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Addendum 1

This Trade Program Loan Agreement ("Agreement") is made the [         ] day of December, 2011
BETWEEN

ABC a company established under the laws of Singapore, Registration Certificate [         ], dated [                     ] and issued by [                  ] with its address at [                            ] (the "Borrower") represented by its Director, Jacqueline Lindha Gurr

AND

Halston Capital Pty Ltd a company established under the laws of Australia, ABN [         ], dated [                     ] and issued by [                  ] with its address at 6-226 Oxford Street, Perth, Western Australia                            ] (the "Lender") represented by its CEO, Scott Michael James Mundell.

(individually, a "Party" and collectively, the "Parties" as the context requires)

Introduction

The Borrower has requested that the Lender provide a loan to be secured by collateral funds supplied by the Borrower.  The collateral funds will be used, liquidated, sold or otherwise utilized by the Lender during the term of the loan;

The Lender is willing to furnish such loan, only upon the terms and conditions contained herein. 

IT IS AGREED

1.
Trade Program & Collateral Funds
1.1 Halston Capital Pty Ltd hereafter referred to as “HC”, is identified as an intermediary or facilitator whose specific role is to facilitate the origination of funding mechanisms through the use of financial instruments, lines of credit and buy/sell trading platforms, for the Borrower seeking funding for project finance. 

1.2 HC is not a financial advisor and is not licensed within Australia to provide financial advice for investment purposes. HC is however, listed with the Australian Securities and Investment Commission as a corporation in good standing. The Borrower should seek the counsel of their financial advisor, accountant, or legal counsel before entering into a managed buy/sell or funding platform agreement. 

1.3 ______________________, is identified as a __________________ company with offices based in ____________________, whom require $_____________, in funding.

1.4 It is understood that ________________, will provide HC with collateral funds in the form of the sum of $325,000 Euro dollars in order to secure funding in the form of a non recourse loan.  HC will utilize the collateral funds to secure a financial instrument in the form or a MTN, BG or other instrument at the sole discretion of HC. It is understood by all parties that HC will attempt to secure a line of credit against the leased instrument on a “best efforts” basis and cannot guarantee the timing or success of the provision of the line of credit. 

1.5 HC will have authority to utilize the collateral funds specifically to secure a “leased” financial instrument selected by the Borrower. 

1.6 Collateral funds will be used to secure financial instruments and mechanisms required to enter a managed buy sell trade program.

1.7 HC shall not release the remainder of the collateral funds, (apart from the call option fee), to the instrument provider, until the instrument is fully secured by HC.

1.8 The Borrowers must provide requested information, documents or financial statements as HC is preparing to take the Borrower to trade via the managed buy/sell trading platform. The Lender shall provide notice to the Borrower as to when the Borrower will be going to trade via the managed buy/sell trading platform. If the Borrower fails to provide the requested information, documents or financial statements within a 48 hour period, this will result in the Borrowers funding program being cancelled and forfeiture of the collateral funds provided.
1.9 In the event that HC are unable to secure the line of credit against the instrument or mechanisms required to enter into a managed by/sell trade program within 30 days of the instrument being issued, HC shall be responsible to pay the extension fee for the financial instrument to be extended by one month.  Thereafter, the Borrower shall be responsible to pay the extension fee of $20,000 Euro dollars per month. If after three months extension of the financial instrument, HC have still not secured a line of credit against the instrument or mechanisms required to enter into a managed buy/sell program, the parties shall mutually agree on any payment of further extension fees required.

1.10 In the event of unforeseen circumstances in the Global Capital Markets, which results in a significant disruption and/or, collapse of the Global Capital Markets, HC, nor the trade platform are liable for, or responsible for any loss of the Borrower collateral funds, or funds which were to be raised through the trading platform.
2.
Fees & Equity Participation

2.1
A consulting fee of 10% of the total funding raised is payable to HC or its deemed nominee company, upon the first yields of the buy/sell trade program, (once the line of credit has been repaid by all JVA partiers), which will realize funds of AUD$____________, (_________ million dollars). The 10% commission will be paid in conjunction with the required funds on a draw down basis as the Borrower’s funds are realized. The 10% fee will be raised in addition to the requested funds with no additional dilution or equity affected to the Borrower Company.
2.2
HC will receive a minimum of 10% equity in each project that has been submitted for funding. However, if the funding required is for purposes of a debt facility only, the minimum 10% equity clause will be waived.
2.3
Prior to the acceptance of this agreement, each project listed in Addendum A - List of Projects Requiring Funding, will be assessed on a case by case basis to determine the final equity stake to be held by HC, (unless waived for the purposes of a debt facility).  Please refer to Addendum A – List of Projects Requiring Funding, for agreed equity stake to be held by HC.

2.4
HC will have the right to hold a minimum of one Board of Directors seat, per project being funded. The decision for the uptake of this board seat is at the sole discretion of the Managing Director of HC and will be appointed upon the implementation of the release of the first funding. HC decision on the uptake of the board seat is entirely dependent upon the experience of the Directors and/or management within the company and the ongoing performance of the company. ***This clause will be waived if the required funding is in the form of a debt facility only.

