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The Government of the Coaperative Republic of Guyana

as Borrower

and

Bank of China Limited, Beijing Branch

as Asranger

and
Bank of China Limited, Beljing Branch

as Facllity Ageni

and

Bank of China Limited, Beijing Branch

as Sinosure Agent
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THIS SUPPLEMENTAL AGREEMENT s made an 25 December 2023

RETWEEN:

(1

(& BANK OF CHINA LIMITED, BELANG BRANCH as mandated lead armanger {ihe “Asranger™);

{3 BANK OF CHINA LIMITED, BELING BRANCH and BANK OF CHINA LIMITED (PANAMA
BRANCH) (PREVIOUSLY DESIGNATED AS BANK UF CHINA LIMITED, PANAMA-
BRANCH] as origing! lenders {the *’Qngma} tenders™};

£} BANK DF CHINA LIMITED, BELING BRANCH a5 age it of the ether Finance Parlies {the
“Faciliy Agent™; .

{5} BANK OF CHINA LIMITED, BE&B!\IG BRANCH as agent of the Lenders in respect of each

' Sinosure Insirance Policy fihe “Sinosure Agent™); and

(6 - BANKOF CHINA LIVETED, BEIMNG BRANCH as the account bark (the “denount Bank™).

WHEREAS:

{A The Parfies entersd info a Faciiity Agreement dated 30 December 2022 under which the
Lenders made avaiisbie io the Bomower a EUR160,852,464.00 Term Loan Faclity (the
*Criginal Facility Agrestieni™).

{8 The Parliss have agreed to enter o this Agresment in order o amend and restate the s

- ofthe Facility Agresment iy the mannsr set oul below, ‘
<) The paries to Hhis Agreement have agreed to enter into this Agrsement In order 1o amend

THE GOVERNMENT OF THE COOPERATIVE REPUBLIC OF GLYANA as borrower {the
“Borrower™), represented by the Ministry of Finance of Guyana acting through the Senior
Minister in the Office of the President with Responsitility for Finance:

geriain terms of the Criginal Facility Agresment.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

1.2

INTERPRETATION
Definitions
{a}  ‘nless defined herein or a condrary interdion appears In this Agreement, any word o

sxpression defined I the Amended Facility Agresment (as defined below) will have the
same meaning when it is used in this Agreemaiit.

{6} In this Agreement, "Amended Facllity Agreement” means the Original Faciity
Agresment as-amended and restated by this Agregment,

Construction
(@} Glauss 1.2 (Construction) of the Original Facilify Agreament will be deemed to be set

out in full in this Agreement, but as if references in that clause to the Criginal Facility
Agreement wers references to ihis Agreement.

-]
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{b} The parties to this Agreement interd that this Agreement shall take sffect es a deed,
notwithstanding the fact that a party may only execule it under hand.

Third Party Rights

fa)  Uniess expressly provided to the contrary in this ﬁgreeme%‘zt, apersonwhois nol s party
o this Agreement has no right under the Contracts {Rights of Third Parties} Act 1589
of the United Kingdom to enforce or to enjoy the benefit of any term of this Agresment.

{o}  Notwithstanding any term of any Finance Document, the consent of any person who is

net a parly to this Agreement is not required to rescind or vary this Agreement at any

AMENDMENT AND RESTATEMENT OF ORIGINAL FACILITY AGREEMENT

{z)  The Original Faclily Agreement will, with effect from (and including the date of this
Agreement), be amended and restated in the form sstout in S{."fhedufe 1 {Amended and
Restated Faciliiy Agreement) so that the righis and cbiigations|of the Parties relaiing to
their perforrmance under the Original Facility Agreement from|{and including) the date
of this Agreement shall be govemned by, and consirued In accordance with, the lerms
of the Amended Facility Agreement. ;

(b}  The Parties agree that, with effect from {and including) the date of this Agreement, they
shall have the dghts and fake on the obligations ascribed te them under the Amended
Facility Agreement.. i

{=) Notwithstanding paragraghs {a) angd (0) above, unless exprgsssy indicated 10 the
contrary in this Agreement or the Amsnded Facifity ﬁqreemem. the amendmentis,
consents and walvers agreed io by the Parties priof fo ‘é‘tel date of ihis Agreement

remain effective and valid and shall not be affected by the amenumen%s fo the Criginal
Facllity Agreement contemplated herain.

STATUS OF DOCUMERNTS
Continuing Cbligations ‘

(a) Except as varied by the terms of this Agreemert, the Qriginal Facility Agresment and
the other Finance Documenis will remain in full force and ?ﬁact Each parly o this
Agresment reconfirms ali of its obligations under the Origingl Facility Agreement (as
amended and resiated by this Agreement) and under the ofher Finance Documents.

(b}  Any referenca in the Finance Dotuments to the Original ;—auhty Agreement or to any
provision of the Original Faciity Agresment witt be oonstrued as a reference to the
Original Facility Agreament, or that provision, as amended by this Agreement.

Finance Document

This agreement shall constitute a Finance Document for the pu:’pcses of ihe Amended Facility
Agreemsnt.

REFPRESENTATIONS

The Borrower makes to the Finance Parties each of the Repeaﬁng Represendstions in sach
case: '

(=)  onthe dale of this Agreement;
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i} by reference lo the facts and dreumsiances then existing: and

{c} on ithe basis that refersnces in the R—-peaﬁng Regresema’um:a io the Finance
Bocuments intlude this Agreament.

The Borrower acknowledges that each Finance Party hes entered into this Agresment and has
agreed to the amendments effected by this Agreemeni in full seliznce on the above
representations and warranties.

MISCELL ANEDUS
Expenses

The Borrower shall promptly on demend pay the Facility Agent, the Sinosure Agend and the
Arranger the amount of all cosis and expenses {including fees for any adviser acling in a
capacily for 2ii the Lenders agreed by the Borrower) ressonably incurred by any of ham in

cormeciion wilh the ﬁeg(}‘iiatml praparamn prinfing, exscuiion and compistion of this -
Agresment.

Parial lnvalidity

i, at any fime, any provision of this Agresment is or becomes illegal, invalid of snenforceable
in any respect undsr any aw of any Jurdsdicion, neither the legafily, validily o enforcesbility of

© e remaining provisions nor the legality, validiy or enforceabilfty of such provision under the

lew of any ofner jurisdiction wil in any way be &ffesied or impaired.

Counterparnts

This agreement may be execuled in any number of counterparts and this has the sams effect
as if the signahues on the counterparis weres On 2 single eopy of his Agreement.

Coverning Law .

This ggreament and any non-contractual ohligations arising out of of in connection with it are
governed by English law. '

Incorporation of Terms

Clause 38 (Enforcement) of the Orginal Facility Agreement shall be deemed fo be '
incorparated in s Agreement as if sef out in i, mitstis mutendis, save St references io

“this Agreement” shall be deemed to be references to this Agreement.

iN WHTNESS whereof fhis deed has been duly executed and deliverad on the daie first above written.
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Amended and Restated Facility Agreement




EUR160,852,464.00 Facility Agreement

The Government of the Cooperative Republic of Guyana
as Borrower

and _

Bank of China Limited, Beijing Branch

as Arranger

and

Barnk of China Limited, Beijing Branch

as Faciily Agent

and | |

‘Bank of China Limited, Beljing Branch

as Sinosure Agent

- in relation 1o the construction of the New Demerara
River Bric_ége in the Cooperative Republic of Guyana

30 December 2022 as smended and restated pursuant 1o the Supplemental Agreement
dated 25 Dscember 2023
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THIS AGREEMENT is made on 30 December 2022 and amended and restated pursuani fo the
Supplemental Agreemerd {as defined below) and made

BETWEEN:
() THE GOVERNMENT OF THE COOPERATIVE REPUBLIC OF GUYANA as borower {the

“Borrower"), represented by the Ministry of Finance of Guyana acting through the Senior
Minister in the Office of the President with Responsibility for Finance:

{2) BANK OF CHINA LIVITED, BEIJING BRANCH as mandaied Isad arranger {the "Arranger™);
3) THE FINANGIAL INSTITUTIONS listed in schedule 1 as lenders {the “Original Lenders™);

{43 BANK OF CHINA LIMITED, BELING BRANCH as agent of the other Finance Parties {the
"Facility Agent™;

5) BANK OF CHINA LIMITED, BEIJING BRANCH as agent of the Lenders in respect of each
Sinosure Insurance Policy {the “Sinosure Agent™}; and

B8 BANK OF CHINA LIMITED, BEIHNG BRANCH as the account bank {the "Account Bank™).
THE PARTIES AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Agreement;

"Account Supervision Agreement” means e PRC law govermed account supervision
agreement fo be entered into between the Account Bank, the Borrowsr, CRCCH and the Facility
Agent in respect of the cperation of the Escrow Account: ‘

“Advance Payment” means payment of coniradt price by the Proiect Developer to the
Construction Contractor under the Construciion Contract, the aggregate of which is equal to
15% of the Construction Contract Price;

"Affiliate” means, in relation fo any person, e Subsidiary of thet person or a Hoiding Company
of that person or any cther Subsidiary of that Holding Company;

"Anti-Bribery and Corruption and AML Laws” means an

. : ¥ appiicable anti-bribery or
corruption or anti-money laundering law or regulation;

"Assigniment Agreement” msans an agreerment substantially in the form set out in schadule
& (Form of Assignment Ag

_ _ reement) or any other form agreed between the relevant aasighor
and assignes;

"Authorisation™ misans an authorisation,

permif, consent, approval, resciution, licences,
exemption, filing, notarisation or registration;

* Availability Periqd" means the period from and including the date of this Agreément to and
including the date falling tirty-six {36) Months thereafier

“Available Commitment” meens, in relation to a Facility, 2 tender's Commitment under that

ASIANYTANZ4TTEE1 37.08



Facility minus {subject as set out below):

{a} the amount of 5 pariicipation in any ouistanding Loans under that Facliity; and

{by inreletion to any propossd L:%%zsamn the amount of its pariicipation in any Loans that
araductobe made anof befafe the proposed Utilisation Datg,

"Avaflable Facility™ means, inrelation o g cfacT"y,r the aggregate for the time bﬂmg of each
_ Lender's Available Commitment in respect of that Faciity;

*BOC-CRGCI Agreement” means ins qgreemam o0 be emersd infc betwesn CRCCI and
Bank of China Limitad {(Panama Branch) {previously designated as Bapk of Chira Limfied.
Panamia Beanch) {or such ofhér parly designated by i) Ir respect of sharing fhe Bure swap
rate fuctustion rsk under each Faciiity of ceriqm fee arangemant in feisuzoa to each Fadiity;

:

“Borrower Authorised Sianaiony™ means any Pefson

{a) auhorsedic exemﬁe any documsnt to be deliversd pursuant toor in coanection with
ihis Agreement on the Borower's beha}‘ and \ ‘ %

) inrespect of wham the Facilty Agent has recsived evidence salisfactory lo i of such
authoriiy and 2 specimen signaiure;

“Break Costs™ means the amount (if any) by which:

{a) the interest which 2 Lender should have received for the periad frem the date of receipt
of a# or any part of ifs paricipationin a Loan or Unpaid Sum fo the last day of { e current
tmterest Parod in respsct of that Loar or Unpaid Sum, had the principal amount or
Unpaid Sum received been pald on the last day of that Interest Period;

excesds:

(5} the amount which that Lender would be able fo oblain by placing an amount equal 1o
the principal amound or Unpaid Sum received by i on deposit with a leading bank for a
period starting on the Business Day following receipt of recovery and ending on ihe fast
day of the gurrent Inferest Period;

"Business Day™ means a day (ciher than 3 Saturday or Sunday} on which banks are open
for general business in Beljing, Georgetown {Guyana), Panama Cify and in relation fo any dale
for payment or purchase of Burps, which is a TARGET Day;

"Code™ means the US Internal Revenue Code o1 1886;

“Commisment” means any of the Faciity A Commitment and Facility B Commitment;

sponfidential Information™ means all information refafing fo the Borrower, the Finance

Dosumerts or a Fadiity of which a Finance Party becomes aware in iis capacily s, orfor the

purgoss of becoming, a Finanse Parly or which is raceived by 2 Finance Farly in relafion ic,

or for the purpose of bﬂmmg 2 Finence ?ar’y vnder, the Finance Documerts or & Facility
from either:

{a)  the Borrower or any of #S advisers; Or

fby  amnother Financs Parly, i the information was obtained by tha* Finance Party directly or
indirectly from the Bojrower of gny o7 i advisers,

in whatsver form, and includes information given orally and any documnent, electronic file or

2
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any other way of representing or recording information which conlging of is derived or copied
from such information but exchedes information that

R

6] is or becames public information other then s & dirsct or indirect result of any
breach by that Finance Parly of clause 33 (Confidential Information);

(fy  isidentified in writing at the tirme of defivery as non-confidential by the Borrower
or any of iis advisers; or

mRER iR

{#iy s known by that Finance Party before the date the information is disclosed to it
in accordance with paragraph {a} or (b} above or is lawfully obtained by that
Finance Parly afier that date, from 2 source which is, as far 2s that Finance
Parly is aware, unconnected with the Borrower ang which, in either case, as far
as that Finance Party is awsgre, has not been obisined in breach of, and is net
otherwise subject t0, any obligation of confidentisiity; and
"Confidentiality Underiaking” means a confidenfiality undertaking substantislly in &
recommended form of the LMA {with such amendmenis as are necessary taking info acoount

ihe Borrower being 2 sovereign siate) or in any other form agread between the Bomower and
the Facilily Agent;

"Consortium Agreement” means the jeint venture agresment dated 30 July 2621 and entered
into by CRCC!, CRCCCL and CRBG in respect of the Construction Contract;

"Censtruction Contract™ means the tonfract {Contract No. 2433/2020/21) dated 25 May

2022 butween the Project Developer and the Construction Contracior in respect of the Project,
a5 amendad from $me fo ims; :

“Consiruction Contract Price” means the iotal contract price payable by the Pmiect
Developer fo the Consirusiion Confractor under the Consiruciion Condract, which shafl not
exceed ihe aggregate of US$260,852 464.00;

“Construction Confractor™ means the consortium established by GRCGC!, CRCCCL and

CRBG in respeot of the Profect and led by CRCC! in accordance with the Consorfium
Agreement;

"Construction Contractor Authorised Signatory™ means Eny person:

{a} authorised fo execule any document fo be deliversd pursuant o or In connection with
this Agreement on the Consiruction Contractor's behalf and

(b)  inrespeci of whorm the Facility Agent has received evidence satisfaciory fo # of such
authority and | specimen signaiurs;

“Construction Contractor Certificate™ means, in relstion io arny Ulisation Reguest, a

certificate in substantially the form set oui in Part 1 {Construction Contracior Carifficate) of
schedule 4 {Cerifficates);

“Country” means the Cooperative Republic of Guyana;

"CRBG" Mfeans China Raitway Construction Bridge Enginesting Bureau Group Co., Lid {+3
RERFLEEEBER L E), a company incorporated under the laws of PRC:

"CRCCCL" means China Railway Construction Corporation (Caribbean) Co., Lid (R EST
(gt FW A, a company incorporaied under the laws of Republic of Trnidad and
Tobage and registered as an external company in Guyana with #s place of business at Lot

3
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24172 ~ 3443 Richmondvills, Providence, Bast Bank Demerarg, Guyans;

[

&

“GROCH means Ching Raiiway Construcion Corporation {international) Uimited {2 hEERE

FERTEAH), a company incorporated undar the laws of PRC with uniform social credit

nurnber 94 190158788486503 and regisiered adctress gt part of the 1st foor, 2na o 4th floors

and 7 ficor of China Rafiway Construction Research Bullding, Yard 40, Fuxing Road, Haldian

Dishrict, Beljing, and registered as an exiemnal company in Buyana with iis place of business
2t Lot 188 Charlgiie Strest Lacyiown, Georgetown, Demersra, Guyana |

*Nafeuit” means an Bvent of Default or any event or circumstance specified in ciause 18

{Events of Defaulf] which would {with the expiry of 2 grace periog, the giving of notice, the

making of any defermination under the Fsﬁance E}Goumef}is or any combination of any of the
foregeing} be an Event of Defaull;

*Disruption Bvent” means eliber or both of

ta) amaters disruption to those payment or commurications systems of o those finandial

' markets which are, i each case, required to operate in order for payments io be made

in conneciion with the Facififies {or oiherwiss in order for the fransactiens cordemplated

by ihe Finance Documerss to be cairled ouf) which disruption is not caused by, and is
beyond the control of, any of the Pariies: or

(B} the ocourrenes of any oter svent which resulls in a disruption {of a technical or
systems-related nature} io the reasury of paymenis dperations of & Parly preventing
thet, of any other Parly:

{0 from performing its payment obfigations under the Finance Documents: or

iy  from communicating with ofher Parfies in accordance with the terms of the
Finenee Documenis,

and which (in githar such caselis not caused By, and s beym& fhe control of, the Parh: Whose
pperstions ars disrugded;

"Ehgzble Goods and Services™ ineans geods and senvices whzch e

{a) to be supplied or rendersd by e Construciion Confracior fo the Project Beve*o;}es
pursuant fo the Construcion Conltract; and

{6y arproved by Sinosurs for financing under this Agreement;

”Emzrcnmant“ HIEans humars, amimas, plants and aif other iving organisms, including the
ecological systems of which they form par and the following media:

tz) @ {including, withoul Emitetion, air within natural or man-made shuctures, whether
' sbove or helow ground);

by  waler fincluding, without limitation, terriiorial, coastal and inland waters, water under or
within land and water in drains and sewsrs); and

fcy  iand fincluding, without Imiation, land under water);

“Envirenmental Claim® means any claim, proceeding, formal notice or investigation by any

i
:
:
;
g
:
%
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person in respeci of any Environmental Law;

“Environmental Law" means any gpplicable law or regulation of the Co&ntzy which relziss o
{a) the poilution or protection of the Eavironment;

{b) the condifions of the workplace: or

{c} the generation, handling, storage, use, release or spillage of any substance which,
alonie of In combination with any other, is capable of causing harm to the Environment,
including, without limitation, any waste;

“Environmentat Permits" means any Authorisation and the filing of any notification, report or
assessment required under any Environimental Law in respect of the Project

"Escrow Account” means the bank account eperied by CREC! in iis name with the Account
Bank or any replacemant account into which the proceeds of each Loan shall be deposited:

"EUR Equivalent” means, In relation to the due and payable Construchion Coniract Price set
out in any Payment Cerfificate, the EUR equivalent of the USD amount of the Construction
Cantract Price computed based on the eurrent USD/EUR exchange rate published by Financial
Times {of London, UK) on the date of the Payment Certificate;

"Event of Default” means any event or circumstance specified as such In clause 19 (Events
of Default);

"External Indebtedness” means ali Financial Indebiedness which:

(2) s denominated or payable {or, at the option of the payes, creditor or holder thereof,
may be payabie) In a Foreign Curency; and

{b}  was not originally incurred or assumead under an agreement of instrurment made with or
Issued 10 creditors substantially alt of whom wers residents of tha Couniry or entities
having their head office or pringipal place of busnass within the territory of the Couniry;

"Facility” means any of Facility A and Facility B;

"Faciiity A" means the term loan facility madg available under this Agresment as described
Ir: paragraph (a) of clause 2 (The Facitity);

“Facility A Commitmeam”™ means:

{8}  inrslslion to an Original Lender, the 2maunt set opposite its name under the heading
"Facility A Commiiment” in part 1 of scheduls 1 {The Original Lenders) and the amount
of any other Facilily A Commitment fransferred to it under fhis Agreement; and

{b) in refation to any other Lender, the amount of any Facifity & Commitment transferred o
it under this Agresment,

to the extent not cancelted, reduced or fransferred by it under this Agreement;

“Facility A Loan™ means a loan made or to be made undar the Facility A or the principal
amcunt outstanding for the fime being of that loan;

"Fagcllity B" means the term ioan facility made availabls under this Agresment as described

ASIATYTANAZ47786137.08



in paragraph (&} of clause 2 (The Facility)

*Facility B Commitment” means:

(a} in refation to an Original Lender, the amount sel opposite iis name under Ihe heading
' “Faciity B Commitment™ in pari 2 of schedule 1 (The Original Lenders) and the amount
of any other Facility B Commitment Fansfarred to It under this Agreement; and

8.

(b}  in reiation io any other Lender, the amount of any Facility B Commiiment ransferred o
it urler this Agracmend,

io the extent not cancelled, reduced or transferred by it under this Agresmeant,

"Facility B Loan" means a loan made or io be made under the Facility B or the principal
ameurt oulstanding for the fime being of that ican

*Facility Office” means:
(a} inrespect of a Lender, the office o7 offices notified by that Lender 1o the Fagility Agent
in writing on or before he date i becormes & Lender {or, Tollowing that date, by notless

than five (5) Business Days' writien nofice) as the office or offices trough Wh,gch i will
perforrm its obtigations under this Agreement or

() inrespect of any other Finance Parly, the oﬁ‘ice inthe jurssd:cta,an in which if is resident
for tax pirposes:

"FATCA™ means:
{8} seciions 1471 1o 1474 of the Code of any associated reguiations;

(bY  =ny restly, law or regulation of eny other jurisdiclion, or releling to an intergovernmental
agreement between the US and any other jurisdiciion, which (in sither cass) facilitates
the implementation of any law or regulation referred to in paragraph {a) sbove; or

(c]  any agreement pursuant io the implemsntation of any treaty, law or reguiation: referred
fo iIn peragrach {8 or (b) sbove with the US Internal Revenue Servics, ths US
government o any governmenital or taxation authority in any ather jurisdiction:

"FATC A Application Date™ means:

fa)  inrelation fo & "withholdable payment” described in seclion 1473 (1} (A} (i) of the Code %
{which ralates 1o paymenis of Interest and ceriain other payments from sources witiin
the US), 1wy 2044 or

(%)  inrelation to 2 "passtivu payment” described in section 1471 {(d} (7) of the Code not
falling withinn paiagréph {8} sbove, the fist dafe from which such payment may become
sublect o a deduction or withholding reguired by FATCA;

*FATCA Deduction™ means & deduction of wimheid%ﬁg ffom a payment under a Finance
Document raquired by FATCA;

g
%

“FATCA Exempt Parly”™ means 2 F‘a’ty that is entifled fo recsive payrnenis free fom any
FATCA Deduclion;

“Final Maturity Date™ means the date faling one hundred and sighty (186} Monihs from the
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% date of this Agreement;

- *Finance Document” means this Agreement, the Account Supervision Agreement, sach
Sinasure Insurance Policy, eny Utiisation Reguest and any other document designated as
such by the Facility Agent and the Borrower;

*Finance Party™ means the Faciiity Agent, the Arranger, the Sinosure Agent or & Lender;

% "Financizl Close"” means the date on which the Facility Agent notifies the Borrower that it has
received all of the documenis and othef evidence listed In clause 4.1 {Initia! conditions
precadent) in form and substance 1o its satisfaction;

“Finangcial indebisdness” means any indebtedness for or in respect of:

{8) moneys bormowed:

(o)  any amouniraised by acceplance under ary acceptance credit facility or dematerialised
equivalent;

{cy  sny amouniraised pursuant to any note purchase facilily of the issus of bonds, notes,
debentures, loan stock of any similar insirumend;

(¢} the amouni of any liability in respect of any iease or hire purchase confract which would,
in accordance with GAAP, be treated as a balance sheet Hability {other than any lisbility
in respect of a lease or hire purchase contract which would, in accordance with GAAP
fri foree as at the date of this Agreement, have been ireafed as an operaling lease);

{e) recelvables sold o discounted (other than any receivables io the sxtent they are soid
on & non-recowse hasis);

() any amournt raised under any other wansaction {including any forward sale or purchass
: agreemert) of a type not referred 1o in any olher paragraph of this definition having the
commercial effect of a borrowing; '

(g1 any derivalive ransaction enterad info in connegtion with protection ageinst or bensfit
from fluctuation in any rate or price {and, when calculating the value of any derivative
ransaction, only the marked o markest vaius {or, if any actual amount Is due =5 a resuit
of the termination or close-out of that derivative ransaction, that amount) shall be taken

% intc account);

{h)  any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby

or documerrtary letter of credit or any other insfrument issued by a bank or financial
institution: and

N the amount of any lability in respect of any guarantee or indemnity Tof any of the items
raferred o in paragraphs {a) to (h} above;

"First Repayment Date” means the date faliing six (8] Months after the expity of the Grace
Period;

"Fixed Rate™ means three poirt twenty five per cent {3.25%) per annum;

"Foreign Currerécy‘-‘ means any currency other than the lawful currency of the Coundry;

“"CAAP™ means generally accepted dccounting principles in the Country;
"Grace Period™ means the period from and including the date of this Agreement io the date

7
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aiting thirty six (38) Months thereafien;

“Heidmg Company™ means, in reletion 1o a person, any ofher 3;585‘50ﬂ inrespeci of which it is
& Subsigiary;

“IAF™ means the intemational Monetary Fund;

“indirect Tex™ means any goods and services iax, consumplion tax, value added tax or any
fax of & simiiar nature;

"Interest Payment Date™ mieans sach of the following:

{2} each date faliing &t 6-Month Infervals after the Utilisation Date of Faciity A up o and
ingluding the First Repayment Dalg; and

(b) therezfier, each Repayment Date;
"nterest Pericd™ means, in refafion te a Loan, eech period defermined in acoordancs with

dlause 8 {Inferest Periods) and, in relation to an Unpaid Sum, each peried determined in
aceordance with clause 8.3 {Defaull interssty;

“Lagal Reservations™ means any general princiie of law limiting obfigalions which are

specifically refemad fo In any legal opinjon delivered pursuant o clause 4 {Caadﬁzoas of
Uilisationy;

™ esder™ means:
{ay  any Osiginal Lender; and

{hy - anv bank, Tnancial institulion, fust, hnd or aiher enfity which has becoms a Par‘y asa
*Lender” in accordance with ciause 20 (Changes i the Lenders},

which, in each case, has not ceased to be a Party a= such in accerdance with fhe ferms of this
Agreement;

“EMA™ means the Loan Market Associstion;

"l oap™ means any of the Facility & Loan and the Facility B toam;

“Majerity Lenders™ means & Lender or Lenders whose Commiiments aggregate more ihan

88%5 per cent of the Tolal Commitments {or, if the Total Comnmiments have been reduced io
zere, aguregated mors than 862 per cent of the Total Commitmenis immediately prior io he
reducion);

“Mzterial Adverse Effect” means a2 materiel advarse effieci on:

(a}  the sconomic or financial condition of e Borower;

i) the ability of the Bosrower io perform: its obligetions under any Finence Dooument; or

)  the velidity or enforceabfiity of any provision of any Finance Document of the righis of
remedies of any Finance Parly under any of the Finance Documents;

*Minimum Chinese Content™ means the percentags of the Construction Coniract Price being
the value of the goods and senvices of Chinese Content (as defined in the relevant Sinosure
Insurance Policy) 1o be supplied under the Ceanstruction Contract,

“Month” means 2 pericd starfing on one day in a calendar month and ending on the

&
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numnsrically corresponding day in the nexi calendar month, except that:
{a)  (subject to paragraph (¢} belaw) i the numerically corresponding day is not @ Business
Day, that peried shall end on the next Business Day in thet calendar meonth in which

that peried is to end, ¥ there is ong, or if there is not, on the immediately preceding
Business Day;

(b  Htherg is no numerically corresponding day in the calendar month in which that period
is fo end, that period shall end on the last Business Day in tat calendar menth; and

(¢} i en interest Period beging on the last Businass Day of a ¢alendar month, that interest

Period shall end on the last Business Day in the calendar month in which that Interesi
Perind is to end.

The above exceplions will only apply 1o the last Month of any period;

“New Lender” has the meaning given to that term in clause 28 {Changss o the Lenders);
“Participating Member State" means any member siate of the European Union that has the
euro as its lawiud currency in accdrdance with legisiation ‘of the European Union relating 1o
Economic and Monetary Union;

“Paity” means a parly fo this Agresment;

"Payment Certificate” means a cerlificate in substantially the form set out in Part 3 {Payment
Cerfificate} of schedule 4 {Cerifitates);

"PRC" means the People’s Republic of China (excluding, for purposes of this Agreement only,
Hong Kong. Macao and Taiwan);

"Projsct” means the development and consiruction of the New Demerara River Bridge in the
Country;

"Project Beveloper” means the Ministry of Public Works of Guyana:
“Quasi-Security” means any of the following arangsments or fransactions:

{2}  salo, transfer or other disposal of any of the assets on terms whereby they are or may
ke lsased or re-acquired;

{n sale, transfer or other disposal of any of the receivables on recourse terms;
{c) entering into or permitling io subsist any tils retention arrangement:
{d) eniering into or permtting to subsist any errangament under which meney or the benefit

of a bank or other account may be applied, sei-off or made subject &0 a combination of
acgounts; or

) entering into or permitiing o subsist any other preferential arrangement having a similar
effact,

in circumsiances where fhe afrangement or iransaction is entered inte primarily as a method
of raising Financial Indebtedness or 6f financing the acquisiion of an asset.

"Related Fund” in refation 1o a fund {the "first fund™), means 2 fund which is managed or
advised by the same invesiment manager or investment adviser as the first fund or, F i is
managed by a different investment manager or investment adviser, a fuid whose investrent
manager or investment adviser is an Affiliate of the investment manager or Investrnent adviser

o
=
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of the first fund;

"Relevant Market" means the Eurcpean nterbank markel,
“Repaymeni Dates™ méeﬂs: : %
(a) the First Repayment Date;

(6} ‘eachdste fa%ifng‘ at 8-Monih irdervals aﬁer"fh;e First Repayment Date; and
(c}  the Final Maturity Date;

“Repaymenrt instaiment™ has the meaning given to such term under clause .1 (Repayment
of Loans).

