



























































































































































































































































































































































Schedule 2  List of Agencies at the Effective Date

Term Meaning

Guaranteed Money all money which the State and each TBS Agency may owe to the
Service Provider, now or in the future, for any reason under or in
relation to the State Set-Off Accounts or under this Schedule 2
(Additional Terms and Conditions applicable to State Set-Off

Arrangements).
Nominal Debit at any time the aggregate amount of any debit balances subsisting
Balances in the State Set-Off Accounts.

Nominal Debit Balance  at any time $25 billion or such other amount as may be agreed by
Limit the Parties in writing from time to time.

75278162

1.2 Interpretation of this Schedule
(a) . References in this Schedule to terms and conditions’ means this Schedule 2
(Additional Terms and Conditions applicable to State Set-Off Arrangements).
(b) Any reference to TBS Agencies means a TBS Agency which is party to a
Product Agreement and has a State Set-Off Account.
2 State Set-Off Arrangements
(a) These terms and conditions comprise the State Set-Off Arrangements.
(b) The State and the Service Provider agree that the following accounts are within
the State Set-Off Arrangements:
4] any account of a TBS Agency, unless otherwise advised in writing to
the Service Provider from time to time by the Treasurer;
(2) the Charge Account; and
3) accounts added in accordance with section 3.3,
but not any accounts subtracted in accordance with section 3.3, any accounts
denominated in a currency other than Australian dollars.
3 Commitment and Basis of “One Account”
3.1 Commitment

Subject to these terms and conditions (in particular section 3.4 below) the Service
Provider will pay Drawings by the State and TBS Agencies on State Set-Off Accounts,
whether or not that State Set-Off Account is in credit, but provided that the Nominal Debit
Balances do not exceed the Nominal Debit Balance Limit and the Actual Debt Balance
does not exceed the Actual Debt Balance Limit.

New South Wales Banking-, Financial and Related Services Agreementb

page 110



Schedule 2 List of Agencies at the Effective Date

3.2 One Account

(a) The Service Provider and the State agree that the State Set-Off Accounts are
operated on the following basis:

(1 the State Set-Off Accounts are maintained for the convenient
administration of the State and TBS Agencies, reflecting the State’s
established practice of keeping distinct accounts, and corresponding
bank accounts, of receipts and disbursements for separate purposes;

(2) the State Set-Off Accounts are subject to banking account structuring
agreed between the State and the Service Provider, consistently with
section 6.14 of the GSF Act, under which the Service Provider is
authorised to set off the credit and debit balances in the State Set-Off
Accounts in accordance with these terms and conditions;

(3 pursuant to the GSF Act, including section 6.14 of that Act, the State
agrees with the Service provider:

(A) the State Set-Off Accounts may also be treated as one
account for the purpose of calculating an aggregate net
balance;

(B) the balances in the State Set-Off Accounts are relevant for

reporting and calculation purposes, and for allowing the
State and each TBS Agency to establish different authorities
- for the operation of different State Set-Off Accounts; and

(C) unless otherwise agreed, the State will not at any time Draw
moneys from the State Set-Off Account identified by the
State as the consolidated fund bank account for that Service
Provider in excess of an amount equivalent to the aggregate
credit balance of the other State Set-Off Accounts forming
part of the State Set-Off Arrangements; and

(4) the State Set-Off Arrangements have intra-day liquidity:
(A) with no limit at the individual State Set-Off Account level;
(B) with the only limits on the aggregate State Set-Off Accounts

being those set out in this Schedule 2 (Additional Terms and
Conditions applicable to State Set-Off Arrangements); and

(®)] at no cost to the State or any Agency.
(b) Notwithstanding section 3.2(a):
1) arrangements agreed by the State and each TBS Agency with the

Service Provider in relation to its accounts within the State Set-Off
Arrangements continue to operate to the extent that they can do so
consistently with section 3.2(a);

(2 the Service Provider will not combine or treat State Set-Off Accounts
as combined except for the purposes of these terms and conditions;
and

3) each party reserves any rights it may have against the other in relation

to disputed transactions with respect to any State Set-Off Account.

