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and includes the Reports.

Activity Perlod means the period commencing on the Date of this Agreement and ending
on the Activity Completion Date,

Ad]ustment Note has the meaning set out in section 195-1 of the GST Act.
Agreement means this document and includes any Schedules and Annexures .
Annexure means an annexure to the Schedule.

Approved Auditor means a person who is:

(a) registered as a company auditor under the Corporations Act 2001 (Cth), or a
member of the Institute of Chartered Accountants in Australia, of CPA Australia or
of the Nationdl Institute of Accountants and

(b) not a principal, member, shareholder, officer or employee of Yours or of a
Related Body Corporate

and subject to any limitation In any relevant state or tenitory law, includes the Auditor-
General of the state or tenitory in which the Activity is being undertaken.

Asset means any item of tangible property that is upgraded, purchased, leased, or
otherwise created or brought into existence, either wholly or in part with use of the Funds,
which has a value of over $5,000 inclusive of GST but excludes Intellectual Property Rights
and Real Property (including any tangible property once it becomes part of the struciure
of Real Property).

Audited Ffinanclal Report means an audited report prepared in accordance with
subclause 10.3.

Auditor-General means the office established under the Auditor-General Act 1997 (Cth)
and includes any other entity that may, from time to time, perform the functions of that
office.

Ausiralian Accounting Standards means the standards of that name maintained by the
Australlan Accounting Standards Board created by section 226 of the Australian Securities
and Investments Commission. Act 2001 {Cth),

Ausiralian Auditing Standards means the standards set by the Auditor-General under
section 24 of the Audifor-General Act 1997 {Cth) and generally accepted audit practices
to the extent they are not inconsistent with such standards.

Budget means the budget for the expenditure of the Funding for the purposes of
conducting the Activity or performing obligations under this Agreement set out in
Annexure B.

_ Business Day means, in relation to the doing of any action in a place, any day other than

a Saturday, Sunday, or public holiday in that place.

Capital Works means any part of the Activity that comprises construction and building
cctivities and includes the Capital Works listed at item 5A.
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Entities have the same meaning as section 5 in the Business Names Registration Act 2011
(Cth).

Existing Material means all Material in existence prior to the Date of this Agreement:
(a) Incorporatedin
(b) supplied with, or as part of, or
(c) required to be supplied with, or as part of

the Activity Material.

Financial Year means each period from 1 July to the following 30 June (or other petiod
that You use for regular formail financial reporting) occuring during the Activity Period, or
any part of such a period occurring at the beginning or end of the Activity Period.

Funding or Funds means the amount or amounts (in cash or in kind) payable under this
Agreement by Us to You for the Activity as specified In item 2 of the Schedule, and
includes any interest earned on that amount and any surplus from insurance as specified
in clauses 8.9 or 8A 4(c).

GST has the meaning set out In section 195-1 of the GST Act.
GST Act mecins the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Information Commissioner means any of the information commissioners appointed under
the Ausfralian Information Commissioner Act 2010 (Cth) when performing the privacy
functions as defined in that Act and includes any other entity that may. from time to time,
perform those functions,

Information System has the same meaning as in the Electronic Transactions Act 1999 (Cth).

Intellectual Property Rights includes all copyright (including rights in relation to phonograms
and broadcasts), all rights in relation to inventions (including patent rights), plant varieties,
registered and unregistered trade marks (including service marks), registered deslgns,
circuit layouts, and all other rights resulting from intellectual activity in the industrial,
sclentific, literary or artistic fields.

Interest means interest calculated at an interest rate equal to the general Interest charge
rate for a day pursuant to section 8AAD of the Tax Adminisirafion Act 1953 {Cth), on a
daily compounding basis.

Law includes:

(@) Acts of the Commonwealth and the State(s) and Territory(s) in which the Activity
will be underiaken, and any other relevant State or Territpry

(b} ordinances, regulations, by-laws, orders and proclamations or other Instruments pf
legal effect made under those Acts referred to in paragraph (o)

(c) directions by any person exercising statutory powers regarding You or the Activity,
Including the Redl Property and

(d) dll the requirements, standard, approvals, licences, registrations or permits of any
government (including local govemment) department, authority, agency or
regulatory body that apply to the Activity, including the Real Property.
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REGIONAL DEVELOPMENT AUSTRALIA FUND

Report means Activity Material that is provided to Us for reporting purposes on matters
including the use of the Furiding, whether or not Milestones have been achieved, Progress
Reports and evaluations of the Activity, Project or obligations in this Agreement, as
stipulated in clause 10 and item 3 of the Schedule or as specified by Us at any time.

Schedule means the schedule to this Agreement.
Taxable Supply has the same meaning as it has in the GST Act.
Term of this Agreement means the period described in subclause 2.1.

Undepreciated in relation to the value of an Asset, means the value of the Asset which has
not been Depreciated. :

Us, We and Owr includes Our officers, delegates, employees and agents, and Our
SUCCEsSOrs.

Works Locatlon means a location where the Capital Works are to be undertaken inciuding
any premises in, or land on, which those Capital Works are to be undertaken and includes
a Works Location listed in itemn 5A.

You and Your includes where the context admits, Your officers, employees, agents and
subcontractors, and Your successors.

In this Agreement, unless the contrary intention appears:

(a) words in the singular number include the plural and words in the piural number include
the singular

(b) words Importing a gender include any other gender

(c) words importing persons include a partnership and a body whether corporate or
otherwise

(d) «all references to 'clauses' are to clauses in this Agreement and all references to
numbered 'items’ are to items in the Schedule

(e) dll references to dollars are to Australian dollars and this Agreement uses Australian
currency

(f) areference to the word 'Include’ or 'Inciuding' is to be construgd without limitation

{g) reference to any statute or other legisiation (whether primary or subordinate) is fo a
statute or other legislation of the Commonwealth and, if it has been or is amended, is a
reference to that statute or other legislation as amended

(h) an uncertainty or ambiguity in the meaning of a provision of this Agreement will not be
interpreted against a Party Just because that Party prepared the provision and

(i) where any word or phrase is given ¢ defined meaning, any other part of speech or
other grammatical form in respect of that word or phrase has a coresponding
meaning.

1.3 The Schedule (including annexures and documents incorporated by reference, if any) form
part of this Agreement. In the event of any conflict or inconsistency between any part of:

(a} the terms and conditions contained in the clauses of this Agreement
(b) the Schedule
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Budget). For the aveidance of doubt, You may not spend Funds on any part of the Project
other than the Activity.