“Repeating Representations™ means each of the repressniations set out in clause 16
{Represemations);

"Zasiricted Pady" means 8 person that is:

{a) . listed on, or owned in more than 2% or a‘éhem%sfe mtrdteﬁl b?y 2 person #isted on, 2
Sanctions List, or a person acing on behalf of such 5 persery

- () located in or organised under the laws of & country of termRary that is the subjest of
couriry-wids or teriiory-wide Sanctions, of a person whe is ownesd of gontolled by, of
- acting on behalf of such 3 person; of
(cy  othorwise a subject of 'S:amﬁéns by public designation of a Sarictinns Authorily;

*Banctionsd Country” Means a country or terriory that s the subject or the targst of Sanctions
issuad by a Sanchons Authority; A

"Sanctions” means any irade, economic or financial sanctions igws, regufations, embargoess
or reshictive measures administered, enacted or enforced by a Sanctions Authorty:

“Sanciions Authority” means: %
(@) e lis; _ o

()  ihe United Nations Security Coungil;

{)  ths Exropean Uniong _
(d) His Majesty's Treasury of the United Kingdariy, or

(e} the respactive official institulions or agencies of any of ihe above wha are responsible
for enforcing the Sanctions, inciuding, with respect fo the US, the (ffice of Foreign
Assets Control of inhe US Depariment of the Treasury, the US Siate Departmend, the
U8 Depariment of Commerce and the US Department of the Treasury

sanciichs or rade embargoes imposed, administered or enforced from time to time by any of
#ie Sanctions Authorily: : : '

"Sanctions List" means the Specially Designated Nationals and Blocked Persons fist and

Eoreign Sanctions Evaders st maintained by the Office of Foreign Asssis Conirol of ihe US

Depariment of the Treasury, Consolidated tist of Financial Sanclions Targes maintained by

the US Depariment of the Treasury, or any sintitar list maintained by, or public announcement
18

| ASIYTAMZATTREIST 08

"Sancijons Event” means the Couniry pecomes subject io any economic or financial %



of & Sanctions designation made by, & Sanctions Authority, each a8 amended, supplemented
oF substifuted from time fo fime;

"Sanctions/AML Trigger Event” means in respect of a Lender, the cccurrence of a Sanciions
Event or other event a8 a result of which:

{a) ithas become ilegat under any Sanctions or Anti-Bribery and Corrupiion and AML Laws

for that Lender to perform any of s obligziions as contemplated by ihis Agreement or
3 o fund or maintain #s parlicipation in any Loan due to i

{ that Lender becomes non-compliant with, in breach of, or in contraveniion of, any
Sanctions or Anti-Bribety and Corruption and AML Laws by performing any of its
obligations as conlemplated by this Agreernent; or

{cy  that Lender is unable to clear or fransfer funds to or from any of its clearing sccounts
or is required to terminate, or s unable 1o refew, any of iis comesponding bank
relationships, in each case because dearing or fransfering funds o or from any of its
clearing accounts, or maintaining or renewing such corresponding bank reiztionship
would result in that Lender becoming non-compliant with, or belryg in breach of, ar in
contravention of, any Sanctions or Anti-Bribery and Cormuption anf AML Laws,

each of thé Lenders refetred 10 In paragraphs (&) b () above, being the *SanctionsiAML
Affected Lendar™;

: “Security” means & morigage, chargs, pledge, lien or other securily inferesi securing any
obligation of any person or any ofher sgreement or arrangament having a simiiar effect;

“Sinesure™ means China Export & Credit Insurance Corporation, a company incorporated
under the laws of PRC;

"Sinosurs insurance Application™ means, in relation to a Fadility, the appiication for buyer's
export oredit insurance issued or to be issued by CRCC to Sinosure in connection with the
Sinosurs insurance Policy applicable fo thai Faitity;

"Sinosure Insurance Pelicy™ means, in relation 1o & Faciity, the buyer's export credit
insurance policy (logether with all corresponding endorsements, if any and the application for
insurance] issued or 1o be Issued by Sinosure {o cover payment obligations of the Bormower in
respect of that Facility, with the Lénders as insured, which is in form and substance accepiable
1o each of the Lenders including that the indernity ratio (8342 H# in Chinese) shall be no less
than §5% in respect of both poliical and commercial risks;

"Sinosure Mandatory Prepayment Event” mesns each of the following evends or

11
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circigmsiances:

i

(2} Sinosure aveids, rescinds, repuciaies, suspends, cancels or terminaies att or part of
any Sinosure nsurance Peficy or evidences an inteniion o of purports 1o aveld, rescind, | p
re-pudsate, suspend, cancel or terminate all or part of any Sincsure insurance Policy; %”

{by  =any cbligation or cbliigations of Sinosure under any Shosure insurance Policy arg not

or cease o be leaal, valid, binding or enforceable or any Sinosure Insurance ?owc\; is
not or ceases fo be In Rl fores and effect;

(Y # becomes uniewhul for Sinosure to pesform any of its obligations under any Sinosure
 insurance Policy or for zny Finance Parly to receive ihe benefit of any Binosure
Insurance Polioy: '

(d) Sinosurersfises ko scenpt a valid insurance giaim under any Sinosure Insurance Policy
r to pay compansation under any Sinosure Insurance Policy in 2 menner as instructed
by the relevani Lendern or

(e} Sinosure ceases o be a policy-oriented siatutory financial institution under the direct
avthorlty of the China Stats Councll or to be a company wholly owned by the
government of China:

“Sinosure Fremium™ means, In relation to @ Sinocsure lnsurance Policy, the insurance
premium payable to Sinosure under that Sinosure Insurance Policy:

"Sinosure Transfer” means an assignment of rights, er a transfer of rights and cbfigations.
by & Lender {o Sinosurs pursuant io clause 28 (Changes o the Landersy,

~Specified Time" means a day of ime deferminad I accordance with schedule 7 %
(Timetables); &

»Suhsidiary™ means in relation fo any company, corporation of other legal endity (= ;}afeﬁt
company™), & company, corporation of oiher iegal enlity:

{a)  which is conirolled, direcily or inéirecﬁy‘. by the parent company;

()  more than half ‘the issued shars capiial of which is beneficially owned,. ¢rectay OF
indirectly, by the parent Compaty; or

(<)  whichis a subsidiary of another Subsidiary of fhe parent company,

and for this purpose, & company, corperation or other legal entity shall be treated as being

:
conirolled by the parent company if the parant company is able fo direct is atfairs andior o %
coniro! $e composition of its board of direciors or equwa&am body;

d

“Supplemental Agresment® means the supplemental agreement dated 28 December 2023

petween the Borrower. the Arranger, the Criginal Lenders, the Facility Ageni, the Sinosure
Agent and the Account Bank;

“Supporting Documents” means, in fespedi of the amounl requesied to be withdeawn under

ary Withdrawal Request to discharge the Construction Caniract Price due and payabls o the
Construction Contracion

{a} the commercial invoices issued by the Construction Contractor in respec’f of the due
and peyable Construction Contract Prics;

(b} the interim paymeni ceriificale or final payment ceriificate issued fo the Construction

AR
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Contracior under the Construction Contract in reéspect of the dus and payable
Construction Contract Price; and

{£) ihe statement issued by the Construction Conlractor under the Construciion Contract

o the Projsct Developer reduesting payment of the dus and payable Construction
Contract Price, together with the refevant supporiing documenis submitted therswith;

"Bwap Rate™ means the fixed leg interest rate obtained by Bank of China Limited, Beidiin
Branch on Bloomberg under code "EUSA 15 BGN Cumcy on a proposed Lilisation Date;

"TARGETZ" means the Trans-European Automated Realtime Gross Seflement Expross
Transfer payment system which utifises a single shared platforra and which was lunched on
19 NMovember 2007,

"TARGET Day” means any day on which TARGETZ Is open for the sstilement of pavments
in suro;

"Tax" means any fax, fevy, impost, duly or other charge or withholding of 2 simiar nature
{including any penatly or interest payable in connection with any faillurs o pay or any delay in
paying any of the same);

“Tax Deduction™ has the meaning given fo such term In cleuse 11.1 {Tax definitions);

"Total Commitments™ means the aggragate of the Tl Facilly A Commitmisnts and the
Total Facitity B Commitments, being EURY160,852,464.00 at the date of this Agresment;

"Total Facility A Commitments™ means the aggreqate of the Facility A Commitments, being
EUR100,000,000 at the date of this Agreement;

“Total Facility B Commitments” means the aggregate of the Facility B Commitrments, being
EURB0,852 464,00 at the date of this Agresment;

"Transaction Documenis™ means the Finance Documents and the Construction Coniract:

"Transfer Ceriificate” means a dertificate substantiaily in the form set out in scheduie 5 {Form
of Transter Certificale) or any other form agreed between the Facility Agent and the Borrower;

"Transfer Date” theans, in relation 1o an assignment or a transfer, the last 1o oocwr of

{a)  theproposed Transfer Dale spedified in the relevant Assignment Agreement or Transfer
Ceriificate;

(b}  ihe date on which the Facillty Agent exscutes e relevant Assignment Agreement or
Tranefer Ceriificate; and

{c} ihe date on which Sinosure grants its consent 1o the fransfer of assignment;

“Unpaid Sum™ means any sum due and payable but unpaid by the Borrower under the
Finance Documents;

"US" means the United States of America;
"Utilisation™ means the utilisation of a Faciiity;

“Utilisation Date” means the date of the Utilisation, being the date on which the relevant Loan

13
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is to be made;

»{H#ilisation Request™ means a notice substaniially in the form set out in schaedule 3 {Form of
Uiilisalion Regquest); and

“ATthdrawal Reguest® means a withdrawal request sub\_mqnaﬁy in the form: sei out in part 2
fwWithdrawal Reguest) of schedule 4 {Cerlificates),

12 Gonstruction

{a} Untless 2 confrary indication appesrs, any refarence in ihis Agresment o ‘

&

i)

(8}

()

)

()

o

{vi}
(<}

)
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the "Facility Agent”, the "Account Bank®, the "Arranger”. the "Sinosure”,

the "Sinosure Agent’, ary "Finance Parly”, any "Lenader”, e “Borrawef“
the "Construction Gontractor™, the "Project Developes™, a0y “Paz‘y” of any
ofher persoh shall bie consirued so g6 1o Inchude Tis successors in tile, permiited

assigns and permitted wansferees lo, or of. s tights and/or chiigetions undsf
i‘ha Transactmn Documents; :

"amendment’ inciudes any amendment, supplement, varialion, novation,
mocification. replacement or registement and "amend’, "ariending” and
"amended” shafl be construsd sccordingly;

agaﬁcy" shalf be eeﬁstmed s0 as v include any gwemmmtai
mie*govemmaﬂﬁai or supranafionsi agency, authorfy, body, ceniral bank,
commission, depamﬂem, ministry, organisaion, staiulory corporation, iribunst

{including any pofiical sub-givision, netional, reglonat or rmunicipal government |

and any administative, fiscal, judicial, regulatary or seffreguiaiory body of
-pErsOny,

a document in “agreed form” is 2 documeni which is previously agreed in
writing by or on behali of the Borrower and the Facility Agent or, i not so agreed,
is in the form s@eciﬁed by the Facilily Agent;

~assets™ includes present and fufure properiies, revenues and rights of every
éescﬂpﬁm -

3 "Finance Document”, & "Sinosure inswaance Policy”, the "Construction
Contract’, 2 "'i“ra:asacﬁm Document" or any other agreement or iInsrument

is & reference to that Finance Document, tat Sinosure inswance Policy, the

Congtrugtion Confract, that “Trangsaction Document or other agreement of
instrument as amended, novated, supplemented, extended or restaled (hawever
fundamentally) {excluding any amendrment, novation, supplemert, extension or

restatement made contrary o any provision of the Finance Documenis, any
Sinosurs nsurance Policy, or the Construction Confracty '

the Borrower's "gold and foreign exshange reserves” shall be construed as
a reference o !e gold and Torsign exchangs {which term includes securities
denominated in Foreign Currencias) customarily regarded and heid out &s the
oficial external reserves of the Country;

g "group of Lenders” inciudes afl the Lenders;

“inciuding” means including without imitation and "includes” and “included”
shalt be consiued accordingly:

“guarantee™ means any guaraniee, letter of crodit, bond, indemnnily or similar
14
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assurance against loss, or any obligalion, direct or indirect, actual or contingeni,
to purchase of assumé 3ny indebledness of any person of o meke an
investmsnt in or loan {o any person or 1o purghase assete of any person where,
in gach case, such obiigation ks assumed In order to mainksin or assist the abifity
of such parsan o mest i3 indebledness:

)  “indebiedness” includes any obligation {whethier incurred as principal or as
surety) for the pavment or repayment of money, whether present or future, aciual
or contingent;

xity @ "person” includes any individual, firm, company, corporation, government,
state or agency of a sisle or any association, frusi, joint veniure, consoriium,
partnership or other entity (whether or not having separate legal personality);

(i} a "regulation” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any agency:

dv} & provision of law is a reference 1o that provision as amended or re-enaciad;

{xv) aiime of day is 5 reference io Beifing time; and

{xf) the date of this Agreement means 30 December 2022,

(o} The determination of the axient to which 2 rate Is “for a pericd equal in length™ o an
interest Period shall disregard any inconsistency arising from the last day of that
Inferest Perfod being determined pursuant to the temms of this Agreement.

{c} Section, clause and schédule headings are for ease of reference only.

{d} Uniess a contrary indication appears, 2 term used in any other Finance Document orin
any notice given under or in conneciion with aay Finance Documernt has the same
meaning in that Finance Document or notice as in this Agresment.

(&) A Default (other than an Event of Default) is "continuing™ i i has not been remedied
or waived and an Event of Default is Ycontinuing”™ if it has not been remedied or waived.

0 Where this Agreement specifies an amount in a given currency (the "specified
currency”) or "its equivalent’, the "eyuivalent” is & reference io the amount of any

% other currency which, when converied into the specified currency ulilising the Facility
Agent's spot rate of exchange for the purchase of the specified currency with that other

currency at or about 11.00 a.m. on the relevant date, is egial to the refevant amount in

the specified curency. For the avoidance of doubt, the foregoing does not apply fo the
interpretation of "EUIR Equivaleni™.

1.3 Curreney symbois and definitions

{a) "€, "EUR" and “eurn” dencte the single currency of the Pariicipating Member States;
and

o) TUSS$” and "US dollars” dencte the lawful currency of the United States of America.
14 Third pariy righis

{a} Uniess expressly provided o the contrary in a Finance Document, a person who is not
a Parly has no right under the Contracts (Rights of Third Parties) Act 1899 (the "Third
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Partias Act) to enfores or to enioy the benefit of any ierm of this Agreement.

" Nobwithstanding any term of any Finance Document, ihe consent of any person who is
not a Party is not required to rescind or vary this Agresment &l any ime.
15 independence of the Finance Pocuments

- The Borrower aekimviﬂdges that s obligations under ihe Fiﬂance Documents!

(&)

)y

<}

are independsnt and separate from the Construction Contract and any ciher document
or agreement {cther than any Finance Document);

are not subject to, or depsndeni upen, the crecution oF performance by the

Consirustien Coniractor or any ciher persan of iis obligafions under the Consiruction
Coiivact or any other documentd, contract or armangement related o i

will not be affected or éischa:ged by:

®

{5

{iiFy

(b}

)

any m_a**er affeciing the Construction Condractor, the Project Developer or any
other person of i Construciion Condract or any other document, contract of
afrangement related to themy

non-performance, breach, Fusiration or invalidiy of, or the desiruction, non-
compistion or nonunclioning of any of the goods and sendcss io be supplied,
oF renderad, under, the Constructon Contract o any ofher document, contract
or afengemani relaied 01

any dispute under the Consiruction Contract or any other document, coniract or

- arrangemer® relaled fo B or any claim which the Project Developer, the

Construciion Contrastor o any other pérson may have against, or consider that
it has against, the Construction Comtracler or eny other person under or in
rekaion 1o the Construchion Confrect or any oiher document, contract or
grrangement relafed o it

any scminisiration, bankruplcy, Insolvency, Bquidation or similar proceedings
cornmenced against the Consinuclion Contractor or any other person pariy o
ihe Ceonstruciion Coiriract, or being applicablz io any transacfions conmtemplated
thereunder, or the Construction Centractor o any other person parly to the

Consiruction Confrzct o any fransacions ﬁmtenp%a‘i;ad theraunder being
insolvent or

any unenforceabilfty, Hlegality or zmai,dziy of any obligation of the Conslruction
Confractor, the Preject Developef or any other persan under the Construction
Contract or any other document, confract or arrangement related thereto.

1.8 Sinosure override @‘E i ender actions

ASIAN TANDETTREISY 0%

{&

}

MNotwithsianding anything 1o the conirary in any Finencs Detument, noething in any
Finance Document shall oblige any Finance Party 1o act {or omit io acl] in a manner
that is inconsisient with any requiromant of the Sinosure Agent under of In conneclion
with amy Sinosure Insurance Policy and, in partisular, each Financs Perly shalk

o

{8

be zuthorised o take all such actions as the Sinosure Agent may consider

necessary 1o ensura that all requirements of Sinosure under or in connection '

with sach Sinosurs Insutance Policy are complied with; and

not be obliged o do anyihing #. In the Sinosure Agemt's opinion, o do so could

16
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2.1

2.2

)

{A} resuitin a breach of any requirement of Sinosure under or in conneciion with
any Sinosure Insurance Policy, (B) affect the validity of any Sincsure insurance
Policy or {C) ctherwise result in & Sinosure Mandatory Prepayment Evant.

Nothing in this dlause 1.6 shall sffect the obligations of the Borrower under the Finance
Documents.

Instructions from Binosurse

&)

b

The Parlies acknowledge and agree that, in accordance with the terms of any Sinosure
insurance Policy, Sincsure may, at any time, instruct 3 Finance Party (whether directly
¢or by notice to fhe Sinostre Agent) to suspend or to cease to perform any or ali of #s
obligations under this Agreement or any cther Finence Rotument. That Finance Party
will be required to comply with any such instruction. Each Parly agrees that i will not
hold any Finance Party responsible for complying with any such instruction.

The Borrower acknowledges and agress that:

{ & Finance Party may be required o exercise, or to refrain from exercising, its
rights, powers, authorities and discretions under, and performing its obligations
under, or in connection with, the Finance Documents, in accordance with any
instructions given to i by Sincsure (through the Sinosure Agent or otherwise) in
accortance with the provisions of any Sinosure Insursnee Policy: and

{f} & Finance Patly wilt not be acfing or making any defermination unreasonably i
such action or such determination s made In accordance with any Sinosure
insurance Palicy or any insiructions given io it by Sinosure {the Sinocsure Agent
or otherwise} in accordance with the provisions of any Sinosure Insurance Policy.

THE FACRITY

The Facility

Subject io the terms of this Agreement, the Lenders meke available fo the Borrower:

(&)

(®}

a EUR term loan facility in gn aggregate principal amount equsl o the Total Faciiity A
Commiiments; and

subject to further review and approval by Sinosure and the PRC government, & EUR

term loan facility in an zggregate principal amourt equal to the Total Facility B
Commitments, '

Finance Partiss' rights and obligations

{a}

o

The obligations of each Finance Parly under the Finance Docurnents are several.
Failure by a Finance Parly to perform its obligations under the Finance Documents does
not affect the obligations of any ather Party under the Finance Docurnenis. No Sinance

Party is responsible for the obligations of any other Finance Party under the Finance
Deocuments,

The rights of each Finance Parly under of in connection with the Finance Documents
are separate and independent rights and any debt arising under the Finance
Documents to a Finahce Party from the Borrower is a separate and independent debt
in respect of whith a Finance Parly shail be entiled to enforce s righis in accordance
with paragraph {c) below. The rights of each Finance Party include any debi owing to
that Finance Party under the Finance Documents and, for the avoidance of doubt, any
part of a Loan or any other amount owed by the Borrower which relates to a Finance
17
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3.1

3.2

£.1

4.2

Party's paricipation in a Facllity or is role undar a Finance Dotument (inchuding any
such amount payable to the Facilily Agenton s beha;ﬂ is 2 debt owing io thai Finence
Party by the Bomrowsl.
{6} A Finance Parly may, excepl as specifically provided i the Finance Documents,
separaiely enforee its rights under or in eonnacion with e Finanee Dotmenis.

PURPOSE
Purpese

The Borrowsr shall apply élivamea_mts beﬁmwed by i under each Facility towards the financing
of amounts payable to the Construction Contracior under the Construcion Confract in respect
of Eligible Goods and Services,

Wonitoring

No Finance Parly is bound o moniior of verily the application of any amount borrowsd
pursuant ie this Agreemeant,

COMDITIONS OF imusmmé

Lmtsai canéxﬂeas precedent

(2) = The Bomower may not defiver 2 Ulilisstion Requ&st urless the Facifly Agent has
received all of the documents and other evidencs fisted in schedule 2 (Condiions
Precedent) in form and substance saiisfactory to the Facllity Agerdt The Fagilily Agent
shall notify the Borrower and the Lende prampily upon beinb so saiisfied.

(b} . Cther then to the extent that the Majorﬁy Lenders notify the Facility Agent in writing 1o
the contrary before the Faclifty Agent gives the notification described In paragraph (8]
ahove, the Lenders suthordse (bl do not require) the Facility Agent o glve that
notification. The Facility Agent shall not be liahls for any demages, cosis or losses
whatsoever as a result of giving any such nofification. :

Further sondifions precedent

Subject 1o clauss 4.1 (Inilial Conditions P‘recéc}ent} e Lenders will only be cbliged 1o comply
with clause 5.4 (Lenders’ paricipation} i on ihe date of the Utilisation Request and on the
proposed Utlisation Date:

{&) nt Default is condinulng or wolld result from the proposed Loary

{9} the Repeating Representations v be made by the Borrower are e zn 2t materiat

rmcis

(c§ ”thr-*- BOC-CRCCI Agreement remains in full forge and effect and there is no e\seqt of
detaull (however described) quistanding thereundsr;

@ no Smaswe Mandatory Prepayment Es,en’t has coourred or would result from the
woposed Loan;

{&} there is no outstanding notice from Sinosure requesting thal further advances be
suspended or terminaled under this Agreement;

e Lenders are satisfied that the Sinosure Insurance Policy in relation 1o the relevant

18
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Facility:
9] is in full force and effect; and

] provides cover, in accordance with 8 ferms, in respect of the Uslisation and
related interest; and

(o) before the Utilisation Request under Facilily B is delivered, all of the foliowing
documents and other evidence {gach in form and substance satisfaciory to ihe Lenders)
have been delivered to the Facility Agent:

{i1 a copy of the Sinosure Insurance Policy in relation to Faglity B, the terms of
which are salisfactory to the Facility Agent and the expiry date of such Sinosure
Insuranee Policy will be no earfiar than the Fing! Mahurity Date; and

{ii} evidence that Sinosure has recelved e payment of the Sinosure Premium in
relation to Facitity B in fudl.

and, on the proposed Utilisation Dats, the Swep Rale is not greatsr than 2.75%.

43 Deemed cancellation of & Usilisation Request
Where the Swap Rate is greater than 2.75% on a proposed Utlisation Dats, the relevant
Utlisation Reguest is doemed as being cahoelled automstically, the Faciliiy Agent shall
promptly niotily the Berrower of the same and the Borrower may defiver ancther Uiilisation
Request in accordance with the terms of this Agresmant.
44 Maximum riurber of Utilisations
The Borrower may not deliver any Utiisation Request if as & resuit of the nroposed Ulisation
mere than one Fadility A Loan, or more than one Facifiiy B Loan, would be made under this
Agresment. '
5 UTILISATION
5.1 Delivery of 2 Utilisation Request
The Borrower may utilise a Facilify by delivery to the Facility Agent of a duly completad
Utiliszfion Request not later than the Specdified Time.
52 Gompletion of 2 Utllisation Request
(& Each Ulilisation Raguest & Irrevocable {other than where clause 4.3 {Deemed
canceliation of 2 Utlisation Request) applies) 2nd will not be regarded as having been
duly cornpleted unisss:
{iy it identifies the Facility to be uliised;
{H) the proposed Ulilisation Date is 5 Business Day within the Availabiliy Period;
(i} the currency and amount of the Utilisation eomply with clause 5.3 {Curency and
amount; :
(v it provides for the proceeds of the proposed Utilisation o be cradited o the
19
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Escrow Account; and

I # is signed by a Berrower Authorised Signatory.
7

) ' The Borrowsr shall supply the Facility Agent or the Sinosure Ageni with any adéitipma!
documents or ether evidence reasonably reduested by it in connection with a proposed
Utilisafion.
(¢} Only one Loan may be requested in each Utilisation Request
53 - Currency and amount -
(2) = The cumrency specified in a Ulifisation Request must be euro,
. ) Theamountof the proposed Uiilisation shali be egual 1o the Avallable Fagiity underthe

relevant Facility io be uillised.

54 Lenders' pariicipation

@)

o

()

{d

2}

if the condifions set out in this Agreement have been mat, each Lender shall make B
participation in each L.osn avalizble by e relevant Utiisation Date through s Facility
Office. )

Each lLoan requesisd in sach Utlisation Request shall be made by the Lenders
{through the Facility Agent) directly to the Escrow Account.

The amourt of each Lender’s parficioation in each Loan will be equalic t%a_& proportion
borne by its Availeble Commitment o the Lysilahie Faclity immediately prior 10 making
that Loan, . o

The Facility Agent shall netify each Lender of the amount of each Loan and the amount
of s pasiicipation in that Loan by the Specified Time.

The dishursement of each Loan by ihe Faclity Agent to the Escrow Account in
sccordance with this clayse 5.4 shall discharge the obiigations of the Lenders o the

* Borrower in respect of such Loan and such Loan I$ deemed to have Deen dishursed at

the ime the Faciiity Agent hes inltatsd the transfer of the funds 1o the relevant accousnt
{notwithstanding that the funds may be received In the relevant account on 2 ister,
differant day} : :

5.5 Canceliation of Commitnent

The Commitments which, at that time, are unuiiised shall be immediately cancefied at the end
of the Avaiizbility Period.

56 Cperation of the Escrow Account

{8) Berrower’s cbligations to pay not aifected
Notwithstanding that '
i) the proceeds of each Loan are deposiied irio the Escrow Account, and
@ ke funds in the Escrow Acoount arg required o be withdrawn or ulilised in
20
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&

e}

{d

accordance with the terms of the Accournt Supervision Agresment,
the Borrower acknowledges and agrees that;

(#y it is obliged o repay each Loan in full together with accrusd interest in
accordarice with the terms of this Agreement; and

(v}  such payment gbligations shall be independent and separate fromn the execution
or performance of the Account Supervision Agreement and shail noi be affected
by any matter or dispute regarding the operation of the Escrow Account or the
non-performatice, breach, frustration or invalidity of the Ascount Supeivigion
Agreement.

Agresment {o comply with the terms of the Account Supervision Agresment
{i The Borrower agrees that the use of the proceeds of each Loan deposited inio

the Escrow Account shall be subject fo the terms of the Account Supervision
Agreemert.

i} For the avoidance doubt, the Borrower shall not claim sny right to, or direct the

use of, the funds ih e Escrow Account ther than acling in accordance with
terms of the Account Supervision Agreement.

Use of the funds in the Estrow Account for re;jaymehi or prepayment

() At any ime before all sutstanding Loans are fully repaid, save for any payment
made from the Escrow Actount in accordance with any approved Withdrawal
Request under the Account Supervision Agreement, any amount standing 1o the
credit of the Escrow Accourt may only be used towards the prepayment or
repayment of the principal of an cutstanding Loan.

For the avoldance of doubt, no amount in the Escrow Account shall be used towards

the discharge of &riy sum due under the Finance Pocuments other than e principal of
the cutstanding Loan,

REFPAYMENT

Repayment of i.cans

=

{b)

The Borrower shall repay the Facllity A Loan and the Facility B Loan in fwenty-four (24}
equal sermi-annual instdlments (each 2 "Repayment Instalme 6E") on each Repayment
Bale. Each Repayment Instalment shall bs in an amoust in curo equat fo 1/24 of the
amount of the Fagility A Loan or {as the case may be) the Faciiity B Loan oufstanding

as.at close of business on the last day of the Grace Pericd. For the avoidance of doubt,
the First Repayment Date fails after the Grace Petind.

On the Final Maturity Date, the Rorrowsr must repay e Lendsers the amount of the
ouisianding Loans and pay the Finance Parliss other sums owing undér or in

21
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7.3

conneciion with the Finance Tocurments.

Reborrowing

The Borrower may not reborrow any part of a Facilily which is repaid.

PREPAYMENT AND CANCELLATION

{Heaalily

i, in any applicable jurisdiction, it becomes unlawitl tor aﬁ? Lender to periomm any of its
obfigations a5 contemplated by this Agreement or o fund or maintain its participation in any
Laan or il becemes unlawhu for any Affillate of a Lender for that Lender fo do sa:

thet Lender shall promptly notify the Facility Agent upon becoming aware of that evani,

upon the Facility Agent notifying the Borrower, the Avaliable Commitment of that Lender
under each Faciiity will be inmediately cancelied; and

the Borrower shall repay that Lender’s participation in the Loans made lothe Borrower
on the last day of the Inierest Pedod for sach Loan oecurring after the Facility Agent
has notified the Borower or, if eatfier, the date specified by the Lender in the nolice
delivered to the Facility Agent (being Ao serfier than the fast cay of any applicable grace
period permfiied by lew) and that Lender's comespanding Gommitment(s) shall be
caricaliad in the arnount of the parficipeiions repaid. . ' '

Sinosurs Mandatory Prepayment Event

if » Sinosure Mandatory Prepayment Eveni peours:

{a}

(&)

fe}

the Facility Agent shall promplly notify the Borrower and the Lenders upon beseming
aware of that everd; '

a Lender shalt not be obliged to fund a Ulilisation; and

if the Majority Lenders so require, the Facility Agent shall, by net less than 10 days'
notice 1o the Borrower, cancel the Available Commitmert of each Lender under each
Faciifty and declare sl Loans, together with accrusd interest, end =i ofher amouRis
accrued or oulstanding under the Finance Documenis immediately due and payable,
whersupon each such Available Commitment will be immediately canceited, the
Faciliies shall immediately cease t¢ be available for further utiisation and alt such
Loans, aderuad interest and othar amounts shall become imnediaiely due and payable.

Mandatory Frei;aayme'ﬁ‘t Event— Sanctions/AML

i, at any fime, 2 Sanctions/AML Trigger Svent opcurs:

&

&}

the Borrower or the Sanchons/AML Affected Lender shail promplly noiity the Faciity
Agent upon becoming aware of that event;

upan the Barrower having notified the Facility Agent under paragfaph {a) above {or-the
Faciiity Agent notifying the Borrewer where such nofice under paragraph (a) above has
beern provided by the Sanctiens/AML Affected Lender),

n the Avaiabie Commitment of the Sanchions/AML Affected Lender under sach

22
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7.4

78

Facility will be immediately cancelled; and

)] the Bomower shall repay the Sanctions/AML Affected Lender's participation in
each Loan made o the Borrower on the last day of the Interest Period for that
Loan eccurring after the Facility Agent has notified the Borrower or, it garlier, the
date specified by the Sanclions/AML. Affectad Lendsr in the notice delivered to
the Facility Agent {being no earlier than the last day of any applicable grace
period permitted by law) and the Sanchons/AML  Aflecied Lender's
comrespending Commitment shall be cancelied In the amount of the
participations repaid. :

Mandatory Prepayment Event - Escrow Account

(&}

o

{c}

The Burmower shall, prompily following the date on which aff sums dug from e Project
Developer under the Conshruction Contract have been paid in {ull, noiify the Facility
Agent of the same.

in the event that there is any amournt standing 1o tha credit of the Escrow Account

£ upof the notification referred te in paragraph (a) sbove;

{i on the day falling 36 Months affer the date of this Agresment; or
i  when an Event of Default is confinuing,

the Facility Agent may Instruct the Account Bank to deduct the amount in il and pay

the same to the Facility Agent for application of such amount in full towards mandatory
prepayment of tie oulstanding Losn.

