those plans.

Information has been redacted which contains discussions between the Adelaide
Oval Stadium Management Authority (AOSMA) and their banker relating to their
financing arrangements for other project developments.

Information containing negotiations between SAFA and SACA relating to the terms
of the security documents, specifically the permitted financial indebtedness under the
guarantee has been redacted as it contains the decision making process undertaken
by SAFA. If disclosed, this could adversely impact SAFA’s future negotiating position
for other financial assistance contracts. Information provided in the briefing contains
the consultation/deliberation and decision making of SAFA which if disclosed, could
have an adverse effect on the way the agency provides advice to the Government
on any future matters.

| therefore determine this exempt pursuant to clause 7(1)(c).

Document 15

Document 15 is released in part as names and contact details have been redacted
from the Deed of Priority between the Treasurer and the South Australian National
Football League Inc. | therefore determine to exempt this document in part, pursuant
to clause 6(1).

Documents Exempt in Full

Documents 3, 4 and 5 contain legal advice subject to legal professional privilege. |
therefore determine this exempt pursuant to clause 10(1).



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

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

Clause 6 — Documents affecting personal affairs

(1) A document is an exempt document if it contains matter the disclosure of which
would involve the unreasonable disclosure of information concerning the
personal affairs of any person.

Clause 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) if it 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

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

Clause 9 — Internal Working Documents
(1) adocument is an exempt document if it contains matter—

(a) that relates to—
(i) any opinion, advice or recommendation that has been obtained, prepared or
recorded; or
(i) any consultation or deliberation that has taken place,
in the course of, or for the purpose of, the decision-making functions of the Government, a
Minister or an agency; and
(b) the disclosure of which would, on balance, be contrary to the public interest.

Clause 10 — Documents subject to legal professional privilege

(1) A document is an exempt document if it contain matter that would be privileged from
production in legal proceedings on the ground of legal professional privilege.



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: hitps://dpc.sa.gov.au/resources-and-
publications/premier-and-cabinet-circulars. Please visit the website for further
information.

As | am determining this application as Principal Officer, section 29(6) of the Act does
not provide for an internal review. If you are dissatisfied with my determination you
are entitled to exercise your rights of external review with the Ombudsman.

Alternatively, you can apply to the South Australian Civil and Administrative Tribunal.
If you wish to seek a review, section 39(3) of the Act states you must do so within 30
calendar days of receiving the determination.

If you require any further information, please contact Ms Vicky Cathro, Ministerial
Liaison Officer, by telephone on 8226 9769 or by email to vicky.cathro@sa.gov.au.

Yours sincerely

v
{\‘vﬁ\ bAA LSS

Hon Rob Lucas NMLC
Principal Officer

{t December 2020

Att.
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* ADELAIDE OVAL HOTEL

FACILITY AGREEMENT

Dated:

BETWEEN:
THE TREASURER OF SOUTH AUSTRALIA
AND

ADELAIDE OVAL SMA LIMITED (ACN 141 259 538)

Qovernment
of South Australla

CROWN SOLICITOR
Levsl 9, 45 Plrle Street, Adelalde SA 5000

T LRGN At

CSO 174237



Facllity Agreement ~ Adelalds Oval Hotel

Page 18 of 34

EXECUTED by the partles as an Agreement:

THE GOMMON SEAL of THE TREASURER OF
SOUTH AUSTRALIA was affixed in the presence of

i ¢ R
Qad\aelfﬂ'{qqk e
Print Name

EXECUTED by AD ¥/AIDE QVAL SMA LIMITED

Print Nare

Z, / %fff

€80 174237

ME 167994484 1



DATED this day of 2019

DEED OF GUARANTEE

BETWEEN:

TREASURER OF SOUTH AUSTRALIA
(“Treasurer”)

-AND-

COMMERCIAL OPERATIONS HOTEL PTY LIMITED (ACN 632 288 683) as trustee for COMMERCIAL
OPERATIONS HOTEL TRUST (ABN 29 495 968 221)

(“Guarantor”)

TR

&

Governmant
of Ssuth Australla

CROWN SOLICITOR
Level 9, 45 Pirle Street, Adelaide SA 5000

CSO 174237
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31,  ASSIGNMENTS

311  Successors and permitted assigns
This deed is binding on and for the benefit of each party to this deed and their respective successors
and permitted assigns,

31.2 Consent of Treasurer
The Guarantor must not asslgn, novate or otherwise transfer any of its rights or obligations under
this deed without the prior written consent of the Treasurer.

31.3  Treasurer right to assign
The Treasurer may assigh, novate or otherwlse transfer any of its rights or obligations under this
deed at any time to a minister or other statutory authorlty of the Crown. In such circumstances the
Guarantor wlll perform all such acts and execute all such agresments, assurances and other
documents and Instruments as the Treasurer may reasonably require to effect such assignment,
novation or transfer. ,

32. GOVERNING LAW

This desd shall be govermed by and construed In accordance with the Laws of the State of South
Australia,

CS0 174237 17



EXECUTED AS A DEED
THE COMMON SEAL of }

_,:;‘ ag *

Withess

Print Name of Withesd\" AUS'\

EXECUTED by GOMMERCIAL OPERATIONS

)
HOTEL PTY LIMITED (ACN 632 288 683) as )
trustee for COMMERCIAL OPERATIONS HOTEL )
)
)

TRUST (ABN 29 486.968 221) in accordance
with section the Corporations Act

------------------------------------------------------------------

----------

etar l
Print Narﬁgg \J/MA/ %m\/

*Delete the inappllcable

\\// Rackad (o leﬂqk “

C80 174237
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DATED this day of

2019

DEED OF GUARANTEE

BETWEEN: ¢

TREASURER OF SOUTH AUSTRALIA
(“Treasurer”)

~AND-

SOUTH AUSTRALIAN CRICKET ASSOCIATION LIMITED (A.C.N. 623 135 393)

{“Guarantor”)

%,

a7

o7

Govarpment
of South Australla

2
>

CROWN SOLICITOR
Lave! 9, 45 Pirle Street, Adelaide S$A 6000

CSO0 174237
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26.

MORATORIUM LEGISLATION

27,

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 Guarantor any obligation under this deed, or to delay
or otherwise prevent or prejudiclally affect the exercise by the Treasurer of any power or right under
this deed or otherwlise, are expressly waived, negatived and excluded,

NO DEDUCTIONS

28.

The Guarantor will make all payments to the Treasurer under this deed In full without any deduction
or withholding (whether In respect of set-off, counterclaim, dutles, taxes, charges or otherwlse)
except to the extent required by Law.

AMENDMENT

29.

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

SET OFF

30.

(a) The Guarantor authorises the Treasurer to apply (without prior notice at any time) any credit
balance or deposit (whether or not then due) to which the Guarantor Is at any time entitled
on any account from the Treasurer or the Crown, whether or not in connection with this deed,
in or towards satisfaction of any sum then due and unpald from the Guarantor to the
Treasurer,

(b) The Guarantor authorises the Treasurer to set-off (without priar notice at any time) 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
deed, against any liabllity (whether present or future, actual, contingent or prospective) of
the Guarantor under this deed. '

(c) The Treasurer will not be obliged to exercise any of its rights under this clause 28, 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).