You must:

(a) ensure that the Funds are held in an account in Your name, and which You solely
control, with an authorised deposit-taking institution authorised under the Banking Act
1959 (Cth) to carry on banking business in Australia

(b) ensure that the account in which the Funds are held in Your name enables the Funds to
be separately identified

{c) notify Us, in writing, prior o the recelpt of any Funds, of details sufficient to identify the
account

{d) provide Us and the authorised deposit-taking institution with an authority for Us to obtain
any details relating to the account -

(e) if the account changes, notify Us in writihg of the detdails of the new account within
10 Business Days of the change occurring

(f) ensure that two signatories, who have Your authority to do so, are required to operate
the account

(g) identify the recelpt and expenditure of the Funds separately within Your accounting
Records so that at all times the Funds are identifiable and ascertainable.

You must keep financlal Records relating to the Activity and Project so as to enable:

(a) all income and expenditure related to the Activity and Project to be identified in Your
accounting Records

(b) the preparation of financial statements for the Activity and the Project in accordance
with Australian Accounting Standards

(c) the audit of those Records in accordance with Australian Audlting Standards.

Except with Qur prior written approval, You must not use any of the following as any form of
security for the purpose of obtalning or complyling with any form of loan, credit, payment or
other interest:

{(a) the Funds
(b) this Agreement or any of Our obligations under this Agreement
() any Assets, Redl Property or Intellectual Property Rights in Activity Material.

if, at any time during the Term of this Agreement, part of the Funding has been expended
other than in accordance with this Agreement or has not been acquitted to Our satisfaction,
We may give you a notice requiring You to:

(a) refund the amount to Us within the perlod specifled in the notice, or
(b) deal with the amount as directed by Us in the notice.
You must complete the Project by the Project Completion Date.

You must ensure that the Project is Operational during the Post-Activity Period. If the Project
ceases to be Operational during the Post-Activity Period, We may give You & notice requiring
You to repay all or part of the Funding to Us within the period specified in the notice.

11
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if, for any reason, You are not able to provide or obtain:
(@) an amount of Other Contributions by the date specified in Annexure B for that amount

(b) an amount of Other Contributions in time to enable completion of the Activity or the
Project, or

(c) anamount of Other Contributions on terms and conditions satisfactory to Us,
then We may, at Our sole discretion:

{d) suspend payment of the Funds until You provide Us with satisfactory evidence that You
have provided or obtained that amount of Other Contributions on terms satisfactory to
Us, or

(e) terminate this Agreement In accordance with clause 23.

Without limiting Our rights under subclause 6.3, You must take all reasonable steps to enforce
any contractual arrangement under which You are entiled to receive any Other
Contributions.

Without limiting Qur rights under subclause 6.3, You must notify Us in writing within 10 Business
Days:

(a) of entering into any arrangement (whether contractual or statutory) under which You
are entitled to receive any Other Contributions not identified in Annexure B

(b) of any changes to the Other Contributions identified in Annexure B, or

{c) of commencing any action to enforce a contractual arrangement under which You
are entitled to recelve any Other Contributions.

If at any time We become aware that We have provided You with Funding for any part of the
Activity for which You have received Other Contributions that were not specified at Annexure
B, We may seek reimbursement from You of that amount of the Funding. Any amount notified
by Us to You as being owing under this subclause will be recoverable by Us as a debt due to
Us by You without further proof of the debt by Us being necessary.

STATUTORY APPROVAL

You must obtaln all necessary statutory approvais in relation to the Project, including those
specified in item é of the Schedule, and You must give Us, within six months after the Date of
this Agreement, satisfactory written evidence that these statutory approvals have been
obtained and that they are sufficient for You to Commence Construction within six months
after the Date of this Agreement.

If You do not comply with the requirement in subclause 7.1, We may at Our sole discretion:

(a) suspend payment of the Funds until the evidence of the statutory approvals referred to
in subclause 7.1 has been received, or

(b) terminate this Agreement in accordance with clause 23.
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Without prejudice to any other rights that arise in the event of a breach of this Agreement, if:

(a) this Agreement is terminated under clause 23 and some or all of the Funding has been
spent on one or more Assets

(b) You fail to deal with an Asset as directed under clause 8.6

(c) You fail to or cease to use an Asset identified in item 1.8 for the purposes specified in
item 1.8 at any time during the Post-Activity Perlod

(d) You fail to or cease to use an Asset for the Activity within three months of its acquisition,
upgrade or creation, or

We may give You a notice requiring You to:

(e) confinue to use the Asset in the manner, and in accordance with any conditions,
notified by Us

(f} pay to Us within the period specified in the notice, an amount specified by Us up to the
total amount of Funding used to acquire the Asset, or *

(g) sell the Asset for the best price reasonably obtainable and pay to Us, within
20 Business Days of the sale, the proportion of the proceeds of the sale that Is
equivalent to the proportion of the purchase price of the Asset (less an amount equal
to the reasonable disposal costs incurred by You) that was funded from the Funding.

If You sell or otherwise dispose of an Asset during the Activity Period or the Post-Activity Period
{which must be with Our prior wiltten approval and subject to any conditions We may
impose) and, at the time of the sale or disposal, the Asset has not been fully Depreciated, We
may give You a notice requiring You to take the action speclfied In the notice (which may
include paying to Us an amount equal to the proportion of the Undepreciated value of the
Asset, that Is equivalent to the proportion of the purchase price of the Asset that was funded
from the Funding). This clause 8.8 does not apply to a disposal to which clause 8.7 applies.

If any of the Assets are lost, damaged or destroyed during the Activity Perlod or the Post-
Activity Period, You must reinstate the Assets including from the proceeds of the insurance
and this clause 8 continues to apply to the reinstated Assets. You must notify Us of any surplus
from the proceeds of the insurance and You must use and account for the surplus as Funding
under this Agreement.

At the end of the Activity Period, We may give You a notice requiring You to deal with an
Asset that is not specified in item 1.8 of the Schedule as We may, at Our sole discretion, direct
in the notice.

If We give You a notice under subclause 8.7, 8.8 or 8.10 , You must promptly comply with the
notice.

If You fail to make a payment to Us as required by a notice given under subclause 8.7 or 8.8
You must pay Us:

(a) the Interest on the relevant amount from the date it was due, for the period it remains
unpdid and

(b) the relevant amount, and Interest owed under this clause 8, will be recoverable by Us
as a debt due to Us by You.