If the Account Bank determines, in i soie disorglion, that an Event of Default under
clause 18.13{d) {Construction Contract and Escrow Agcount) is continuing and if there
is any amount standing 1o the oredit of the Escrow Account, the Account Bank may
(without further instructions of the Faciity Agent) deductthe amount in Tull and pay the
same to the Facility Agent for application of such amount in full owards mandatory
prepayment of the outstanding Loans.

Voluntary prepayrent of Loans

{a)

{b)

The Borrower may, it gives the Faciiity Agend riot less than 90 Business Days' {or sush
shorter period as the Majority Lenders may agree) prior nofice, prepay, on the last day
of He Interest Pariod for the ralevant Loan acourring after the Borrower has rotified the
Facility Agent, the whole or any part of any Loan (bwl, ¥ in part, being sn amount thai

reduces the amount of that Loan by & minimum amount of €1 0,800,000 and an integral
amount of €1,00,000),

A Loan may only bs prepaid after the last day of the Availabilily Period (o, if eatlier, the
day on which the Available Facility is zero). :

Rastriciions

{a)

{b)

Any notice of canceliation or prepayment given by any Party under this clause 7 shall
be irevocable and, unless a confrary indication appears i this Agreement, shall specify
the date or dates upon which the relevant cancellation or prepayment is ic be made
and the amount of that cancellation ar prepayment.

Any prepayment under this Agreament shall be made together with accrued interest on

23
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8.1

8.2

23

the amount prepaid and, subject to any Break Costs, without premium of penally.
{c The Borrower may not reborrow any part of a Facility which is prepaid.

{d} The Rarrower shall not repay er prepay all or any part of the Loans or cance! all or any
part of the Commiiments except st the imes and in the manner expressly provided for
in this Agreemerd.

{2) No amourt of the Total Commitments cancelled under this Agreement miay be
subsequently reinsialed. ‘

0 i the Facility Agent recelves & nofice under this clause 7 # shall promptly forward a
copy of that notice 1o efther the Bomower or the affected Lender, as appropriate, and to
Sinosure {through the Sinosure Agentl

@y Hal or'part of eny Lender's parficihation in 2 Loan ié repaid or prepaid, an amourd of
that Lenders Comnitment {squal fo the amount of the perticipation which is repald or
prepaid} will be deemed o be cancelled on the dale of repaymani of prepaymeft.

Appiication of pregaymems

Any prepeyment of & Loan pursuant o clause 7.2 {Siaas&se- Mandatory Prepayment Bvent),
clause 74 {Med:da%ozy Prepayment Event ~ Escrow Account) or clause 7.5 {Voluniary
prapayment of Loans) shatl :

(e} prepay the Faciitty A Loans and, when all the z-ac:iht’gA Losns have been prepaid n ',
prepayment of the Facliiy B Loans:

{t) - satisfy the obligalions mﬁ.,r clause 6.1 {(Repayment of Loans) for the relevant Loan in
inverse orger of maturity for before the expiry of the Grace Period, shall apply to the full
amount of the relevant oulgianding Loan), and -

) be applied pro rala tosacht tendar's pariicipation in that Loaa,
INTEREST

Calculation of inferest

The rate of Interest on sach Loan for sach Interest Period 18 the Fixed Rate.

Payment of interest

The Borower shall pay acorued inderest on that Loen on the last day of each interest Perlod.

Far ihe avoidance of doubt, the Bdrrower she’i nay the acorued inderest during the Grace
Period.

f}efaﬁh interast

(a) if the Borrower fails to pay any amount pavable by # under a Finance Document on s
due date, interest shall accrue on the Unpaid Sum from the due date up o the date of
actugl payrment (both before and after judgient) at a rale which, subject to paragraph
{b) baltw, is two per cent (2%} per annum higher than the rate which would have been
payable If the Unpaid Sum had, féumg he periog of non-payment, sonstituted a Loan
in the currency of the Unpaid Surn for suecessive Interest Perods, each of a duration
selected by thg Faclity Agent {acling reasonably). Any interest acoruing under this
clause 8.3 sha¥ be immediately payable by the Borrowes on demand by the Faciiity

24
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8.4

8.1

9.2

TiC,

1G.1

i1

Agent.

{b} if any Unpaid Sum consists of alt or pert of & Loan which b 16 dug on a day which
was not the last day of an Interest Period relating fo that Loam:

)] the first interest Period for that Unpaid Sum shall have a duration squal to the
unexpired portion of the current [nterest Period relating o that Loan; and

{iy the rate of interest applying o the Unpaid Sum during that first Interest Period
shall be on two per cent (2%) per annum higher than the rate which would have
applisd if the averdue amount had not becoms dus.

{c} Pefault interest (i L—ﬁpaid} arising on an Unpaid Sum will be compounded with the
Unpaid Sum at the end of each Inferest Period applicable o that overdue amount but
will remain immediately due and payabis.

Notification of rates of inferest

The Facitity Ageni shali promplly notify the Lenders and the Borrower of the determingtion of
a rate of interest under this Agresment.

INTEREST PERICDS
Interest Periods
Each Interest Pariod for & Loan shall:

{a) start on the Utilisation Date or (if aiready made) on the last day of its preceding Interast
Feriod; and

® end on the immediaiely following inderest Payment Date.

Non-Business Days

if an Interest Period would otherwise end on & day which isriot a Business Day, that Interest

Period will instead end on the next Business Day in that calendar month {if there iz cne) or the
preceding Business Day (if there is not).

CHAMNGES TO THE CALCULATION OF INTEREST

Break Cosis

&)  The Borrower shall, within seven (7) Business Days of demand by a Finance Parly, pay
to that Finance Party its Break Cosis atiributable io ail or any part of 2 Loan of Unpaid
Sum being paid by the Borrower on a day other than the last day of an Inferest Period
for that Loan or Unpaid Sum.

{by Each Lender shall, as scon as reasonably practicable after & demand by ihe Facility

Agent, provide a certificate confirming the amount of its Break Costs for any Interest
Period in which'thay atorue.

TAX GROSS UP AND INDEMNITIES

Befinitions

(a) In s Agreement:

“Protected Parly™ means & Finance Party which is or will be subject to any liability, or
25
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{5}

reguired to make any payment. for of on account of Tax in relation o 3 sum recaived
or receivable (or any sum deemed for the purposes of Tax fo be receivedor receivable)

- under a Finance Dotument,

“Tax Cradit® means a credit against, relief or remission for, or repayment of any Tax

“Tax Deduction™ means a deduction or withholding for or on account of Tax from a
e under a Finance Dosumsnt; ang

“Tax Paymeni" means either the increase in a payment made by the Borrower 1o 8

Finance Paﬁyurdercimﬁ# 11.2 {Tax gross-up} o 3 payment under clauss 11.3 (Tex
indemnity)..

Unless = contrary indicalion appesrs, in this clause 11 a reference to “goterminas” or

~determined” means a detesminaiion made in the absolute discretion of the persan
making the delerrination.

11.2 Tax gross-up

(c}

{d}

(e}

The Borrower shall make gl payments to be made by & under the Finance Documents
without any Tax Dedusfion, unless a Tax Deducion is reguired by lew.

The Borrower shail promptly upor becoming aware that & must make a Tax Deduciion
{or that there is any change inthe rate or the basis of a Tax Deduction) notéy the Facility
Agert accosdingly. Similarly, a Lender shall notify the Facility Agent on becoming so
aware in respect of a payment payable o that Lender. i the Faciily Agent receives
such notification from 2 Lender i shal nc;afy the Borower.

if g Tax Deduction is required bg lzw to be made by the Bosrower, the amount of the
peyment due from the Borrower shall be increased to an amount which (afier making
any Tax Deduction} leaves an amount equal to the payment which wondd have been
due if no Tay, Deduction had besn required.

If the Borrower is required to make a Tax Deducton, i shall make that Tax Deduction
and any payment reguired in connection with that Tax Deduction within the time allowed
and in the minkmam amount required by law.

Within thirly {(30) days of maldng either a Tax Deduction or any paymsent raquirsd in
conneciion with that Tax Deduction, the Bomgwer shail deliver to the Facility Agent for
the Finance Party entitled io the payment svidence reasonably ssiisfaciory fo that
Finance Party thet the Tax Deduchion has beenmade of (38 applicabie) any appropriate
pavment paid io the relevant taxing authority.

113 Tax indemnity

{a)

(&)

The Borrower shall {within seven {7} Business Ddys of demang by the Faciiily Ageni)
pay 10 a Protected Party an amount equa! 1o the loss, Rabiliy or cost which that
Proiected Parly determnings has been {directly or indlirectly] suffered for or on account
of Tax by that Protected Party in respect of 2 Finance Document.
Paragraph {2) above shall not apply:
i with respect to any Tax assessed on a Finanoce Party:

{A) under ths law of the jurisdiction W which that Finance Parly is

incorporated or, if different, the jurisdiciion {or jurisdictions} in which that

2%
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Finance Parly is treated 2s resident for tax purposes; or

(B}  under the law of the juisdiction In which that Finance Parly's Facifity
Office is located in respect of amounts received or receivebie in that
jurisdiction,

if that Tax is imposed on or caloulsted by reference o the net income received

ar receivable {but not any sum deemed fo ba received or receivable) by that
Finance Parly; o

(H o the extertt a loss, liabflity or costis compensaied for by an increased payment
under clause 11.2Z {Tax gross-upt.

{c) A Protected Parly making, or intending to make & cizim under paragreph (2} sbove shall
prompily notify the Facllity Agent of the svent which will give, or has given, rise to the
cieim, following which the Facility Agent shall notify the Borrower.

{© A Proiected Parly shall, on recelving a payment irom the Borrower under ihis clause
11.3, notify the Faciiity Agent.

11.4 Tax Credit

If the Bomower makes a Tax Payment and the relevant Finance Party determinas thatl:

1) a Tax Gradit is atiributeble 16 an increased paymeni of which that Tax Payment forms

part, to that Tax Payment or to a Tax Deduction in consequernce of which that Tax
Payment was required; and

() that Finance Party has obizinad and ulitised thet Tax Credii,

the Finance Parly shall pay an amount fo the Borrower which that Finance Parly determines
will leave | (afier that payment) in the same after-Tax position as ¥ would have besn in had
the Tax Payment not been required io be made by the Borrower,

11.5 Stamp {axes
The Borrower shall pay and, within sevén {7) Business Days of demand, indemnify each

Finance Parly against any cost, loss or kability that Finance Parly incurs in relation to afi stamp
duty, regisiration and other similar Taxes payable in respesi of any Finance Dooument,

11.6 Indirsct Tax

{2) AH amounts set ot or expressed o be payabie under a Finance Decument by any
Party fo a Finance Party shall be deeimed fo be exclusive of any Indirect Tax. If any
indirect Tax is chargeable on any supply made by any Finance Parly o any Party in
connection with a Finance Document, that Party shall pay io the Finanee Parly {in
addition to and 2t the same time as paying the consideration) an smourt equal te the
amount of the Indirect Tax {and the Finance Parly shall provide the Party with an
rdirect Tax inveits in respect of such payment).

{0 Where z Finance Document reqwres any Parly to relmburse a Finance Parly for any
costs or expenses, that Party shall also at the same fime pay and indemnify that
Finance Parly against all Indirect Tax Incurred by that Finance Parly in respect of those
cosis or expenses to the extent that Finance Party reasonably determines that it is not
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entitled o credit or repayraent in respect of such Indirect Tax.

FATCA Deduction

{a}

{b)

Each ?ar’sy raay make any FATCA Bedm it is required to make by FATCA, end any
payment required in connection with that FATCA Deduction, and, without prejudice o
the Borrower's obligafions under dlause 11.2 (Tax gross-up} and 11.3 (Tex indemnity).
no Finance Party shaf be required fo increase any payment in respect of which i mekes

such 2 FATCA Deduciion o otherwise compensate the recipient of the payment for that
FATCA Deduction.

Each Party shail pramoily, upon becoming aware that it must make a FATCA Deduciion
{or that there Is any change in the rate or the basis of such FATCA Deduction) nolify
the Party to whom it is making the payment and, in addition, shall notity he Sorrower,
the Faciifty Agent and other Financs Parlies.

FATCA Information

{a}

(0}

()

Subjset fo paragraph {c) beiow, each Parly shell, within ten {10} Business Days of a
reastonable request by ancther Pariy:

H confinm io that othey Party whelher fis:
'{A} a FATCA Exsmpt Pardy, o -
{B) nota FATCA Exempt Party;

{0 supply to that other Parly such forms, decumentation and cther information
reiating to its status under FATCA as that cther Parly reasonably regquesis for
the purposes of that other Parly’s compliance with FATCA; and

@) supply o that other Pary such forms, documentation and other information
relating to its statys as thet olher Parly reasonably requesis for the purposes of

that other Party’s complisnce with any other law, regulation, or exchangs of
information r=gime.

i = Parly confirms o ancther Perty pursuant 10 paragraph 11.7(a)(l} above that it s 2
FATCA Exempt Party and it subsequently becomes aware that it Is not or has ceased

‘o be 2 FATCA BExempt Parly, that Party shall notiy that other Parly reasonably
promptly,

Paragraph (2) above shall not oblige any Finance Parly o do enything and paragraph

11.8{g)(ii} above shall not obiige any other F’aﬁ} io do anyihing which would or might

in i ’eassﬂabée opiion consiide a tn‘eacz* of
HH srvy law or regulation;

{ii} sny iguciary duty, of

(i} anydutyof Wﬁé@aﬁf}f

f a Party fails to confirm whether or not it is a FATCA Exempt Parly of o supply forms
documentation or other information requested in accordance with paragraph 11 ?{a}(s}
or 11.8(a){ii) above {including, for the avoidance of doubt, where paragraph {¢) above
applies), then such Parly shall be weated for the purpeses of the Finance Doguments
{and payments under them) as ¥ it is nol a FATCA Exempt Party untl such time as the
Pariy in question provides the requested confirmation, forms, documentation or other
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information,
12. IMCREASED COSTS

12.1 Increased costs

{a) Subject to clause 13.3 (Exceptions] the Borrower shafl, within seven (7] Business Days

of a demand by the Facility Agent, pay for the account of a Finance Party the amourt

% of any increased Gosts incurred by that Finance Parly (acting reasonably in determining
' such amouni} as & result of (i) the introduction of or any change in (or In the
imerpretation, administration or apolication of) any law or regulation or {1} compliance
with any law or reguiation made afler the date of this Agreement, in each case, fo the

extent such law or régulation is enacied in the jurisdiction whers the Finance Parly is
incorporated or conducis iis business.

{b) In this Agresment "Increased Cosis™ means:

(3] a reduction in the rate of retum from & Facliy or on 2 Finance Parly's {or fis
Affifiate’s) overall capiiel (including as a result of any reduction In the rate of
return on capital brought zbout by more capital being required to be allocated
by such Finance Parly), '

(&) an additiona! or increased cost or

% (i) a reduction of any emount due and paysble under any Finance Dogurmertd,

which is incurred or swifered by 3 Finange Party or any of its Afifiales 1o the axtent that

it is atiributable o that Finarce Parly having entered into its Commitrment or funding or
periorming ifs ebligations under any Finance Dotument.

12.2 ncreased cost elaims

{8)  AfTinance Parly interding to make a daim pursuant 1o cleuse 12.1 (increased cosis)
shall notify the Facility Agent of the event giving rise 1o the ciaim, following which the
Facility Agent shall prompily notify the Borrowsr.

(b} Each Finance Pafly shall, as soon as practicable after 2 demand by the Facifity Agent,
provide a cerfificate confiring the amouri of iis lnereased Costs,

i2.3 Exceptions

{a) clause 12.1 {Increased cosis) does not apply 1o the exisnt anv increassd Cost is:

H atiributable to a Tax Deduchion reguired by iaw o be made by the Borower;

(i} compensated for by clause 11.3 (Tax indemnity} {or would have been
- compensated for under clause 113 {Tax indemnity} but was nol so
compensated solely because any of the exclusions in paragraph (b) of clause

11.3 {Tax inderhnily} applied); or

iy siirivutable to the wilful breach by the relevant Finance Parly or its Afiliates of
ary law or regulation. '

{b) In this clause 13.3, a reference 1o a "Tax Deduction™ has the same meaning given fo
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that tarm in cleuse 11,1 {Definiions).

13. OTHER INDEMNITIES
134 Currency indemnily

{a} I any sum due from ihe Borower under the Finance Documents (a "Sum™), of any
order, judgment or award given or made in relation o a Sum, has to be converied Tom
the currency fthe "First Currancy™) in which that Sum is payebie info anpther CUfrency
{the "Second Currency™ for the purpose of:

a making or filing a cleim of proof against ihe Borrower, of

diy  obiaining or enforcing an order, judgment of sward in refation to any Higelon or
srbitration proceedings,

the Borrower shall as an independent chligation, within seven (7) Business Days of
demnand, indemnify each Finance Parly to whom that Sum is due againgt any cost, ioss
or fiability arising out of or a5 2 result of the conversion, including eny discrepancy
hetwsen (4) the rate of exchange used io convert that Sum from the First Currangy inlo

the Second Currency and {B) the rais of rates of exchange avafiable fo that person at
the fime of its receipt of that Sum.

()  The Borrower walves any fight it mey have Inany jurisdiction fo pay any amount under
the Finance Documerts in a currency of currency unit other than that in which ftis

expressed fo be payable. %

13.2 Gither indemnilies

The Borrower shall, within seven {7) Business Days of demand, indemnify each Finance Parly
against any cost, loss or Rebility incurred by thet Finance Pariy as 2 result oft

(s) the occurrence of any Event of Default

{5}  afailure by the Borrower to pay any amount due under a Finance Document on ifs due :
date, including without limitation, any cost, less or fisbilfly arising as 8 resuit of clause @
25 (Sharing among the Finance Parliesy; ]

{c} funding, or making arrangemeris to fund, is parlicipation in @ Loan requested by e i
. Berrower i & Uiiisation Request but not made by reason of the eperation of any ane %
or more of the provisions of this Agresment {other than by reason of default of ‘
negligense by that Finance Parly alonej, of

(@)  =aleoan {or partof a Lean) not being prepaid in socordance with  notice of prepayment
given by the Borrower, S

13.3 Indemnity to the Facility Agent and the Sinosure Agent

The Borrower shall promplly indemnify the Facility Agent and the Sinosure Agent against

a)  any cost, loss or liabiitty incurred by ¥ 2= @ resuftoft
{3 investigating any event which i reasongbly belisves s a Defauﬁ; %

(B acting or relving on any nolice, request oF instruction which # reasenably
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134

14.

141

4.2

(b}

believes to be gsnuine, correct and approprately audhorised; or

i)y  instructing lawyers, accountanis, tax advisers, surveyors or other professional
edvisers or experis as permitled under this Agreement;

any cost, loss or fiabilitly (including, without fimitation, for nsgligence or any other
category of hability whalsoever) incurred by it {otherwise than by reason of its gross
reghigente or witful misconduct) {or, in the case of any cost, loss or liabllity pursuant to
clause 26,11 (Disruption to payment systems sic.}, notwithstanding the Facility Agent's
negligence, gross negligénce or any cther category of liabifity whatsosver but not
including any cleim hased on the freud of the Pacility Agent) in acting as Faollity Agent
or Sinosure Agent under the Finance Documents or any Sinosure insurance Policy,

provided that, in each case above, the costs incurred shall be reasanaﬁ%s and customary and.
where praclicabizs, notified o the Borrower in advance by the Facilily Agsnt or Sincsurs Agent.

Indemnily to Sinosure

The Borrower shall prompily Indsminify Sinosure sgainst any cost, loss or liabiiity incurred by

Sinosure {acting reasonabily) in connection with this Agreement and any Sinosure Insurance
Policy as a result of:

(8}
(b}

=

investigating any event which it reasonably belleves is a Default:

acting or refying on any notice, reguest or instruction which t reasonably believes to be
genuing, correct and approprigiely authorised; or

nstructing lawyers, accountants, tax advisers, surveyors or other professional advisers
or experis,

provided that, in each case above, fhe costs incurred shall be reasonable and customary and,
where practicable, nofified fo the Borrower in advance by Sinosure.

MITIGATION BY THE LENDERS

Mitigation

{a)

(&)

Each Finance Party shall. in consuliation with the Borrower and Sinosure, teke all
rezsonable sieps to mitigate eny circumstances which arise and which would result in
any amount becoming payable under or pursuant to, or cancellad pursuant io, any of
clause 7.1 (lilegality), clause 11 {Tax Gross Up and Indemnities) or clause 12
(Increased Costs), including fbut not limited o} transferring Its rights and obligations
under the Finance Docurments 1o ansiher Affillate or Facifity Office.

Paragraph (&) sbove does niot In any way limil the obligations of the Borrowsr under
the Finarice Docuiments or the rights of any perties under any Sinosure Insurance Policy.

Limitation of lability

(=)

)

The Borrower shall promplly indemnify ach Finance Party for ail costs and axpeEnsss
reasonably incurred by that Finance Party as a result of steps taken by it under clause
141 {Mitigation).

A Finance Party is net obliged fo take any steos under clause 14.1 {Mitigstion} i, in the

3
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18,

opinion of that Finanoe Perly {acting reascaably), © do so might be prejudicial tc L.
COSTS AND EXPENSES
?raﬁsacﬁoﬁ expenses

The Borrower shall promplly on demand pay fhe Facility Agent, the Sinssure Agent and the
Arranger the amount of all costs and expenses {including fees for any advisor acling in &
capacity for &l the Lenders agreed by ihe Bosrower) reasonably incurred by any of them in

" conneciion with the negotiation, preparation, printing, sxecuiion and syndication ol

{2}  ihis Agresment ardd any other déaumaata refarred 1o in this Agreement
(5)  any ciher Finance Documenls exacuted afier the dais of this Agreament; and

¢}  each Sincswre Insurance Folicy.

7 Amendment cosis

it

ta)  the Borrower requests an amendment, walver of consent 1o a Finarce Document or
any Snosure insurance Policy;

&y an amendment to 8 Finance Document is required in order to ensure that any Finance
Documant complies with the terms of thet Sinosure insurance Pelicy or any ciher
raquirement of Sinosure; or o

¢}  anamendmert is required pursuant o clause 26.40 (Changs of currency),

the Borfower shall, within seven {7} Business Days of demand, reimburse the Facility Agent

and the Sinosure Agent for the amount of ail cosls and expenses {inciuding legal Tess)

reasonebly incurred by them in responding o, evaluating. negolisting or complying with that
requast of requirement.

Enforcement cosis

The Borrower shall, within seven {7} Business Days of demand, pay 1

fa) ezsch Finance Pafty; and

oy the Sinosure Agent on: behalf of Sincswre,
the amount of all costs and expensss {including iegal faes) incurred by ihat Finance Party of

Sinosure ip conmecion with the enforcement of, or the preservation of any rights under, any
Finance Doownent o any Sinosurs Insurance Policy.

REFRESENTATIONS

The Borrower makes the represenistions and warranties set out in this clause 15 o gach
Finance Parly on the dais of this Agreement. ‘

Statiss
{2) The Borrower s 8 sovereigh state.

£} The Borrower has the power i own fts oven assets and 1o sue and to be sued i iis own
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name.

{c) The Senior Minister in the Office of the President with Responsibility for Finance,
Cooperative Republic of Guyana has been duly authorised to represent the Borrower
in entering into, end performing its obligations under, the Finance Documents and the
transactions contemplaied thereunder.

16.2 Binding obligations
(@) The cbligaticns expressed to be assumed by it in each Finence Document are, subject
io the Legal Reservations, legal, valid, binding and enforceable obligations.
(b} This Agreement is in the proper form for s enforcement in the Coundry.
{c) The cbligations expressed 10 be assumed by each perly to sach Construction Cordract
are, subject fo any general principies of law imiting is obligations, legal, valid, binding
. and enforceable obligations and do not conflict with any applicable law or regulation.
16.3 Non-cenflict with other obligations
The eniry infc and performance by ¥ of, and the fransaclions contempiated by, the Finance
Documents do not and will not conflict with:
{a)  the constitution of the Country;
{b)  any law, reguiation or decree applicable to it:
(<} any agresment, morigage, bond or other instrument or reaty to which itis o pariy or
which is binding upon T or any of its assets,
184 Power and authority
{&) It has the power to entgr into, perdform and deliver, and has tzken 2l necessary action
to authorise its entry into, performance and delivery of. the Finance Documents and the
transactions contemplated by those Finance Documents,
(b} No limit on its powers will be excesded as 2 result of the barrowing or giving of
indemnities contemplated by the Finance Documents,
18.5 Validity and admissibiiity in evidence
Save for the Autherisations io be delivered pursuznt %o dlause 4.4 {Initial conditions precedent),
alt Authorisations and any other acis, conditions or things required or desirable:
{= to enable it tawfully © enter into, exerciee iis rights and cemply with its obligetions in
ihe Finance Documents;
(b}  toensure that the ohligetions expressed 1o be assumed by it in the Finance Documents
33
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py
o2}
w

16.9

16,10

Bt

are legal, valid, binding and enforceable; and
{cy 1 make ihe Finance Documents admissible in avidence in the Country,
have been of wil be obtained o;* effecied and éfe or will be in full force znd efiect.
G%:wemiﬁg ia;eu g epforcament
Subject fo the Legal Reservaﬁcns:

=} the choice of the law stated o be the governing taw of each Fmance Dosurnent will be
racogmsed and enforced in the Country; ar;d

&) any award, judgement or decision made pursuant 1o cia..sse B (ﬁaforcement) will ba
recogrised and enforced in the Country.

. Deduction of Tax

s notrequired o maké ary Tax Dedociion from any paymeni it may maks under any Finance

. Document.

Security

Except for any Securily as permitied in clause 1830 §?~iega§ma pledgs), no Seourity exists
aver afl or any of fhe present or fufure frevenues or assels of the Borrower,

Mo filing or stam:a mxss

Under the laws of the Gouniry, it is not necessary that the Finance Documents be fiied,
recorded or enrolied with any court of other authorily in the Couniry or that any stamp,
registration, notarial or similar Tax or fees be paid on or in relation & the Finance Documents
or the transactions conternplated by the Finance Documents.

No default

(e} No Exsen% of Default and, on the date of this Agreement, no Defaultis sonfinuing or is
reasonably fikely io result from the making of any Utilisation or the enty infs, the
perfprmance of, of angf frapsacton contemplated by, any Finance Documant

(b} Ne other sveni or mmmtance is ou “‘Eﬁtﬁ“&ﬂiﬁg whech constitittes & defaull under any

other agresment or instrument which is binding on it or to which its assels are sublect
which might have a Materal Adverse Effect. '

Ho mislesding information

sy Anv feclugl informalion provided by the Bﬂrrower o any Fingnce Parly was True and

accurate in ail materal respecis as at the date it was provided or as 2t the date (if any}
#t which it s steted.

b} No event or circurnsiance has ocourred or afisen and no infermation has been omitted
from the information suppiied by i in accordance with paragraph (g} above to any
Finance Party In connection with ihe Finance Documnenis and no information has besn
given or withheld that resulls in the information provided by it in sccordance wilh
paragrgpi* {a) shove o any Finence Pary b COﬂﬂE{‘itGﬁ with the Finance Documenis
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1812

16.13

1815

16.18

being undrue or misleading In any malenal respect.
Pari passu ranking
its payment obligations under the Finance Documents rank at least parl passu with the daims

of aji its other unsecured and unsubordinated creditors, except for obligaions mandatorily
preferred by law.

No proceedings

{z) No litigation, arbiiration or adminisirative proceedings of or before any courl, arbifral
body or agency which, I adversely determined, might reasonably be expectsd to have
7 Material Adverse Effect has or have been staried or threstened zgainst it

(b} No judgment or grder of a cowt, arbitral fribunal or other fibunal or any order or sanchion
of any govermnmentat or other regulatory bedy which is ressonably likely fo have s
Material Adverse Effect has been made againsi it

o Deductions or Withholding

Under the faws of the Coundry, it will not be required fo make any deduction or withhoiding
from any payment it may make under the Finance Documents.

Neg bresch of igws

{a} i has not breached any law or reguletion which breach has orf is reasonably fikely o
have a Material Adverse Effect.

(b} Mo lsbour disputes are current or threatensd sgainst the Borrower which have or ars
reasonably likely i have a Malerial Advarse Effact

Anti-Bribery and Anfi-Corruption law

{a} Neither the Borrower, His departments of agencies nor any of their officials or officers,
has engaged in any activity which would breach any Anti-Bribery ard Corruption and
AML Laws.

Y To the best of the Borrower's knowledge and belief, no aciions or investigations by any
governmential or regulaiory agency are ongoing or threatened against the Borrower, jte

cepariments or agencies or any of their officials or officers in refation to & breach of the
Anti-Biibery and Corruption and AML Laws.

{c} The Borrower and s depadments and agencies have instiiuvted, mainisined ang
enforced policies and procedures designed to snsure compliance with the Anti-Bribery
and Corruptions and AML Laws,

{d} The Borrowet has not directly or indirectly uséd, tent or contributed the procseds of any
Loan for any purpose that breached the Anti-Bribery and Corruption and AML Laws.

Sanctions

Mone of the Borrower, Guyana state owned sniities or the Project Developer is subject to any
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Sanctions.
16.18 Mo zdverse consaguences
LY

(=} It is not necessary under the laws of the Courdry:

{i in order fo enable eny Finance Parly I enforce is ﬁg?ﬂs under any Finance
Documesnt; or

H} by reason of the execution of any Finance Document or the performancs by B of
its cbligations under any Financs Document,,

that zny Finance Party' shiould be licenzed, qusliied or otherwise gnfitied fo carry on
business In any of the Country.