COUNTERPARTS

31,

This deed may be executed in any number of counterparts, all of which will all be taken to constltute
one instrument, '

ASSIGNMENTS

314

31.2

31.3

32.

Successors and permitted assigns

This deed Is binding on and for the benefit of each party to this deed and thelr respective successors
and permitted assigns.

Consent of Treasurer

The Guarantor must not assign, novate or otherwise transfer any of Its rights or obligations under
this deed without the prior written consent of the Treasurer.

Treasurer right to assign

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

GOVERNING LAW

This deed shall be governed by and construed In accordance with the Laws of the State of South
Australla.
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EXECUTED AS A DEED

THE COMIMON SEAL of the TREASURER OF
SOUTH AUSTRALIA was hereunto affixed in the
presence oft ' :

Witness

Kaolael C/L‘m—k_

Print Name of Witness v

EXECUTED by SOUTH AUSTRALIAN CRICKET
SSOCIATION LIMTED (A.C.N. 623 135 393

in accordance with section 127

of the Corporations Act 2001 by authority

of the Directors;

*Delete the inapplicable]

C80 174237
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DATED this # __day of 2019

DEED OF GUARANTEE

BETWEEN:

TREASURER OF SOUTH AUSTRALIA
(“Treasurer”)

-AND-

SOUTH AUSTRALIAN NATIONAL FOOTBALL LEAGUE INCORPORATED (AB.N. 69 518 757 737)

(“Guarantor”)
I Olsaen

W

ors
4.,; e

Government
of South Australia

CROWN SOLICITOR
Level 9, 45 Pirie Street, Adelaide SA 5000
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28.

AMENDMENT

29l

This deed can only be aMended, supplemented, replaced or novated by another written agreement
executed by the Treasurer and the Guarantor that is expressed to amend, supplement, replace or
novate this desd.

SET OFF

30.

€)) The Guarantor authorises the Treasurer to apply (without prior notice at any time) any credit
balance or deposit (whether or not then due) to which the Guarantor Is at any time entitled
on any account from the Treasurer or the Crown, whether or not in connection with this
deed, in or towards satisfaction of any sum then due and unpald from the Guarantor to the
Treasurer.

(b) The Guarantor authorlses the Treasurer to set-off (without prior notice at any time) 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
deed, against any liabllity (whether present or future, actual, contingent or prospective) of

- the Guarantorunder this deed.

(0) The Treasurer will not be obliged to exerclse any of its rights under this clause 29, 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 entitled (whether by operation
of Law, contract or otherwise).

COUNTERPARTS

31,

This desd may be exscuted In ahy number of counterparts, all of which wilt all be taken to constitute
one Instrument.

ASSIGNMENTS

3141

31.2

31.3

32.

Succeésors and permitted assigns

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

Consent of Treasurer ‘

The Guarantor must not assign, novate or otherwise transfer any of its rights or obligations under
this deed without the prior written consent of the Treasurer.

Treasurer right to assign

The Treasurer may assign, novate or otherwise transfer any of its rights or obligations under this
deed at any time to a minister or other statutory authotity of the Crowh. In such clrcumstances the
Guarantor 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 transfet.

GOVERNING LAW

This deed shall be governed by and construed in accordance with the Laws of the State of South
Australia, :

CS80 174237
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EXECUTED AS A DEED

THE COMMON SEAL of the TREASURER OF
SOUTH AUSTRALIA was hereunto affixed in the

presence of,

Withess

p@ac/«me/ Co/c&m‘e_

Print Name of Withess -

EXECUTED by SOUTH AUSTRALIAN NATIONAL

FOOTBALL LEAGUE INCORPORATED

{A.B.N. 59 518 757 737 In accordance with section
127 of the Corporations Act 2001 by authority of the
Directors:

W
............. A I e
m S

§ .

Print Name

< Blowman —~

Director/Secretary* -

P p QAU A G4 ER

Print Name

* Delete as inapplicable

)

~

)
)
)
)
)
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GENERAL SECURITY DEED

DATED;

BETWEEN:

ADELAIDE OVAL SMA LIMITED (ACN 141 269 538)
(Grantor)

AND

THE TREASURER
(Grantee)

Theasalpd

=

GOk
) <,
Governmeant
of South Australla

CROWN SOLICITOR
Level 9, 46 Pivlo Straot, Adefalte SA 5000
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Goneral Securlty Dead —~ AOSMA

GENERAL SECURITY DEED

DATED this day of 2019

BETWEEN:

ADELAIDE OVAL SMA LIMITED (ACN 141 259 £38) of Adelalde Oval, War Memorlal Drive, North Adelaide, South

Australla, 5006 (Grantor);

AND

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

THIS DEED PROVIDES:

1 DEFINITIONS AND INTERPRETATION

11 Definitions
In this deed the following definitions apply unless the context otherwise requires:

Accounting Principles means applicable accounting standards, principles and practices required by Law,
or otherwise as gengrally accepted In Australia, in each case as uniformly applied.

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

After-Acquired Property means all property that is acquired by the Grantor after the date of this deed.

Australian ADI means an authorised deposit-taking Institution, other than a forelgn authorlsed deposit-
taking Institution, within the meaning of the Banking Act 1959 (Cth).

Authorisation includes:

(8) any authorisation, resolution, consent, registration, filing, agreement, notice of non-objection, -
notarisation, certificate, licence, approval, permit, permission, recording, authorlty, exemption or
reglstration required by any Government Agency, ludicial body or stock exchange or any Law; and

(b) i relation to anything which a Government Agency may prohibit or restrict within a specific petiod,
the expiry of that perlod without Intervention or action or notice of intended intervention or action.

Business means each business and commerclal undertaking conducted by the Grantor elther alone or
with others during the currency of this deed.

Business Day means a day on which banks are open for general banking business In Adelaide {not belng
a Saturday, Sunday or public holiday in that place),

Charge has the meaning given in clause 2.1(b).

Collateral means:
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(b) The Grantor Irrevocably waives any objection it may now or in the future have to the venue of any
procesdings, and any claim that it may now or in the future have that any proceeding has been brotght
Ih an Inconvenlent forum, whers that venue falls within paragraph (a) of this clause,

EXECUTED by the parties as a deed:
THE COMMON SEAL of the TREASURER )
)

was hereunto affixed in the )
presence of: )

Signature of Withess

Print Name: [$ g.(«.éaa/......(m/ej.q.h...