15
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8A.7 You agree to ensure that:

8A.8

8.A9

8A.10

8A11

(a) the Works Locations comply at all times with all applicable Laws regarding their use as a
site for the Capital Works

(b} the completed Capital Works comply with all Laws relating to their ongoing use in
accordance with item 1.8 of the Schedule throughout the Post-Actlvity Period

(c} the Real Properly is used for, and is fit to be used for, the purposes specified In item 1.8
of the Schedule throughout the Post-Activity Period and

(d) the use of the Redl Properly for the purposes specified in item 1.8 of the Schedule
throughout the Post-Activity Period, does not infringe any conditions of Your ownership
or occupation of the Real Properly.

Throughout the Post-Activity Period, You must use the Real Properly for the purpose
specified in item 1.8.

If We request, You must take all action necessary to grant Us a security, including in the form
of a charge or mortgage, over the Real Property and on terms acceptable to Us.

If a third party has proprietary or other rights or interests in relation to any Real Properly, You
agree to:

(a) enter into legally binding written agreements under which all such third parties agree
jo:

i the use of the Works Locations to underiake the Capital Works throughout
the Activity Period

iIl. the use of the Works Locations, and completed Capital Works for the
purposes specified in item 1.8 of the Schedule throughout the Post-Activity
Period and

iil. the use of any other Real Property for the Activity throughout the Activity
Period and for the purposes specified in item 1.8 of the Schedule
throughout the Post-Activity Period.,

(b) not do anything that would give any such third party a right to rescind its agreement to
one or more of the uses specified in paragraph {a) and

(c) within 10 Business Days of a request from Us, provide evidence to Us that You have
complied with the requirements of this subclause 8A.10.

If:

(@) the Agreement is terminated under clause 23 and some or dll of the Funding has been
provided to You for expenditure on Real Property

(b} You fail to Commence Construction for the Activity within 6 months of the Date of this
Agreement

(c) You Dispose of any Real Property during the Term of this Agreement, or

(d) You fail to or cease to use any Real Property for the purposes specified in item 1.8 of the
Schedule at any time during the Post-Activity Perlod

then:

17
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ji. ~include a definitive statement made by an Approved Auditor as to
whether:

a) the statements of receipts and expenditure are fair and true

b) Funding and Other Contributions (excluding in-kind) were held and
expended in accordance with this Agreement

(b) a certificate, signed by Your Chief Executive Officer, Chief Financial Officer or a person
authorised by You to execute documents and legally bind You by their execution, that:

i. all Funding and Other Contributions (excluding in-kind) received ' was
expended for the purpose of the Activity and Project and expended and
held In a manner in accordance with this Agreement

ii. salaries and allowances paid to persons involved in the Activity are In
accordance with any applicable award or agreement in force under any
relevant Law on industrial or workplace relations,

The audited statements referred to in paragraph 10.3(a) and the certificate referred to in

paragraph 10.3(b), must comply with the requirements, if any, described in item 3 of the
Schedule. .

You must provide to US a report annudally during the Post Activity Period (5 years) that confirms
that all Assets as per item 5.3 of the Schedule and dll Real Property as per item 5.A.1 of the
Schedule are being used in accordance with the Purpose described at item 1.4 of the
Schedule .

The provisions relating to ciduse 10 shall survive the termination or expiration of this
Agreement,

TAXES, DUTIES AND GOVERNMENT CHARGES

Subject to this clause 11, all taxes, duties and government charges imposed or levied in
Australia or overseas in connection with this Agreement must be bome by You.

Unless otherwise indicated, all consideration for any supply made under this Agreement is
exclusive of any GSTimposed on the supply.

If one party (supplier) makes a taxable supply to the other party (recipient) under this
Agreement, the recipient on receipt of a tax invoice from the supplier must pay without set
off an additional amount to the supplier equal to the GSTimposed on the supply in question.

No party may claim or retain from the other party any amount in relation to a supply made
under this deed for which the first party can obiain an input tax credit or decreasing
adjustment.

On the basls that the Funding paid under this Agreement is of a ‘funding nature’, is paid to a
‘government related entity’, and is ‘specifically covered' by an appropriation, the Parties
agree to rely on GSTR 2012/2 as at the Date of this Agreement for no GST being imposed in
connection with this Agreement.

COMMONWEALTH MATERIAL

Ownership of all Commonwedlth Material, including Intellectual Property Rights In that
Material, remains vested at all times in Us but We grant You a licence o use, copy and

19
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but does not include:

() those which would infringe the author's right not to have authorship falsely aftributed.

14.2 You warrant or undertake that:

(a} the author of any Activity Material, other than Existing Material, has given or will give a
written consent to the Specified Acts (whether occurring before or after the consent is
given) which extends directly or indirectly for Our benefit

{b) the author of any Existing Material has given or will give a written consent to the
Specified Acts (whether occuring before or after the consent is given) which extends
directly or indirectly for Our benefit in relation to such material used, reproduced,
adapted and exploited in conjunction with the other Activity Material.

143 The provisions relaﬁrig to clause 14 shall survive the termination or expiration of this
Agreement,

15. DISCLOSURE OF INFORMATION

15.1 You acknowledge that We may be required to provide information in relation to the Funding
or this Agreement, as required by the operation of any Law, judicial or pariamentary body or
governmental agency and accordingly We cannot underiake to treat any of Your
information or this Agreement as confidential information.

15,2 You acknowledge and agree that We will publish the following Information on Our website:
{a) Your name
(b} the purpose for which the Funding is being provided
(c} the total amount of the Funding
(d) the Date of this Agreement
(e) the Term of this Agreement

{f) the State or Tenitory, suburb and postcode at which the Activity will primarily take
' place.

153 You are permitted to disclose Commonwealth Material, except to the extent that it is
Commonwealth Confidential Information. if We require You to keep any Commonwedith
Confidential Information, We may pemmit You to disclose it subject to compliance with any
conditions on that disclosure that We may impose.

16. PROTECTION OF PERSONAL INFORMATION

16.1 This clause 16 applies only where You deal with Personal Information when, and for the
purpose of, conducting the Activity under this Agreement.