(b}  No Finance Party is of will be desmad fo be resident, demiciled or carrying on business %
in the Country by reason only of the execution, performance andior enforcement of arnty
Finance Bocumeri. '

16.19  Public procurement rules

All public procurement ruies ip the Country which are appliceble fo the eniry into and ihe
exercise of the rights and perfermance of he shligations by the parfies (other than the Finance
Pariies) under the Transaction Documenis have been compied with or have been iirevacably
and unconditionally waivad by the relevant authorities in the Ceundry.

=

1520 Envirenmental Compliance
i has
(a) 2t all imes cbrnpﬁed ard is in compliance with; snd.

{ used reastnable endeavours 1o ensure he f%ré;e-‘ci Developer has at ail imes comiplied
and is In compliance with, ' '

all applicable Environmentsl Laws and Envirorimenis! Permits, in each gase, in respedt of the
Project, inchuting 10 sasire that there ia no materis] change ioths approved concepiust design
in the Project’s implementation. :

18,2t Environmental Claims
There are no material liabililes, ci:sénis, proceedings, formal notices or investigations by any
person ouistanding in rtespect of any Environmenta! Laws relating fo the Project.

16.22 HNo immunity

Other than with réspect i the execution of or enforgement against:

fa} _ present or fulwe “premises of the mission” as sush erm is defined in the Vienna
Convention on Diplomatic Relafions of 1861 of “consular prémises® as sush tem s
defined in the Vienna Convention en Consular Relations of 1963,

{b} property of a2 militery character of in use for military purnoses and in each case under
ecnirol of 2 military awhorily or defence agency; and

|
-
.
j

{c) property located in the Country and dedicated o public or governments! uss,

the Borrower has irevocably walved genersily alf immunity it or 1S asseis or revenues may

B
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otherwise have in any jurisdiclion, including withoui, imitation, immunity i respest of:

@ any sult andfor Jurtsdiction of any court or rbunak

(i) the giving of any relief by way of injunction or order for specific performance or
for the recovery of assets or revenues;

{iiy  any process for execution of any award or judgment snainst iis property;
{1 servicse of orocess; and
v} e issue of arfy process against iis assets of revenuss for the gnforcament of 2

judgment or, in an action in rem, for the arrest, detention or saie of eny of iis
assels and revenues.

16.23 Private and coymimercial scis

fts exacution of the Finance Documents constitutes, and ifs exercise of its righis and
performance of its obligalions thereunder will constitite, private and commercial acts done and
performed for private angd commercial purposes.

18.24  No adverse consequences

(=}

(&}

ii is not necessary under the laws of the Couniry:

@ in order to enable any Finance Parly to enforce its rights under any Finance
‘Bocument: or

{ by reason of the eniry into of any Finance Documerit or the performance by i of
Hs obligations under any Finance Document,

that such Finance Parly sheuld be licensed, qualified or otherwise entitled to cary on
business in the Country. :

No Finance Party is or will be deemed fo be resident, domiciied or carrying on business

in the Country by reason only of the eniry into, performance andior enforcement of any
Finance Document.

16.25 Consiniction Contract

To the best of the Borrower's knowledge and belief:

(=

)

{d

Construsiion Contract in form provided: The Construction Contract s in the form
delivered to the Facility Agent prior fo the date of this Agreement or, i more recently,
pursuant to clause 4.1 (Inilial conditions precedent).

Construction Contract in effect: The Construction Coniract is in full foree and effect

and has not been suspended, ferminated, candelled or repudiated {in each case, in
whole of in pari).

Obligations legal, valid and binding: The payment obligations of the Project
Developer under the Construction Corttract are legal, valid, binding and enforcesble
and do not and will not conflict with any applicable law or ragulation.

No force majeurs or early termination event: No event or circurristance has occurred
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168.27

15.28

16.29
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that:

) gives rise or might reasonzbly be expected o give riss to a right 1o terminats
sarly, suspend performance under, repudiate or cancel (in each case, In whole
aor in part) the Construction Gorlrach; or

{H constikiies a force majeure event (howsoever deseribed) in relation 1o or under
the Construction Confract

{=) No proceedings: No ifligatien, arbliralion or sdminisirative proceedings of or bafora
any court, arbiral body or agency has or have been starled or, 1o fhe best of the
Borrower's knowisdge and belief, thraatenad in refation fo the Consiruction Contract or

' the transactions conternplaied under the Construction Contract.

1)) Mo claims or Habilities: There are no claims, Hebliiies or obligations in existence
between the Project Developer and the Construction Coritractor or any other person {in
ezch case under or in felation to the Construction Contract that are or might reasonably
be expacted to be materially defrimental io the rights of any Finance Party under ihe
Finance Decuments or Sinosure under any Sinosure Insurance Policy.

Foreign exchange
The Borrower has, provided that it has recelved the requisile Autharisations, full power and

authority to uss any avaiiable Forgign Currency reserves (and similar reserves; of the Country
for the safisfaction and discharge of its obligations under the Finance Doeumenis.

aF
It is & member in good standing and efighle to use the rescurces of the IMF and = able o

draw or make use of funds avaflable fo it under any IMF funding programme and no such
programme has been cancelled or suspended.

Andi-Bribery and Corruption and AML Laws

{=) Neither the Bormower nor, 1o the best of the Borrower's knowledge, eny agency of
deparimént of the Borrower, has-engaged in any aclvity which would breach any Anti-
Eribery and Corrupiion and AML Laws. : '

)  The Borrower will niot directly or indirectly use, lend or confribute ihe proceeds of any
Loan for any purpose that would breach the Anti-Bribery and Corruption and AML. Laws.

Repetition

The Repeating Representations ére desmed t¢ be made by the Borrewer by reference to the
facts and circumsiances then existing on the date of each Utilisation Request and the first day
of each Interest Petiod. -

INEORMATION UNDERTAKINGS

The undertakings in this clause 17 remain in forcs from the date of this Agreement for o long
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7.4

17.2

17.3

17.4

as any amourt is outstanding under the Finance Documenis o any Commitment is in force.

Infoermation

The Borrowser shall promptly supply to the Facllity Agent,
{a) aH information made available by the Borrower to IMF; and

) all documents or informafion reiating to the Borrower as reasonshly Tequired by

Sinosure (thwough the Lenders or the Fadility Agent) in relafion fo each Sinosure
Insurance Policy,

in each case, o the extent the Borrower is not prevenied from doing se due to confidentiality
cbligation under applicable taw or any binding agreement; and if the Borrower is so prevented,
it shail provide the Facility Agent with reasonable details on the source of the applicable
sorffidenijality obligation.

Financial stdtements

The Borrower shall deliver {0 the Facility Agent in a form aceeptable fo the Facility Agent and
in sufficlent coples for the Lenders as soon as they become available bt in any svert:

(8)  withdn 120 days sfter the end of sach calendar year, a statement of the Exlernal
Indebtedness of the Borrower at the end of such year, ientifving any lcans or
guarantees teken irfo account in such statement and specifying. all iis creditors of the
External indebtedness and the amount of Exdernal Indsbtedness owed to sach creditor:

&) wilhin 12 months after the end of each calendar yeer, a statemeantof the current account
of the balance of payments of the Burrower in réspect of such vear and a statement of

the capital account of the balance of payments of the Borrower in respect of such yearn
and .

{e}  within 90 days after the end of each calendar year, a staternent of the amount of s gold
and foreign exchange resefves at the end of such year.

Anti-bribery and corruption and AML information

Unless such disclosure wauld constitite 2 breach of any applicable law or reguistion, the

Borrower shall supply to the Facility Agent (in sufficient copies for all the Lenders, Fthe Facility
Agent 50 requasis):

(&) promplly upen becoming aware of them, ths details of any actus! or potential viciation
by, or creation of liability for, the Borrower or any agent or depariment of the Borrower

of of in relation to any Anti-Bribery and Comuption and AML Lews, or of any
investipation or proceedings relating io the same;

{b) copies of any correspondence defivered to, of received from, any regulatory authorities
in relation to any matist referred to In paragraph {a) above at the same time as ey are
dispaiched or prompily upon receipt (as the case may be); and

{c} promptly upon request by any Finance Party (through the Factlity Agent), such further
information retating to any matter refarred to in paragraphs {ay and (b} abova as that
Finance Parly may reascnabiy require.

Other Financial Information

The Borrower shafl, from time to time on request of the Facility Agent, furnish the Faciity Agent
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7.5 information aceurale
The Borrower shall ensure that all information hereafier supplied by or on behalf of the
Borrower 1o a Finance Party under the provisions of any Finance Dogument for any purpose
pursuant 1o or connacied with any such Finance Documerd of any Sincsure Insuranse Policy
witl at the fime of supply be irus, complete, eccurate and not misleading in all malerial respects
{zaking into account the crcumstances and comtext in which such information is given.
17.6 lnfamiatiom misgellaneous
Tha Borrower shall supply 1o the Facility Agent (i suffiniont copies for 2l the Lenders, #ihe
Faciity Agerd so tequesis)
{a) promptly Upon becoming awars of them, the dsiaks of any fitigation, arbilration or
administrative preceadings which ars current, #hresiened of pending against the
. Samiwar and which might, § a{furezseiy 'd&’sem@ed, have a daterial Adverse Eiiect;
oy prompﬁy upon besoming awers of them, the details of any judgment or order of a coudt,
. arbitral body o agency which is mﬂde qgamsi the Borrower and which might have &
Matoriat Adverse Effect;
{s3] promplly, such further information regardmg the economic ang fnancial condition of the
Borrower as any Finance Parly {ibrough the Facliity Agent) may reasonabiy request
(including any information in relafion o any svent or dircumstance which might
reasonably be expected to result in an aggravation of risk for Sinasure}, to the extent
ihe Borrower is not prevenied from doing so due o confidentialily obligation under
spplicable law or any binding agreement; and ¥ the Borrower is so pravented, it shall |
pravide the Faclitly Agent with reasonsble delalis on fhe source of the applicabie
corfidentiality cbilgation;
@ prompdy, any change to the Borrower Authorissd Signata_ry: and
{e} promapily, such Rurther information as Sinosurs requests Fom the Lenders.
17.7 Naotification of defauit
(s  The Borower shall notify the Faciiny Agent of any Defaust (and the steps, if any, being
~ laken to remedy i) prompily upon becoming aware of ife coowTence {uniess the
Borrower is aware that 2 nofification has slresdy been providsd by the Botrower L
{t)  Promplly upen a request by the Facllity Agent, the Bosrower shall supply 1o the Faciity
Agent a coriificate signed by 2 Sorower Authorised Signatory on s behaif certifying
that no Default is confinuing for Fa Defaultis continuing, specifving the Default and the
steps, Hany, beﬁ’g taken o remedy T).
178 "Know your cusiomer” checks |
{a) N
0 the introdicion of or any chénge in {orin the imérgfeiafmn. adminisiration or
application of) any law or regulation made after ihe dale of this Agresment; of
{# a proposed assignment or transfer by & Lender of any of its rights and obiigsations
40
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with such other financial, statistical and generé‘ information about the Borrdwer as the Fadility
Agent may reasonably reqisire, including, without imitafion, projections s of the items referred o
in ciause 17.2 (Financigl Sistements).
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7.8

18.

&)

under this Agreement 10 a party that is not a Lender prior to such assignmant or
transfer,

obliges the Facility Agent or any Lender {or, in the tase of paragraph (i) above, any
prospeciive new Lendern) fo tomply with "know your customer® or simiiar identification
procedures in droumsiances whers the necessary information is not alrsedy avaiable
io It, the Borrower shall promptly upon the request of the Fagilify Agent or any Lender
supply, or procure the supply of, such documentation and other evidence as is
reasanably requested by the Facility Agent (for itself or on behalf of any Lender) or any
Lender {for itself or, in the case of the evant described in paragraph {ii) above, on behalf
of any prospective new Lender) in order for the Facility Agent, such Lender or, in the
case of the event described In paragraph {if} above, any prospectve new Lender ic
caity out ahd be salisfied # has complied with alf necessary "know your customer” or
other simiiar checks under all applicable laws and regutations pursuant to the
transactions contemplated in the Finance Documenis,

Each Lender shall promptly, upon the request of the Facility Agent {for #saif), supply,
or procure the supply of, such docurmenistion ang other evidence as is reasonably
requesied by the Facility Agent {for fiself} in order for the Facility Agent to carry out and
be satisfied it has complied with all necessary "know your customer” or cther similar
checks under 2@ epplicabie laws and regulaions pursuant to the fransactions
contemplated in the Finaree Documenis,

Cunsi‘msﬁnﬂ Coniract

The Borrower shall, prompily upon becoming aware of its ocautence, provide the Faciliy
Agent with all relevant information and dotumienis or procure the provision of 2l such
information and documents to the Facility Agent in respect of: '

{g)

&)

{c)

(d)

actual or proposed material amendment to, or waiver of, any term of the Construction

Contract ({inciuding any changes to any consoriium member of the Construction
Contracior);

material breach of, or any material claim against the Project Leveloper under, the
Censtrustion Contract;

event o circumsiance which might give rise to a right
performance under, repudiste or cancel {in
Construction Contract: or )

to ferminate early, suspend
each case, in whole of in party the

svent or circumnsiance constiuting a force majsure event

{(hawsoever described) in
relation fo or under the Censiruciion Contrant.

GENERAL UNDERTAKINGS

The undertakings In this ciause 18 remain in force from the date of this Agreement for so long
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as ary amount is outsianding under the Finance Documents or any Commitmant is In forcs.
18.1 Authorisafions
The Bcrro%%r sheh prompily:
()  obisin, comply with and éc all et s necessary to maintain in full force and sffect; and
() suoply certified copies to the Faciiity Agent of:
. any_,&éﬂzcﬁsaﬁgé required under any law or regulation of the County to:
'(A) enzble it o per?efm ii's'obﬁgaﬁoﬂs under the Finance Doturnents; and

By ensursthe Ee_gaiii:g_, vaiidity, enforceability or admissibifity in evidence in
the Country of any Finance Decument. :

182  Compliance with laws
tz)  The Borowsr shali comply in ail respecis with 21 laws, regulafions and trealies o which
it may ba subjsdh, if fatlure 50 to comply hes or would materally impakr #s abifity to
perform its obligations under ihe Finance Dotuments. :

@y  The Barrower shall procurs that the Project wil be conducted and opersted in
compliance with ‘

! afl appilcable laws of e Country, in ali matensl respects; and
{if} ali necessary Authorisations for the purposes of this Frojact.
183  Hegative pledge

e} The Borrower shal not create or pernit to subsist any Secinity of Quasi Securliy over
all er any of #s present or fulure revenues or assels.

i Paragraph (a} shove does not apely 10 any Security of Quast Securitys

£ arising in the course of ordinary commercal banking transactions {including, %
without Hraitation, margin, colleteral or other similar requiremenis in respect of
precious metal, swaps or other dedivative transactions) or under siendard
banking terms; of

{iH arising by operation of law. %
184 Environmential compliance

The Borrower shall procure the Project Developer o

{=) comply in all material respacis with ak Environments! Laws in respect of the Froject and
ohisin and maeintain all Environmerdel Permits where failure fo do so has or IS

reasonably expecied o have a Material Adverse Effect and %
{b} implement proceduras fo manitor compliance with and to prevent liability under any )
Envirorgnental | aw or environmentet impact assessment reportinrelation o the Project %
18.5 Snvircnmental Claims
The Borrower shall inform the Faciiity Agentin writing as scon as reasonably pracicable upon %
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becoming sware of:

(2) any Envircnmental Claim that has been commenced or {io the best of fis knowledge
and belief) threatened against the Project Develeper in relation to the Project: or

o) any facts or circumstances which will or are reasomably lkely to result in any

Environmentzal Claim being commenced or threalencd against the Project Deveioper in
relation to the Project.

188 Parl passu ranking

The Borrower shall ensure that af afl fimes ary unsecured and unsubordinated aims of a
Finance Parly against if under the Finance Documents rank st least pari passu with the claims

of all its ather unsecured and unsubordinated creditors except those eraditors whose claims
are mandatorily preferred by laws. '

18.7 Construction Contract
{a} The Borrower shalt procure that the Pro;éci Devsaloper will not:

{) make, permit or agres to make any amendment 1o the Construction Contract
Price {save for any interim vadation or adjusimefd o the Construction Confact

Price which does not result in the Construction Coniract Price exceeding
US$260,852,454.00}; -

fii) make, permit or agres o meke any material amendment to the Consiruction

Confract {including any changes to any consoriium member of the Construction
Contracion; or )

iy suspend, terminale or rescind the Consimcﬁcn Condraet unless e Consruction
Contract has reached the end of its term and there are nc ouistanding
obligations under the Finance Documents,

without the prior written consent of the Facility Agent (acling on the instructions of the
Majority Lenders acting reasonably).

(0)  The Borrower shall procure that the Project Developer will:

{iy duly perform and observe all its obligations, znd enforce s rights under the
Construction Contract..
i not novate, assign or frapsfer any of ifs rights or

obligations under or in
connection with the Construction Contrack;

{il)  notpermit or agree to any novation, assigrment or transfer by any Gounterparty

o the Construction Contract: and

v} not do {or amit to do) anylhing which could reasonably be expecied to have 2
materiat adverse effect on the perfermance by the Construction Cordracior or
the Project Developer of any of their respective obligations under the
Construction Condract,

2.8 State budget undertaking

The Borower shall ensure that all the amounts due and payable by it under the Finance
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18.9 inspection rights

The Borrower shal] {and shalt procure the Froject Developer to), upon the reasanabls request

of the Finance Parfies and receipt of at least five (5) Business Days' prior notice. permit the

Finance Parties or any of their representelives, professiongt advisers or contraciors full access,

during narmal business hours, 1o the Project site and 2l data and information conirolled by the

Sormower of the Project Developer, a8 applicable, relating 1o the Project to enable the Finanee

Parties ta verify the Barrower's comphiance with the terins of ihis Agreement provided that the

Finance Parfies or any of their represeniativas, professional advisels of contraciors shali

comoly with &il safsty and other applicatle rules and reguistions {including he rules and

reguiations of the Construction Conlracior and the Project Developer) as are notified to them
by the Borrowsr of the Project Developer when visiing the Prejest siE,
18.1¢ Sanctioms '

{a) The Borrower shall net and shalf procure thal none of iis deparimants of zgsncies may
use, {Bnd, contricute or. othenyiss make availzble any part of he proceeds of any
Uilisation or ofher transaction contemplated by this Agreoment direclly of indirectly Io
any perscn oF entiy: | '

1 forthe purposs of finanding or faciiiating any trads, business or sther sctiviies
involving, or for the benefit of; any individual or entity that, at the time of such
granfing, is a Restricted Party,

@ many oher manaer that would reasonably be expecied o rasyit in any parson
Keing in breach of any Sangiions & pecofming a Réstrisied Parly,

gy to finance fhe purchass of frestms of any ype of squipment which might be
used for milkary purposes, terrodist activites or the Wrade i iegel goads,
including drugs and services; of

(v %o fund or fagilitale any activities of or business in any Senctioned Country,

provided ihat fhis undertaking is nct made 1o or for the benefit of any Finance Party or

any director, officer or ernployee therect, to the exiant that this provision would expose
thet Finance Party or any direcier, officer or employee thereof o liabilily under any
applicable anti-boycott faw, regulston or siafute.

i  The Borower shall ensure that sppropriate cenirols and ssleguards &fs in place
designed to prevent eny aclion being taken thal would be cantrary o paragraph {&)
above, . .

¢y The B&H@SI shail prasnpily notify the Facility Agent in writing if the Bomower Of a0y of
its depariments or agencies recelves any notice of, or ctherwise becames aware of,
any claih, acfion, sult, procesdings of fvesigation involving the Bormower with respect
iy the Senclions, and the Borawer shall provide to the Facilily Agent any information
reasonghbly. requested by the Faciity Agent regarding such claim, action, suif,
procesdings, oF investigation. The Facijty Agentvil orarapily nofify each other Finance
Party if it Is notified or receives any further information undsr this paragraph.

1811 Anii-Brbery and Corruption and AML |

(&}  The Borrower shall not {and shail ensure that nong of fis officers or officials will) and

shall use reasonsble endeavours 10 pToCUe that neither the Project Developsr nor iis
44
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18.12

18.13

18.

191

18.2

officers or officiais will:

{iy pay or recelive {of enter into any agreement under which the same may be paid
or received) any unlawiul commission, bribe, pay off or kickback, directly or
indirectly, in connection with the Construction Contract:

{fi) take acfion to infiuence = procurement process or execution of an agresiment,
inctuding engaging in'collusive practices among bidders designed to establish
bid prices at arfificial, non-competifive levels in connection with the Finance
Documents or the Construction Contract; or

{ii;  otherwiss engage in practices that do not comply with the Anti-Bribery and
Corruption and AML Laws.

(&)  The Borrowsr and its depariments and agencies have instituted and shail maintain and
enforce policies 2nd prosedures designed to ensurs compliahice with the Ani-Bribery
and Corruption and AML Laws.

{cy The Borrower shall not directly or indirectly use, lend or confribute the proceeds of any
Loan for any purpose thal would breach the Anti-Bribery and Corruption and AML Laws.

HHcit Origin

The Borrower shall not (and shall use reasonable erddeavours 1o ensure that the Project
Developer will not) make any payment in respsct of the Construction Sontract using funds of
iltici origin.

Sinosure insurange Policy

The Borrower shall not take any action that may adversely afect the interests end righis of any
Lender under any Sincsure Insurande Policy.

EVENTS OF DEFAULY

Each of the events or circumstances set out in this clause 19 is an Event of Default {save for
clauses 19.16 (Acceleration), 19.17 (Rights under Sinosure Insurance Policy} end 18,18 {No
claims egainst Finance Parties)).

Non-payment

}fhe Borrower does not pay on the due date any smount. payable pursuant o a Finance
Document at the place and in the currency in which i is expressed to be payable unless:

{a) its fallure 10 pay is caused by:
H adr’;-sihisi’raﬁve of tashnical error or
{iiy a Distupiion Event; and
{b)  payment is made within 5 Business Days of its due date.

Other obligations

(2} The Borrower does not comply with any provision of #he Finance Documents {other
ihan those referred to in clauss 19.1 {MNon-payment)).

{53 Ne Event of Default under paragraph {a) above will cocur if the feilure to comply is
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capable of remedy and is remedied within 15 days of the eariier of {i} the FacHity Agenit
giving netice 1o the Bomrower and (i) the Borrower becoming aware of the faiture 1o
comply.

12.3 Misrepresentation

Aryy represeniation or stetement made or deemed to be made by the Bomrower in the Finance
Socuments o any other document delivéred by of on behelf of the Borrower under or n 2
conneciion with any Finance Document or any Sinosure Insurance Palicy Is of proves o have =
heen Incorract of misleading in any material respact when made or deemed to be mads.

184 Cross default ) : ) ig%

(& Any oiher External indebiedness of the Sorréwér is not paid when due nor within eny
originally appiicable grace period, .

@)  Any other Extemal indebiedness of the Borrower is deciared to be or otherwise
becomes due and pavahie prior io it specified rturity as a result of an event of default
{however described).

{¢) Anygusrantee of any External indebteﬁdesa is not honoured when due and calied upon
and that failure continues beyond any applicable gracs peried.

idy  Any cormpnitment for any Extemnal indsbiedness of the Borrower is cancefied or

suspended by a creditor of ihe Borrower 28 2 resit of an svent of default (howsver
described). : C '

(e}  Any creditor of the Borrowsr becomes endifed 1o deciare any Bxiernal indebiedness of
the Borrower due and payable prior to its specified maburity as a result of an event of
default fhowever described).

NoEventof Defauliwill ccour under this clause 19.4 i the aggregaie amount of External

' Indebiedness, guaraniss or commitment for Extemnal Indebledness faling within

paragraphs {a) o {e) ebove is less than €26.000.000 {(er its equivaleat in any otber
currency of currencies). '

12.5 Rascheduling

The Borrower:

{a} is unabie or admits ingbiiily to pay its External indebtedness as it falis dus;

() suspends making payments on all or a pariicutac class of iis Bxdernal Indebisdness; or

(¢} by reason of actual or anticipated financial difficulties, commences negofiations with ifs
credifors generally or a class therest with 2 view io rescheduling any of #ts External
indebledness which is owed to such creditors. "

18.8 Unilewiuiness and invahdity

{a) Tre validity of any Finance Document is contested by the Borrower or any political
subdivision thereof or any authority acling on behalf of the Borrowsr.

(b The Borsower denies any of its obligations under any Finance Docurment {whether by a
general suspension of paymerils or a moralodum on the paymer of debt or otherwise).

{c) It is or becomsas untawiul for the Borrowar to perform any of its obligations under the
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Fingnce Documenis.

()] Any obligation or obligations of the Bormwer' under any Financa Documents are not
(sublect to the Legs! Reservatiens) or ceass to be legal, valid, binding or enforcaable.

(e} Any Finance Docurmnent ceases to be in &l force and effect er is alleged by aparty o it
{othar than a Finance Parly) {o be ineffaclive,

&
% 18.7 Repudiztion and rescission of agresmenis

The Borrower rescinds or purporis to rescind or repudiates or purports to repudiate a Finance
% Docuirient or evidences an infention e rescind or repudiate a Finance Dotument.

8.8 Litigation

Any lifigation, arbitration, administrative, governmenial, reguidtory or other investigations,
proceedings er disputes are eommenced or liweatened; or any judgment or order of a courd,
arbiral body or agency i made, in relation to the Finance Documents or the fransactions
contemplated in the Finance Documents or sgainst the Borrower or ifs assets which-have or
are ressonably fikely o have & Material Adverse Effect.

19.8  Convertibility/Transferability

(2} Any currency or exchange law is enacied or infrodizced that has the effect of prohibiting,

restricting or delaying any payment that the Borrowsr is required it make pursuant in
§ the terms of any Finance Document.

{b) Any action, event or circumstance occurs that

() has the direct or indirect effect of matariglly hindefing; limiting or reshicting:

{A}  the avallability of euro within the Coundry o the Borrower; or

(B)  the transfer of euro by the Borrower from the Country to other countries
(including, without imitation, by way of any delays, increased cosis or
discririnatory rates of exchangé); or

{ii} resufts in the unavailahbility to the Borrower in any materis! respectof edro in the
; foreign exchange market located in the Country in accordance with normal
% commercial practice exisliing 5% 2t the date of this Agreament.
0

18,10 Moratoricm on External Indebtedness

A morstorium is dediared or de fecto comes into sffect on the payment of eny External
Indebiedness of the Borrower or the Bormower is unable to pay any External Indebledness as
it falls due or commences negotiations with any one or more of s craditors with a view 1o the
general readiustment or rescheduling of its Extemnal indeblegdness.

1811 Political and economic risk

A deterioration occurs in the polifical or sconomic situation generally in the Country, or 2n act
of wer or hostifiies, invasion, armed conflict or act of forsign enemy, revolution, insurreciion,
insurgency or threat thersof occurs in or involving the Country, uniess {in any such casa) this
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1913

18.14

1845

15,18

" does not and will not have a Meterisd Adverse Effect

IME

The Barrower ceases 1o be 2 member of ihe IMF or becomes ineligible fo use the resources
of the IMF. '

®

Construction Contract and Eserow Account

{2} The Construction Contract is repudiated, revoked, rescinded or terminated by any parly
o

-

{b} Tre Construction Coniract ceases fo be in &l force and effect or ceases fo be legal,
yalid, binding, enforcesble or effeciive or is alleged by a party fo i fo be inefieclive.

(o): % becomes unlawiul for any party 1o the Construction Contract fo perform s material
obligafions under i

& -Any Finance Paﬁ:y or the Account Bank determines in fis sole discrstion that a risk
ists that any person tmay seize or claim any rignt fo the Escrow Account antfor the
‘monies standing to the credit of the Escrow Account ntgh; be deducied or used in sach

case other then pursuant 1o e terms of he Account Supervision Agreement.

Validity and Admissibiity

At any ﬁme,' any Authorisalion ar other aot, condition. or thing required 1o be done, Tulfilled or
perigrmed in order o

2}  enable the Borrower lawiully to enter Info, exercise its righis under and perform and
comply wih the obligations sxpressed to be assumed by it in the Finance Documents;

& ensure that ﬁﬁe obligations sxpressed io be assumed by the Borrower in the Finance
Docurments are iegal, valid, hinding and eafqmeebi@; or

{c}  rmaks the Finance Documaents cﬁf"l‘iSS!b e in gvidence in the Couniry,
is nod done, fulfiied or peﬁormed.

Material adverse change

Any event or ciroumsiance ocgurs which the Majority Lenders reasonably belleve has or is
reascnably ikely (o have a Materlal Adverse Effect.

Acceleration

Onand at any fxme after the-occurrance of an Event of Dafaull which is continuing the Facliily
Agent may, =nd shall ¥ s direcicd by the Malorfly Lenders, by notice o the Borrowen

{a}  cancel the Tatal Commitments whersupon they shadl imédiatety be cancelled;
{5} declare #wat 2l or part of the Loans, together with acorued Interesh, and all other
amounis acorued or ouistanding under the Finance Documents be immediately due

and payable, whereupon they shall become immedistely due and payabis; andfor

{e}  dechare that all or part of the {pans be payable on demend, whersupon they shatl
immediately became payable on demand by the Facilfity Agent on the instructions of the
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Malority Lenders.

18.17  Rights underthe Sinosure Insurance Policy

(@)

©

The remedies set oul in clause 19.16 (Asceleration) shall be without prejudice to the
rights of the Lenders 0 make claims under and io enforce any Sinosure Insurance
Policy.

Each Party acknowledges that Sinosure will be subrogated 1o the rights of the Facility
Agent and the Lenders lo the extent of any payment made by or on bahalf of Sinosure
under any Sinosure Insurance Policy. :

Nothing in any Finance Deoument shall preiudice the right of Sinosurs o be subrogated,
pursuant to ary Singsure Insurance Policy or applicable lew, to the rights of the Facility
Agent or any Lender under this Agreement and each other Finance Document.

19.16  Wo cigims against the Finance Parties

The Borrower agrees that if Sinosure makes a payment to the Lenders pursuzant o & Sinosure
lmsuranice Policy following a nolice pursuant ®o clause 19.16 {Acteleration), the Finance
Parties may act on the insiructions of Sinosurs and the Borrower shal! not have any ciaims

whatsoever in respect of any loss, damage or expense sufered or incurred by it against any
Finance Party.

26. CHANGES TO THE LENDERS

20.1 Assignments and transfers by the Lenders

Subject to this clause 20, a Lender (the "Existing Lender™) may =t any fime:

{a}
{by

assign any of #s rights; or

fransfer by novation any of #ts rights and obligations under the Finance Documens,
to:
() Sinosure;

{H) any person specified by Sincsure as part of a Sinosure Transfer or

{ity  another bank or financial institution or to a trust, fund or other entity which is
regularly engaged in or eslabiished for the purpcse of making, purchasing or
invesling in loans, securities or other Fnahcial assots,

{the "New Lender”).