EXECUTED by ADELAIDE OVAL SH¥A LIMITED )

(ACN 141 269 638) Ip-scturdance with 127 )
of the Corporationg Act 2081 (Cth) )

40
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GENERAL SECURITY DEED

DATED:

BETWEEN:

COMMERCIAL OPERATIONS HOTEL PTY LIMITED (ACN 632 288 683) as trustee for
COMMERGCIAL OPERATIONS HOTEL TRUST (ABN 29 485 968 221)
(Grantor)

AND

THE TREASURER
(Grantee)

O

s

é

Qovernment
of South Australla

CROWN SOLICITOR
Lovel 9, 45 Plrle Stroet, Adolalde SA 5000
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18,3  Exclusion of PPS Law provisions 36
184  Notlces under PPS Law 37
18,6  Consent to registration 37
19 NO TRUST 37
20  MISCELLANEOUS 37
20.1  Further assurances 37
20.2  Certiflcate of Grantee 38
20,3  Assignment 38
204  Power cumulative 38
20,6  No Merger 38
206  Setoff 38
20,7 Walver 38
20.8  Severability 38
20,9  Attorneys 39
20.10 Consents 39
2011 Amendments 39
2012 Indemnities 39
2013 Counterparts 38
20.14 Moratorium legislation 30
2016  Auditor-General 39
20,16 Disclosure 39
2017 Binding on each signatory 40
20,18 Confidentlal Information 40
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21 GOVERNING LAW AND JURISDICTION

214 Governing Law
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General Security Deed — COHT

GENERAL SECURITY DEED

DATED this day of 2019

BETWEEN:

COMMERCIAL OPERATIONS HOTEL PTY LIMITED (ACN 632 288 683) as trustee for COMMERCIAL
OPERATIONS HOTEL TRUST (ABN 29 495 968 221) of Adelalde Oval, War Meriorlal Drive, North
Adelaide, South Australia 5008] (Grantor);

AND

THE TREASURER a body corporate under the Administrative Arrangements Act 1994 (SA) of State
Administration Centre, 200 Victorla Square, Adelalde SA 5000 (Grantee),

THIS DEED PROVIDES:

1 DEFINITIONS AND INTERPRETATION

1.4 Definitions
In this deed the following definitions apply unless the context otherwise requires:

Accounting Principles means applicable accounting standards, principles and practices required
by Law, or otherwise as generally accepted In Australla, In each case as uniformly applied.

Accounts mean statements of financlal performancs, statements of financlal position and cash-flow
statements together with any statements, reports (Including offlcers’ and auditors' reports) and notes
altached to or to be read with any of them.,

After-Acquired Property means all property that Is acquired by the Grantor after the date of this
deed.

AOSMA means Adelalde Oval SMA Limited (ACN 141 259 538) of Adelaide Oval, War Memorial
Drive, North Adelalde, South Australia, 5006.

Australlan ADI means an authorised deposittaking Institution, other than a forelgn authorised
deposlt-taking Institution, within the meaning of the Banking Act 1959 (Cth).

Authorlsation means:

(a) any authorisation, resolution, consent, registration, filing, agreement, notice of non-
objectlon, noterisation, certificate, licence, approval, permit, permission, recording, authority,
exemption or registration required by any Government Agency, Judicial body or stock
exchange or any Law; and

(b) in relation to anything which a Government Agency may prohibit or restrict within a specific
period, the expiry of that perlod without intervention or action or notice of Intended
Intervention or actlon,

Business means sach business and commercial undertaking conducted by the Grantor sither alone
or with others during the currency of this deed.

Business Day means a day on which banks are open for general banking business in Adslaide (not
being a Saturday, Sunday or public holiday In that place).
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QGeneral Security Dead — COHT

EXECUTED by the parties as a deed:

COMMON SEAL of the TREASURER )
was hereunto affixed In the
presence of: )

Slgnature of witness

Print Name ,EQGAG?»/@/@&&

EXECUTED by COMMERCIAL OPERATIONS
HOTEL PTY LIMITED (ACN 832 288 883) as
trustee for COMMERCIAL OPERATIONS HOTEL

TRUST (ABN 29 496 968 221) In accordance with
section 127 of the Corporations Act 2001 by

authority of the Directors:
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GENERAL SECURITY DEED

DATED:

BETWEEN:

SOUTH AUSTRALIAN CRICKET ASSOCIATION LIMITED (A.C.N. 623 136 393)
(Grantor) ‘

AND

THE TREASURER
(Grantee)

Z@

A <,

3

Rh
Govornmeant

of South Australla

CROWN SOLICITOR
Leve! 9, 46 Plrle Street, Adelalde SA 5000




DEFINITIONS AND INTERPRETATION

1 5
1.1 Definitions ]
1.2 Interpretation 12
2 SECURITY 13
21 Grant of Security 13
2.2 Attachment 13
23 After-Acquired Property 13
24 No Subordination 13
26 Prlority 13
26 Possession subject to this Charge 14
2.7 PPS Registrations 14
2.8 Grantee assumes no obligations 14
3 EXCLUDED ASSETS 14
3.1 Authorisation 14
- 3.2 Notiflcation of Excluded Assets 14
3.3 Procure wavler or consent 14
3.4 Becomes Charged 16
3,6 Nlegality 18
4 DEALING WITH COLLATERAL. 15
4.1 Restrlcted dealings 16
4.2 Permitted dealings 16
4.3 Revolving Assets 18
44 | lnventory 16
4.6 Security interest 16
4.6 Notice may be given not to deal 17
4,7 Event of Defauit 17
4.8 Priority Agresment 17
4.9 Creatlon of Security Interest without consent 17
§ UNDERTAKINGS BY GRANTOR 17
8.1 Duration of undertakings 17
8.2 Obligations 17
53 Informatlon 18
6.4 Accounts 18
5.6 Documents of Title 19
5.6 Maintain Collateral 18
6.7 inteliectual Property 19
5.8 Taxes 19
5.9 Compllance 19
510 Rent 20
511  Capital 20
512  Conduct of Business 20
613  Improvements 20
514  Chatftel Paper 20
616  Control 20
516 Possesslon 21
6517  Circulating assets 21
518  Grantor Securily Interests 21
6519  Collection of accounts 21
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520  Notiflcation of Security Interest 21
5,21  Insurance 21
522  Insurance proceeds 21
523  Environmental 22
524  Right of entry 22
525  Serlal Numbered Property 22
528  Flnancing statements 23
6 DESIGNATED ACCOUNT 23
6.1 Open and maintaln Designated Account 23
8.2 Deposit proceeds In the Deslgnated Account 23
7 REPRESENTATIONS AND WARRANTIES 23
7.1 Grantor's representations and warrantles 23
7.2 Repetition 24
7.3 Reliance 24
7.4 Indemnity 26
8 EVENT OF DEFAULT 25
8.1 Control of Collateral 25
8.2 Enforcement 25
8.3 Excluslon of hotlce or time periods 25
8.4 Exerclse of Powers ' 26
9 RECEIVERS: APPOINTMENT AND POWERS 26
9.1 . Appointment of Recelver 26
9.2 Jolnt Recelvers 27
9.3 Remuneration of Recelver 27
9.4 Agent of the Grantot 27
9.5 Powers of Recelver 27
9.6 Indemnity 29
10 GRANTEE'S POWERS 29
10.4  Grantee's Powers 20
10,2  Actjointly 29
10.3  WorkCover, workers' compensation, etc, 29
10.4  Power of Attorney 30
10.6  Grantee may make good any defauit 30
1 APPLICATION OF MONEY 30
114 Priority of payments 30
11,2 Money recelved 3
11,3 Application of payments or credits 31
114  Rellance on certlficate 31
12 LIABILITY AND RELEASE 3
12,4 Continuing obilgation 31
12,2 Personal llability 31
12,3  Settlement conditional 31
12.4  Grantot's llability not affected 32
12,5 Release of Co||atera] 32
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13 PROTECTION AND INDEMNITY 32
13.1  Walver by Grantor 32
132 Nollabllity for foss 32
13.3  Nollabllity to account 32
13.4  No conflict 33
13.6  No notice or enforcement 33
136  Indemnity 33
18,7  Protection of persons dealing with the Grantee or Recelver 33
13.8  Recelpts and discharges 34
14 PAYMENTS 34
14.1  Payment of interest 34
14.2  Credit balances of other accounts 34
14.3  No deduction for Taxes and no set-off or counterclalm 34
18 PERFORMANGCE OF CHARGOR’S OBLIGATIONS 34
16 EXPENSES, STAMP DUTY AND REGISTRATION 34
16,1  Expenses 34
16.2  Stamp duty 35
17 NOTICES 36
171 Communlcation 38
172  When effective 35
18 PERSONAL PROPERTY SECURITIES (PPS) LAW 36
181  PPS Law 36
18.2  Perfection, registration and protection 36
18.3  Exclusion of PPS Law provisions 36
18.4  Notlces under PPS Law 37
18,5  Consent to registration 37
19 No trust 37
20 MISCELLANEOUS 37 ,
201 Further assurances 37
202  Certlflcate of Grantee 37
20,3 Assignment 38
204  Power cumulative 38
20,6  No Merger 38
20,6  Set off 38
20,7  Walver 38
20.8  Severabllity 38
208  Attornays 38
20.10 Consents 38
2011  Amenhdments 39
2012  Indemnities 39
20,13 Counterparts 39
20.14 Moratorium leglslation 39
20,15  Auditor-General 39
20.16 Disclosure 39
. 2017  Binding on each signatory 39
20.18 Confidential Information 40
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General Security Deed ~ SACA