16.2 You agree to be treated as a 'contracted service provider' within the meaning of section 6 of
the Privacy Act 1988 (Cth) (the Privacy Act), and agree in respect to the conduct of the
Activity under this Agreement:

(a) to use or disclose Personal Information obtained during the course of conducting the
Activity under this Agreement, only for the purposes of this Agreement

21
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LIABILITY

To the extent permitted by law, the operation of any legislation proportionate liabllity regime
is excluded in relation to any claim against You under or in connection with this Agreement. -

You indemnify {and keep indemnified) Us, Our officers, employees, and agents against any:
(a) loss or liability incumred by Us

(b} loss of or damage to Our property, or

(c) loss or expense incurred by Us in dealing with any claim against Us, including legal costs
and expenses on a solicitor/own client basis and a cost of time spent, resources used,
or disbursements paid by Us

arising from;

(d) any act or omission by You, or any of Your employees, agents, volunteers, or
subcontractors in connection with this Agreement, where there was fault on the part of
the person whose conduct gave rise to that liabillity, loss, damage, or expense

(e) any breach by You of Your obiigations or warranties under this Agreement

() the use of the Assets or Real Property by You or any of Your employees, agents,
volunteers or subcontractors, or

(9) the use by Us of the Activity Material or Existing Material, including any claims by third
parties about the ownership or right to use Intellectual Property Rights In Activity
Material or Existing Material,

Your liability to indemnify Us under this clause 17 will be reduced proportionally to the extent
that any fault on Our part contributed to the relevant loss, damage, expense, or liability.

(a) Qurright to be indemnified under this clause 17 Is in addition to, and not exclusive of,
any other right, power, or remedy provided by iaw, but We are not entitled to be
compensated in excess of the amount of the relevant liability, damage, loss, or
expense.

In this clause 17, *fault" means any negligent or unlawful act or omission or wilful misconduct.
The provisions relating to clause 17 shall survive the termination or expiration of this
Agreement. '
INSURANCE

Subject to paragraph 8.4(h) and clause 8A, You must have insurance as specified in item 10
of the Schedule until the end of the Post-Activity Period.

Whenever requésted, You must provide Us, within ten Business Days of the request, with
evidence satisfactory to Us that You have complied with Your obligation to insure.

The provisions relating to clause 18 shail survive the termination or expiration of this
Agreament,
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21. DELAY

21.1 You must take dll reasonable steps to minimise delay in completion of the Activity and the
Project.

21.2 If You become aware that You will be delayed In progressing or completing the Activity in
accordance with this Agreement or the Project generally, You must immediately notify Us in
writing of the cause and nature of the delay. You must describe in the notice the steps You
will fake to reduce the delay,

21.3 Onrecelpt of a notice of delay, We may, at Our sole discretion:

(a) notify You in writing of a period of extension to complete the Activity and vary this
Agreement accordingly

(p) notify You in writing of reduction in the scope of the Activity and any adjustment to the
Funds for You to complete the reduced Activity and vary this Agreement accordingly;

(c) terminate this Agreement under clause 23, or
(d) fake such other steps as are available under this Agreement.

21.4 Unless We take action under subclause 21.3, You must comply with the time frame for
progressing and completing the Activity and the Project set out in this Agreement,

22. TERMINATION WITH COSTS

22.1 We may, at any time by written notice to You, terminate or reduce the scope of this
Agreement without prejudice to the rights, liabilities, or obligations of either Party accruing
prior to the date of termination. If We terminate this Agreement under this clause 22, We will
only be liable:

(a) to pay Funding due and owing to You under the payment provisions of this Agreement.
as at the date of the notice of termination

(b) subject to subclauses 22.5, 22.6 and 22.7, to reimburse You any expenses You have
unavoidably incurred that relate directly and entirely to the Activity and are not
covered by.paragraph 22.1(a).

22.2 Upon receipt of a notice of termination or reduction in scope You must:

(a) cewse or reduce the performance of Your obligations under this Agreement In
accordance with the notice

(b) immediately do everything possible to mitigate all losses, costs, and expenses, arising
from the termination or reduction in scope contained in the notice

(c) continue performing any part of the Activity not affected by the nofice if requested to
do so by Us

(d) immediately return to Us any Funds in accordance with paragraph 22.3 or deal with
any such Funds as We may direct in writing.

22.3 If We terminate this Agreement under subclause 22.1, We willl be entitled to recover from You
any part of the Funding which:

(a) is not legally committed for expenditure by You in accordance with this Agreement
and payable by You (wiitten evidence of which will be required) by the date the
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notice of termination given under subclause 22.1 Is deemed to be received in
accordance with subclause 40.3 [Notices], or

{b) has not, In Our opinion, been expended by You In accordance with the terms and
conditions of this Agreement,

and all such Funds will be regarded as a debt due to Us capable of being recovered as
such in any court of competent jurisdiction.

If We reduce the scope of Your obligations under this Agreement, Our liability to pay any part
of the Funding will, in the absence of agreement to the contrary, abate proportionately to

. the reductlon in the obligations under this Agreement.

Our liability to pay You any compensation under or in relation to this clause 22 is subject to:
(a) Your strict compliance with this clause 22
(b} Your substantiation of any amount claimed under paragraph 22.1(b).

We will not be liable fo pay You compensation for loss of prospective profits for a termination
or reduction in scope under this clause 22 or loss of any benefits that would have been
conferred on You had the termination or reduction not occurred.

Notwithstanding anything in this Clause 22, We will not be liable to pay You any amounts
which would, when added to any payments dready paid to You under this Agreement,
exceed the Funding set out in item 2.1 of the Schedule

TERMINATION FOR DEFAULT

We may immediately terminate this Agreement by giving written notice to You of the
termination if:

{a) You fail to fulfil, or are in breach of any of Your obligations under this Agreement and
we consider that this failure or breach is not capable of remedy

(b) You fail to fulfll, or are in breach of any of Your obligations under this Agreement, and
do not rectify the omission or breach within 10 Business Days of receiving a notice in
writing from Us to do so

(c) You are unable to pay all Your debis as and when they become due and payable or
You fail fo comply with a statutory demand within the meaning of sections 459E and
459F of the Corporations Act 2001 (Cth)

{d) proceedings are initiated with a view to obtaining an order for Your winding up or any
shareholder, member or director convenes a meeting for the purpose of considering or
passing of any resolution for Your winding up

(e) You come under one of the forms of external administration referred to in Chapter 5 of
the Corporations Act 2001 (Cth) or equivalent provisions in Incorporated Associations
legislation of the States and Terrtories or Chapter 11 of the Corporations (Aboriginal
and Torres Strait Iskander) Act 2006 {Cth), or an order has been made for the purpose of
placing You under external administration