20.2 Conditions of assigriment or ansfer

{a}

The Borrower hereby acknowledges, consents and agrees that the consent of the

Borrower is hot reguired for any assignment or transfer by an Eﬁ(isﬂng Lender, provided
that:

{ the Existing Lender shall give the Borrower 10 days' prior notice of any
assignment of ransfer jo be effiacted: and

(i if the Borrower notifiss the Existing Lender of its objection {(with deiails of the
reasons therefor} 1o the proposed New Lender within 3 days of receiving the
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(&}

{0

@

Existing Lender's nofice, the Existing Lender shall enier inlo good faih
discuscions with the Borrower zhout the prososed New Lendsr for & period of
no more than 5 days. § the Existing Lender and the Borrower ¢annot reach an
agreammeni ai the end of the 5 day period, the Existing Lender may still effect e
nroposed assignment of ransfer.

A Sinosure Transfer shall be made In such manner and at such ime a8 gelermined by
Sinasure in accordance with the relevant Sinosure insurance Policy.

Any legally efective Sinosure Transfer shall be effective for the purpose of this
Agreement nobwithsiending any nan-complianee with, of Ron-chiservance of, any other
provision of is clause 20.2.

The Borrower shall prampily do aff such acts or execute all such documents as may be
recuired i give effect fo any Sinoswrs Transier.

Subject to paragraphs (B) o (d) #bgvs, an assignment wil only be effective o

H receipt by the Facility Agent (whether in the Assignment Agreemend of ciherwise)

of wiitten confimmation from the New Lender {in form and subsiance saiisiactory
1o the Facily Agert) that the New Lender will assume he same obligations o
the other Finance Parfies as it would have been under i it had been an Original
Lender;

- (i performancs by the Faciiity Agent of all negessary "know your cusioms or other
sirilar checks under il applicable faws and regulations in relation © such
assignment o & New Lender {uniess such New lLender is Sinoswral, the
carmpletion of which the Facility Agert shall promply notiy to the Existing Lender
and'the New Lender; and

gy (¥ appliceble) satistacton of all the reguirements under e relevant Sinosurs
tnsurance Folicy. ‘ '

Subject to paragraphs {b) to {d) above, & transfer will only be effective if the procedure
‘set out In clause 26.4 (Procedurs for iransfer) is complied with.

Esch New Leader, by executing the relevant Transfer Cerificate or Assignment
Agreement, confirms, for the avoidance of doubl, that the Facifiy Agent has authorly
io execuie on is behalf any amendment or waiver that has been approved by or on
behalf of the requisite Lender or Lenders in aceordance with this Agreement on of prior
f the date on which the frensfer o assignment becomes effective in accordance with
this Agresment and that # is bound by that decdision io the same sxtent as the Rxisting
Lender would have been had frermained a Leﬁ-cien

Limitation of responsibility of Existing Leniders

{z)

Uniess expressly agreed 1o the conirary, 2n Exisiing Lender makes no representation
or warranty and assumes ro respensibility fo a New Lender for:

b the legaliy, validiy, effectiveness, adequacy of enforceabilily of the Transaciion
Documents, $he Sinosurs nsurance Poligies or any other doguments;

) the financial condition of the Borrower or Sinosure;

fiy  *he performance and observance by the Borrower, the Gonstruction Confracior

or Sinosure of its obligations under the Transaction Documents, the Sinosure -

a0
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insurance Poiicies or any oifier documenis; or

{v)  the accuracy of any statements (whether written or oral) made in or in conneciion
with any Transaction Document, any Sinosure insurance Policy or any other
dosumenit,

and any representations or warranties implied by law are excluded.
Each New Lender corfirms to the Existing Lender and the other Finance Parties that it:

) has made {and shall coniinue o make) it own Independent investigation and
assessment of the financial condiion and affairs of the Borrower and iis related
entiies in connection with s parficipation in this Agreement. and has not relied
exclusively on any information provided %o it by the Exisiing Lender in connection
with any Transgciion Document or any Sinosure Ingurance Poiicy;.

{{) will continue fo make its own independent appraisal of the crediiworthiness of
the Borrower and its related sniities whilst any arfiount is or may be outstanding
unider the Financs Documents or any Commitment is in force: and

iy has made (and shall continue o make) its own indepiendent invesiigalion and
assessmentof each Sinosure Insurance Poficy and has rot relisd axdlusively on
any information provided to it by the Exsting Lendér in connection with hat
Sinosure Insurance Policy.

Nothing In any Finance Document or sny Sinosurs Insurance Policy obfiges an Existing
Lender fo

) &CCert & reransfer or re-assignment from a New Lender of any of the rights
and oblipaticns gssigned or ¥ansferred undsr this clause 20;0r

{#y  support eny lesses directly or indirectly incurred by the New Lender by reason

of:
(A} the non-performances by the Borrower of its abligations under the Finance
Documenis; or
(B}  any non-performance by Sinosure of iis obligations under any Sincsure
Insurance Policy,
ot otherwise,

204 Procedure for transfer

{&

&)

Subjest fo the condtiions set out in dause 20.2 (Conditions of assignment or transfer
& transfer is effected in accordante with paragraph (¢} below when the Transfer Date
for the transfer occurs. The Facility Agent shall, subject to paragraph {b} below, as
soon as reasohably practicable after receipt by it of a diry cempleted Transfer
Ceriificale appearing on Hs face %0 comply with the terms of tis Agreement and

delivered in sccordance with the terms of this Agreement, execule that Transfer
Certificate.

The Facility Agent shall only bs obliged 1o execute a Transfer Certificate defivered 1o it
by the Exisiing Lender and the New Lender once i is satisfied that it has complied with
all necessary "know your cusiomet”™ or other similar checks under af applicatle iaws
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and reguiations in relation to the transfer fo sueh New Lander.
On the Transfer Date:

i} i0 the extent that in the Transfer Certificate the Existing { ender seeks io ransiar
by novaton its rights and ohfigations under the Financs Doguments the
Borrower and the Existing Lender shall be released from fuher obligations
towards one ancther under e Finance Documents and their raspective rights
against one ancther under the Finance Tocuments shall be cancelled (being the
*Discharged Rights angd Ohiigations™);

{n each of the Borrower and the New Lender shall assume obligations towards one
ancther andfor ‘acauire rights acainst one another which diffier frem the
Discharged Rights and Obligations only nsofar as the Borower anc the Mew
Lender have assumed andlor acquired the same in place of the Borrower and
the Exdsting Lendsr;

@i the Facility Agent, the Sinosure Agent, the Arranger, the New Lender and cther
Lenders shall acquise the sams rghts and assume the same obligations
Letween themselves as they would have acquired and zssumed had the New
| ender besn an Original Lender with the rights andfor obfigations acguired of
zssumed by [tas a result of the wransfer and 1o that extent the Faclity Agent, the
Sinosure Agent, the Amanger and the Existing Lender shall each be released
fram further obligations to sach other under the Finance Documenis; and

v the Mew Lender shall become a Parly as a “Lender™.

208 Procedure for assignment

@

{b)

{©

Subject o the condiitions set out in glsuse 20.2 {Conditions of assignment of fransfer)
an assignment may be effecied In accordance with paragraph {c} below when the
Transfer Date for the assignment ocours. The Facity Agent shall, subjeci to paragraph
(b} below, a3 spon as reasonably praciicable afer receipt by it of a duly completed
Assignment Agrsement appearing on ity face to comply with the lerros of this
Agréerment and delivered in apeordance with the terms of this Agreemaend, exscute that
Assignment Agreement. For the avoidance of doutt, an Assignment Agreemeni will be
freasted as duly completed notwithstanding the fact that the Borrower is not reguired to

execuie that Assignment Agreement to Tormaily acknowledge e transfer of obligations.

The Facility Agent shall only be obliged ic sxecute an Assicnment Agreement delivered
to it by the Existing Lender and the New Lender pnge it is sefisfied that i hes complied
with all necessary "know your cusiomer” of other similer checks under all applicatie
laws and regulations In relation o the assignment o such Mew Lender.

Cn the Transfer Date:

{i) the Existing Lender will assign absolutsly io the New Lender is rights under e

 Finance Dogumenis expressed to be the subject of the assignment in the
Assignment Agreement,

! the xisting Lender will be released from the obligations (the “Realevant

Obligations™) expressed o be the subject of the release in the Agsignment
Agreemant; and : '

s
ks
—

the New Lender shali become a Patly 2s & % ender® and witt be bound by
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20.6

21.

22.

obligations equivalent to the Relevant Gbligations.

&) The Lenders may utilise procedures other than fhose set oul in this clause 205 o

assign their rights under the Finance Docurmienis {but net, without the soensent of the
Borrower or unless in accordance with clause 20.4 (Procedure for ransfer), fo obtain a
release by the Borrowet from the obligations owed t6 the Borrower by the Lenders nor
the assurnption of equivalent obligations by a New Lender) provided that they comply
with the conditions sat out in clause 20.2 {Condilions of assignrent or transfer).

Copy of Transfer Cerlificate or Assignment Agreemaent to Borrower

The Facility Agent shall, as soon as reasonably practicable after it has executed a Transfer
Certificate of an Assignment Agreement, send to the Borrower a copy of that Transfer
Ceriificate or Assignment Agreement. ’

CHANGES TO THE BORROWER

The Borrower may not assign any of Us rights or ransfer any of its rights or obligations under
the Finance Documents, except with the prior written consent of aff the Lenders.

ROLE OF THE FACILITY AGENT AND THE ARRANGER
Appoinfment of the Fagility Agent

{a) Each of the Amanger and the Lenders appoints the Facility Agenl to act 25 its agent
undsr and in cennection with the Finance Documents.

63 Each of the Amanger and the Lenders authorises the Faclility Agent to perform the duties,
obligations and responsibilities and to exercise the rights, powers, suthorities and
discrefions specifically given fo the Facllity Agent under or in connection with the

Finarice Documents together with any other incidental rights, powers, authorities and
discretions. .

Instructions
{a)y  The Faciity Agerd shalk

) - exercise or refrain from akercising any right, power, authority or discretion
vestad in it as Facliity Agent in sccordance with any instructions given to & by
the Sinosurs Agent:

t) in the ‘absence of inskuctions Fom the Sinosurs Agent and unless a cordrary
indication appears in a Fingnee Document, exerdse or refrain from exarsising

ary right, power, authority or discretion vested in it as Facility Agent in
accordance with any instructions given to it by:

(&)  all Lenders if the relevant Firance Docuthent stipulates the matter is an
alt Lender deciston; and

{8)  inall other cases, the Majority Lenders; and

(8)  not be liable for any act {or omission) f i acis {or refrains from acting) in
accordance with paragraph {i} or §ii} above.

(b) The Facility Agent shall be entified to regusst instructions, or clarificaion of any
instruction; from the Sinosure Agent or the Majority Lenders {or, if the relevani Finance
Docurment stipulates the matter is a decision for any other Lander or group of L anders,
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{d}

{e)

from ihai Lender or group of Lenders} as o wheiher, and in what manner. it should
exercise of rafraln from exercising any fight, power, autherity or discretion. The Facility

Agert may refrain Tom acling unless and uniit # receives any such instructions of
clarficgfon that it has requesied.

Unless a conirary indication appears in any Sinosure insurance Poiicy, any instructions
given to the Facifiiy Agent by the Sinosure Agent shall override any confiicting
instruchions given by any other Rarties and will be binding on all Finance Parties.

In the absence of instructions from the Sinoswre Agent, save in the case of decisions
stipulated fo be 2 matier for any other Lender or group of { enders under the relevart
Finance Decuneﬂt and unless & senirary indication appears in & Finance Documert,

any instructions given iu the Facility Adent by the Majorily Lenders shail overide any |

conflicing nskuciions given tﬂg any other Parlies and will be binding on alt Finance
Pariies.

The Facilily Agent may refrain from acing in accordance with any inslructiens of the

. Sinosure Agent, or any Lendsr of group of Lenders, unlil # has received any

indemnification and/or securkty that i may in its ‘discretion require {which may be greater
in extent than that contained in the Finance Documents andwhich may include payment
in advance) for any cost, loss or Habfity {fogether with any associzied indirect Tax)
which it may incur in comgplying with those instructions.

in the absence of Instructions, the Facilily Agen* may act {a: refrain from acling) as
oonszdars io be in the best interest of e Lenders.

The Fadliy Agent is not authorised o a0t on behalf i}f 2 tender fwithout frst ohiaining

that Lender's consent} in any legal or a’b&tfahm procsedings relaling 1o any Finance
Drocurpent, _ :

223 Duties of the i—‘aai!iiy Lgent

(a}

(c}
(6
{=}
4]

[t

| ASARYTANQITTESTET 08

The Fac&zty Agent's dulies under the Finance Documents are solely mechanicat and
administralive I pature.

Sublect io paragraph () below, the Facility Agent shall promplly forward to a Pardy the

original or a copy of any dosument which is delivered fo the Facility Agent for that Party
by amy other Party.

The Facllity Agam shait prcmpﬁy forward o the Leﬁdars a copy of amy Instrustions given
o i by the Sincswe Agent and delails ¢f any actions that # has tsken or proposes io

iske pursyant 10 such structons.

Wthmt preiudice 1o clause 208 {Copy of Transfer Cerificals or Assignment
Agreemeni fo Borrower), pa{agra}}h {b} above shall not apply 16 any Trensier Ceriificate

-or any Assignment Agreement.

&cepi where a Finance Decument specifically provides atherwise, the Faciiily Agent

is not cbliged to review or check the adequacy, accuracy or cormpietensss of any
docurnent #t forwards o anciher Parly. '

if the Facility Agent receives nofice from a Party referring fo this Agreement, describing

& Defayit and siafing that the ciroumsiance descnbed is a Defaull, i shall pmmp’iiy rotify
ihe olher Finance Parﬂes

¥ the Faciity Agent is aware of the non-payment of any principal, inferest, commitment
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Z2.5

fee or other fee payable to & Finance Party {other than the Facifiy Agent, the Sinosure

Agent or the Arranger} under His Agreement it shali promptly notify the other Finance
Parties.

(hy The Facility Agent shell have only those duties, chligations and responsibilities
expressly specified in the Financé Documents to which it is expressed to be a party
{and no others shall be implied).

Role of the Arranger

Except as specifically provided in the Finance Documents, the Arranger has no obligations of
ary kind to any othér Party under or in connection with any Finance Document.

No fiduciary duties

(@

(&}

Nothing in any Finznce Document constitules the Facility Ageni or the Arranger as &
irustes or fiduciary of any other person. )

Neither the Facllity Agent sor the Arranger shall be bound to account o any Lender for
any sum or the profit element of any sum recsived by it for s own account,

Business with the Borrower

The Facility Agert and the Arranger may accept deposits from, Jend money to and generally
sngage in any kind of banking or other business with the Borrewer.

Rights and discretions

(@)

(0}

The Facility Agent may:

i rely on any representation, communication, nofice or docurent believed byitto
be genuine, corect and appropriately awtherised:

(i} assums that:
A} any inshuclions feceived by # from the Sinosure Agent, the Maiority
Lendsrs, any Lender or any group of Lenders are duly given in

accordance with the erms of the Finahce Documenis; and

{B) uniess it hias réceived nofics of revocation, that thoss instructions have
not been revoked; and '

{iiiy rely on a cerificate from ENY Dersorn:

(A} as to any mater of fact or circumstance which might reasonably be
expected o be within the knowledge of that persor; or

(B to the effect that such person appraves of any particuiar dealing,
transaction, step, action or #ing, as sufficient evidence that is the case

and, in the case of paragraph {A) above, may a2ssume fhe tuth and
accuracy of that certificais.

The Facllity Agent may assume {unless it has received notice to

the confrary in iis
capacity as agent for the Lenders) that:

£ no Default has occurred {unless it has actual knowledge of a Default arising

g5
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{d}

SH

o

¢

{h}

®

under clause 19.1 (Non-paymenti)

i) any right, power, authorily or giscreiion vested in any Party O any oroup of
1 enders has not been exerised; and

@)y any notice or request made by the Bormower {other than a Utilisstion Request

i made on behalf of and with the consent and knowledge of all the Borrower.

The Faciity Agemt may engage end pay for the advice or services of any lmwyers,
accountanis, iex advisers, surveyors of other professiona! advisers or experts.

without prejudice to the generality of paragsaph (o) above or peragraph (g} below, the
Facility Agent may 3t any time engags and pay for the services of any lawyers to act
as mdepsndent counset fo the Faciiity Agent {and so separate from any lewyers
instructed by the Lenders) if the Facility Agentin fis reasunable ppinion deems this o
be necossary.

The Facility Agent may rely on the advice or services ol any lawyers. accountants, ax
axivisers, surveyors of ofher professional advisers of experts {(whether oblained by the
Facility Agertt or by ary other Party } and shall not be izhle for 2oy damages, cosis OF

losses to any person, any diminuion in vaius or any by whalsoever arising 8 a

resuit of s so relying.

Tﬁe Facﬁiﬁy Agent may act in relelion to the Fnance Documents through s officers,
employees and agents. .

Uniess a Finance Doocument sxpressly provides otherwise the Faciily Agent may
disclose te any other Party any informstion R reasonably believes #t has received as
agent under this Agreement.

Notwithstanding any other provision of any Finance Document 1o the gonirary, nefther
the Faciiity Agent nor the Arranger is obliged o do or omii o do anyiing if it would, of
right in s reasomable opinion, canstitute 2 breach of any law of reguietion or a breach

. of @ fiduriary duty or duly of confidentiality.

Motwithstending any provision of any Fisance Document to the contary, the Facility
Agent is not obliged 1 expend or fisk iis own funds or otherwise Incur any financial
liability in the performarice of s duties, obligations or responsibiiiies or the exerdise of
any right, power, authority or discretion if it has grounds for befieving the repayment of
such funds or adequale mdemnity against, or securlty for, sueh risk or lisbilily Is not
reasonably assured fo it

28 Responsibiity for documentation

Netther the Facility Agent nor the Arranger is responsible or lizhle for

)

(B}

the adequacy, acouracy of complelensss of any information (whether oral or wrien)
supptlisd by the Faciiity Agent, the Arranger, the Borrower, the Consirucion Coniractor,
Sinosurs, the Shosure Agent or any other person in or in connsclion with any
Transachion Documeni, any Sinosurs  Insurance Policy or e fransactons
contemplated in the Transacton Documenis, the Binosure Insurance Policies or any
other agreement, arrangemeni of document sntered info, mads of execuied in
anticipation of, under or in connecion with any Transaction Document or sny Sinesure
Insurance Policy:

the legality, validity, effectiveness, adequacy of enforceability of any Transaclion
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22.9

22.10

Docurnesit, any Sinosure Insurance Policy or any other agreerent, arrangement or
dogumeiit entered irito, made or execuled in antidipation of, undar of In sonnection with
any Transaction Document or any Sinosure Insurance Policy; or

any determination as fo whether any informafion provided or to be provided to any
Finance Party is non-public information the use of which may be regulated or prohibited
by applicable law or regulation refating to insider dealing or otherwise.

Ko duty fo monitor

The Facilily Agertt shall not e bound to enguire:

{a) whether or not any Default has cecurred;

{b) asto the performance, default orany breach by any Party, Sinosure or any other person
of #is obligations under any Transaction Decument or any Sinosure Insurance Policy;
or

{c) whether any other event specified in any Transaction Document or any Sinosure

‘ Insurance Policy has occurred,

Exclusion of liability

{a} Without fimiting paragraph {b) below {and without prejudice 1o any other provision of

any Financeé Document exciuding or limiting the fability of the Faclity Agent), the
Facility Agent will not be liable fo any Party for:

{0 any damages, cosis or losses fo any pefson, any diminution in value, or any
fiabliity whatsoever arising s a result of taking or not taking any action under or
in connection with any Finance Document, unless directly caused by its gross
negligence or wilful misconduct;

(i) exercising, or not exercising, any right; power, authority or discretion given to it
by, or in connection with, any Finance Document or any other agreement,
arrangement or document entered intu, made or execulsd in anfisipetion of,

under or in connection with, any Finance Document, other than by reason of fts
gross negligence or witful misconduct or

(i) without prejudice to the generality of paragraphs (i) and (i} above, any damages,
costs or losses o any person, any diminution in value or any liability whatsoever
{including, without fimitation, for negligence or any other categoery of liability

whatsoever but not including any claim based on the fraud of the Facility Agent)
arising as a result of; '

(A any act, event or gircumsiance not reasonadly within its control; or

{B) the general risks of invesiment in, of the holding of assets in, any
furisdiction, ' '

including {in each case and without fimiiation) such damages, costs, lgsses, diminution
in valug or liability .arising as a resull of nefienalisation, expropriation or other
gevernmental actions; any regulation, currency restriction, devaiuation or fluctuation;

~market conditions affecting the axecution or settlement of fransactions or the value of

assets (including any Disruption Event); breakdown, failure or mafunction of any third
party transpert, felecommunicalions, compuler senvices or systems; natural disasiers
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22,11

or acts of God; war, {erronism, Insurrection or revoiution; oF strikes oF industrial action,

(] No Party {other than the Faciily Agent) may izke any proceedings against any ok
employee or agent of the Fadiity Agent in respeci of any claim i might have aa&vsn
the Facillty Agert or in respect of ariy acl or omission of any kind by Hiat officer,
employse of 2gent in refation to any Transacton Document and any gfficer, employee
or ageni of the Faciitty Agent may rely an ihis paragraph (b) subject to lause 1.4 {Third
party rights} and the provisions of the Third Parties Act

icy  The Faciity Agest will not be fisbie for any delay (or any relaied conssquences) in

crediiing an accours wilh an amourd required under the Finance Documents §o be pald
by the Faciily Agent i the Faclity Agent has fzken all necessery sleps as sbhon 25
reasonably prayi:;:ai;ﬁe o comply with the regulations or operating procedures of any
recognised clearing or setflement system used by the Facility Agent for that purpose.

{d) Nothing in ‘Ehas Agresment siall obiige the Fami‘ﬁy Agent or the Arranger 10 carry oull
{iy any "know your cusiomer of other checks in relation 1o any person; of

(i} any cheok on he sxient lo which any teansaciion contemplsied by this
Agreement might be unlewhd for any Lender,

on behalf of any Lerder and sach Lender confirms io the Faclity Agent and the
Arranger that i is solely responsible for any such checks it is required fo carry oul and

that & may not rely on any stafement refsfion o such checks made by ihe Fagility
Agent or the Arranger.

te)  Without preiudice te any provision of any Finance Document excluding or fimiting the
Facility Agent's liabiifiy. any liabliity of the Facility Agent atising urider or In connegtion
with any Finance Doturent shiall be limited 1o the amourt of achual loss which has been
suffered {as determined by r&fe:aﬂm g %ﬁe date of defaull of the Facilily Agent or, @
Iater, ﬂlﬁ daie on which the ioss arises as & resiit of such defaulf) but without re?nreme
{o any speciat condifions or circumstances known to the Fecility Agent at any time which
incréase e amount of that loss. In no event shall the Facility Agert be lieble for eny
joss of profits, goodwill, reputation, business epportunily or eniicipated saving, of for
special, punitive, indirect or consequential damages, whether of not the Facﬁny Agent
has besn advised of the possibility of such loss o éamag&s

Lenders' Indemnity fo the Facility Agent

Each Lender snaii {in proportion 1o #= share of the Total Commiiments or, If the Total
Commitments are fren zern, 1o its share of the Tofal Commitments immediaisly prior fo their
reduction 16 zerc} indemnify the Facility Agent, within thrae (3} Business Pays of demand,
against any cost, loss or ability (including, withaut limitation, for negligence or any other
calegery of liability whalsoever) incurred by The Faclity Agent {ptherwise thanby reason of the
Faclity Agent's gross negligence or willul misconduct) {or, in the case of any cest, loss or

fiability pursuant o clguse 26.11 {Distuption fo peyment syslems eic.} notwithstending the -

Faclity Agent's negligence, gross negiigence or any ofher categery of liability whatsoeer but
not mnoiuding any cisim based on the fraud of the Faciiity Agent) In acting as Facilily Agent

under the Finance Documents {unless the Faciity Agem has been relmiuirsed by the Borrowsr |

pursuant 1o & Finance Documant}.

. Rasignaﬁgn ef the Fac;iﬁtg Agent

a;  The Fecility Agent may resign and zppoint ons of lis Affilisles as SUCCEssOT Dy gving

a
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(o}

{c)

i)

{e}

®

g
|
i

notice to the Lenders and the Borrower.

Altemnatively the Facility Agent may resign by giving thirly (30) days’ notice to the
Lenders and the Borrower, in which case the Majority Lenders (after consultation with
the Borrowsr) may appoint & successor Facility Agent.

If the Majority Lenders have not appointed 2 successor Facility Agent in accordance
with paragragh {b) above within twenty {20} days afler notice of resignation was given,
the refiing Faclty Agent (after consuitation with the Borrower) may appoint a
successor Facifity Agent.

The retiring Faciiity Agent shall make available o the successor Facility Agent such

documents and records and provide sush assistance as the suceessor Facifity Agent
may reasonebly request for the purposes of performing its functions as Facifity Agent
under the Finance Documents. The Bofrower shall, within seven {7) Business Days of
demand, reimburse the refiring Facility Agent for the amount of ait cosis and expenses

{including legal fees) properly fncurred by it in making available such documents and
records and providing such assis:an&e_. :

The Facility Agent's resignation notite shal only fake efféct upon the appointment of &
SUCCESSOT,

As from the date on whichthe Facility Agent's resignation notice takes effect, the refiring
Facility Agent shall be discharged from any further obiigation In respect of the Finance
Documents {other than its obligations under paragraph (d} above) but shall remszin

" entitled to the benefit of clause 13.3 (indermnity to the Faciliity Agent and the Sinosure

Agent) and this dlauss 22 (and any agency foes for the account of the reiiring Facility
Agent shall eeass to acorue from (and shall be payabie on) that date). Any successor
and each of the other Parties shall have the same rights and cbligations amongsi
themselves as they would have had it such successor had been an criginal Parly.

After consultation with the Borrower, the Ma}cﬁty Lenders may, by notice 1o the Facility
Agent, require i to resign in sccordance with paragraph (b} above. In this eveni, the
Facility Agent shell resign in accordance with paragraph (b) above.

The Facility Agent shail resign in accordance with paragraph (b} above {and, 1o the
extent applicable, shall use reasonatie erideavours to appoint a successor Facility
Agent pursuant to paragraph (c) ebove) if on or afier the date which is three (3) months
befors the earfiest FATOA Appiication Dale refating fo any payment 1o the Facility Agert
under the Finance Documents, either:

) the Faciiity Agent fails to respond 1o a request under clause 117 (FATCA
Irdformation; ang & Lender reastnably believes thet the Facility Agent will not be

{or will have ceased to be} & FATOA Exempt Parly on or after that FATCA
Application Date;

£ty the information supplied by the Facility Agent pursuant to clause 11.7 (FATCA
tnformation; indicates that the Facility Agent wili not be {or will have ceased to
be) a FATCA Exempt Parly on or afler ihat FATCA Application Date; oy

(@)  the Facllity Agent notifies the Borrower and the Lenders that the Facility Agent

wil ot be (or will have geased to be} a FATCA Exempt Parly on or after that
FATCA Application Datas,

and {in each cass! the Borrower or a Lendsr ?ea-sanabéy believes that 2 Party will be
required to make a FATCA Deduction that would not be reguired i the Facility Agent
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were a FATGA Exempt Party, ard the Borrowsr or that Lander, by notice o the Facifity =
Agert, requires it10 resign. ‘ . b

2213  Replacement of the Facliity Agent

2y After consuliation with the Borrowar, the Majorty Lenders may, hy ghing thisty {30}
days' nofice to the Faclity Ageri replace the Facllity Agent by appeinling @ SUCCessor
Facifity Agent. ' :

) The reiiring Facility Agent shall {at the expense of the Lenders) make svafiable io the
successor Faciity Agent sueh soeuments and records and provide such assistance as
she successor Facility Agent may reasonably request for the purposes of performing #s
functions as Facilily Agent under the Finance Documents.

e}  The sppointment of Ihe successor Faciity Agent shall lake effect on the dete specified
in‘the notide from the Majorlly Lenders io The retining Faciiity Agent.

{d) 25 from ihe date on which the appointment of the successor Agent tEkes effect, the
refiing Facility Agent shali be discharged from any furiher obligation in respect of the
Finence Docoments (other than its obligations under paragraph (b) above) but shall
remain entified to the benefit of clause 13.3 {indemnity to the Faefiity Agent and the
Sinosure Agent} and His dause 22 {and any agency fees for the account of ihe relinng
Facility Agent shall cease to accrue from tand shall be payable o} thatdatel

(e)  Adty successor Faclity Agent and sach of the olher Parties siwll have the same rights
and obligations amongst themselves as {hey would have had § such successor had
nesn en ofigingl Parly.

2244  Confidentiality

8} Inacting as agent for e Finance Parties, the Facility Agent shall be regarted &s acting
through ¥is agency division which shall be treated as a separaie entily Trom any other
of its divisions or deparimenis. .

)] if inforrnation is recefved by another division or department of the Facilily Agert, tmay
be waated as confidential o that division or depariment and e Faclify Agent shall not
he deemed fo heve nolice of it :

!::;.
s
5,

Relzticaship with the Lenders

(&)  The Faciity Agent may Teat e person shcvm in its records as Lender =21 the opening
of business fin the piace of tha Fegiiity Agents principal office #s nolified te e Finance 5
 Pariies from fime to fime} as e Lender aciing thwough its Facility Office: . %

43} entitled to or fiable for any payment due under any Finance Document on that
day; and

(i} enfitted to recaive and act upon any nofice, request, dooument or communication
or make any decision of deterrrination under any Finance Document mads oOf
delivered o that day,

:

Unless i has received not fess than five (5) Business Days' prior notice from that Lender
to the confrary in sccordance with the erms of this Agresment.

[

(m)  Any Lender may, by nelice w© the Faciiity Agenl, appoint a person ic receive on 1S
behall af notices, communicalions, irformaiion and documents o be made of
despatched to thal Lender under the Finance Documents. Such nofice shall contain

2]
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22.18

22.17

22.18

the address, fax number and (where communication by sleckonic mall or other
elecironic means is pennitted under clause 28.5 (Electronic communication W elecironic
mail address andfor any other information required %o enable the transmission of
information by hat means (and, in each case, the depariment or officer, if any, for
whose sttention compiunicafion is 1o be made) and be wested as g nofificslion of a
substitute address, fax number, efoctronic mail address (or such other information),
depariment and officer by that Lender for the purposes of clause 28.2 {Addresses) and
paragraph (z) of clause 28.5 {Elecironic cemmunication), and the Facilily Agent shall
be entiled fo treat such person as the person entitled to recsive all such notices,
communications, information and documents as though that person were that Lender.