GENERAL SECURITY DEED

DATED this day of 2019

BETWEEN:

SOUTH AUSTRALIAN CRICKET ASSOGCIATION LIMITED (A.C.N. 623 135 393) of Adelalde Oval, War

Memorial Drive, North Adelalde, South Australia 5006 (Grantor)

AND

THE TREASURER a body corporate under the Administrative Arrangements Act 1994 (SA) of State
Administration Centrs, 200 Victorla Square, Adelalde SA 5000 (Grantee),.

THIS DEED PROVIDES:

1

DEFINITIONS AND INTERPRETATION

1.1

Definitions
In this deed the following definitions apply unless the context otherwise requires:

Accounting Princlples means applicable accounting standards, principles and practices required
by Law, or otherwise as generally accepted in Australla, In each case as uniformly applied.

Accounts mean statements of financlal performance, statements of financial position and cash-tlow
statements tagether with any statements, reports (Including officers’ and auditors! reports) and notes
attached to or to be read with any of them,

After-Acqulired Property means all property that is acquired by the Grantor after the date of this
deed.

AOSMA means Adelalde Oval SMA Limited (ACN 141 259 538) of Adelalde Oval, War Memorlal
Drlve, North Adelalde, South Australia, 5008, :

Australian ADI means an authorised deposit-taking Institution, other than a forelgn authorised
deposit-taking Institution, within the meaning of the Banking Act 1959 (Cth).

Authorisatlon means:

(a) any authorisation, resolution, consent, reglstration, flling, agreement, notice of non-
objection, notarisation, certiflcate, licence, approval, permit, permission, recording, authotity,
exemption or registration required by any Govemment Agency, Judicial body or stock
exchange or any Law, and

(b) i relation to anything which a Government Agency may prohibit or restrict within a specific
period, the expiry of that perlod without intervention or action or notice of intended
intervention or action,

Business means each business and commerclal undertaking conducted by the Grantor either alone
or with others during the currency of this deed.

Business Day means a day on which banks are open for general banking business in Adelalde (not
belng a Saturday, Sunday or public holiday in that place).

Charge has the meaning given in clause 1.1(b).
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General Socurity Dood ~ SACA

EXECUTED by the parties as a deed:

COMMON SEAL of the TREASURER )]
was hereunto affixed in the
presence of; )

SIgnature of'withess

Print Narne Q«ol\qe/(;/@a'k

EXECUTED by SOUTH AUSTRALIAN CRICKET,
ASSOCIATION LIMITED)

(A.C.N. 623 135 393) In accordance with sectlon
127 of the Corporations Act 2001 by authority of the
Directors:

*Deolste the Inappllcable

)
)
)
)
)

TEOITEA © S XYY (NI D

Treasurer \
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GENERAL SECURITY DEED

DATED:

BETWEEN:

SOUTH AUSTRALIAN NATIONAL FOOTBALL LEAGUE INCORPORATED (A.B.N. 59
518 757 737)
(Grantor)

AND

THE TREASURER
(Grantee)

e, W,
v e ,

@

> <

&0”‘ .
Govarnment

of South Australla

CROWN SOLICITOR
Level 9, 46 Plrlo Stroot, Adelalde SA 5000
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DEFINITIONS AND INTERPRETATION