{f} inrelation to this Agreement, You breach any Law of the Commonwedlth, or of a State
or Territory

{(g) You cease to carry on business
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(h) We are satisfied that any statement made in Your application for Funding is incomect,
incomplete, false or misleading in a way which would have affected the original
decision to approve the Funding

(i) notice is served on' You or proceedings are taken to cancel Your incorporation or
registration or to dissolve You as a legal entity

(il another clause of this Agreement provides for termination under this clause 23

23.2 If We terminate the Term of this Agreement under subclause 23.1 We will;

{a) be liable only to pay Funding due and owing to You under this Agreement as at the
date of the notice of termination

{b} be entitled to recover from You any part of the Funding which:

i. Is not legally committed for expenditure by You in accordance with this
Agreement and payable by You (written evidence of which will be required)
by the date the nofice of termination given under subclause 23.1 is deemed
to be received in accordance with subclause 40.3 [Notices) or

ii. has not, in Our opinion, been expended by You in accordance with the
terms and conditions of this Agreement.

23.3 If You do not repay Us the amount referred to in paragraph 23.2(b) within 10 Business Days of
receipt of the notice of termination, You must also pay Us Interest on the outstanding amount
which You acknowledge represents a reasonable pre-estimate of the loss incurred by Us as a
result of the loss of investment opportunity for, or the reasonable cost of borrowing other
money in place of, the amount which should have been repaid. The amount set out in the
notice, and Interest owed under this subclause 23.3 will be recoverable by Us s a debt due
to Us by You,

23.4 Subclause 23.2 does not limit or exclude any of Our other rights, including the right to recover
any other amounts from You on termination of this Agreement,

24, SUBCONTRACTING

24,1 You are fully responsible for the performance of Your obligations under this Agreement, even
though You may have subcontracted any of them.

24,2 Unless We agree otherwise, You must have a written contract with each of Your
subcontractors (subcontract] and ensure that each subcontract is consistent with, and allows
You to give effect to, Your obligations under this Agreement. If requested by Us, You must
notify Us of any subcontractors appointed to carry our any of Your obligations under this
Agreement. You must notify Us no later than 20 Business Days after the request from Us.

24,3 You are responsible for ensuring the suitability of a subcontractor for the work proposed to be
carried out and for ensuring that such work meets the requirements of this Agreement. We
may direct You to terminate a subcontracting arrangement by notifying You in writing.

244 Upon receipt of a wiitten notice from Us directing You to terminate a subcontracting
arrangement, You must, as soon as practicable {or as We may direct in the notice), cease
using that subcontractor to perform any of Your obligations unless We direct that the
subcontractor be replaced immediately, in which case You must comply with the direction.
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25.7 We reserve the right fo publicise and report on the provision of Funding to You, Including Your
progress on completing the Activity and the Project. We may do this by including the
information specified In subclause 15.2 in media releases, general announcements about the
Funding and in annual reports and on Our website.

25.8 You must conduct an official opening of the completed Activity and Project unless otherwise
agreed by Us.

25.9 You must provide to us at least 3 options for dates for the official opening, or any other
milestone events that You choose to conduct [e.g. stage completion), for the Activity and
the Project. These dates must be provided at least 45 days prior to the first proposed date for
each event to be conducted.

25.10 The date of officlal openings or other official public function for the completed Activity and
Project must be agreed by Us.

25.11 You must invite Our representative to officiate at any official opening or other official public
function relating to the Activity or the Project.

25,12 Our Minister's prior agreement must be sought, through Us, to invite to any other
Commonwealth or State elected official or other officlals to attending either function. This
invitation must be provided to Us no later than 45 days before the date of the official opening
or other official public function relating to the Activity or the Project.

25.13 You must coordinate requests for Our agreement to the date of official openings and
requests for Our representation at official openings or other official functions relating to the
Activity or the Project through Our contact officer specified at item 14 of the Schedule.

25.14 This clause 25 applies for the Term of this Agreement and for a period of § years from the date
of expiration or termination of this Agreement.
26. COMPLIANCE WITH LAWS AND OUR POLICIES

26.1 You must, in carying out Your obligations under this Agreement, comply with all applicable
Laws of any Commonwealth, State, Temitory or local authorily, including those listed at
item 13.1 of the Schedule. You should note that under the Criminal Code Act 1995 (Cth)
sectlon 137.1 giving false or misleading information is a serlous offence.

26.2 You must, in carrying out Your obligations under this Agreement, comply with any of Our
policies as noftified by Us to You in writing, including those listed at item 13.2 of the Schedule.

27. RESERVED
28. RESERVED

29. WORK HEALTH AND SAFETY

29.1 You must ensure that the services and the work conducted by you, and any of your officers,
employees, agents and subcontracts, comply with all applicable legislative requirements,
standards and policies requirements of this Agreement, that relate to the health and safety of
You, Your personnel, Our staff and third parties.
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You must comply with obligations under applicable WHS law, and must ensure, so far as is
reasonably practicable, that officers (as defined under applicable WHS law) and workers also
comply with their WHS obligations. This sub-clause is not limited by sub-clause 29.1.

You must ensure, so far as is reasonably practicable, the health and safety of workers while
they are working in relation to this Agreement.

a) workers engaged, or caused to be engaged by you, and

b) workers whose activities in carrying out work are influenced or directed by you.

You must ensure, so far as Is reasonably practicable, that the hedlth and safety of other
persons (including Our staff and Our contractors) are not put at risk as a result of work carried
out under this Agreement.

You must consult, cooperate and coordinate with Us in relation to Your work health and
safety duties.

Without limiting this Agreement, You must, on request, give all reasonable assistance to Us, by
providing Information and documents to assist Us and Our officers (as defined in the WHS Act)
regarding compliance with the WHS Act,

We may direct You to take specified measures in connection with Your work under this
Agreement, or otherwise, in connection with the Services that We considers reasonably
necessary to deal with an event, or circumstance, that has, or is lkely to have, an adverse
effect on the health or safety of persons. You must comply with such directions. You are not
entitled to an adjustment of the Fees, or to charge additional allowances or expenses, merely
because of compliance with such directions.