3.3 Adding and subtracting accounts and deposits

(a) The State may nominate in writing at any time any TBS Agencies’ accounts as
an account that the State wishes to be included in the State Set-Off
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3.4
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(b)

(©

Schedule 2 List of Agencies at the Effective Date

Arrangements. The account becomes a State Set-Off Account on the Business
Day the account is added to the State Set-Off Arrangements by the Service
Provider.

The State may at any time notify the Service Provider in writing that a State Set-
Off Account (or any or all of them) is to cease being part of the State Set-Off
Arrangements if:

@) there is a credit or nil balance in that State Set-Off Account; and

2) upon the account ceasing to be a State Set-Off Account or part of the
State Set-Off Arrangements, the Actual Debt Balance does not
exceed the Actual Debt Balance Limit, and section 3.2(a)(3)(C)
continues to be complied with.

Unless otherwise stated in the notice, the account will cease to be a State Set-
Off Account on the Business Day that the account is removed from the State
Set-Off Arrangements by the Service Provider.

Dishonour of Drawings

@)

(b)

Notwithstanding any terms applicable to the State Set-Off Accounts the right of
the State or any TBS Agency to Draw any amounts and the obligation of the
Service Provider to accept any such application for a Drawing and to repay any
credit balance in a State Set-Off Account is subject to the following conditions
being satisfied:

@) the Nominal Debit Balances do not and will not after such Drawing
exceed the Nominal Debit Balance Limit; and

2 the Actual Debt Balance does not and will not after such Drawing
exceed the Actual Debt Balance Limit.

If:

&) the Nominal Debit Balances at any time exceed or will exceed as a
result of a proposed Drawing the Nominal Debit Balance Limit; or

(2 the Actual Debt Balance at any time exceeds or will as a result of a

proposed Drawing exceed the Actual Debt Balance Limit,

then without prejudice to any other rights or remedies it may have, the Service
Provider may at such time and to such extent:

(3) - with no less than three (3) Business Days’ prior written notice to the
State advising of its intention to do so from the date specified in such
notice, dishonour any Drawing made upon any of the State Set-Off
Accounts irrespective of;

(A) the nature or title or purpose or terms of the account upon
which such Drawing is made;

(B) whether or not at the time of the dishonour, the State Set-Off.

Account upon which the Drawing is made is in credit in an
amount equal to or greater than the amount of the Drawing;

(®) the amount of the debit and/or credit balances in any
accounts, not being State Set-Off Accounts, conducted with
the Service Provider by the State or any Agency;

(D) the amount of:

()] the Nominal Debit Balances; or
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(d)

Set-Off

(@)

(b)

Schedule 2  List of Agencies at the Effective Date

(D the Actual Debt Balance,

as defined in any other agreement between the Service
Provider on the one hand and the State on the other, being
an agreement in terms similar to or identical with these
terms and conditions and relating to accounts other than the
State Set-Off Accounts;

(E) the circumstance that at the time of the dishonour the:

) Nominal Debit Balances is already a figure which
exceeds the Nominal Debit Balance Limit; or

(mn the Actual Debt Balance is already a figure which
exceeds the Actual Debt Balance Limit; and

()] the circumstance that at any time prior to the dishonour the
Nominal Debit Balance Limit or any Actual Debt Balance
Limit, or both, were higher than they were at the time of
dishonour; and

(4) refuse to accept any application for Drawing of any amount from any
State Set-Off Account, and the terms of such State Set-Off Accounts
are deemed to be varied accordingly.

The Service Provider's rights under section 3.4(b) shall not be affected by any
previous waiver, time or indulgence. '

If there is any inconsistency these terms and conditions override any mandate
and terms applicable to a State Set-Off Account (including those contained in
Product Agreements).

Notwithstanding section 3.4(b) the Service Provider may at its discretion honour
a cheque or order where section 3.4(b) applies and the State, through the State
or relevant TBS Agency, will be liable accordingly. '

The Service Provider may at any time apply by way of set off any credit
balances in a State Set-Off Account against any debit balances in any other
State Set-Off Account and the Service Provider agrees to subsequently give the
State and the relevant TBS Agency written notification of any such application.

Other than as provided in these terms and conditions, the Service Provider
waives all usual rights of set-off and rights to combine accounts which it may
have as against the State and the TBS Agencies.