1 §
1.1 Definitions )
1.2 Interpretation 12
2 SECURITY 13
2.1 Grant of Secutity 13
2.2 Attachment 13
2.3 After-Acquired Property 18
24 No Subordination 13
25 Priority 13
2,6 Possesslon subject to this Charge 14
2,7 PPS Reglstrations 14
. 28  Grantee assumes no obligations 14
3 EXCLUDED ASSETS 14
3.1 Authorlsation 14
3.2 Notiflcation of Excluded Assets 14
3.3 Procure wavler or consent 14
3.4 Becomes Charged 186
36  lllegality 16
4 DEALING WITH COLLATERAL 15
4.1 Restrlctad dealings 16
4.2 Permitted dealings 16
4.3 Revalving Assets 16
44 Inventory 16
4.5 Securlly Interest 16
4.6 Notice may be given not to deal 17
.47 Event of Default 17
4.8 Priotity Agreement 17 .
4.9 Creation of Security Interest without consent 17
b UNDERTAKINGS BY GRANTOR 17
5.1 Duratlon of undertakings 17
5.2 Obligations 17
6.3 Information 18
5.4 Accounts 18
65 Documents of Title 19
5.6 Maintain Collateral 19
6.7 Intellectual Property 19
5.8 Taxes . 19
5.9 Compliance 19
510 Rent 20
5141  Capital 20
512  Conduct of Business 20
613 Improvements 20
514  Chattel Paper 20
-8,16  Control 20
516  Possesslon - 21
617  Ciroulating assets 21
618  Grantor Securlty Interests 21
519  Collection of accounts 21
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520  Notlfication of Securlty Interest 21
521 insurance 21
522  Insurance proceeds 21
523  Environmental 22
5,24  Right of entry 22
525  Serlal Numberaed Property 22
526  Financing statements 23
6 DESIGNATED ACCOUNT 23
6.1 Open and maintain Designated Account 23
8.2 Deposit proceeds In the Designated Accouint 23
7 REPRESENTATIONS AND WARRANTIES 23
74 Grantor's representations and warranties 23
7.2 Repetition 24
7.3 Rellance 24
74 indemnity 25
8 EVENT OF DEFAULT 26
8.1 Controf of Collateral 25
8.2 Enforcement 25
8.3 Exclusion of notlce or time petiods 25
8.4 Exercise of Polvers ‘ 26
9 RECEIVERS: APPOINTMENT AND POWERS 26
9.1 Appointment of Recelver 26
9.2 Joint Recelvers 27
9.3 Remuneration of Recelver 27
9.4 Agent of the Grantor 27
9.5 Powers of Recaiver 27
9.6 Indemnity 29
10 GRANTEE'S POWERS 29
10,4  Grantee’s Powers 29
10.2  Actjointly 29
10.3  WorkCover, workers' compensation, etc. 29
10,4  Power of Attorney 30
10.5  Grantee may make good any default 30
1 APPLICATION OF MONEY 30
11,1 Priority of payments 30
11.2  Money recelved 31
11.3  Application of payments or credits 31
114  Rellance on certificate 3
12 LIABILITY AND RELEASE 31
12,1 Continuing obligation 31
12,2 Personal llabllity 31
12,3  Settlement condltional 31
12.4  Grantor's liabllity not affected 32
12,6 Release of Collateral 32
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13 PROTECTION AND INDEMNITY 32
131 Walver by Grantor 32
13.2  No llabllity for loss 32
13.3  No liabllity to account 32
13.4  No conflict 33
13.6  No notice or enforcement 33
13.6  Indemnity 33
13,7  Protection of persons dealing with the Grantee or Receliver 33
13.8  Recelpts and discharges 34
14 PAYMENTS 34
141 Payment of interest . 34
14.2  Credit balances of other accounts 34
14.3  No deduction for Taxes and no set-off or counterclalm 34
15 PERFORMANCE OF CHARGOR'S OBLIGATIONS 34
16 EXPENSES, STAMP DUTY AND REGISTRATION 34
16,1  Expenses 34
16.2  Starp duty 36
17 NOTICES 36
17.1  Communication 35
17.2  When effective 36
18 PERSONAL PROPERTY SECURITIES (PPS) LAW 36
181 PPSLaw 36
18.2  Perfection, registration and protection 36
18.3  Exclusion of PPS Law provisions 36
184  Notices under PPS Law 37
185  Consent to registration 37
19 No frust 37
20 MISCELLANEOUS 37
20.1  Further assurances 37
20.2  Certificate of Grantee 37
20.3  Assignment 38
204  Power cumulative as
20,5 No Merger 38
206  Set off a8
207  Walver 38
20.8  Severabllity 38
20.9  Atftorneys 38
2010 Consents 38
20.11 Amendments 39
20.12 Indemnitles 39
20,13 Counterparts 39
20.14 Moratorlum legislation 39
20.15 Auditor-General 39
20.16 Disclosure 39
20,17 Binding oh each signatory 39
20,18 Confidential Information 40
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Genoral Sscurlty Dead =~ SANFL

GENERAL SECURITY DEED
DATED thls - day of 2019
BETWEEN:
SOUTH AUSTRALIAN NATIONAL FOOTBALL LEAGUE INCORPORATED (A.B.N, 59 §18 757 737), of

Turner Drive, West Lakes, South Australia 5021 (Grantor)

AND

‘THE _TREASURER a body corporate under the Administrative Arrangements Act 1994 (SA) of State

Administration Gentre, 200 Victoria Square, Adelalde SA 5000 (Grantee).

TH!S DEED PROVIDES:
1 DEFINITIONS AND INTERPRETATION
11 Definitions

in this deed the followlng definitions apply unless the context otherwise requires:

Accounting Principles means applicable accounting standards, principles and practlces required
by Law, or otherwlse as generally accepted ih Australia, in each case as uniformly appliad.

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

After-Acquired Property means all property that is acquired by the Grantor after the date of this
deed.

AOSMA means Adelaide Oval SMA Limited (ACN 141 259 538) of Adelaide Oval, War Memorlal
Drive, North Adelaide, South Australia, 5008.

Australian ADI means an authorised deposlt-taking Institution, other than a forelgn authorised
deposit-taking institution, within the meaning of the Banking Act 1959 (Cth).

Authotrlisation means:

(a) any authorisation, resolution, consent, registration, fling, agreement, notice of non-
abjection, notarisation, certificate, licence, approval, permit, parmission, recording, authority,
exemptlon or registration required by any Government Agency, judiclal body or stock
exchange or any Law; and

(b) in relation to anything which a Government Agency may prohibit or restrict within a specific
period, the expiry of that period without Intervention or action or notice of Intended
intervention or action.

Business means each business and commaetrclal undertaking conducted by the Grantor elther alone
or with others during the currency of this dead. '

Business Day means a day on which banks are opan for general banking buslness In Adelalde (nat
belng a Saturday, Sunday or public holiday in that place).

Charge has the meaning given In clause 1.1(b).
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Genaral Security Dead ~ SANFL

EXECUTED by the parties as a deed:

COMMON SEAL of the TREASURER
was hereunto affixed in the
presence of;

EXECUTED by SOUTH AUSTRALIAN NATIONAL,
FOOTBALL LEAGUE INCORPORATED)

)
. )
(A.B.N, 59 618 787 737) in accordance with section )
127 of the Corporations Act 2001 by authority of the )

' )

Directors:

8 4 A} .
Director

Print Name Mow maurree

\-':5/u- bl

-----------------------------------------------------------------------

Director/Secretary®
Print Name: .....EHMUR... SABAGHER ...........
*Delele the Inapplicable Ao d e'[ N
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'FINLAYSONS

Priority Deed

Commonwealth Bank of Australia

and
" The Treasurer of South Australia

and

Adelaide Oval SMA Ltd

FINLAYSONS LAWYERS
Level 8 81 Flinders Street Adelalde
Our Ref: 422137/80 ‘

finlaysons,com.at

6827620 V1

EXECUTION VERSION




Priotity Deed

Table of Contents

1. Prellminary
11 Definitions
1.2 Interpretation
1.3 Headings
1.4 PPSA
1.8 Consideration

2, Priority arrangements
2.1 Consent
2.2 Qrder of priority
2.3 Contingent liabilities
24 Priority arrangements paramount
2,6 Continuatlon
2.6 Other property
27 Marshalling
2.8 SAGOV Facility Agreament

3. Dealings between Creditors
3.1 Tifle documents
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3.3 Dealing with a Security
34 Notification
3.8 Enforcement
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Priority Deed , FI N LAYS O N S