[f an event occurs in relation to Your work under this Agreement that leads, or could lead, to
the death of, injury to, lliness of, a person (Notifiable incident), You must:

a) immediately report the matter to Us, including all relevant details that are known to You

b) as soon as possible after the Notifiable Incident, investigate the Notifiable Incident to
determine, as far as it can reasonably be done:

i. its cause, and

ii. what adverse effects (if any) it will have on Your work under this
Agreement, including adverse effects on health and safety.

c) as soon as possible after the Notifiable Incldent, take all reasonable steps to remedy
the effects of the Notifiable Incident on health and safety

d) assoon as possible after the Notifiable Incident, take all reasonable steps (including by
instituting procedures and systems) to ensure that the kinds of events or circumstances
which led to the Notifiable Incident do not recur

e) within three Business Days after the Notifiable Incident, give Us a written report detailing
the Notifiable Incident, including the results of the investigations required by
subclause 29.8{b) and a statement of the steps You have taken, or that You propose to
take, as required by subclauses 29.8(c) and (d)

f) within three months after the Notifiable Incident, give the Department a written report
giving full details of Your actions in relation to the Notifiable Incident.

30

30 of 45

{ ]

i ] ] —]

NS S SIS [ SN [ VSR NN (SR N SOV (N SR [ SR S SR R A

]

C

1

L ]

— = /|33 3



— =

Y

—_—

C

1

—

— 2 3 =

2 -

-

-

FOI 24-274 - Document 1

REGIONAL DEVELOPMENT AUSTRALIA FUND
29.9 The obligations under clause 29.8 are additional to any reporting obligations that you may
have under the law.

29.10 You must fully co-operate, at Your own cost, with any investigation by any government
agency (Commonwealth/State/Territory) with respect to a Notifiable Incident, including
parliamentary inquiries, boards of inquiry and coroner's investigations.

29.11 You must not enter info any subcontract for the purpose of directly or indirectly fulfiling
obligations under this Agreement, unless such a subcontract obliges the subconfractor to
comply with provisions equivalent to those contained in sub-clause 29.1.

29.12 A word or expression in clause 29 that is:
a)  used or defined In an applicable WHS law, and

b) s not otherwise defined in clause 22 or elsewhere in this Agreement

has, for the purposes of clause 29, the meaning given to it under the applicable WHS.

30. NEGATION OF LEGAL RELATIONSHIP OF EMPLOYMENT, PARTNERSHIP AND AGENCY

30.1 You, Your employees, partners and agents will not, by virtue of this Agreement, be or for any
purpose be deemed to be Our legal employees, partners or agents.

30.2 You must not, and must ensure that Your employees, partners and agents do not, represent
Yourself or themselves as being Qur employees, partners or agents.
31. ENTIRE AGREEMENT, VARIATION AND SEVERANCE

31.1 This Agreement records the entire agreement between You and Us in relation to its subject
matter.

31.2 Except for action We are expressly authorised to take elsewhere in this Agreement, no
variation of this Agreement Is binding unless it is agreed in writing and signed by You and Us.

31.3 If a court or tribunal says any provision of this Agreement has no effect or interprets a
provision to reduce an obligation or right, this does not invalidate any other provision,
32. WAIVER

32.1 If either You or We do not exercise (or delay in exercising) any of Your or Our rights, that failure
or delay does not operate as a walver of those rights.

322 A single or partial exercise by You or Us of any of Your or Our rights does not prevent the
further exercise of any right.
32.3 Waiver of any provision of, or right under, this Agreement:
{a) must be in writing signed by the Party entitled to the benefit of that provision or right

(b) Is effective only to the extent set out in the written waiver.

32.4 In this clause 32, ‘rights' means rights or remedies provided by this Agreement or at law.

33. ASSIGNMENT AND NOVATION

33.1 You must not assign Your rights under this Agreement without Our prior written approval.
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You must not enter into negotiations with any other person for the purposes of entering into
an arrangement that will require novation of this Agreement without first consulting Us.

INCORPORATION

You warrant that Your Constitution is not, and will not become, inconsistent with this
Agreement.

You must provide a copy of Your Constitution to Us upon request.

You must obtain Our written approval to any amendments to Your Constitution which may
affect Your eligiblfity for the Funding or Your capacity to comply with this Agreement. If You
alter Your Constitution in breach of this subclause 34.3, We may terminate this Agreement in
accordance with clause 23.

FUNDING PRECONDITION
You agree that it is a precondition of entilement to the Funding that You must:

(a) provide to Us satisfactory evidence that Your Entity is registered with a Commonwedith,
State or Territory Regulatory Body or satisfactory evidence of Your comect statutory
authority name.

{b) correctly use Your Entity's name on all documentation provided to Us
(c}) have an Austrdlian Business Number (ABN)

(d) immediately notify Us if You cease to hold an ABN

{e) correctly quote Your ABN on all documentation provided to Us

{f) supply proof of Your GST status, if requested by Us

(9) Immediately notify Us of changes to Your GST status.

DISPUTE RESOLUTION

Subject to subclause 36.3, both You and We agree not to commence any legal proceedings
in respect of any dispute arising under this Agreement, which cannot be resolved by informal
discussion, until the procedure provided by this clause 36 has been utilised.

Both You and We agree that any dispute arising during the course of this Agreement will be
dedalt with as follows:

{a) the Party claiming that there is a dispute wil send the other a written notice setting out
the nature of the dispute

(b) the Parties will try to resolve the dispute though direct negotiation by persons who they
have given authority to resolve the dispute

{c) if the dispute is not resolved within 15 Business Days from the receipt of the notice (or
such extended time as the pariles may agree in writing before the expiration of the
15 Business Days), the Parties will agree to submit the dispute to mediation or some
accredited alternative dispute resolution procedure

(d) legal proceedings may be commenced by either You or Us if:

i. the Parties do not resolve the dispute
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il. the Partles do not agree: to submit the dispute to mediation or some
alternative dispute resolution procedure, or

iii. the dispute is submitted to mediation or some other form of alternative
dispute resolution procedure, but there Is no resolution within 15 Business Days
of the submission (or such extended time as the parties may agree in writing
before the expiration of the 15 Business Days).

This clause 36 does not apply to the following circumstances:
(a) either You or We commence legal proceedings for urgent interlocutory rellef
(b) action by Us under or purportedly under clauses 4, 8, 8A, 20, 22 or 23, or

(c) an authorty of the Commonwealth, a State or Tenitory is investigating a breach or
suspected breach of the Law by You.