Credit appraisat by the Lenders

Without affecting the responsibility of the Borrower for information supplied by it or on Its behalf
in connection with any Finance Document or any Sinosuré Insurance Policy, sach Lender
confirms 1o the Facility Agent and the Arranger that i has been, and will coatinue to be, solely
responsible for meking its own independent appraisal and frvestigation of all risks arising
under or in conneetion with any Transaction Document, Sinosure and each Sinosure Insurancs
Folicy, including but net mited to:

(@} the financial condition, status and nature of the Borrower and Sinosure;

{5 the legality, validity, effectiveness, gdsauacy or enforceability of any Finance Document,
any Sinosure Insurance Policy and any other agreement, amangement or document
entered info, made or executed in anticipation of, under or in connecton with any
Finarice Document or any Sinosurs insurance Policy;

{e} whether that Lender has recourss, and the nature and extent of that recourse, against
any Party or Sinosure, or any of their respective assets under or in connection with any
Finance Dooument or any Sinosure insurance Policy, the transactions contemplated by
the Finance Docurnents, the Sinosure Insurance Poiicies or any other agreement,
arrengement or do¢ument entered info, made or execuisd in anhticipation of, under orin
ctnnection with ahy Financs Doturnent or any Sindsure Instwance Policy: and

s3] the adequacy, accuracy or compleleness of any information providsd by the Facifity
Agent, any Party or by any other person under or in connection with any Finance
Document or any Sinasure Insurance Policy, the Fansactions wonlemplated by any
Finance Document, any Sinosure insurance Folicy or any other agresment,
arrangement or document entered info, made ar executed in anticipation of, under or in
connection with any Finance Document or any Sinosure Insurance Policy.

Deduction from amounts payable by the Facility Agent

i any Pariy owes an amount fo the Facility Agent under the Finance Documents the Facility
Agentmay,

after giving notice to that Party, deduct an asmount not gxcesding that armount from
any payment to that Party which the Faciity Agent would otherwise be obiliged io make under
the Finance Documents and apply the amount deducted in or lowards satisfaction of the

amount owed. For the purposes of the Finance Decuments that Parly shall be regarded as
having received any amount g0 deducted.

Examination of documenss
{a) T%je Facility Agent's responisibility for the examination of any Utilisation Request, any
Suppeorting Document or any ofher document received by it in connection with any

Utilisation Request or Supporiing Document shall be mitad o ascertsining that such
document appears on is face (o, f any such document is not only in English, the
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c

Englich ranstation or varsion of which appears o0 #s face) o be in accordance with iis
description:

no Finance Party shall be chiiged to enguire as 1o, or be responsible for, the validity,
igthfulness or gentineness o any Usiiisation Regquest, any Supporiing Dacurmsnt of
any other docurment received by it in cornechion with ary Ullisetion Request or
Supporting Document, or any of Ihe sisternents set out therein;

each Fingrice Party may rely on the accuracy of any siatemeant contained in & Uiilisation
Reguest, Supporiing Document of any other document recelved in connection with any
Utilisation Request or Supporting Document; and

ne Finance Parly shall be responsible fof any delay in the making of any Loan resudiing
from & request for evidence o dosumentation by Sinosure, of DY 3 Finance Parly in
ordet to be satisfed that the relevant Sincsure insurance Policy shall apply thaetloan.

23, ROLE OF THE SINOSURE AGENT

221  Appointment of the Sinosure Agent

{3} -

(B}

Each Lender Irevocably appoints the Sinosure Agentlo act as its agent undsr and in
conneciion wihe -

iy - each Sinosure Insurance Pelicy; and

an the Finance Documents in relalion 1o m‘aé:‘;ers invohving Sinosure and each
Sinosure insuranos Policy. ' '

Each Lender iﬁex@mbiy authorises the Sinosure Agentio perform the duties, obligation
and responsibiiies and exerclss the righis, powers, audhorities and discrelions

specHically given o the Sinosurs Agent under of in conneciion with the Finance

Dacuments and the Sirosure Insurance Policies, fogether with any sther incidentsd
rights, powers, authorities and discretions. '

232 instructions

{a}

&)

ta}

5

The Singsure Agent shail:

o exercise or refrain from sxercising any right, power, authorily of discration
vested i & as Sinosure Agent In ascerdance with any instructions given fe # by
Sinosire of in ascardance with the terms of the relevant Sincsure Insurance
Policy; and '

@  not be fiable for any act {or omission} ¥ it acts {or refrains from acting) in
accordance with paragrapn (i above.

The Sincsure Agent shall be entited to raquest mstructions, or darification of any
instruchion, from Sinosure as o whether, and in what manner, H should exerdise of
refrain from exercising any night, power, authority or discretion. The Sinosure Agent
may refrain from stiing uniess and until il recelves any such instruciions or slarification
that it has requesiad.

Unless a contrary indication appears in e relavent Sinoswre Insurance Policy, any
instructions given o the Sinosure Ageni by Sincsure shall cvernide any conflicling

-insteuictions given by any Parly and will be binding on all Finance Pariies.

The Sincsurs Agent may refrailn from acling in accordance with any insbruclions of

€2
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{e]
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&

)

Sincsure untl it has received any indemnification andfor secwiity that it may in its
discretion require (which may be greater in extent than that contained in the Finance
Docurmenis and which may include payment in advancej for any cost, loss or fabifity
which it may incur In complying with those instructions.

in the absence of inskuclions. the Sinosure Agent may act {or refrain from acting) as i
considers to be in the best interest of the Lenders,

The Sinosure Agent is not authorised 1o act on behalf of a Lender {without first obtaining
that Lender’s consent) in any legal or arbiirafion proceedings relaling to any Finance
Document or any Sinosure Insurance Policy.

Each Lender authorises the Sinosure Agent to follow any instructions that it receives

from Sinosure which are in accordance with the terms and conditions of the relevant
Sinosure Insurance Palicy.

Each Lender acknowledges that any failure by the Sinosure Agent to conform 1o any
instructions in sccordance with paragraph () above, or to e ferms and condifions of
any Sinosure Insurafice Poticy, may result in lapse of coverage thereunder.

233 Buties of the Sinosure Agent

{a}

jto)

{c

&Y

(e

4]

ig)

i

The Sinosure Agent shail promptly forward:

{0 a copy of any instructions given o it by Sinosure to the Facility Agent and details

of any actions that & has taken or proposes fo take pursuant to such instructions;
and

iy the original or a copy of any document which is deliversd o the Sinosure Agent
by: 7

{A)  Sinosure for a Parly o that Party: or
{B) & Parly for Sinosure o Sinosure.

Except where a Finance Document or 2 Sinosure Insurance Policy specifically provides

aiherwise, the Sinosure Agent is not obliged to review or check the adequacy, accuracy

or completeness of any document it farwards 1o another Party of 1o Sinosure.

If the Sinosure Agent is aware of the non-payment of any princips, interest,

commiirment fee or other iee payable 1o a Finance Party {other than the Facility Agent,
the Sinosure Agent orthe Arranger} under this Agreement, it shait promplly noiify the
Faciiity Agent and Sinosure.

The Sinosure Agent has only those dutiss which are expressly specified in e Financs
Documents and the Sinosure Insurance Policies {and no others should be imolied).

Tha Sinosure Agent shait notiy the Facility Agent fwhe shall then notify the Lenders) i

it becomes aware that 2 Sinosure Mandatory Prepayment Evert has osourad,

The Sinosure Agent shall monitor whether, in relation to each Loan, the conditions set

out in paragraphs (¢} o () of clause 4.2 {Further conditions precsdent) are satisfied.

The Sinosure Agent shall promptly notfy the Facility Agent i any conditions set ot in
paragraphs {c} to {f} of clause 4.2 {Further conditions precedent) are not satisfied.

Any payment received by the Sinosurs Agent from Sinosure under any Sinosure
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insurance Poficy shail be made avaiiable by ihe Sinssure Agant © the Facility Agent
23 soon as practicable alter receipt, to such acoeunt 85 the Facility Agent may nolify o
the Sinosure Agent by not less than fve (5) Business Drays’ notice with 2 bank In the
principal fingncial centre of the country of the refevant currency forin reiztion fo eum,
in the pringipal financial cenire of 8 Partivipating Member Siate or London), and any
such amount so received shall be applied by the Feciity Agent against ammunts dus

from the Borrower o the Finance Paries under or in conneciion with the Finanoce

Documents in accordance with s Agreement.

234  Nofiduciary duties
(s} - Mothing in any Finance Decument or any Sinosure insurance Policy constiuies the
Sinosure Agerd as & rustes or fiduciary of any other DErson.
()  The Sinosure Ageni shall net be bound 10 ancount 2o any Lender for any sum or e
orefit slement of any sum recelved by # for its own acepunt,
23.8 Business with the Borrower
The Sinosure Agent may accept deposils from, tend money o and generally engage in any
kind of Banking of ofher business with the Borower.
536  Rights and discretions
(v Without pre;i_;dic& 0 any provisions of any Sinosure insurance Policy, the Sinosure
Agertt rnay
3] rely o any represantation. sommaunication, notics or document believed by Rio
be genuine, correct and appropriatsly authorised;
{3 assume thatt
(&) any bstrucions received by & from {1) the Facility Agent are duly given
i acpordance with the tems of the Finance Documents, or {2} Sinosure
are duly gives In accordamce wih the terms of the relevent Sinosure
Insurance Poficy: and ' :
@  uniess i has received notics of revocation, that those insructons have
not been revokad;
giy  rely on a cerificate from any persont
(a) as to any malter of fact or srcumstance which might reasonedbly be
expecied fo be within the knowledge of that person; of
@By o the effect that such person approves of any pariicular desiing,
transaction, step, acfion or thing, as sufiicient avidence that that Is the
case and, in the Cass of paragraph [A) above, may assume e rnath and
accuracy of that cerlificate; and-
(v inform Sinosure of any increase or maignal change in any fisk covered hy any
Sinosure Insurance Policy to fhe extent &is required to do so vnder the terms of
fiat Sinosure Insurance Policy of Tor fhe purposes of ensuring the coninuing
valigity of that Sinosure Insurance Policy {and he Sinosure Agent witl so irform
Sinosure ¥ instrusted 1o do so by the Fadilily Ageni on behalf of the Malority
553
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)

)

)

{e}

{0

(g

{h)

{0

‘Lenders).

The Sinosure Agent may asswime (uniess # has recsived nolice o the contrary In is
capacily as Sinosure Agent for the Lenders) thatr

10, no Default has cccurred;

{iH any right, power, authority or discretion vested in any Parly or any groun of
Lenders has not been exercised; and

Gy any nolice or request of whichitis made aware by the Facllity Agent or any other
Party is made on behalf of and with the consent and knoviedge of the perstn o
whom such notice is purported o be fom.

The Sincsure Agent may engage and pay for the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisars or experts.

Without prejudice to the generality of paragraph (c) above or paragraph (e} below, the
Sinosure Agent mey at any time engage and pay for the services of any lawyers to act
as Indspendent counss! o the Smosure Agent (and s0 separate from any lawyers
instructed by the Lenders or the Facility Agent) if the Sincsurs Agsnt in its reasonzble
cpinion deems this to be nscessary.

The Sinosure Agent.may raly on the advice or services of any lawyers, sccountants,
tax advisers, surveyors of other professional advisers or experts {whether cbisined by
ihe Sinosure Agent or by any other Parly) and shall not be liabils for arly damages, costs
or losses to any person, any diminution in value or any Fabiiily whatscever arising as a
result of Bs so relying.

The Sinosure Agent may act in reiation to the Finance Documents and the Sinosure
Insurance Policles through its officers, employses and agenis.

Unless a Finance Dooumert expressly provides otherwise the Sinosure Agent may
disclose io Sitosure and fo each other Financs Party any information i reasonably
believes it has received as Sinosure Agent under any Finance Document.

Notwithstanding any other provision of any Fingnce Decument or any Sinosure
msurance Policy 1o the contrary, the Sinosure Agent is not obliged to do or omit to do
anything # it would, or might in fis reasonabie opinfon, constitute a breach of any law or

-regutation or a breach of a fiduciary duty or duty of confidentiality.

Notwithstanding any provision of any Finance Document o any Sinosure Insurance
Policy te the tonirary, fie Sinosure Agent s not obliged to expend or fisk fis own funds
ar otherwise incur any financial liablity in the perfomisncs of its duties, obligations or
responsibiiities or the exercise of any right, powsr, autherity or disoretion if # has
grounds for believing the repavment of such funds or adequate indemnity againsi, or
security for, such risk or Hability is not reasonabiy assured o it

237 Responsibility for documatitation

The Sinosure Agent is not responsible or liable for:

(&

the adequacy, accuracy or completeness of any information {whether oral or wiitten}
supplied by the Sinosure Agent, the Faciiity Agent, the Arranger, the Borrower,
Sinosurs or any other person in of In connection with any Transaction Document, any
Sinosure Insurance Policy or the Fansactions tontemplated in the Transaction
Documents, the Sinoswrs Insurence Policies or any other agreement, amangement or
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document enterad ndo, made or exenied in anficipation of, under of ih conneciion with
any Transaction Document or eny Siposure Insurance Paiicy;

()  ihe legaiity, validity, effeciivenass, adeguacy or enforceabifity of any Transaciion
Documen, any Sinosure Insurgnce Polioy or any oiher agreemerd, arrangement of
docurment entered info, made or executed in anticipation of, under of in conmection with
any Transaction Document or any Sinosure Insurance Pofiey; or

¢y  any determinaiion as to whether any information provided or to be provided to any
Firance Parly is non-public information the use of which may be reguiaied or prohibited
by apphicalie lew or regulation relaling o insider gesling or otherwise.

238 Mo duty to monitor
The Sinosure Ageni shall not be hound io enduse:
{a; - whather or nof any Defadi has eccwred;

by  asiothe performance, default or any breach by any Farly or Sincsurs of it obligations
under any i-“:ﬂanc;e Diocument o any Sinosure Insurance Polioy; or

{0} whether any ofher ewni s**emﬁed in any Fhance Bomﬂ‘;em or any Sinosure insurance
Poiicy has scourred.

23.8 Exclusion e‘f Babitity

{a} Without fimiting paragraph {u’:ﬂ below {end withoud prejudige to sny ofher provision of
any Financs Document exc!uﬁrag or imiling its liability}, the Sinosure Agent will not be
fizble for:

5 any damages, cosls or losses to any person, any diminution in value, of any
tiability whatsoever arising 25 2 result of teking or not taking any action under or
in conneciion with any Finance Dogument or any Sinosure insurance Policy,
unless direcly caused by fs gross negligence or witiul misconduct )

{1y exercising, or nol exercising, any rght, power, auﬁ*arﬂy gr discrelion given o &
by, o i connection with, any Finance Document, any Sinosure Insurance Policy
or any other agreement, amangemerd o document entered i nic, made of
execuied in anticipation of, under or in connection with, any Finance Document

or any Sinostre Insurance Policy, other than by reason of its gross negligence
or wilful miscondyuct: or

@) without prejudics fo the generality of paragraphs 4} and (i) above, any damages.
costs or losses fo any person, any diminution in velue or any lishilily whalscever

{put not including any ciaim based on s fraud of the Sincsure Ageni} arising.

as a resuft of
(A} any acl, event or citcumstance not reas&nably within Tz control; or

(2) the general risks of investment in, or the hakd;ng of assets i, any
jurisdiction,

including {in each case and without limitation] such damages, costs, 0sses, diminution
i value or liability arising as = result of nationalisation, exoropriation or other
gnvernmentsl acliens; sny regulation, currency restriction, devaluation or fluctuation;

miarket mndmcrs sifaching the sxecution of settisment of rapsatiions or the value of
assets (including any Disruption Event); bregkdown, fafiure o matfunction of any third

&g
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23.11

parly trensport, telecommunications, compuler services or systems; naturai disasters
oF acis of God; war, terrorism, insurrection or revolution: or strikes or indushia] action.

(b) Mo Parly (other than the Sinusure Agent) may take any proceedings against any officer,
employee or ggent of the Sinosure Agent in respect of any claim # might have against
the Sinosure Agent or in respect of any act or omission of any kind by that officer,
employse or agent in relation to any Transaction Document of any Sincsure Insurance
Policy and any officer, employee or agent of the Sinosure Agent may rely on this clause
subject io clause 1.4 (Third pariy rights} and the provisions of the Third Pariies Act,

{c} The Sinosure Agent will not be fiable for any delay {or any related consequences) in
crediing &n account with an amount required under the Financs Documents or the
Sihosurs Insuranee Poligies to be paid by the Sinosure Agent if the Sinosure Agent has
tsken all necessary stéps as soon as reasonably practicable o comply with the
regutations or operafing pfocedures of any recognised dsaring or seitlement system
used by the Sincsure Agent for that purpose.

d) Nothing in this Agreement shall oblige the Sinosure Agent to cafry out:
6] any "know your customer® or other checks in relation fo any parson; or

{® any check on e exient io which any fransaction cordemplated by fhis
Agreernent might be unlawful for any Lender or for any Affiliate of anv Lender,

on behalf of any Lender and each Lender confirms 1o the Sincsurs Agent thet itis solely
respensible for any such checks ¥ is required to carry ot and that may not rely on
any statement in relafion fo such checks made by the Sirosure Agent.

1)) Without prejudies to any provision of any Finance Document or any Sinosure Insurance
Policy excluding or #imiting the Sinosure Agent's liability, any fiability of the Sinosure
Agent arising under or in connection with any Financs Dotument or any Sinosure
insurance Policy shali be limited to the amount of actual loss which has been suffersd
{as determined by reference {o the dale of defaidt of the Sinosure Agent or, if later, the
date on which s loss arises as 2 result of such default) but without reference to any
speciel conditions or circumstances known to the Sinasure Agent at any time which
inorease the amount of that loss. In no event shall the Sinosure Agent be lisble for any
loss of profits, goodwill, reputation, business spportunity or anticipated saving, or for
special, punitive, indirect or consequentizl damages, whethér or riot fhe Sincsure Agent
has been advisad of the possibility of such loss or damages.

Lenders® indemnity to the Sinosure Agent

Each Lender shall (in proportion fo Hs share of the Total Commitrents or, # the Total
Commitments are then zero, to iis share of the Total Commitments immedistely prior to their
reduction to. zero) indemnify the Sinosure. Agent, within fiwee (3) Business Days of demand,
against any cost, loss or liebility (including, without fimitation, for riegligence or any other
category of liability whatsoever) incurred by the Sinosure Agent [otherwise than by reason of
the Sinosure Agent's gross negligence or wilful misconduct} in acting as Sincsure Agent under
the Finance Documents (unfess the Sinosure Agant has been reimbursed by e Borrower
pursuant to a Finance Docurnent or by Sinosure pursuant to a Sinosure Insurance Policy).

Resignaticn of Sinosure Agent

(&) The Sincsure Ageni may resign and appoint one of #s Affiates as successer by giving
notice io the Facility Agent {and the Fadility Agent will promptly forward any such notice
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{d)

{e}

o

g

s6 the Lenders and the Borrowsr).

Alternatively, the Sinosure Agent may resign by giving 30 days’ notice © the Fadiity
Agent {and the Faclity Agent wili promptly forward any such nofice 1o tha Lenders and
the Borrower), in which cese ihe Majority 1.enders {after consuliation with the Borrower)
may (with the prior consert of Sinosure) appoint 3 SUCCESSOr HINVSUre Agent

1 the Majarity Lenders have nol appointad & sueoessor Sinosure Agent in accordance
with paragraph () above within twonty (20} days afier notice of resignation was given.
the refiring Sinosurs Agent (after consuitetion with ihe Borrowet) may appeint a
successar Binosure Agent.

If the Sinosure Agent wishes 1o resign because {acting reasonably} It has concludad
that it is no fonger appropriate far # o remain as agent and the Sinosure Agent i entided
1o appoint & successor Sinosure Agertt under paragraph fc) above, the Sinosure Agent
ragy [ i concudes {acing reascnably) that itis necessary to do sein erder to persuade
the proposed successor Sinosure Agem o become 2 parly to his Agreemeil 85
Sinosure Agent) agree with he proposad suctéssor Sinosure Agert amendments o
this clause 23 and any other térm of tnls Agresment dealing with e righis or chiigafions
of the Sincsure Agent consistent with then current market praciice for the sppointment
and protection of corporeie rustess togeiher with any reasonable amendmenis o the
Sinosure agency fee payabls under ihis Agresment which are consistent with the

successor Sinosure Agent's mama! fee rates and those amendmanis will bind the
Parlies. .

The retifing Sinosure Agent shall make available to the successor Sinosurs Agent such
documenis and secords and provide such assistance as the sutcessar Sinosure Agent
riay reasonably request for the purposes of performing its functions as agent under tha
Finance Documnents and the Sinesure lnsurencs Policies. The Borroveer shall, within
seven {7) Business Days of demand, reimburse the retiiing Sinosure Agent for ihe
arnourt of afl cosis and expenses fincluding lagal fess) propetiy incurred by & i making
avaiiahle such dosuments and records and providing such assisiance.

The Sincsure Agenfs rasignation nofice shall only ke sffect upon the appoisiment of
& SUSOessSorn. )

As from the date on which the Siniosure Agents resignation notice iakes =fect, the
retiing Sincsura Agent shall be discharged #om any further obligation inrespest of the
Finance Documents {othar than s cbfigations. under paragraph {&} above} but shall
remain entiied o the benefit of dause §3.3 {Indemnity to the Facility Agent and the
Sinosure Agent) and this clause 23 (and any agsncy fees for the account of the refiring
Sinosure Agent shalt cease 1o acorue from {ang shall be payabie on] Hhat datel. Any
suecessor and each of the other Parties shall have the same Aghis and obfigations
amongst themselves as they would have had if such successor had been an original
Party. : : :

2212 Replacement of ihe Sinosure Agent

{a}

)]

affer consuliation with the Borawer, the Majorly Lenders may. by giving thirty {3@}

days' folice 16 the Sinosure Agent replace the Sinosure Agent by appoiniing 2
successor Sinosure Agent. :

The retiring Sincsure Agent shali {at ihe sxpenss of the Lenders) meke avallgbie o he

succassor Sinosure Agent such documents and records snd provide such essistance
as the successor Sinosure Agert may reasonably request for the purposes of

&8
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23.13

23,14

23.15

performing its funcions as Sinosure Agent under the Finance Documents.

(e} The appointment of the successor Sinosurs Agent shall take affect on the date specified
in the notice from the Mejority Lenders fo the refiring Sinosure Agent,

@ ks from the date on which the appeiniment of the SuCeessor Sinosure Agent takes
- =ffect, the retiing Sirosure Agent shall be discharged from any further obligation in
respect of the Finance Documents (other than His obligations under paragraph {b) above)

but shall remain entitled to the benefit of clause 13.3 {indemnnily to the Facility Agerd

and the Sinosurs Agent) and this clause 23 (and any agency feas for the account of the
refiring Sincsure Agent shall cease fo accrue from {and shall be payabie on) that datel

{e} Any successor Sinosure Agent and each of the other Parties shall have the same rights

and obligations amongst themselves as they would Have had if such successar had
been an original Pariy.

Confidentiality

{a} In acting as agent fo~ the Lenders, the Sinosure Agent shall be regarded as acting
through its agency division which shafl he reated as a separate entity from any other
of its divisicns or depariments. ‘ ‘

in if information Is received by ansther division or depariment of the Sinosure Agent,
may be freated as confidential o that division or depariment and *he Sinosure Ageri
shall not be deemed o have noiice of it

Relationship with the Facility Agént and the Lenders

{a)  The Facliity Agent will notify the Sinosure Agent of the identity and notice details of

‘ each Lender upon the fequest of the Sinosure Agent {who may then notify Sinosurs?.

The Sirosure Agert may freat the person shown In the Facility Agen?'s records as
Lender at any fime.

£2)] Each of the Lenders and the Facility Agent agrees that any communication between *
and Sincsurs in connection with each Sinosure Insuratce Policy or any Finance
Document shall be conducted by and through the Snosurs Agent.

{c) Each of the Lenders and the Sinosure Agent &grees that any cemmunication between
ine Sinosure Agent and any Lender in connection with each Sinosurs Insurshce Policy
or any Finance Docuriient shall be conducted by and through $he Facility Agant.

{d} The Sinosure Agent will be entiled 1o recelve and act upon any nolice, requess:,
document of comnunication or make any decision or determination under ahy Finanes
Docurment or any Sinesure Insurance Policy on behalf of 5 Lenderora group of Lenders
ifthe Facility Agent has nofified & of such notice, raguest, dosument or communication
on behalf of that Lencer or group of Lenders, without further verification.

Credit appraisal by the Lendsars

Without affecting the responsibility of the Borrower for information supplied by it or on its behaif
in connection with any Transaction Docursent or any Sinosure Insurance Policy, each Lender
confirms 1o the Sinosure Agent that i has been, and will confinue 1o be, solely responsible for
making fis own independent appraisal and invéstigation of ajl risks grising undsr or in
connection with any Transacion Bocument, Sinosure ang ary Sinosure insurance Policy,

B9
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2318

23.147

2318

. inchuding but not limited

&) the fnancial condifion, status and nature of the Borrower end Sincsure:

i) the lsgality, validity, effectiveness, adequacy oF enforceabiiity of any Transastion

Document, any Sinosure Insirance Policy and amy other agreement, arrangement of
document emered into, made of executed in apficipation of, under of in connecton with
ary Transaclieon Document Of any Sinosure Insurance Policy;

{o} whather that Lender has repourse, and the nature and extent of that recourse, against
any Parfy or Sinosyre, or any of thair respeciive assels under of in connectien wih a0y
Transaciion Docurment or any Sinosure inswrance Polhcy, e iransaclions
comtemplated by the Transaclion Documents of any oiher agresment, ZFrangsment of
document entered into, made of execuded i1 enticipation of, undar or in connechon with
any Transscion Document of any SiNCSure insurance Poliey; and

@y  the adeguecy, acouracy of compisteness of {he information supplied by fhe Borower,
any Utilisation Reguest or Supporting Document and any other informaiion provided by
the Faclity Agent, any Party of by any ofher person under of I connection with any
Transaciion  Documént or any Sinosure Insuranoe  Policy, the tansackons
centempiaied by any Transacion Document, any Sinesure Insurance Pofiny or any
ather zgreement, affangement or document esdered into, made o sxenited 0

 anficipation of, under Br i connection with zny Transaciion Dosument or Ay Sinosure
insurance Pelicy. -

Deduction from amounts payable by the Sinosure Agent

If any Parly owes an amount ip the Sinosure Agent under the Finance Documents of e
Sinosure Insurancs Policies, the Sinosure Agerimay, afier giving fotice to that Parly, deduct
2n amount not exceeding el amount from any payment to that Parly which the Sinosure
Agert wouid ofnerwise be obligad to meke under e Fingnce Documents or the Sinosure
insurance Policies and apply the amoeunt deducied s or lowards safisfaciion of the amount
owed. For the purposes of ihe Finance Documents of the Sinosure insurance Poticies that
Parly shall be regarded as having recaived any amount so deductad.

Singsurg Insurance Policy
Each Lender confirms o the Sinosure agent that

[z} allinformaiion prcwidéd by et Lender to the Sinosure Agentin relation o any Sinosurs
insurance Policy is correct, compiste and up o date and is not misleading; and

{b)  anycommunicalion belweenit and Sinosyre In connecton wih eny Sincsure Insurance

Policy of any Finance Document shall be conducted by and through the Sinostire Agent.

Examination of documents

Thé Borrower and each Lendsr hereby unconditionally and rrevecably agrees thall

{a) the Sinosure Agent's responsibility {or the examination of any Utlisation Reguest, any
Supporing Doburment of any otfier docurment received with respect thereto shall be
fimited to ascerizining Hat such document appears on #is face {or, ¥ any such document
is not only in English, the English transkalion of version of which appears on s facej to
be in accordance with fts deseription; :

(5)  no Finance Party shall be obfiged ©© enguire as fo, or be responsibie for, the validity,
fruthfulness or genuineness of any Utilisation Request, any Supporiing Document of
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any other document received with respect thersto, or any of the statements set out
thersin;

{c) each Finance Party shall be fully entitled o rely on the acouracy of any statements
cortzined in & Utilisafion Request, Supporting Document of any other dotument
received with respect thersio; and

{d} no Finance Parly shail be respensible for any delay in the making of any Loan resuliing
from a request for evidence or documnentation by Sinosure, or by & Finance Party in
order to be satisfied that the retevant Sinosure Insurance Pelficy shall apply to the
corresponding Loan whent made.

For the purpose of this clause 23.18, “appears on is face” shall be construed in accordance

with the latest version of te Uniform Customs Practice for Bocumeniary Cradits of the
. international Chamber of Cormmerce,

24, CONDUCT OF BUSINESS BY THE FINANCE PARTIES
No provision of this Agresment will:

&) inferiere with the right of any Finance Party o amange Hs affairs {tax or otherwise) in
whatever manner it thinks fit

()] cblige any Finance Party to invesiigaie of daim any credit, relief, remission or
repaymerit available to ft or the extent, order and manner of any clair: or

{c}  obilge any Finence Party fo disclose any informeation relaiing to s affeirs fiax or
oiherwise) or any computations in respect of Tax.