6.2 Paymente and receipts In foreign currency 10
7. Costs, expenses and Taxes 10
7.1 Costs and expenses of Creditors ‘ , 10
7.2 Costs and expenses of Security Provider ' 10
7.3 Taxes, fees and charges 10
8. Notices 11
8.1 Manner of giving 11
82  When delivered 11
9.  GST ' : 11
D1 Interpretation 11
9.2 GST Exclusive Consideration ) 11
9.3 Payment of GST 11
94 Tax Involce 11
9.5 Reimbursement of costs and expenses 12
10, Aséignment 12
101 BytheBank = 12
10.2 By the Treasurer ' 12
10.3 By a Security Provider 12
11.  Protection provisions ‘ 12
11,1 Creditors not liable 12
11,2  Creditors not restricted 12
41,3  Indemnities and reimbursement obligations 12
114  Relnstating avolded transaction 12
11.6  Authorlsed Officers and communications 13
12.  Further assurance 13
13.  General Provisions 13
131 Entire Agreement 13
132  Amendment 13
13.3  No Walver 13
134  No Merger 14
136 Consents 14
138 Cotlificates 14
13.7  Prompt Performance , 14
13,8 Severance 14
13,9  Governing Law and Jurlsdiction 14
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Priority Deed

Executed by the parties as a deed

Bank

Signed for and on behalf of
Commonwealth Bank of Australia
ACN 123 123 124 by lts attorney (who
has no hotice of the revocation of its
power of attorney) fh the presence of:

Slgnature of withess

Name (please print)

6827620 V1

FINLAYSONS

< “
Signature of attorney

Name (please print) -

Position held
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brotly Decd FINLAYSONS

[teasurer

THE COMMON SEAL of THE )
" TREASURER OF SOUTH )
AUSTRALIA was affixed in the )
presence of; g

)

<— <—
Signhature d¥wltness | P {36
Raclml Go leake /Zob Lucas
Name of witness (plelfe print) ' Name of authotised signatory (please print
Page 16
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Priority Deed

AOSMA

Executed by

delalde Oyal SMA Limited
ACN 141 28 p

Slghaturg of director

(2 Terns @A&ag

Natfie (please prinf} v s

6827620 V1

FINLAYSONS

Name (please print)

&
: rector/secretary
! -
Tt i
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RELEASE IN PART
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MINUTES forming ENCLOSURE Flle SAF18/1696

To

Doc No A1218873

The Treasurer

ADELAIDE OVAL HOTEL « EXEGUTION OF LOAN CONTRAGTS

Timing: ROUTINE ~— For‘Approval

Recommendations/Issues: It Is recommended that you:

« Note the loan and secutity documents supporting the Adelalde Oval Hotel

- Manhagement Authotity (AOSMA), the Commercial Operations Hotel Trust (COHT),
" the South Australlan National Football Leagus (SANFL), and the South Australlan

development-have been finalised (on terms outlined and approved by you Ih prior
brieflngs), and the contracts were executed by the Adelalde Oval Stadium

Ctloket Assoclation (SACA) on 31 July 2019;

Note that the Facllity Agreement with AOSMA requires preconditions to be satisfled by
31 July 2019, or such later date as may be agreed Ih writing. The preconditions
Include the execution and reglstration (where applicable) of these 10 contraats,
Fihallsatlon of these contracts was delayad whilst AOSMA settled lts private financing
arrangements for the development, which ultimately resulted in reduced risk for the
State (outlined: In the minute approved by you on 2 July 2019); SRR

Agree to the satlsfactlon of the preconditions helng changed to 31 October 2019,
which should allow ample timée for execution of the priority deeds with the two banks
holding first ranking security, and registration of the State's securlty Interests - note
that SAFA will write to AOSMA as your representative under the contracts: and

Exscute the ten deeds attached where Indlcated,

Noted & Approved/ Not-Appreved

o L.

Hoh Rob Lucas MLC
Treasurer

118119

For offlolal use only 12-A1

Goverhiment
of South Austrolla
A ——————————

Dapatiment of Traasu
P a c? F v




Key Points:

in October 2018 a loan of up to $42 mililon from the State to the Adelalde Oval

. Stadium Management Authority (AOSMA) to undertake the construction of a hotel

within the Adelalde Oval Core area (Project) was approved.
Ca oved

The Loan Fadllity Agreement and assoclated security documents with AOSMA, COHT,
SACA ahd SANFL have been finalised on terms that have been considered and
approved by you in prior brleflngs (the most recent briefing approved 2 July 2019 Is
attached). '

On 2 July 2019 you noted the progress of negotlations for the joan anhd securlties, the
change In AOSMA’s debt financing arrangements for the development, and progress
of the hotel development, Including selsction of the bullder by AOSMA,

In June 2019, AOSMA advised SAFA of a change in Its financing arrangements
agreed with Its banker, the Commonwealth Bank of Australla (CBA). Specifically, CBA
has agreed to a temporary Increase In AOSMA's debt facliities, which will enable It to-
fund construction until the State's loan facllity can he accessed in early December
2018,

AOSMA has secured all necessary approvals to procesd with the development at this
stage, Including Development Plan Consent from the State Commission Assessment
Panel, and the consent of the Minister for Transport, Infrastructure and Local
Government for AOSMA to grant a sub-sublease to COHT to construct and operate
the hotel, which Is a requirement under The Adelalde Oval Redevelopment and

Management Act 2011 (Act),

SAFA has been advised by AOSMA that the hotel development Is proceeding on
schedule. Practlcal Completlon Is scheduled to ocour by 31 August 2020, and the
hotel Is scheduled to be operational from 1 October 2020.

The Facllity Agreement with AOSMA requires preconditions to be satisfled by
31 July 2019, or such later date as may be agreed In writing. The preconditions
Include the execution and registration (where applicable) of the 10 attached contracts.

Flnallsation of the loan contracts was delayed whilst AOSMA settled its financing
arrangements with the GBA, which ultimately resulted In reduced risk for the State
(outlined In the minute approved by you on 2 July 2019),

AOSMA, COHT, SANFL and SACA executed the respective contracts to which they
are party to In respect of the loan, guarantees and securitles on 31 July 2019,

SAFA has also negotlated priority arrangements with the GBA In respect of Its exlsting
first ranking securlty Interest with AOSMA, and with Bendige Bank in respect of Its
exlsting first ranking securlty Interest in SANFL, Both banks have provided exacution
coples of Deeds of Prlority, the terms of which have been hegotlated by SAFA and the
Crown Sollcltor's Offlce (CSO).

Due to the delay In finalising private financing arrangements It is proposed that you
agree to extend the timeframe for the preconditions to be satlsfled until

31 October 2019, which should allow ample time for execution of the priority deeds
with the two banks, and registration of the State's securlty interests. Should you
agree, SAFA wlil wilte to AOSMA as your representative under the contracts,

For officlal usa only 12 ~ A1
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o As previously advised, It would he a breach of the (Adelalde Oval) Act If any financlal

assistance Is made avallable to AOSMA hefore 1 December 2019, which causes the
total amount made avalilable to AOSMA beiween 1 December 2009 and 1 Dacember
2010 to exceed $636 miilion,

e |tlsthe CSO's view

clause 10(1)

clause 10(1)

«  AOSMA Is able to drawdown the State’s $42 millon loan In Instalments from 2

Dacember 2019 as reimbursement of project expenses, upon the satisfaction of 11
Performance Milestones that each require evidence of the achlevement of key
construction milestones,

o The loan is belng provided at a fixed rate of Interest of 4.6%. |nterest Is payable

monthly as the loan Is drawdown, and It converts to a term loan upon practical
completion, at which time It Is repayable In equal quarterly Instalments of principal and
interest over ten years on the basls that the outstanding loan balance Is amortlsed
over a 30 year term (the residual at maturity will require reflnancing).