Other Agreements

75278162

These terms and conditions only modify the written and implied terms of this Agreement
between the State and the Service Provider and any Product Agreement between an
Agency and the Service Provider, to the extent necessary to give effect to the express
terms of these terms and conditions. So, for example:

(@)

(b)

the State and each TBS Agency may operate each account according to its
other terms, as if it was not part of the State Set-Off Arrangements;

these terms and conditions do not.limit the Service Provider's right to dishonour
Drawings to those occasions mentioned in section 3.4; and
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Schedule 2 List of Agencies at the Effective Date

(¢) they do not set out all of the fees and charges that the State and each TBS
Agency may be obliged to pay in respect of the State Set-Off Accounts and
transactions on them.

5 Guarantee
5.1 Guarantee
(@) Subject to these terms and conditions, including section 5.1(b), the State and
each TBS Agency jointly and severally and irrevocably guarantees to the

Service Provider the due and punctual payment of the Guaranteed Money in

consideration of the Service Provider, at the request of the State and each TBS

Agency, providing or continuing credit to the State and each TBS Agency and

not taking immediate action to enforce the State or each TBS Agency's

obligations to the Service Provider.
(b) Notwithstanding any other provision of these terms and conditions:

(1) the State and each TBS Agency is only obliged to pay an amount
under section 5 of these terms and conditions to the extent that the
amounts can be satisfied out of the credit balances in the State’s or
relevant TBS Agency’s State Set-Off Account;

(2 without limiting the generality of section 5.1(b)(1) of these terms and
conditions, the Service Provider’s right to recover from the State and
each TBS Agency any amount in respect of the Guaranteed Money is
limited to a right to recover an amount not exceeding the amount that
can be recovered by exercising the rights set out in section 3.5 of
these terms and conditions or by otherwise transferring, combining
setting off or applying credit balances in the State's or relevant TBS
Agency'’s State Set-Off Account against amounts owing by the State
or relevant TBS Agency under section 5 of these terms and
conditions; and

3) if, after the exercise of the rights referred to in section 5.1(b)(2) of
these terms and conditions, any Guaranteed Money remains
outstanding, the Service Provider must not take any action, sue or
otherwise seek to recover the amount from the State or TBS Agency
on any personal covenant.

5.2 Continuing guarantee
The State and each TBS Agency’s obligations under this guarantee are continuing and
irrevocable. Even though the Service Provider receives payments from or makes
arrangements with the State or a TBS Agency, the State and each other TBS Agency is
still liable for the Guaranteed Money now and in the future, in accordance with these
terms and conditions.

5.3 Unconditional obligation

75278162

The State and each TBS Agency’s liability under this guarantee is unconditional. It is not
affected by anything which might release the State or any TBS Agency from or limit all or
part of its obligations, including if:

€) the Service Provider does not exercise any of its security or rights against the
State or any TBS Agency;
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Schedule 2 List of Agencies at the Effective Date

(b) the Service Provider makes any arrangement, transaction or compromise with
the State or any TBS Agency, including one which varies, takes away or limits
its security or rights or its freedom to exercise them;

(c) the Service Provider gives the State or any TBS Agency a full or partial
discharge or release or time to pay or any other concession;

d) this or any document or security is temporarily or permanently unenforceable, is
not taken by the Service Provider, is lost, is not signed by anyone or is not
binding on anyone intended to give a guarantee or security;

(e) there is a change in the nature or constitution of the State or any TBS Agency
inciuding its members; or .

6] the State or any TBS Agency has any claim against the Service Provider.

Indemnity

. If for any reason (for example, lack of capacity or authority, administration, illegality or

inadequate or improper execution or stamping):

(@ the Service Provider has no legal right to recover an amount of the Guaranteed
Money from the State or a TBS Agency, or

(b) the State or a TBS Agency does not owe an amount that would otherwise have
~ been included in the Guaranteed Money,

the amount wili be taken to be part of the Guaranteed Money, and the State and each
other TBS Agency will pay it to the Service Provider whenever the Service Provider
demands (subject to these terms and conditions, including without limitation, section
5.1(b)). This applies even if the Service Provider knew or should have known of the
problem, and even if, because of the problem, the State or relevant TBS Agency could
never have been required to pay the Service Provider the amount.

Principal and independent obligation
This section & is a principal and independent obligation. The State and each TBS Agency
is liable for all the Guaranteed Money (subject to these terms and conditions, including

without limitation, section 5.1(b) of these terms and conditions) whether or not demand is
made.