Despite the existence of a dispute, You must (unless requested in writing by Us not to do so)
continue to perform Your obligations under this Agreement.

Each party will bear its own costs of complying with this clause 34, and the parties will bear
equally the cost of any third person engaged under clause 36.2(c).

The provisions relating to clause 36 shall survive the termination or expiration of this
Agreement.

RESERVED

APPLICABLE LAW AND JURISDICTION
The laws of the Australian Capital Territory apply to this Agreement.
Both You and We agdree to submit to the non-exclusive jurisdiction of the courts of the
Australian Capital Territory in respect to any dispute under this Agreement.
LIAISON AND MONITORING
You must:
(q) licise with and provide information to Us as reasonably required by Us
(b} comply with all Our reasonable requests, directions, or monitoring requirements.

You may nominate, from time to time, a person who has authority to receive and sign notices
and written communications for You under this Agreement and accept any request or
direction in relation to the Activity and the Project.

NOTICES

A Party giving notice or notifying under this Agreement must do so in writing or by Electronic
Communication:

(a) directed to the recipient's address, as varled by any notice

(b) hand delivered or sent by pre-paid post or Electronic Communication to that address.

40.2 The Parties' address details are specified in item 14 of the Schedule.

40.3 A notice given in accordance with subclause 40,1 is taken to be received:
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(a) if hand delivered, on delivery

(b) if sent by pre-paid post, 5 Business Days after the date of posting unless it has been
recelved eatlier

(c) if sent by Electronic Communication, at the time that would be the fime of receipt
under the Electronic Transactions Act 1999 (Cth) if a nofice was being given under a
Law of the Commonwedalth, which is curently when the Elecironic Communication
enters the addressee's Information System.
41, COUNTERPARTS

41.1 This Agreement may be executed in counterparis. All executed counterparts constitute one
document.
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SCHEDULE
1. PROJECT, PURPOSE & ACTIVITY (CLAUSES 1 AND 5)

Project

1.1 The Project to be undertaken by You is the construction of a Common Use Export Facillity in Lucky
Bay Harbour, Lucky Bay SA. The project includes the extension of the existing harbour, earthworks
and hardstand area, new channel configuration and loading dock, revetment construction, load-
out facllity, landscape buffers, acoustic screens and road access upgrades and improvements. The
Project includes the Activity. .

1.2 Project Completion DaterThe Project Cémpléﬁon Date is 1 May 2014,

1.3 Reserved

1.4 Purpose: The Purpose of the cémplefed Project is: to provide a Commorf Uéef Exp'br’r F‘acai:ny'
providing a harbour facility available for the exporf of bulk commodjties and enhanced ferry
service operations, .

Activity I 3 W

Pt Nates F n

1.5 The Activity fo be undertaken by You is an upgrade of the Lucky Bay Harbour including:

1.5.1 anorth-west extension to the existing harbour, 80 metres wide, approximately 200 metres
in length with a depth of approximately -4.0 metres AHD (Australian Height Datum);

1.5.2 removal of approximatiely 80 metres of the existing revetment wall and removal of one
ferry berth;

1.5.3 construction of an amour rock revetment wall around the perimeter of the channel and
dock matching the existing helght and general appearance of the existing seawall;

1.5.4  construction of three landscape buffers created from mounds vegetated with native
specles; and

1.5.5 installation of acoustic screens up to 8.4 metres high to minimise noise disturbance.

1.6  As part of the Activily, You must achieve the Milestones specified in the table at Annexure A.

1.7 Activity Completion Date: The Activity Completion Date is 1 April 2014,

Use of Assets and Real Properly

1.8 Post-Activity Perlod: The Post-Activity Period commences on the business day after the end of the
Activity Period and continues for a period of five years. All Assets as per item 5.3 of the Schedule
and all Real Property as peritem 5.A.1 of the Schedule are to be used In accordance with the
Purpose described at item 1.4 of the Schedule for the full Post Activity Period.

2.  FUNDING AND PAYMENT (CLAUSES 4 AND 5)

2.1  The Funding for'the Activity is $2,212,710(GST exclusive).

2.2 The Budget for the Activity, identifying the Funding and Other Contributions, Is at Annexure B.

23 You must obtain written approval from Us for any transfer of Funds between Cost items identified in
the Budget, which exceed 10% of the Funding. The total amount of such transfers in any Financial
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Year must not exceed 20% of the Funding.

2.4  Subject to conditions at items 2.5, 2.6 and 2.7, the Funding will be paid in accordance with the
table at Annexure A.

2.5 The first payment of Funding specified in the table at Annexure A will not be made until:
(c) this Agreement has been executed by all Parties and

(b) We receive a properly rendered invoice or, if required by subclause 11.3, a tax
invoice which meets the requirements of the Australian Taxation Office for the
amount of the payment,

2.6 The second payment of Funding specified in the table at Annexure A will not be made until:

(a) all Milestones specified in the table at Annexure A that relate to the second payment
have been achieved to Our satisfaction

(b) all Reports identified in clause 10 and item 3 as being due on or before the due date
for the second payment have been received and accepted by Us

(c) We receive a properly rendered involice or, if required by subclause 11.3, a tax invoice
which meets the requirements of the Australian Taxation Office for the amount of the
payment and

(d) You have provided Us with evidence that adll previously paid Funds have been
expended or committed.

2.7 The third and each subsequent payment specified in the table at Annexure A will not be made
until: '

(a) all Milestones specified In the table at Annexure A that relate to the relevant payment
have been achleved to Our satisfaction

(b) all Reports identified in clause 10 and item 3 as being due on or before the due date
for the relevant payment have been received and accepted by Us

() Wereceive a properly rendered invoice or, if required by subclause 11.3, a tax invoice
which meets the requirements of the Australian Taxation Oftice for the amount of the
payment and

(d) You have provided Us with evidence that all previously pald Funds have been
expended or committed. :

2.8 Bank Account: You must identify the recelpt and expenditure of the Funds separately within Your
accounting Records so that at all times the Funds are identifiable and ascertainable.

3. REPORTS (CLAUSE 10)

You must give Us the Progress Reports, the Activity Completion Report and the Project
Completion Report by the times specified in the Table of Milestones, Reports and Payments
relating to the Activity at Annexure A.