25, SHARING AMONG THE FINANCE PARTIES

2514 Payments 1o Finance Parties

if 2 Finance Parly (2 "Resovering Finance Party™} recelves or recovers any amount from the
Borrower (which, for the avoidencs of doubt, shall net nclude ary recovery from Sinosure
under any Sincsure Insurance Policy) other than In accordante with clguse 26 {Payment

Mechanies) (2 "Recoverad Amount™) and applies that amount to a payment due under the
Finance Documents then:

(2} the Recovering Finance Parly sha#, within three {3) Business Days, notify details of the
receint or recovery fo Te Facility Agent;

) the Facility Agent shal determing whether the recsipl or recovery is in excess of the

amount the Recovering Finance Party would have bean paid had the receipt or recovery

been recelved or madé by the Facility Agent and distribuled in sccordance with clause

26 {Paymant Mechanics], without iaking account of any Tax which would be imposed

on the Faciity Agent ir relgtion io the Teceipt, recovery or dis‘b’ibuﬁon; and

(¢} e Recovering Finance Party shall, within three {3) Business Days of demand by the
Faclity Agent, pay o the Facifity Agent an amount (the *Sharing Payment™) equal to
such receipt or recovery less any amount which the Facilily Agent determines may be
retained by the Recovering Finance Party 25 i share of any payment fo be made, in
accordance with clause 26.6 (Partial paymants). :

252 Redistribution of payments

The Facility Agert shall treat the Sharing Payment as if it had been paid by the Borower ang
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distriute B betwesn the Finence Pariies {other than the Recovering Finance Parly} {ihe :
»Sharing Finance Parties™} in accordance with clause 256.8 {Perfial payments) towards s :
ohligations of the Borrower fo the Sharing Finance Parlies. :

55  Recovering Finance Parly's rights %

On a distribution by the Facility Agerd under clause 252 {Redistibution of payments) of a
payment received by & Recavering Finance Party from the Borrower, as behween #he Borower
and the Recovering Finance Patly, an amount of the Recoverad Amount equal io the Sharng
Payment will be treated as not having been paid by the Sordwer,

254 Reversal of redistribution

1¥ any part of the Shasing Payment received of recovared by a Recovaring Finance Parly
becomes repayable and is repaid by that Recovating Finance Party, hem

s}  each Sharing Finance Party shell, upon request of the Faciity Agert, pay to the Faciilly

. Agent for the account of hatl Recoverng Finance Parly an amount squal o the

approprigte part of #ts share of the Sharing Payment (fogether with en amowd 25 is

recessary to reimburse that Recovering Finance Party for its proportion of any interest

on the Sharing Paymen: which that Recovering Sinance Party is reqguired o payl {ihe
"Redisiributed Amsunt™ and ‘

b} a5 between the Borower and sach reigvart Sharing Finance Peﬂ‘g an amount squal
io the relevant Redistributed Amount will be feated as nol having been pald by the
Borrower. : ‘

255 Excepiions
(2}  This clauss 25 shall not apply to he extent that the Recovering Binence Parly would

nat, afier enaking eny payment pursuant 1o His clause, have a valid and enforceable
ciaim against the Borrower. -

by A Recovering Finance Parly is not obliged fo share with any other Finance Parly any
amount which the Recovering Finsncs Parly has rocsived of recovered as & result of
taking legal or arbitration proceedings, i '

o & notifiad that oiher Finance Party of ihe legal or arbiiration proceedings; and
{n that oiher Finance Party had an opporwunity to pariicipate in those legal of

arbirafion procesdings but did not do so as spon &S reasonshly prectcable
having received notics and did not teke separaie legat or arbirstion procesdings.

26. PAYMENT MECHANICS

261  Payments to the Facility Agent

{a} On sach date on which the Borrower of a Lendsr is required e make g payment under
4 Finance Document, the Borrower or that Lender shall meke e same available fe the
Faciity Ageri funless 3 gontrary indicalion appears irr a Finance Decument) for value
on the due date (or In fespect of gy payfaent tue from the Borrower, on the date falling
1 Business Day prior 1o the dus date) at the ime and in such funds specified by ihe
Fachiy Agent es being customary at the fme for setlement of ransactions in the
retevant surrancy in the place of pavment.

Hay! Payment shall be made ©© such acecunt in the principat fnanclal centre of the coungy
of that currency {or, in redation to euvo, ina prindipal financial cenire in such Paricipating
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28.3

284

285

268

Member 3taie or London, as spesified by the Facilily Agent) and with such bank as the
Faclity Agent, in each case, specifies.

Bistributions by the Facility Agent

Each payment received by the Faciiity Agent under the Finance Documents for another Party
shall, subject fo clause 26.4 (Diskibutions i Borrower} and cleuse 26.5 {TClawback and pre-
funding) be made available by the Facllity Agent as soon as praciicable after receipt to the
Party eniftied jo receive payment in accordance with this Agreement {in the case of 2 Lender,
for the account of its Facility Cffice), 10 such accouni as that Parly mey noiify to the Facility
Agent by not less than five {5} Business Days’ nofice with a bank specified by thal Party in the
principal financial cenire of the country of that currency {or, in relafion o euro, in the principal
financial cenfre of a Participating Member Siate or Londen, as specified by that Party).

Distributions in respect of the Udiisation

The Bomower and each Lender irrevocsbly end uncondiionally authorises and directs the
Faclity Agent to pay the proceeds of sach Loan directly fo the Escrow Account.

Distribulions to Borrower

The Facility Ageni may (with the consent of the Borrower or in ascordance with clause 27 {Set-
oif}} apply any amount receivad by i Tor the Borrowsr in or towards payment {on the dale and
in the currendy and funds of receipt) of any amount due from the Borrower undsr the Finance
Docurnents of in or fowards purchase of any amount of any currency to be so applisd.

Clagwhack and prafunding

{a) Where a sum i3 o be paid io the Facilily Agent under the Finance Documents for
anoliner Parly, the Facility Agent is nof cbiiged fo pay that surm 16 that other Party {or to
enter into or perform any reiated exchange conlract) untl it has besn able to establish
i its satisfaction that & nas actually received that sum.

{L} Unless paragraph (c) below applies, if the Fasility Agent pays an amount fo another
Party and it proves 1o be the case that the Faciiity Agent had not asciually received that
amount, ihen ihe Party 1o whom thet amount (of the procesds of any related exchange
contract) was paid by the Facility Agent shall on demeand refund the same o the Faciiity
Agent together with interest on that amount fom the dste of payioent 1o the date of
recsipt by the Facility Agent, caloulated by the Facility Agent to reflest ifs cast of funds.

{c i the Facility Agent has notified the Lesders that s witling to make available armounts

for the account of the Borrower before receiving funds from the Lenders then i 2nd to

the extent thal the Facility Agent does 50 hut # troves 1o be he case that it does not
then recelve funds from a Lender in respect of & sum which # paid to fhe Borower

) the Borrower shall on demand refund it to the Facility Agent; and

{ii) the Lender by whom those funds should have been made avaitabla or, if that
Lender fails to do se, the Borrower shall on demand pay 1o the Facility Agentthe
amount {as certiffed by the Facility Agens) which wil indemnify the Facility Agent
against any funding cost incurred by i as & result of paying out that surm befors
recelving those funds from that Lender.

Partial paymenis

{=) if the Facility Agent receives a paymeant for application agaitst amounts due in respect

of any Finance Documents from or on behaif of the Borrower or under any Sinosure
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Insurance Palicy that is hsufficlent o dischargs all the amounis then due and payabls
by ihe Bormowsr under the Finance Decuments, the Faclity Agent shell apoly et

=1}
peyment iowards the obiigations of the Borrower under the Finance Documents In the
following order

o first, In or towards peyment pro rate of any unpald smowTs owing o 5:31@ Faciity

3

Agent unéer the Fiﬁaﬁue Gﬁcumeﬂ;s g

secendly, in or fowards payment pro rala of any accrued inderssl, fee or
commission dus bl unpatd under this Agreement;

(B thirdly, in O towerds payment prc fata of any principal dus bui unpaid under
this Agresrent; and -

{ny  fousihly, in ortowards pgyment ;:m reia of any other sum due but enpaid under
the Finance Documents,

provided that to the exient redquired by the torms of any Sincsure insurance Polioy,

any payment recelved under that Sinosure Insurance Polioy shall be applied towards

payment of ihe accrued inferest and principal dus but unipaid under this Agreement.
th) The Faclity Agsnt shall, If so direcisd by Sinosurs or the Majorlly Lenders fwith the
“instrucions of Sinoswre prevailing in the event s insfrucions conffict with those of the
Majority Lenders}, vary the order setouiin parasraghs {8} io {iv) shove.

{c) ?aragf_ap,hs {2} and (b} above will ovemide any appropriztion made by the Bomowaer.

A payment by Bincswre fo the Finence Farfies under any Sinosure Inswrance Policy will

rot dischargs the Bormower from s payment obligations 1o such Finance Party under
. any Finance Document.

267 No seboff by Borrowser

All payments io be made by the Bosrower under the ?%zama Docsmenis shall be calouiak
and be maﬁe without {znd Free and clear of any deduchon for) set-off or eounisrclaim.

2688 Bs.aséngss Days

(&}  Any psyment under the Finance Documents whichis due io be made on a day that is
not = Business Day shall be made on the next Business Day I the same calendar
morith (f thers is one) or the preceding Business Day (if fhere is notl.

by  uing any exension of the due date for peymert of any principat or Unpais Sum under

s Agreement interest is pavable on the principal or Unpaid Sum at the rsie pavabls
on the original due date. '

2B8.8 Currency of account

fa)  Subjectio parsgraphs (b} and ig) below, auro is e curency of account and payment

for sy sun due from the Borrower under zny Finance Dooument.

£y Each payment in respect of costs, expenses or Taxss shall be made in the currency in
whieh the costs, expenses or Taxes ars am;wreﬁ

{c} Any amount expressed to be payable in a currency other than ewro shall be paid in that

i
i

ABAYTANSTTESIZ7.08

)
i

.

m  BOEm VR B



G

{a}

by

(c}

(d)

{e)

5]

other currsncy.

26.40  Change of currancy

Unless otherwise prohibited by law, ¥ more than one CUTTenCyY of currency unit are at
the same tims recognised by the central bank of any couniry as the lawful currency of
that country, then:

{1 any raference in the Finance Documents 10, and any obligations ansing under
the Finance Documents in, the currency of that country shall be transtated into,
or paid in, the currency or cuirency unit of that counky designated by the Facility
Agent {after consuliation with the Borrower); and

(i) any translation from one currency of currency unit fo ancither shail be at the
cfficial rate of exchange recognised by the canfral bank for the conversion of
that currency or currency uni inte e other, rounded up or down by the Facility
Agent (acting reasonably).

it a change in any currency of a couniry occurs, this Agreament will, to the extertt the
Facility Agent {acting reasonably and after consultstion with the Borrower! specifies to
be necessary, be amended to comply with any generally actepied converitons and
rmarked practics in the Relevant Market and otherwise {o refisct the change In currency.

2811 Disruption to payment sysiems ete.

i sither the Facilily Agent determines (In is discrefion) that 2 Disruption Event has ocourred
or the Facility Agent is notified by the Borrower that 2 Disruption Event has ocourrsd:

the Facility Agent may, and shall § requested io do se by the Borrower, consult with the
Borrower with a view to agreeing with the Sorrower such changes io tha operation or

administration of the Facifity as the Faoility Agent may deem necsssiy in the
ciroumstancss:

ihe Facility Ageni shail not be obliged to consull with ths Borrpwer in relation io any
changes mentioned in paragraph (2) shove i, in its opinion, it s not practcaiie to do

s0 in the cirgumstances and, in any event it shall have no obligation o agrae 1o such
changes;

the Faciity Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph (a) above but shall not be obiiged to do so if, in s opinion, #tie

not practicable fo do 80 In the creumstances:

any such changes agreed upon by the Facility Agent and the Bomower shall {whether
or not it is finally determined that a Disruption Event has oscurred} be binding upon the
Paries a5 an amendiment to (o1, as the case may be, waiver of} the terms of the Finance
Dacuments notwithstanding the provisiens of clause 32 {Amendments and Walvers);

the Facility Agent shalf not be lizble for any damages, costs or lossss to any person,
any diminution in value or any lisbility whatsoever {including, without limitation for
negligerice, gross negligence or any other catégory of liabfity whatsoever but not
indluding any claim based on the fraud of the Facility Agent) arising as a resuit of #is

taking. or failing to take, any actions pursuant fo or in conneation with this clause 26.11;
and

{ne Facility Agent shall nolify the Finance Parties of all changes agreed pursuant o
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paragraph {d} above.

27. BET-OFF

A Finance Pariy may seboff any maturad coblipetion due from the Borrower under the Finance
Documerts {fo the sxtent heneficially owned by that Finance Parly) against any matured
obligation owed by that Finance Perly ic the Borrower, regardless of the place of payment,
hooking brench or eurrency of either cbligation. | the cbllgafions ars In different currencies,
ihe Finance Party may conver? efher obligation af a market rate of exchange in iis ususl course
of business {or the purpose of the set-off. '

78, NOTICES

%

2.1  Communications in writing

{a}  Any communication o be made undsr or in cornecton with the Finance Documents
shid! be made In writing and, uniess otherwise siaied, may e made by fax o iglier,

A

{»  Whhout prejudice o any oiber provision of this Agreemend (including clause 28.5
_ {Fleciromic Communication)), any communicaiion I wiling by fax or leter shall be
accompanied by a bliow-up emall fo the emall adress of the recelving Party, including
in the case of a Usiisation Request, with 2 scannad copy of the Ulilisation Reguest
. agitachad in the emell. - ' :

282  -Addresses
Thé address, fax number and emait address {and the depariment or ofiosr, ¥ any, for whose

attention the communication Is 1o be mads) of Sach Party for any sommunication or document
10 be made or delivered under of in connection with the Finance Documents s

s}  inthe case of each Parly being & parly to this Agreementt on the date of this Agresmers,
© those st out in the signsture biock identified with it at the end of this Agresmeni; and

o in the ease of each new Parly, that nofified in weiling o e Faclily Agent and the
Sinosurs Agent on of prior to the dale on which £ becomes 5 Parly,

or any substitude address or fax number o éegar‘g}zen‘z or officer as the Farly may nofiiy io the
Faciity Agent for the Faciity Agent may noiify o the oifier Parlles, if 2 changs & made by the
Faciity Agent) by not less than five (5] Business Days’ notie.

28,3 Belivery

(@} Any sommunication of documentmade or delivered by one person Io another under or
in conneciion with the Finance Documents will only be sfiacive

0 if by way of fax, when recelved in legible form; or

B

] i by way of lefter, when # has been Isff gt the relsvant address or five {8}

 Business Dieys afier being depostiad in e post posizge prepaid in an envelope
addressed to it ai thai address,

e

and, I a paricular deparimeni or officer is spedified a3 parl of s adiress dedalls
provided under clause 28.2 (Addresses), if addressed fo that depariment or officer.

bt -Any communicsation or document fo be made or delivered lo the Facliity Agent wilt be
effeclve only when aciusly received by the Fac ity Agent and then only H & Is expressty

marked for the altention of the departiment or oicer ideniifed with e Fecility Agent's

B
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{c)

{d}

signature below {or any substituie depariment or officer a8 the Faclity Agent shali
specify for this purnose). ’

Al notices from or t2 the Borrower shall be sent trough the Facility Agent.

Any communication or document witich becomes sffective, In accordance with
paragraphs (a) fo (c) above, after 5.00 p.m. in the place of receipt shall be deemec
only to become eifective on the following day.

28.4 Motification of address and fax number

Prompily 1pon ci—anéiﬂg fis address of fax number, the Facility Agent shail nGiify the other
Parties.

285 Electronic comemunication

(a)

®

{e)

(d}

(=)

Any comrunication fo be made between any two Parliss under or in connection with
the Finanes Documents may be made by elecironic mail or cther glscironic means
(including, without lamitation, by way of posting 1o a sacure website} if those two Parties:

@ nofify each other in writing of their slectronic mail address andfor any other

information -equired 10 enable the transmission of information by that means;
ang

{#)  noliy sach other of any change o their address or any other such information
supplied by themn by net less than five {5) Business Days’ notica.

Any such slectronic commurioation a8 specified in paragraph (a) sbove o be made
between the Borrower and a Finance Pasty may oniy be made In that way to the exient
that those two Parbies agree that, unless and unill notified to the contraty, this is to be
ah accepted form of communication.

Any such elecironia communication as specified in paragraph {2) zbove made batwsen
any fwo Parfies will be effeciive only when actually received {or mads available} in
readable form and o the case of any slectronic communication made by & Parly o the
Facility Agent only ¥ it is addressed in such 2 manrer as the Facility Agent shall gpecify
for this purpose.

Any elecironic communication which becomes effactive, In accordance with paragraph
{c} above, after 500 pm. in e place in which the Parly 1o whom the relevant
communication is sent or made aveliable has is address for the purpsse of this
Agresefnert shall be deermed only to become effective on the foliowing dav,

Any reference in & Finance Documers
bé construsd fo includ
this clause 28.5.

o & sommuricafion belng sant or received shat
e that communieation being made avaiiabie in accordance with

28.5 English language

{a)

{0

Any notice given under or i connection with any Finance Docurnent mustbe in English.

All other documnents provided under or in connection with any Finance Docurnent must
be: :

{i in Englisk; or
i if rot In English, and if so required by the Facllity Agent, accompanied by s
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28.1

283

38

31.

i,

serfified English franslst arc} in this tese. ihe English fransfation wil preval
unisss the qor*“mer"% a ponsHutional, siefsiony of other official document,

CALCULATIONS AND CERTIFICATES

Accounis

in crc;, fitfgation or arbiration proceedings &ising out of or in conneclion with a Finance
Documant, the enfries mads in the accounis meintained by 2 Finance Pary

s zre prima facie
evidence of the maliers to which they rslate.

Certificates and determinations

Any cerlification or delerminaiion by a Finance F’amf of & raie of amoUnt undsr any Finance

Document is, in the sbsence oi m m*fesi arror, conclusive evidence of the matlers fo which it
refaiss.

Dy connt cormmention

Any interest, commission er fee ascruing under a Fi inance Document will asonss from day o
day and is caiculaied on the basis of the achal number of days slapsed and a year of 360

days or, i any case whers the practics in e Reievam Markst differs, in acoprdance with that
market practice. .

P&R‘E@e& IVALENTY

st any tme, any wovision of a Flnance ﬁosument is of becomss Hegal, nvalid or
LGenaamatﬁe in any respect unter any law of any urisdiclion, neither the legatily, validiy or

enforcesbiliiy of the remalning provisions nor the legalily, validity or enforceability of such -

provision under the lew of any other jurisdiction wili in any way be affecied or impaired.

REMEGIES AND WANERS

No fafiure to sxercise, nor any delay in axercising, on the part of any Finance Parly, any right
or remedy under a Finance Document shall cperate as a waiver of any suchright or remedy
or constitule an election 1o affirm any Finance Document. No eleciion to affirrn any Finance
Documert o the part of any Finance Perty shall bs effective unlsss itis in wiling. No single
or pasfial exercise of ony right or remady shall prevent any further or other exsrcise of the
exercise of any other right or remady. The righis and remedies provided In each Financs
Document are curmulative angd not exclusive of any dghls o remedies provided by law.

AMENDMENTS AND WAIVERS

Rogpired consents

{2}  Subjectio clause 32.2 (Al Lender matiers) and clause 32.3 (Other exceplions) and the
consent of Sincswre (if required under any Sinosure Insurancs Policy), any term of the
Finantce Documants may be amended of waived only with #he consent of the Majority

Lenders and the Borrower and any such zmendment of waiver will be binding o ak
Paries.

) The Fachity Agent may sf¥act, on behafl of any Finance Party snd the Account Bank,
sny amendment or walver permitied by this clause 32

{c} i any proposed amendment io this Agreement is material or the Facility Agent
reasonably befleves that such amendraeﬂt couid be materal, notwithstanding that such
propesed amendmeit has been approved by the Majority Lenders and the Bomrower in

It
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sccardanoe with paragraph {a) abovs, ihe Faciiity Agent shali instruct the Lenders o
seok Sincsure's consent. Buch proposed amendment shall only become effesiive wher
Sinosure gives a written consent

322 Al Lender maiiers

An amendment or walver of any term of any Finance Document that has ihe effect of cha rging
or which relgtes o

{a) the definizion of "kajority Lenders” in dause 1.1 (Definttions);
{b} an exiension {o the dzte of payment of any smount under the Finance Documents:

) a reduction in the Fixed Rate or a reduction in the amount of any payment of pringipal,
interasi, fs85 or comirission payabie; )

{d} & change i currency of payment of any amount under the Finance Documents;

{e}  an increase in any Commiiment of the Tolal Commitments, an exdension of the

Avallabiiity Pefiod or any requirement that a canceliafion of Comimitments recuces the
Commitments of the Lendars rateably under the relevant Facility;

') any provision whiel sxpressly requires the consent of 2l the Lenders; or

(g} clause 1.6 (Sincsure override), dause 2.2 {Finance Parlies’ fights and obligaiions),

clauvse 8.1 (Delivery of a Utiisation Request), clause 7.1 {llegaliy), clause 7.2
{Sinosure Mandatery Prepayment Svent), clause 7.2 {Mandatory Prepayment Event —

- Sanctions/AML), claues 7.4 (Mandaiory Prepayment Event — Escrow Acoom), clauss

7.7 {Application of prepayments), clauss 20 {Changes o the Lerders), clause 25

{Sharing among the Finance Parlies), this clause 32, the governing iaw of any Finance
Documnent or clausa 38 (Enforcement;, '

shall not be made without the prior consent of 21 the Landsrs.

323  Other exceptions

An amendment o walver which relates to the rights or obligations of the Facility Agent, the
Sinosure Agent, the Account Bank or the Arranger (2ach in their capacity as such) may notbe

effecied without the consent of the Facility Agent, the Siosure Agent or the Arranger, as the
case ey be,

33. CONFIDENTIAL INFORMATION

33.9 Confidentiality

Each Finance Parly agrees to keep all Confidential Information confidental and not to disclose
it 1o anvone, save tothe exteni permitiad by clause 33.2 (Disciosure of Confidential Information)
and clause 33.3 (Disclosure o nurmbersing senvics providers), and fo eneure that ait Confdential

Information is protected with securily measures and a degree of care that would apply to #is
own confidenita’ information.

332 Bisclosure of Confidentiz! informa¥ion

Any Finance Party may distiose:

{a) 0 any of its Affiliates and Related Funds and ary of #s or their officars, direstors,

empioyess, professional advisers, auditors, partners and representatives  such

79
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Confiderdial Information as that Finance Parly shall eonsider appropriats f any person
1o whom the Confideniial Informaton is 1o be given pursuant to this paragraph {a} 5
informed in wriling of its confidential nature and thet some or al of such Confidential
imformation may be price-sensitive information except that there shall be no such
reguirement 1o $0 inform i the reciplent is subjectio professional obligaiions o maintzin
the confidenfiality of the informefion or Is otherwise bound by requiements of
confidentiality in relation to the Confidendial Informetion;

in} o any person.

4

(Ar]

(&}

{81}

{7

v

i (of through) whom it assigns or ransfers {or may polentislly assign or transfer)

i or any of iis righis andior obligations under one or rmore Finance Documents
or which succeads {or which may poleniialy succead} it as Faciity Agent and,
in eoch case, o any of thes person's Affilictss, Related Funds, represeriatives
and professional advisers; '

with (or through) whom H enters into {of may potentially enter into}, wheiher
directly or indirecily, any sub-parficipation in rslation o, or any oiher transaction
under which payments are 1o be made or may be mads by reference B, one of
mare Finance Documents and/or the Borrower and o any of that person's
Afiistes, Relsted Funds, representatives ang professional advisars;

- zppointed by any Finance Parly or by a person fo whom paragragh (i) or (it}

shove applies Io recelve communications, notices, imformetion of documenis
delivered pursuant io the Finance Documanis on its pehalf {inciuding, withowt
fitation, any person appointed under paragraph (b} of deuse 2243

{Relationship with the Lenders)l

whe wesis in or otherwise nances [or may polentislly invest in or ohenwise
finance}, directly o7 indirectly, any fransacdon referred o in paragraph () or {ii}
above;

1o whom information Is required 2r requesied 1o be disclosed by any court of

competent jurisdiction or any governmental, banking, iexeBon or ofher
regulatory authod@y or similar bady, the nees of any relevant stock exchange of
pursuant i any appiicable lew of regulation;

to whom or for whoss benefit that Finance Party charges, assigns or ciherwiss
ereates seourily {or may do so);

ta whom information is required o bs disclosed In connection with, and for the
purposes Of. any ltigation, arbliration. adminisirative or ofher investigafions,
oroceedings or disputes:

who is a Parbr or

“with the consent of the Borower;

in sach case, such Confidentisl nformation 2= thet Flaance i’—’?:ért; sha! consider
sppropriate i

ATIAVCTANGET 7981 37.08

Ay  in relaiion to paregraphs (i} (D) and Gl gbove, the person to whom the
Confidential Information is fo be given has entered into 2 Confidentiality
Undariaking eoxcopt that there shafl be no reguirement for 2
Confidentality Underiaking i the recplent is a professional adviser and
is subject Io professional obligations 1 maintain the confidentiality of the
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{c}

(d)

(e}

Lonfidendal information:

{8}  inreladon to paragraph {iv) above, e parson to whom the Confidential
information is o be given has entered info a Confidentiality LUnderizking
or is otherwise bound by requirements of confidentiality in refation io the
Confidemial information they recelvis and is informed that some or all of
such Corffidential Information may be price-sensitive information;

{C}  inrelafion io paragraphs (v}, {vi) and (vii} above, the person to whom the
Confidential Information is io be given is informed of s confideniial
nature and that some or ait of suth Confidential Information may be prics-
sensitive information excapt that there shali be no requirement to so
inform: . in the opifion of that Finance Parly, # is not practicabls so fo do
in the chreumstances;

o

{i Sincsure {and any of its officers, directors, employses, professional advisers,
audiors, partners and representefivesy;, or

{5y ihe Construction Confractor or the Project Developer,
such Confidential Information as thal Finance Parly shall consider appropiiate;

{0 any person appeinted by that Finance Parly or by & person to whom paragraph (BX)
or (b)(it} above appliies io provide adminisiration or setilement services in respect of
anie or more of the Finance Documernis including, without imitation, In relation to the
rading of parficipations in respect of the Finance Documents, such Confidental
information as may be required o be disclosed 1o enabie such service provider fo
provide any of the services réferred to in fris paragraph {d} if the ssnvice provider io
whom the Confidentia: Information is 1o bé given has entered into a confdentiality
agresment substantially in the form of the LMA Master Confidentiality Undertaking for
Use With Administrafion/Seflement Sarvice Providers or such other form of

confidentiality undertaking agreed between the Borrower and the relevant Finance
Party; and

to any rafing agency (including s professional advisers) such Corfidential Information
as may be required to be disclosed to ensble such rating agency o cary out fis normal
rating activties in rezation to the Finance Documents andfor the Sorrower.,

Disslosure to numbering servics providers

{a}

Any Finance Party may disclose to any national or internatioral numbering service
provider appointed by tha! Finance Party o provide identification pumbering services

ASIAYTANGET7I6137.08



335

in rezpect of this Agreement, the Faa_:ééiiées andfor the Borrower the following information
{1 name of ihe Borrower;

i date cf this Agreement;

R clause 27 (Goveming Lawh

vy the names of the Facility Agend and he Amangen

(v} date of each amendment and restztemant of this Agreemeni;

) amount of Tolal Commitments;

{uii} ‘ curency of Faciily;

felit iype of Facility;

ey ranking of Facillly,

{x} Finat Mahuy Dale for Faciltly

{xi}

changes to any of the Information previously suppiied pursuant o paragrephs (i}
- $0{x) sbove; and

i} such oiher information agresd between such Finance Parly and the Borrower,

in ensble such numbering service provider fo provide is wsuml syndiceted loan
numbering identification sarvices.
by  The Parfies acknowledge and agree that sach -dentificalicn number assigned & tis
Agreement, the Facifities and/or the Borower by 8 numbering service provider and ‘fne
information associaied with each such nurnber may be disclosed o users of IS services

in accordance with the standard tefms and condiions of that numbering service
provider,

ic} The Borrower represents that none of the information setoutin paragraphs () o {xH)of
paragraph {2} above is, nor will at any ¥me be, unpublished price-sensifive information,

Entire agreement

This ciause 33 {Confidential infarmation) constiites the eniire agreemeant betwean the Parfies
in relztion fo the obligations of the Finance Parties under e Finance Documents regarding

Corfidential Informaticn and supersedes any p:vew::us zgreerent, whether express or mpfied,
regarding Geaﬁdenaal Information.

Ingide sﬁfmat;m

Each of the Finance Pariies acknowledgss thet some ar &l of the Confidential Information s
or may be price-sensifive information and that the use of such Information may be regulated
or prohibited by applicabie lagislation including securkies iaw relating o insider dealing and

market abuse and each of the Finance Farlies underiskss net io use any Confkientisi
information for any unlawiu! purpose.

| Motification of disclosure

Each of the Finance Parfies agrees (1o ine exient permitted by law and regulation) o inform

82
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337

35,

36.

37.

38.

38.1

38.2

the Bomower:

(&} of the droumsiances of any disclosure of Cenfideniial Information made pursuant o
paragraph 33.2{b)(v} (Disclosure of CTonfidential Information) except where such
disclosure & made to any of e persons reforred io in that paragraph during the
ordinary course of its supervisory or regulatory function; znd

{s)) upon becoring aware that Confidemiial Information has been disclosed in bresch of
his clause 33.

Continuing obligations

The obligations in this clause 33 (Confidential information) are contitwing and, in paricular,

shall survive and remain binding on each Finance Party for a period of twelve {12} months
from the earlier of:

{z) the date on which sl amounts payabie by the Borrower undsr or iy conneciion with this
Agreemnent have been paid in full and all Commitments have been cancelled or
ciherwise ceass to be avallable: and

{b} the daie on which such Finanee Party otherwise ceasss to be a Finance Party.

COUNTERPARTS

Each Finance Document may be execuied in any number of countarparts, and this has the
same effect as if the signatures on the counterparts were on a sirgle copy of the Finance
Document.

LANGUAGE

This Agreement shali be executed in the English language,

TERMINATION

Notwithstanding any other provisions in this Agreement, i the first Utilisation Date does noi

occur on or befors the date {zBing 36 Months after the date of thiz Agreement, this Agreament
will automalically be terminated with mmediate effect.

GOVERNING LAW

This Agresment and any non-coniractusl coligations arising out of or in connection with it are
governed by English law.

ENFORCEMENT

Brbitration

Any dispute arising out of or in conneciion with this Agreement (including & dispute relating ic
the exisience, validily or termination of this Agreement or any non-coniractual obligation arising
cut of or in connection with his Agreement) shall be referred 1o and finally resolved by
arbitration under the Arbitration Rules of the London Court of International Arbitretion ("LCIA™,
which rules are deemed to be incorporated by reference info this dause.,

Formation of arbitral tribunal, seat and language of arbitration

{8 The arpilrd tribunai shell consist of three {3) arbirators, Tha claimani(s), irtespeciive
of rumber. shall nominate jointly one arbifrator: the respondant(s), irrespaciive of
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{b}

ic)

rusmber, shall nomingte jointy the second arbirator, 2nd 2 thire arbilrator [who shall act
ag presiding arbifrator) shalt be nominzied by the arbitrators neminated by of on behalt
of the cleimant{s} and respondent{s} or, in the absence of agresment on the third
arbitrator within thicy {30) days of the date of nomination of the later of the two party-
notinated arbiireiors 1o be nomingled, he shall be chicsen by the LOIA Court (as
defined in the Arbitrafion Rules of the LCIA). Nc arbiirsior shall be of the sams
nationzlity s any Parly. :

The sest, or legal place, of arbitration shall be Londen, Englatr-d.