« |tIs proposed that you execute the attached coples of the following ten deeds where

Indlcated:

AOSMA Faollity Agreement (2 ooptes)
COHT Deed of Guarantee (2 coples)
SACA Dead of Guarantee(2 coples)
- SANFL Deed of Guarantee (2 coples)
AOSMA General Securlty Deed (2 coples)
COHT General Security Deed (2 coples)
SACA General Securlty Deed (2 coples)
SANFL General Securlty Deed (2 coples)
CBA/Treasurer/AOSMA Priority Deed (3 coples)
Bendigo Bank/Treasurer/SANFL Ptlority Deed (3 coples)

Q

C 000000 0 0

»  Adminlstrative arrangements to establish the budget line, funding and delegations in

the Administered Items for the Department of Treasury and Finance for this loan were
created through separate processes at the time of the 2019 State Budget, and no
further approvals are required,

Sl o, @po/r@/ Not Supported

Kevin Cantley
GENERAL MANAGER, SAFA

2 August 2019 ' Sttiart Hocking
Contaal Offlaer; H-%%,MM_E_‘L
Tolapliono: g}) a&&é&%—%ﬂ%&%%ﬂd—ﬂﬁan e
Eimall atdresat Rebatoa, WIMMh@mgfwﬁou-..ﬂy
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ATTACHMENTS

1. 'The enclosed deeds for exacution by the Treasurer where Indicated
AOSMA Facility Agreement (2 coples)
COHT Deed of Guarantee (2 coples)
SACA Deed of Guarantee (2 coples)
SANFL Deed of Guarantee (2 coples)
AOSNA General Sscurity Deed (2 coples)
COHT General Security Deed (2 coples)
SACA General Securlty Deed (2 coples)
SANFL General Security Deed (2 coples)
CBA/Treasurer/AOSMA Priority Deed (3 coples)
Bandigo Bank/Treasurer/SANFL Priotity Deed (3 coples)

2. Minute approved by the Treasurer on 2 July 2019 setting out final terms for the loan and '
seoutity arrangements, ‘

3, The CSO's legal opinlon and related acvices of 10 October 2018 and 2 July 2018,
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Ta The Treas\le)

ADELAIDE OVAL HOTEL « LOAN UPDATE

Thnlng: URGENT = raquired by 8 July 2018

TR e douaiiine

Hatralle

et

Dapartiment of ‘Transiy
P nntj] Flnbhé v

Recommendations/(ssues! |t s rescommencled that you!

+ hoto the matters that have arlaan ihroligh hegotlatione for the State's loan for the
Adelalde Oval Hotel developtnent discuseed hereln and agree to SAFA flhallsing
the loan and seourity dootiments incorporating these changes; and

v+ note that tha Adelalde Oval Stadlum Management Authotity (AOSMA) has selected
Its preferred tenderal ahd has advlsed that it Is Intending to enter Into oonstyuctior
oohtraots on ol around 28 June 2019, Consequently AOSMA and the guarantors
ate seaking to have the loan and secuiity documents finallsed for executioh as
soon ae possihls,

Noted & Approved/ Netjtxppn'BVed

g\/ﬂ l}ww (R

Hot Rob Luoas MLO
Treasurey

20014

Kay Polnte:

+  On 17 Dacember 2018 you agread tha key aommarclal tarms for the loan following the
acoeptanca of the terme by AOSMA, the South Australlan National Football League
(SANFL) and the South Australlan Crloket Assodlation (SACA),

+  SAFA has oontintiad to nagollate with AOSMA, SAGA and SANFL to finallae terms for
the loah and seounlty doouments, which are now largely agreed, with the exception of
what Is to conetitute SACA’s parmitted finanolal Indebtedness,

[For offfolal uno only 12-Ad
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« Qn 9 May 2019 alf parties met with thelr respeotive (awyer's to resolve remalning
mattare I the sulte of doouments, The primary sticking polnt at that meeting and '
sltice then, has been the lesue of perltied financlal Indebtedness,

Permttted Finanofal Indebledness

« In granting financlal aesistanae, It ls SAFA's prefarenoe that the finanalal position of
reolplents and guarantors be malntalned If not Improved, Consequently, the State’s
loan and ssourlty dosuments Inolude restrietions on additional borvowings and creating
further secutlty Interests without your petimlssion,

SANFL, eought penmlsalon fo aooommodate ln the guar anteo ghd gonera

SANFL pr1 ovlded axteneive dooumentation to support ite requests, Including an
Sheet dated 17 May 2019 from Bendigo Bank for fadllitles totalling
and g subsaquent offer,

For offfoinl too only (24 A
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SACA subseguently revised Its Yequest sevetal times, and It was finally agreed
belwaan SARA and the SAGA Chalr, Mi Andrew Siholall, followlng aonsultation with

your offloe, that thef
gohalderation anh

avlsions would be taken to the SACA Board for

Parmittett Pinanosial Indebtedness means;

(a)

(b)
(o)

(dl)

Finanolal Indehtednass of up tom(ln aggregate) to fund slrateglo Investmants
delarmined by the Guarantot In the ordihaty course of the Guarahtol's business;

Flhanclat Indebtedness under lhanoe leasas

Finanolal Indebtadness which glves rlee to a purchase money seourlly Interest under
aaotlon 14 of the PPSA; and

subjeot lo olause 7.6, Finanolal Indebtedness approvad In writing by the Treasurer,

Approval of Finanolal Indebtedness (proposed clause 7.8)

(o)

M

The Guarantor may at any time raquest the Treastiel's approval to Inolt Fihanalal

Indebladness for the putpoues of paragraph (d) of the definlllon of Pertltled Finanolal
Intlebtedness, ‘

;h& “l)‘rlr?asurer must not unreasonably withhold te approval to & request undel olavae
Nalt:) ' ! !