3.1 Each Progress Report must contain:

(a) details of progress and petformance against the Activity, and the Project (to the
extent that it Is direclly related to the Activity) and evidence of completion of the
Milestones that are due for completion (including but not limited to photographs to
demonstrate completion of Milestones) during the period between Your previous
Progress Report and the due date of this Progress Report (or in the case of the first
Progress Report, the perlod between the Date of this Agreement and the due date of
this Report)

(b) details of mitigating circumstances and remedial action undertaken in the event o
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Milestone is not met or completed in the manner and/or by the time specified

copies of any published reports, promotional material, media publicity, pamphlets or
other documentation relevant to the Project

evidence that you have obtdined and or utilised in-kind Other Contributions specified
in the Budget at Annexure B

a statement of receipts {which separately Identifies any interest earned on the Funds)
and expenditure to date in respect of the Funding

a statement of receipts and expenditure to date in respect of Other Contributions
{excluding in- kind) and

a copy of the Assets register described in Item 5 of this Schedule and a copy of the
Real Property register described in item 5A of this Schedule.

The Activily Completion Report must contain:

(a)
(b)

(f)
(9)

evidence that the Activity and the Milestones have been completed

an analysis of the planning, implementation and overall process You followed to deliver
the Activity

any recommendations on improved practice, relevant to Your and Our practices, that
may assist in the delivery of future projects

a copy of the current Assets register described in item 5 of this Schedule and a copy of
the Real Property register described in item 5A of this Schedule

evidence that You obtained in-kind Other Confributions for the Activity specified in the
Budget at Annexure B

an up to date Audited Financial Report in respect of the Activity and

copies of any published reports, promotional material, media publicity, pamphlets or
other documentation relevant to the Activity, not already included in the Progress
Report/s.

The Project Completion Report must contdin:

(f)

evidence that the Project has been completed

an analysis of the planning, implementation and overall process You followed to deliver
ihe Project

any recommendations on improved practice, relevant to Your and Our practices, that
may assist In the delivery of future projects

a copy of the Assets register described In item 5 of this Schedule and a copy of the
Real Property register described in item 5A of this Schedule

copies of any published reports, promotional material, media publicity, pamphlets or
other documentation relevant to the Project, not already included in the Progress
Report/s and

the Financiat Audit Report.

In accordance with subclause 10.4, You must ensure that the audited statement contained
in the Financial Audited Report complies with Accounting Standard ASA 700 The Audifor's
Report on a General Purpose Financlal Report.

During the progress of the Activity and the Project, in addition to those Reports identified In
the table at Annexure A, You must promptly give Us any interim Repotrts We request, in the
manner specified by Us.
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3.6 During the Post-Activity Period, You must, If requested by Us to do so, prompﬂy provide
evidence satisfactory to Us that the Project is Operational.

37 Unless otherwise agreed by Us in writing, all Reports must be:

(a)
(b)

(c)

4  RESERVED

supplied in hard copy or electronic form
supplied in a format that is acceptable to Us and

signed by Your Chief Executive Officer, Chief Financial Officer or other person
authorised by You to execute documents and legally bind You by their execution.

§  ASSETS (CLAUSE 8)

5.1  Youmust maintaln a register of all Assefs in accordance with item 5.2 below,

5.2 The Assets register must include the following items (where applicable):

(a)
(b)
(c)
(d)
(e)
(f)

(9)
(h)
(i)

Asset description

acquisition or creation price or fotal lease cost
date of acquisition, creation, upgrade or lease
type and term of lease

jocation of Asset

date of disposal approval obtained from Us
disposal date

disposal method

if the Asset was partly created, acquired or upgraded using the Funds, the proportion
of the Asset created, acquired or upgraded with the Funds.

53 Forthe purposes of clause 8.1, You may create, acquire or upgrade following Assets: None

S5A REAL PROPERTY (CLAUSE 8A)

5A.1 The Real Property includes Lucky Bay Harbour, Lucky Bay SA.

5A.2 The Capital Works includes:

¢ Extension fo the existing harbour, 80 metres wide, approximately 200 metres in length with a
depth of approximately -4.0 metres AHD (Australian Height Datum);

e Construction of arock revetment wall;

e Construction of three landscape buffers and installation of acoustic screens.

5A.3 The Works Locations include Lucky Bay Harbour, Lucky Bay SA 5602,
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11.  CONFLICT OF INTEREST (CLAUSE 19)

11.1 In accordance with subclause 19.2, during the Term of this Agreement, You must ensure that
no conflict arises through Your involvement with the following parties or programs:

{a)  No parties or programs have been identified.

12, SUBCONTRACTORS (CLAUSE 24)
12.1 Not Used.

13. COMPLIANCE WITH LAWS AND POLICIES (CLAUSE 26)
13.1 For the purposes of subclause 26.1, the following Laws are idenfified:

+ Crimes Act 1914;

»  Criminal Code Act 1995;

«  Disabllity Discrimination Act 1992;

- Equal Opportunity for Women in the Workplace Act 1999;

»  Fair Work Act 2009;

» Racial Discrimination Act 1984;

+  Sex Discrimination Act 1984;Work Health and Safety Act 2011,
13.2 For the purposes of clause 26.2, the following policles are identified:

e None

14. NOTICES (CLAUSE 40)

14.1 A Party giving notice or notifying under this Agreement must do so in the manner identified at clause
40, to the following addresses:

{a) Our contact detalls:

Name: Assistant Secretary, Regional Development Programs Branch
Address: Department of Regional Australia, Local Government, Arts and Sport
GPO Box 803
CANBERRA ACT 2601
Telephone: 02 6210 6430
Ermail: RDAF@regional.gov.au

(b} Your contact detalls:

Name: Temrry Barnes

Position: Chlef Execufive Officer

Address: District Council of Franklin Harbour
PO Box 71

COWELL SA 56402
Telephone: 08 8629 2019
E-mail: feny@franklinharbour.sa.gov.au
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ANNEXURE C

OUTPUTS AND PERFORMANCE MEASURES

Key Outputs

Performance Measure

Extension to the existing harbour, 80 metres wide,
approximately 200 metres in length with a depth of
approximately -4,.0 metres AHD

Construction has been completed and the
harbour is open to transport butk commodities
and ferry operations as per the requirement of
the Funding Agreement.

Construction of a rock revetment wall;

The marina walls have been completed as per
the requirements of the Funding Agreement.

Construction of three landscape buffers and
installation of acoustic screens

Landscape buffers have been completed and
planted with native vegetation and acoustic
screens have been installed as per the
requirements of the Funding Agreement.

45

45 of 45