The language of the arbitration shall be English.

383 Recourse 10 couris

For the purposes of arbiirafion pursuant to this clause 28, the Farties waive any fght of
application jo determine 2 prefiminary point of law or appesl on a point of law under Seclions
45 and 6% of the Arbitration Act 1898, ‘

334 Governing law

This clause 38 shall be governed by English taw.

58 WAIVER OF IMMUNTTY

{a) Gther than with respect o the execution of or enforcement againsk:
)] present o fulure "pramisss of the mission™ as such term s defined in the Vierna
Convention on Diplematic Relalions of 1881 or "consuliar premises” a8 such term
iz gafined in the Vienna Coavention on Consular Relations of 1983;
{n property of a miittary characier or in 'use for milary purposes and in sach case
ufider conirol of & miltary suthoriy or defence agency; and
@) propsriy ioesied in the Country and dedicated fo public or governmental use,
the Borrower irrevocahly waives generally all immunily i or is assels or revenues may
ctherwise have in any jurisdiciion, including withow?, limitafien, immunily in respeci of
(A} eny suif and/or juisdiction of any court of fribunal;
(8) the giving of any relief by way of injuncdon or arder for spéc%ﬁc
pesfermance or for the recovery of sssels or revenuss;
(G} any process for execution of any award or [udgment against He propedty;
By service of process: and
{E) the issue of any process ageinst s assels or revenues for the
erdorcerment of & judgment or, in an aclion in rom, Tor the arrest, detention
or sale of any of its assatls and revenuss.

G)] The Borrower agress et in any procesdings In England this walver shall have the
fuilest scope permitted by the English State Imenundly Act #8738 and that this waiver is
irtendad to be vevocable for the puiposes of the Engilsh Siale immunity Act 1878

{c Withond fimitation to the obiigations of the Borrower under paragrephs (8) and (b)above,
in respect of any proceedings arsing out of or &1 conneclion with The enforcement

24
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and/or execution of any award or judgment made against i, the Bomrower hershy
submiits to the jurisdiction of any court in which any such procaedings are brought

This Agreement has bean entered Into on the dale stated st the baghnning of this Agreement.

&5
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' SCHEDULE 1
The QOrigingl Lenders | %
Part 1 - Facility A Commilmernds
bame of Origingl Lender Facility A Gommitment fin BEUR)
E"-ank of China Limited, Beliing Branch 70.0060,000,08
Bank of China Limited {Panama Branch) 30.000,0060.00

{previously designated as Bank of China Limitad,
Fanama Branch)

Totsi ' : 100,000,000.00

PatZ~ F_acﬁity B Commiimeants

Mame of Diiging] Lander Facitity B Commitment (in EUR)

Bank of Chins Limited, Belling Branch 42 558, 724.80

Bank of China limfted {Panama Branch) 48,255,739.20
{previously desigrmated as Bank of Chine Limiled,
Panama Branch} '

Total | B0,852,464.00 '

&8
ASHNYTANGLTTES137 08

%

fenais]



TR s

R O

|

SCHEDULE 2

. Sonditions Precedent

1. BORROWER

{2}
)

{5}

{d)

(@)

{b}
)

(@

A copy of the censtitrion of the Coundry,

Evidence In the form of a lefler rom the Cabinet Secretary of the Government of
Guyana confirming fhat the Semior Minisier in the Office of the President with
ragponsibifiy for Finance Is duly and legatly suthorised on behaif of the Barrowsr:

i o execute the Finance Documents o which the Borrower is a pany; and

{in to sign and/ar despaich all documents and notices {including, ¥ relevant, any
Utilisation Regquest) to be signed andfor despaiched by the Borrower under or in
connection with the Finance Documents,

A specimen of the signature of the Senior Minister in the Office of the President with
responsibility for Finance.

A ceriificate of the Borrower signed by a Borrower Authorised Signatory:

i corfirming that the general revenues of the Country shill be utilised o repayipay
the principal dand infersst and any ofher amount due under the Finance
Documenis end underiaking that payment of such sums will ba indudad in the
refevant budget of the Country;

{n confirming et all regulatory and irfternal approvals of the government of the
Country {Inchiding any exchange contro! approvals, if applicable) required for
the signing of the Finance Docurments by the Borrower and s petformance of
obligations thersunder have been obiained: ang

{iy  cerifying that ezch copy document relating fo it specified in this schedule 2 is
cotrset, somplete and in full forse and effect as at a dele no earlier than the dats
of ¥z Agraement.

CONSTRUCTION CONTRACT

A copy of the Consiruction Coniract duly executed by the Froiset Developer and the
Constiuction Contractor (including any amendment thereto as of the Finaneial Cloge).

Evidence that the Advance Payment has been made o the Construction Contractor,

Criginal certificate signed by the authorsed signatory of the Project Developer and the
Construction Contracior {with the comporate or official seals of the Consiruction
Coniractor and the Project Developer affixed), cartifying fo the Facility Agent that, save
for the achievement of the Financial Close under this Agreerment, ali condifions set out
in clause 5 of the "Contract Agreement® of the Construction Gontract have bzan
safisiied and the Consiruction Contract will become in full force and effect upon
zchisving tnhe Financisl Close.

A slaternent issued by sl consorium members of the Constructon Contractor

g7
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specifving:

the euthorisation to 2ach Construction Contractor Authorised 5 Signatory io enter
imo documents on behalf of the Consiruction Confracter, including the
Car*s"uﬂﬁen Coniracior Certiiicale and the Payment Cartificales;

{#} a specimen signabure of each Consfruclion Condrecior Authorised Signetory;
and

() that they shall promptly notify the Faclity Agent of any proposed changes to any
consoriure membar of the Consiruction Cenfracior and no changes o any
consoriium member of the Construcion Coniractor shall be made withowt the
prior writien consent of the Facility Agent (acting on the instructions of the

Fajorily Lenders).
(e} Ar} original Consiruction Contractor Certificate s;gned by & Construction Contractor
- Aufhorised Signalory.
SINGSURE DOCUMENTS

{2} A copy of the Sinosure Insurance Poliey In relafion i Fadifty A, the tarms of which ars
safisfactory to the Facility Agemt and the expiry date of such Sinosure insurance Policy
will be no earier than the Fingt Maiuriy Date,

{t)  Evidence that Shosurs has received the payment of the Sinosure Premium in relation
to Facility A in full.

{c} Evidence thei sufficient funding for the porfion of the Construction Contract Price not
financed by Facility A and the Advance Paymeni has been put in piace in accordance
with the reguirernent, if eny, under the Sinosure insurance Policy in relation o Faciity

A

FINANCE DOCUMENTS

(ay  This Agresment duly executed by alf original parties o i

(by  The Account Supervision Agreement duly execited by &l original parties to it
LEGAL OPINIONS

{8} A legal opinion of Ashurst LLP, legal advisers ip the Arranger and the Facifity Agentin
- Englend, substaniially in the form distributed to the Criginal Lenders prior 1o signing this
Agreernent.

(o}  Alegal opinion of Cameron & Shepherd, legal edvisers fo the Arranger and the Facility
Agent in the Couniry, substaniially in the form distributed 1o the Orginal Lenders prior
fo signing this Agreament,

{c}  Alegal opinion of Ashurst Guantzg (FT2) Joint Dperstion Office, legal advisers to the
Artanger and the Facility Agent in PR\.}, subsiantially in the form distributed o the

ooz ]
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Original Lenders prior o signing this Agrasment.

g, AUTHORIBATIONS
6.1 Authorizations in respact of the Construction Contract
(@)

(b}

()

A copy of the confirmalion of "no objection” by the Cabinet of the Govermnment of

Guyana in the form of 2 leiter signad by the Cabinet Secretary for the Project Developer
io exacuie the Construction Confract,

A copy of the leiter fram the Cabinet Secretary of the Government of CGuyana advising
t the Ministry of Punlic Wiorks as Project Developer is duly authorised b execute the
Consiruction Contract

A copy of the budget of the Country, providing for the payment of Advance Payment o
the Construstion Coniracior.

82 Authorisations in respect of the construciion of the Project

=

(b}

(e}

(d}

{e)

{h)

3

A copy of the nofice to the public deted 24 Novernber 2021 and issued by the
Environmental Profection Agency of Guyana {EPA) glving exemption from the
requirement for en Environments! and Sociat Impact Assessment {("ESIAY) of the
Profect io be conducied.

A copy of the Environmental Assessment Board's letter dated 28 Aprl 2022 1o the
executive director of the EPA following the hearing of an appeal against the EPA's
decision o waive the requirement for an ESIA to be conducied for the Project,
uphwiding EPA’s decision, subject to the condition that thare is no significant change to
the concepiusl design presenied and that any significant deperlure frorn the design
presenied should trigger a further review by the £PA on the necessity for an ESIA

Acopy of the Environmenta Protaction Agency of Guyana's Enviranmental Permit for
the Project issued to the Permarent Secretary, Ministry 6f Public Works on 18 May
2022 with terms and condifions on which the permit was issued set out and accepiance
by the Petmanent Seoretary of the terms 2nd conditions,

A copy of the Environmentsl Assessment and Management Plan submitded by the
Project Developsr to the Environmental Protection Agency as required by the
Environmental Permit for the Project.

& copy of the approved Emergency Response Plan prepared by the Project Developsr
for the Project.

A copy of the approved Waste Managsment Plan prepared by the Project Developer
for the Project.

A copy of the documenis evidencing that the land required for the Project has been

vesied in the State under the Acquisition of Lands for Public Purposes Act, Cap. 62.05
of the laws of Guyana.

A copy of the documeants evidencing that the re

the appropriate depa-tments of the Project Developer for the following to be done as

necessitaied by the Project (a) dredging of the Demerara River; {b) placement and
reptacerment of navigation markers and {c) shifting navigation channals.

quisite approvals have been given by

A copy of the approval of the Maritime Admiristration Department ("MARAD"™) of the
Project Developer for the Project with copies of all zporovels provided to MARAD for

8¢
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the purpose of such approval, including but not limited o approvats by the River and

Sea Defence Board of Guyana and the Natlonat Dreinage and irigation Authority of
Guyana. ’

.y

OTHER DOCUMENTS AND EVIDENCE

{aj  Evidence thal the cosis and expenses then due from the Borowsr pursuant 1o clauss
15 (Costs and Expenses) have been paid. : '

{by  Acopy of any other Authorisation or other documan:, opinicn or assurance which the
Facility Agent considers io be necessary or desirable (7 it has notified the Borower
accordingly) in connestion with the sniry into and periormance of ihe iransactions

comemplated by any Transaction Document of for the validity and enforeeability of any
Transacion Document.

(cj A copy of the BOC-CRCCH Agreement duly exenwted by e parfies thersto and &l
sonditions requited o be satisfed thereunder before the Finengial Close have bsen
satisfied.
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SCHEDIHE 3

Fogm of Utiiisation Renquest

rom The Government of the Cooperztive Repuliic of Guyana (the "Borrower™

Tol Bank of China Limited, Balfing Brarich as Facility Agent

Dated: [®]

Bear Sirs

The Sovernment of the Gooperative Republic of Guyana ~ EUR150,852,464.00 Fatility
Agreement dated [9] {the “"Agresment™)

1, We refer fo the Agreement. This is & Ulllisation Request. Terms defined in the Agresmenti
have the same meaning in this Utilisation Requsst unless given a different meaning in this
Utilisation Requsst.

2. Ws wish fo borrow a Leen on the following terme:

Facility to be utifised: [Fachity AY[Facility BT
Proposed Utilisation Date; [@] {or, if that is not a Business Day, the next Business Day)

Amount: EUR[100,00Q,000.00/[60,862,484.00] ~ or, § less, the
Ayailable Faciity

3. The proceeds of this Loan shall bs eredited to the following Escrow Accouri:
{To insert accourt details).
4. We confirm that:

{8} eath condition specified in paragraphs {2) o (b} ¢f clause 4.2 (Furthsr conditions
precedent) of the Agresment is satisfied on the dete of this Utilisation Reguest and wit
be satisfied on the grooosed Ulilisation Date: and

(b}  the borrowing of the Loan would ndt cause any borrowing or similar limi {including,
without imifation, any imit on External Indebicdness applicable to the Borrower under
Guyana law) binding on the Borrower o be excesded.

5. This Utllisation Request is irrevocabls (other then whers clause 4.3 {Desmed cancellation of

Delete as apprapriste.

Delete 25 spproprizte.
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=
& Utilisaion Reguest) of the Agreemand applies). &

%’}

Yours faithfully

o

rrmikhbEbatasaaLz StanrmmvarsbenIRESRATS

Signead by [#]

the Senior Minister in the Office of the
Prasident with Responsibility for Finance
for and on behalf of The Government of
the Cooperative Republic of Buyana

s
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Project Name:

STHEDULE 4
Ceartificates
Part 1 - Censtruction Contracior Certificate

Tha New Demerara River Bridge Frolect

From: CRCCH, CRCCCL and CRBG Consortium {ssiabiished by CRCCY, CRCGCL and CRBG)
{the "Construciion Cordractor™

To: Bank of China Limited, Beljing Branch as Facility Agent

Copy to:  The Govermimert of the Cooparative Republic of Guyana

Dated: 0]

Bear Sirs

The Government of the Cooperative Republic of Guyana — EUR160,852,464.00 Faciliy

Agrzemant dated [9] {the "Agreement™

1. We refer to the Agreement. This is the Construction Contractor Ceriificate issued pursuant to
Schedule 2 (Condiions Precedant) of the Agreement. Terms defined in the Agreaiment shali
have the same msaning in this Construction Confracior Certificate unless given & different
meaning in this Coenstruction Contractor Ceriificals,

2. We hereby undertake 1o each of the Facility Agent and the Sinosure Agent {for and on behalf
of the Finance Parties) that;

{a)

{t)

we will dudy perform ali of our obligations under sach Sinosure Insurance Apolication
and each Einosure Insurance Policy; and

notwithstanding any law or regulation or any agreement providing otherwise (whether
expressly of iniphediyl, we will not, without prior written consent of the Fauility Agent
and the Sincsure Agent, apply for or agree %o or cause any amesndment, ermination,
repudiation or rescission of any Sinosure Insurance Policy (including any applicstion
for refundirg of the paid Sinosure Pramium under any Sinosure Insurance Poficy).

We hereby make the following representations and warranties to sach of the Facllity Agent

and the Sinosure Agent {each for and on behalf of fhe Enance Parlies):

{a}

(b)

(e

- and complets; and

<

we have the power to enter inio, perform and deliver, and has teken all necessalry aclion

o auihorlss our eniry info, performance snd defivery of, each Sinosure insurance
Application and each Sinosure Insurance Policy:

we have provided Sinosure with ail such informafion as required by Sincsure pursuarit

to or in connection with each Sinosure Insurance Appticetion andd each Sincsurs
Insurance Policy;

ali information provided by us to Sinosurs pursuant t© or in connection with sach

Sinosure Insurance Application and each Sinosure Insurance Policy Is true, accurate

we have Tull knowladgs that sl the information provided by us o Sinosure pursuant o
or in connaction with each Sinosure Insurance Application has material impact on
Sinosure's dedision Io issue each Sinosure Insurance Policy and determination of ths
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amount of the appticabie Sinosure Premium.

We acknowledge thatl the procesds of each Facilily shall ondy be applied in accordance with
the Account Supervision Agreement and withdrawals from the Escrow Account o sslisfy
chiigations owsd o Us under the Construction Coniract shall, among olher reguiremants sat
“out in the Account Supervision Agrsement, be subled i our provistan of g Payment Ceriificsie
in form and substance consistent with the form set ot in Part 3 {Paymeni Ceriificats) of
Schedule 4 {Ceriifcates) of the Agreemsent

Yours falihfully

AT R RTALEEANILARTItsa AR ELA RS

Signed by [e}

)
}
for and on behaf of the CRCOL )
CRCCCL and $RBG Consortium 3
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Part 2 - Withdrawal Request

From: The Government of the Coaperative Republic of Guvana (he "Borrower™)
China Rallway Consiruction Corporation {intemational) Limited ("CRCCI™)
Ta: Bank of China Limited, Beijing Branch as Facility Agent; anc_i
Bank of China Limited, Belling Branch a8 Account Bank
Gated: [®1
Dear Sirs

The Governmient of the Cooperative Republic of Guyana ~ EUR1EN,852,454.00 Facility

1

Signed by [%]

the Senior Minisier in the Office of the
President with Responsibility for Financs
for and on behalf of The Government of

Agreement dated [9] {the "Agreement™

We refer to the Agresmen? and the Account Supervision Agreement. This is 2 Withdraws!
Request for a wihdrawal of EUR[e] from the Escrow Account {such amount being the
"Withdrawal Amount™). Terms defiried in the Agresment shail have the same meaning in this
Withdrawa! Reguest unless given a different meaning in this Withdrawal Request, |

We refer to the aftached Payment Cerfificate and certify that the information specified in that

Payment Cerlificalie is frue and acturate and has not been amerdied of supsrseded at ths date
of this Withdrewsl Recuess,

This Withdrawsl Amount is fo pay amounts due and payable under the Consiruckon Coniract
for Eligible Goods and Sarvices.

The Withdrawal Amount shall be paid to the following account of CROGH

tinsert detalls of he CRCCH's own aceount Io receive the Withdrawal Amound]

R

the Cooperative Republic of Guyana

Signed by [s]

for and on behalf of China Railway
Construction Corporation

T S gt S

{International} Limited
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Part 3 - Payment Cardificate

9!
i
.JL

riificate Number: [e}
Project Mame! he New Demersra River Bridee Projsct

From: CRCGH CRCCCL and CRBG Consoriium {estebliched by CRCCI, ORCCOL and CRBG)
tthe "Construction Contractor™)

o T Bank of Ching Limited, Belling Branch as Facility Agent; and

The Ministry of Public Warks of Guyana (the "Project Developer™)
Copytor  The Govemment of the Cenperative Repubiic of Guyana

Bank of China Limied, Befiing Branch as Acoount Banx |
Dated: (9} ' |

Dear Sirg

The Bovernment of the Cooperalive Republic ai’_ﬁaiyana - Eﬁaﬁﬁﬂ,ﬁsﬁﬁéiﬁﬁ Facifiy
Agreement dated [97 (the "Agreement™)

Wae refer to the Agreement. Thisis the Paymant {.‘-mrt finate lssued in respedt of 2 Withdrawal
Reguest for 2 proposed withdrawsl Fom Hhe Escrow Account of £Te] (the "Withdrawa!
Amount*} for the payment of the goods and services we have provided in accordance with the
Corisguction Goniracl. Terms defined infhe Agfeezz*efst shel have the same meaning In this
Payment Cerlificate unless given a different meaning in thie Payment Cerlificale,

2. We confim thai, as of the dale of this ceriificate:

{a) the Supporting Documents atiached herelo were ssusd by usin respaci of the following
g{}a@s and services:

ffem Besoription Brenice
S simount
sy
Elighle Goods and | linserd . [nserf
Services

Total (the T“inveles

Hrserf]
SHrcunt™

b}  the proporfion of the Advance Payment to be spplied towsrds the Involce Amount
pursuant to the terms of the Coneruetion Contract s USDis],

fc}  the proportion of the Invoice Amount due and paysble but still unpaid to us afier
deducting the relevant Advance Payment is USD[e] (the "Due Amount™);

4y the Withdrawal Amount is e EUR Equivatent of the Due Amount based on the

23
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()

L}

)

(d)

e}

Signed by e}

ARachments:

Yours faithfully

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

for and on behalf of CRIC, CRCCCL and
CRBG Conscriium

exchange rate of EUR[»]:USD1 as of the daie of this cerfificats, Heing EUR[s).

3. The Withdrawal Amount shall be paid to the following sccount of CROGE
[imsert defadis of the socount]

4 We confirm that

N

the Consiruction Centract has not been {§) repudiated, revoked, rescinded of termings
(i) as far 25 we are aware, cegsed to be in full force and effect, (i) as far a= we are

aware, ceased 10 be legal, valid, binding or enforceable, or {v)alleged by z party to it
o be ing¥laclive;

as far as we are aware, it is not, nor has it become, unlawful for us to perform any of
our obligations under the Construation Contract:

no litigaton, arbiration or administrative proceedings. of or befors any court, arbitral
body or agency has or have been started or , o the best of our knowlsdge and belief,

hreatened in relation fo the Construction Coniract or the fransackions confemplaied
under the Construction Contract

sach of 12 parfies 1 the Construclion Contract has performed thelr respective
obligafions in full;

&t relevant Aumoﬁsétéaas necessary for the export and import of the goods arid
services cescribed above heve been oblained and are in full foree 2nd sffect: and

the cutstanding amourt under the Construction Contract is sfigible for fin

¢ finencing under
the Facility Agreemernt and does not include payment for a1y soods of muterials that
are not Eligible Goods and Sarvices.

We certify that based on the current valus of goods and senvices already supplied or remaining

o be supplied by us 1o the Prolect Developer under the Consiruction Contract, the value of the
aggregale of the goods and services o be

Constrisciion  Contract shail salisfy the M
completion of the Construction Contract.

supplied to the Preject Developer under the
nimiumt Chinese Content {being [#1%) upon

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

L

1. Supporting Docamsnis,

ASIEYTANRA7788137.00




10n acknewladgement cony]

s

To: Bank of Ching Limited, Befjing Branch as Faciiity Ageni

5

Cepyto:  The Government of the Cooperative Republic of Guyana

Bl

We acknowiedge receipd of the above Payment Certificate and confirm the mslters set out paragraphs
Z2eand 3.

S

5

------------- REessgitEARRsTLERTEADY

i

Signed by [}

for and on bshelff of The Minisiry of
Public Works of Guyana

3
}
)
¥

4

g8
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SCHEDIHE S
Form of Transfer Certificate
To: Bank of Gﬁma Lisrited, SBefing aranéh a3 Facility Agent ‘
Frore:  [the Existing Lender] (the “Existing Leﬁéér“} and [the Mew Lender] (ihe "New Lender™)
Dated: %]

The Government of the Cooperative Republic of Guyanz - EUR160,852,2464.00 Facility
‘ Agreement dated [@] ithe “Agreement”)

1. We refer o the Agreement. This is a Transfer Certficate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificats,

2. We refer o clause 20 4 (Procedura for Fransier) of the Agresment:

(a) the Existing Lender and the New Lender agree o the Existing Lender transferring to
the New Lender by novation, and in accordance with slause 20.4 {(Procedurs for ransfer)
of the Agreement, all of the Existing Lenders rights and obligations under the
Agreemert and the cther Finance Documents which relate io thes porion of the Existing

Lender's Commitrent and participations in the Loans tnderthe Agresmant a3 specifisd
in the scheduds,

{b}  the propossd Transfer Date is [OL

{c} the Facility Office and address, fax rumber and eftention detalls for nolices of the New
Lender for the purposes of dause 28.2 {Addresses) of the Agreerment are set outin the

schedule,

3. The transfer under this Transfer Certificate is subject to the consent of Sinosure.

4. The New Lender sxprassly acknowledges the limitaiions on the Existing Lender's obiligations
sat out in paragraph {c) of clause 20.3 (Limitation of responsibifity of Existing Lenders) of the
Agrasment.

5. This Transier Certificate may be execuied in any numbsr of counterparts and this has the
same &fiect as ¥ the signatures on the counterparts were on a single copy of this Transfer
Cerfiiicate, '

B. This Trangfer Certificate, and any nom-tontraciial chiigations arising out of or in connzclion
with if, are govesned by English lew.

7. This Transfer Ce-iificate has been entered ifto on the dale staled of the beginning of this
Transfer Certificas.
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(]

Fat]
i

CHEDULE

Commitmentrights and obligations 1o be transferred '
fimsert refevant detafls) - - %i
[Facifity Office address, fax number and aHentns &eias’s’s fc% nofices and account defails for
‘ payments] §
[Existing Lendear}
Signed by }
for and on behalf of [fasert pame in bold 3 .
and upper casel ¥ §
INew Lender] » ' @
Signed by

for and on behalf of [insert pame e bold
and ypper caset.

)
}
}
}
This Transfer Certficate Is socapisd by the Facllty Agent and the Transfer Cate is confirmad as [8),
[Faciity Ageni]
Signed by

}
) g
for and on behalf of {inssrf name iy Dold  }

and upper casel. }

T

REETS

[y
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From:

Dated:

SCHEDILE §
Foim of Assignment Agreement

Bank of China Limited, Beling Branch as Faciity Agent and The Govermment of e
Cooperative Republic of Guyana as Borrower

[the Existing Lender] {the "Existing Lender™) and tthe Mew Lender] (the "New Lender™

(8]

The Government of the Cooperstive Republic of Guyana ~ EUR180,852,4584.00 Facility

-t

w

®

10,

11.

Agresment dated [#] {the “Agreement™)

We refer o the Agreement. This is an Assignment Agresment. Terms defined in the
Agreement have the same meaning in this Assignment Agresment uniess given a different
meaning in this Assignment Agresmeni.

We refer to clause 20.5 (Procedure for assignment) of the Agreement:

{=} The Existing Lender assigns absolulely to the New Lender all the rights of the Existing

. Lender under the Agresmant and the other Finance Documsnis which relate io that

portion of the Existing Lender’s Cornmitrment and participstions in the Loens under the
Agresmerit as specified In the acheduls.

The Existing Lender is released from ali the obligations of the Existing Lender which
correspand to that portion of the Existing Lender's Commitment and parficipations in
the Loans under the Agreement spediiied in the schedule.

ey The New Lender betomes a Party as & Lender and is bound by obiigations squivatent
1o those Trom which the Existing Lender is refeased under paragraph (b) sbove.

The proposed Transfer Date is [@).

On the Transfer Dats the Wew Lender becomes Farly 1o the Finance Documents as 2 Lender,

The assighment under this Assignment Agresment is subject to the consant of Sinosure.

The Fadility Office and address, fax niumber and atteniion detafls for nofices of the New Lender
fof the purposes of clause 28.2 {Addresses) of the Agreement are sef ouf in the schadule.

The New Lender expressly atknowledges the limitations on the Exisi%ng Lender's niligations
sef out In clause 20.3(c) (Limitation of responsibility of Bxisting Lenders) of the Agreemant

This Assignment Agreement acts as notice o the Fadility Agent {on behelf of each Finance
Party) &nd, upor delivery in accordance with dlause 20.8 {Copy of Transfer Cerlificate or

Asgsighment Agreament to Borrower) of the Agreemert, to the Borrower of ihe assignment
referred to in this Assignment Agreement,

This Assighment Agrasment may be executed In any number of counterparis and this has the
same effect as I the signatures on the ccunterparte were on a single copy of this Assionment
Agreement.

This Assignmen: Agrésment, and any non-contracius obligat

ons arising out of or in
conneciion with ii, are governed by English law.

This Assignment Agresment has baen enterad inio on the cat

& staied al the baginning of ihis

101
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THE SCHEDULE
Rights io be 2ssigned and obligations to be released and undertaken
{inserd refevar details]

{Facifity office address, fax number and sttention detalls for nofices and acoount detalis for
paymems]

[Existing Lender]
Signed by

for and on behalf of [insert name in boid
antf gpper gase)

e el s

[Hew Lender]

Signed by

for arid on behalf of [insert name in bold
and upper case:

This Assignment Agreement is accepted by the Facilty Agent and the Transfer Date is confirmad as

i

Signature of this Assigﬂme.rﬁ Agresment by the Faclitly Agent constifutes confirmation by the Faciliy
Agent of receipt of notice of the assignment referred to hersin, which notice the Faslity Agent receives
on behalf of each Finance Party,

[Facility Agent)

Signed by

for and on behalf of insert name in boid
and upper cass):

L
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Timetshles

Delivery of & duly compleisd Uillisalien
Request (cleuse 5.1 (Deiltvery of 2 Uiiisalion
Requesi}

Faclily Agent poifies the Lenders of the
Lloan i sccordance with clause &4
{Lenders' parficipation)

ASIAYYTANGATTES13T.00

16 Business Days priee fo
proposed Utiisation Date

10.00 a.m..

8 Business Days orior o
proposed Ulillsaiion Dale

Noon
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SIGNATGRIES TO THE SUPPLEMENTAL AGREEMENT
THE BOHROWER

Executed as a deed by

The Honourable Dr. Ashni K. Singh,

Senior Minister in the Office of the President
with Responsikility for Finance for and on
behalf of THE GOVERNMENT OF THE
CCOPERATIVE REPUBLIC OF GUYANA
{with cfficial stamp affixed):

Signature of authorized sighatory
Signature of wiiness
Naime of wilness

Address of withsss

Gocupation of witness

g
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Ashurst

ARRANGER

BANK OF, CHINJSLIMITED, BEWJING BRANCH
“J %

By .o .

MName: 15%’5 ﬁ‘“«f’j!"‘

S0C-Guysry — Supplamenis Agreemsnt




Ashural

ORIGINAL LENDERS

BANK OF CHJ\%? LIMITED, BEIING BRANCH
Lol

By v A2
Narng é5 [2 ﬂ?&% r.'l.

rve: epty [torer | Mg

BOC-Guyana - Suppiemental Agresment




BANK OF CHINA LIMITED (PANAMA BRANCH] (PREVICUSLY DESIGNATED A5 RANK OF
CHINA Lll)%l_TED, PANAMA BRANCH)
i AL

Nams: f‘tif.ﬂ"ﬁl
Tite: V544, Execesave President

Ashurst BOC-Guyana ~ Supplemantat Agresment




FACHITY AGENT

BANK osc%—ggubumﬂﬁs, BELANG BRANCH

1
]

By: =7 ;? 258 IR
Name: . 5_5&;‘3,}?&?}@5
rfe[?e;@{ﬁﬁa}ﬂ *’?ﬁe“

Ashrst BOC-Buyenz ~ Supplsmentat Agreement



Ashurst

SINOSURE AGENT

BANK GF S‘GH hi% MHTED, BEUING BRARBCH
i

o7

Na.me: . fi‘lf ﬁf ”jﬁ*g&?

BOC-Buyana - Supplemental Agresment
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Ashurst

ACCCOUNT BANK

By: P
Name: msk

Tacy
G‘-ﬁfﬁ-ﬂ.ﬁg

BOC-Buyens - Supplemeats Agreemen