3 Yields / Funds
3.1 Yields from the buy/sell are issued to the JVA trading account and subsequently into HC’s individual client account on each Friday of each week, once the trade program begins and the line of credit facility has been repaid in full. 

3.2 First yields are expected to be issued within an 8 – 10 week period, once the line of credit has been accepted by the trade group with HC acting on behalf of the Borrower.

3.3 Funds will be held by HC in a private account, located with Deutsche Bank, Stuttgart, Germany. 
3.4 These funds will be held by HC on behalf of _______________for projects encompassed within ___________________________ portfolio Refer to Addendum A – List of Projects Requiring Funding.

3.5 Yields will remain in the control of HC at all times and will be disbursed based on a project drawdown schedule, quarterly and three months in advance. The Borrower shall provide HC with a twelve month draw down schedule for each project and/or company.
3.6 Each project is allocated a predetermined maximum amount of funding, which is detailed in Addendum A.
3.7 Price Waterhouse Coopers Europe, (PwC), will be engaged once first funding yields are realized.  The role of PwC is to manage the disbursements of project funding, and project auditing for each project being funded by HC, via the managed buy/sell trade program.
4 Drawdowns

4.1 Individual project funding will be supplied on a draw down basis, based on a project drawdown schedule, quarterly and three months in advance, until such a time that the allocated maximum project funding is exhausted.  

4.2 The individual Project Funding maximum allocated funds are listed in Addendum A. 

4.3 Draw down requests for funding must be made in writing/email to HC.

4.4 HC will place a formal request for the disbursements of the requested funds with Price Waterhouse Coopers Europe, (PwC).

5 Reporting Requirements

5.1 HC will not be involved in the day to day operations of each company being funded. 

5.2 HC will be provided quarterly financial statements for each company’s financial activities, at the company’s nominated quarterly end.

5.3 HC will also be provided with monthly progress activity statements. 
5.4 Each project listed in Addendum A, may be scrutinized and audited by PwC at the request of the trade platform and/or HC.  Failure for Borrower to comply with a request for auditing will result in the suspension of all further funding until such request is satisfied.  If requests for further information are not adhered to then this may result in the cancellation of all funding.
6 Other

6.1 The Borrowers will be responsible for their own taxation liabilities and it is recommended that they should seek the assistance of a chartered accountant to address the “non recourse” funding tax liabilities within their country of operation.

6.2 HC, nor the trade platform, will have any further claim or recourse to any project being funded, once this agreement has been signed by both parties.
7. Variation

7.1 An amendment or variation to this Agreement is not effective unless it is in writing and duly signed by all Parties.

8. Non-Disclosure and Confidentiality

8.1 The Parties will not, unless compelled to do so by law, at any time after the date of this Agreement, divulge to any person or body any information regarding the contents of this Agreement unless mutually agreed upon by all parties within the agreement.

9. Notices

9.1 A notice or other communication from a party connected with this Agreement ("Notice") must be in writing and either (i) personally delivered or (ii) sent to the address or addresses of the parties as set out in this Agreement.
10. Governing Law and Dispute Resolution

10.1 This Agreement shall be governed by and construed in accordance with the laws of Western Australia.
10.2 The parties shall use their best efforts to settle amicably through negotiations any questions, dispute, controversy, difference or claim arising out of or relating to this Agreement ("Dispute").

10.3 If not withstanding such best efforts, any party considers that the Dispute cannot be settled through negotiation within 14 days of the Dispute arising, it may give a written notice and a detailed report of the Dispute to the other parties ("Dispute Notice").
10.4 If such Dispute is still not settled through further negotiations within 7 days of the date of service of the Dispute Notice, any party may bring the dispute to the appropriate Australian court for final resolution. The parties hereby submit to the non-exclusive jurisdiction of the courts of Australia in this regard.
SIGNED AS AN AGREEMENT this [     ] day of December 2011 in [                      ]. 

Signed by Halston Capital Pty Ltd, 

Scott Michael James Mundell, 




__________________________

________________



(Signature)




(Date)

In the presence of and Witnessed by:








Name _____________________

(Printed)

Physical Address

__________________________

__________________________

__________________________

___________________________
   ________________



(Witnesses Signature)


(Date)

Signed by the legal representative of the Borrower
Name _____________________

________________



(Printed)



(Date)

In the presence of and Witnessed by:








Name _____________________

(Printed)

Physical Address

__________________________

__________________________

__________________________

___________________________
   ________________



(Witnesses Signature)
(Date) 

Addendum A
	PROJECT
	LOAN AMOUNT
(AUD$ million)
	ALLOCATION

	Mining Sector
	$100
	33.33%

	Gaming / ABC
	$35
	16.67%

	Property Sector
	$100
	33.33%

	Other
	$15
	16.67%

	
	
	100%
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