Payment of Interest

6.1

6.2

75278162

Interest

(@ Debit interest will be charged on any Actual Debt Balance at the interest rate set
out in and in accordance with Schedule 9 (Pricing).

(b) Credit interest will be paid on the Actual Credit Balance at the rate set out in
and in accordance with Schedule 9 (Pricing).

Charge Account

Interest will be debited or credited to the Charge Account.
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Schedule 2  List of Agencies at the Effective Date

Interest apportionment

(@)

©

€

On the same day that the total amount of interest (calculated in accordance with
section 6.1) is debited or credited to the Charge Account (the Interest
Allocation Date), the Service Provider will calculate interest (debit or credit) on
a daily basis for each State Set-Off Account at the rate advised to the Service
Provider in writing from time to time by the State. The Service Provider will then:

Q)] if the end of period interest accrual total for a State Set-Off Account is
a credit interest amount, and the State has by notice in writing
indicated that any credit interest is to be allocated to the State Set-Off
Account, make a transfer of that credit interest amount from the
Charge Account to the State Set-Off Account, or such other State Set-
Off Account as may be nominated in writing from time to time by the
State (such nominated State Set-Off Account hereinafter called the
Settlement Account) to give effect to the credlt interest rate as
advised by the State; and

(2) if the end of period interest accrual total for a State Set-Off Account is
a debit interest amount, and the State has by notice in writing
indicated that any debit interest is to be allocated to the State Set-Off
Account, make a transfer of that debit interest amount from the State
Set-Off Account, or a Settlement Account, to the Charge Account to
give effect to the debit interest rate as advised by the State,

with any surplus of total credit interest not transferred remaining in the Charge
Account and any shortfall in total debit interest being deducted from the Charge
Account, as the case may be.

The State may from time to time provide the Service Provider with a notice in
writing stating the rates it wishes each State Set-Off Account to be charged on
debit balances and the rates it wishes each State Set-Off Account to be paid on
credit balances, provided that:

)] if the total amount of interest is positive, the net amount of interest
paid to the State Set-Off Accounts is equal to or less than the total
amount of interest, the excess is to remain in the Charge Account;
and

(2) if the total amount of interest is negative and the net amount of
interest taken from the State Set-Off Accounts is equal to or less than
the total amount of interest, the excess is to be deducted from the
Charge Account.

Subject to sections 6.3(a) and 6.3(b), on the last Business Day of each month,
or any other dates specified by the Service Provider from time to time, the
Service Provider will allocate the relevant proportion of the total amount of
interest (debit or credit) to each State Set-Off Account, or a Settlement Account,
based on the written notice given to the Service Prowder by the State from t|me
to time and the Service Provider agrees to do so.

The State may from time to time, prior to an Interest Allocation Date, give
written notice to the Service Provider to apply the credit interest surplus or debit
interest shortfall to an account other than the Charge Account.

The Service Provider will make available to the State, a monthly account
statement detailing:

(4} the date of the statement;
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2 the end of day balance (credit or debit) for each State Set-Off
Account;

(3) the daily interest rate of each State Set-Off Account (credit or debit);

4 the daily interest accrued (credit or debit) on each State Set-Off

Account; and

%) the interest amount (credit or debit) disbursed along with the relevant
State Set-Off Account number.

The statement under section 6.3(e) will be provided on the day interest
apportionment is effected. The State agrees to check each statement promptly
and give the Service Provider notice of any discrepancies in the statement.

Interest apportionment on a State Set-Off Account will be based on the end of
day ledger balance in that State Set-Off Account and will not factor in any back-
valuation of balance in that State Set-Off Account.

Represehtations and Warranties

75278162

The State represents and warrants to the Service Provider as follows:

(@)
(b)

(status) all of the TBS Agencies have been lawfully created:;

(power) the State has all the necessary power to enter into and perform its
obligations under these terms and conditions, to carry out the transactions
contemplated by these termms and conditions and to carry on its business as
now conducted or contemplated; and

(general) its entry into and performance of its obligations under these terms
and conditions does not contravene its enabiing legislation or any other law to
which it is subject. It has obtained all of the regulatory approvals and
delegations it needs to obtain in order to enter into the arrangement
documented in these terms and conditions.
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