+ The reaciiieieii |Hieitednaas woulll hot oause the tolal Finanolal Indablednass (o
exose

+ the Dabtor (s h compliahos with ts materlal obllgations under the Loan Adresment
at the tme of the recjlest;

¢+ the Guaranlor's than ourrent asaets e the amount of Flnanalal Indehladness to
whioh the @uayantot's raquest relalas are nat less {ha f the total amount then

owing by the Deblor under the Loan Agreement (Inolusive of both priholpal and
Inlerest); and o

+ the Quarantai's then nat assels wiil at the Ume of hounling the Flnanolal
Indebtadneas fo whloh the Dehlor's request ralates remaln above

+ .the requesled Indebledness will ba usad for capltal Investmants or [mproverents
with & reallsahle value greatar (han the amount of the requestad Indebtednans

The Traasurel must raet)ond lo & raguest from the Quarantor under olause 7,5(a) no
later {han 4 waeks after the dats of the raguest, ‘

The Guarantor agress that any Finaholal Indebladness apptoved by the ‘Treasuret In
aovordance With thls clause 7.6 Wl he usad by the Quarantor only fo capltal
Investments or improverments, or other costs that will he oapltalised In the Quarantor's
balanaoe sheet Ih acoordanoe with tha Accounting Princlples and will nol be used for any
othar purposs,

For the purposes of this dlausa 7.6

() ‘aurraht assels’ means the assels of the Guarantor whioh are ourreit assets as
determined In aonordanoe with the Acaounting Pilnsiples; and

ot offlolal vrd anly 12« A1
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‘net assets’ means the dollar amount obtalned by deducting the total liabliiles of |
the Quarantor from the total assets of the Guarantol, each as determinad Ih
aooordance with the Acoounting Princlplos,

+  BAFA has been advised that SAGA gooceptad the above provislons, which have now
heen holuded In the final dratt of the SACA guatantes,

Other Profect Developments » Finaneliig Atrangements
On 12 June 2019 AOSMA advlsed BAF i

: ghtt ]
CBA faallity, whloh have not yet bean provided, In any event, detalls of AOSMA's
GBA faolllty will be required as a precondition to the loan agreement

+ ltIs understood the change In financing requlrement follows the Raquest for Tender
progess undertaken by AOSMA for & Deslgh and Construot Contractor and the
subsequent submission of proposed hullding sehedules and assoolated progress
payments requlied by the bulider duting constiuction,

«  SAFA has been advised that the AOSMA Board has seleoted its preferred tenderer
and a publlo announcement was made today.

+ A pragondiflon of the State's loan facllity requires AOSMA to submlt the Project
Programme and Project Budget, On 19 June 2019, AOSMA submiltted a project
budget, projeot oash-flows and revised the project Performance Milestones, which are
fInked to 11 loan drawdowns In the State's agreement, -

» The project pragramme has the date of Prastioal Completion to be 81 August 2020,
AQSMA advises that the Hotel wilf be operational flom 1 Outobel 2020 at the [atest,

« The total gsset valle of the Hotel Is now budgeted to be $48 milllon, comptisad of;
o Gonstruation budget (138 toom hotel up from 128 rooms) of -
o Client oontingenay of
o Professlonal faes and statutory oosts of [ NNSNSREEN
o PFuiniture, fittihgs and equipment (FFE) of $3,000,000,

Tha abova assels are funded by a CBA/State loan of $42 milllon and an AOSMA
ooit”iiﬂiﬂ io fund FFE of $3 miilion vla Its existing CBA faclllty (which has a limlt of

+ h addition, AOSMA Is paovidlng a $i2 mililon faoliity to the Commetolal Operations
Hotel Trust (COHT) to maet startup costs (such as wages prior to the hotel opening).
This finanoing Is alsa sourced from AOSMA's GBA facllity disoussed ahove,

+ Intofal, finanolhg of $47 milfion s being providedfor the hotel.

» The proleot oash-flow shows acoumulated construotion costs are projected to be
it thoe end of Novernber 2019, vith EEREREERNavIng been inourved to

ate In professlonal fees,

+  Subjeot to the final terms propoesed by CBA, the change In debt flnancing
arrangemaents (s expeoted to reduce the Stete's Inltal exposure to the project, Subject
to reviewlng the terms belng offered by CBA, SAFA |s supportive of this ohange,

clause 7(1)(c)

1
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Other Profect Davelopments « Lease Arrahgements

o AOSMA ls responalble for the management of Adetalde Oval and was granted a
sublease for the use of the aval In 2011 (whioh ls subject to the use lleenoes granted
to SACA and SANFL), The outrent lease tarm Is for 80 years, The sublease ourtently
prohiblts AOSMA from asslgning ite righte to any other parly without the prlor wiltten
aohsent of the Minlster for Tranaport, Infrastruoture and Loaal Governmant,

aocuments aiso l'astilio

+« Nots the matters ailsing throtigh nagotlatiohs for the Stata's loanh dlsouasaed above and
agtoe to SAFA finallsing the doouments lnooiporating these changes,

/éva W | clause 10(1)

Kevin Cantlay
OENERAL MANAGER, SAFA

28 Junhe 2016

Oantnot Offlantt Robaoun WigalnaWorlh
Tohophianni 0207 2204
Himnill ultirounn RabasonWipgloswerlh@ongoving

Supporiad)/ Not Supported

=

Pavld Reynolds ‘
CHIEF EXECUTIVE

Department ofTreaauty ancl Fihahge

Date W '"""\ llzﬂl
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- Deed of Priority

Bendigo and Adelaide Bank Limited
The Treasurer of South Australia

South Australian Natlonal Football League Inc
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Execution

Executed as a dead on

Executed hy Bendlgo and Adelaide Bank
Limited ABN 11 068 049 178 by being slgnsd
by Its Attorney:

who certifles that he/she is the attorney
for the time belng of the Company

under the Power of Attorney dated 7 March 2016

regletered In dealing number PA12630202 In
the presence of:

R A T N Y N N R RN KN AN R

Signature of withess

Signed In my presence by the Attorney who Is
elther personally known to me or has eatisfled
me as to his/her [dentity

I A N O R Y N RN NN SR R RN AR

Print full name of witness (blook lallars)

The common seal of The Treasurer of South
Australia (s affixed in the presence of.

Withess

- KRachael . G leg e,

(RTRYETERTRYRYRTRET) PO A XY ] YRR TYRYRTRNT

Name (please print)

The Common Seal of

South Australian Natlonal Foothall Leaguie Ine,
ABN 68 618 767 737 was heretnto affixed pursuant
ta Its constltution In the presence of

AfGrlie st Authorised Offioar :
Chefrman of the
South Auslrallan Foothall Cpmmlsslon

Tt fiit o,

Nama (prinf)

2010

------------------- B O b s b I R s I e st a RN

Name (bleass print)

N N

mnnrn@nuun (10 """""W""""'
cat

Slgnalure of Authorlsed
Member of the
South Australlan Football Gommlsslon

Namé (prini)

36043714v1
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Schedule

tem 1

Bendlgo Bank Securlty

Craditor Seourlty

Item 2

Baslc Prlority Sum —
Bendlgo Bank Sacurity

Baslo Priorlty Sum —
Credltor Securlty

Item 3

Bendligo Bank

Craditor

Seourlty Provider

201406260002704 & 201406280002716 & 201808080003438 (South
Australian Natlonal Football League Inc)

General Seourlty Deed between the Creditor and the Securlty
Provider dated on or about the date of this Deed.

$17,666,000

$21,000,000

Altention;

Address;  Bendigo Bank, Leve! 3, 80 Grenfell Street, Adelalde SA
6000

Emall:

Attentlon;  The Director, Insurance and Commerclal Operaflons
Address: 200 Victorla Square, Adelalde SA 5000

Emaill: mell. safa@sa.gov.au

Altention;

Address;  Level 2, Riverbank Stand, Adelalde Oval, War Memorlal
Drive, North Adelalde SA 6006

Emall:

360437141




