FRENCH EXPORT CREDIT FACILITY AGREEMENT
dated 25 April 2016

between

THE DEMOCRATIC SOCIALIST REPUBLIC OF SRI LANKA,
rqmnedbythesecretarytothemestryd Finance
Borrower

THE FINANCIAL INSTITUTIONS
LISTEDIN SCHEDULE 1

Original Lenders

BNP PARIBAS
CRF.Dn‘ Aamcom CORPORATE AND INVESTMENT BANK
NATIXIS
Umcmmrr BANKAusrnmAG
Mandated Lead Arrangers

and
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ORRICK
u

relating to |
the financing uprtoa maximum amount of
EUR 123,728,034
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CREDIT FACILITY AGREEMENT

T

FRENCH EXPOR .
dated ____ April 2016
BETWEEN:
by the secte
LIC OF SRI LANKA represented by tary to 4,

THE DEMOCRATIC SOCMSTfﬁltgl;lthm Secretariat, Colombo 01, Sri Lanka e
(hereinafter the BO‘TOWexj

(1)
(2)

)

4)

(9

(6)

(7)

Ministry of Finance, having its 0
duly tegistered at the Commercial.and Companies
uly regt whose registered office is located ar 14

BNP PARIBAS, a French sodété anoiyme
Arranger

2 ; 2 449,
recister of Paris under the number 662 04 y
o ik Tcaliens, 75009 Pasis, France, as Mandated Lead

STMENT BANK, a French soaété anonyme, duly
CREDIT AGRICOLE CORPORATE AND INVE o Dizioere eiller 8 snle)

4 : ni ister
registered at the Commercial and Companies regl Président Paul Doumer, 92920 Payis

304 187 701, whose registered office is located at 9 Quai du

La Défense Cedex, France, as Mandated Lead Arranger

NATIXIS, a French soaété anonyme duly registered at the Commescial and Companices tegiste'z of
gistered office is located at 30, avenue Pierre

Paris under the number 542 044 524, whose re,
Mendés-France, 75013 Paris, France, as Mandated Lead Arranger

UNICREDIT BANK AUSTRIA AG, 2 company incorporated under the laws of Austria and duly
registered at the Vienna Commercial and Companies register under the number FN 150714p,

whose registered office is located at Schottengasse 6, 1010 Vienna, Austria, as Mandated Lead

Arranger
(hereinafter collectively the Mandated Lead Arrangers)

THE FINANCIAL INSTITUTIONS listed in Schedule 1 (The Original Lenders) as Lenders
(hereinafter the Otiginal Lenders)

and

CREDIT AGRICOLE CORPO‘RATE AND INVESTMENT BANK, a French société anonyme, duly
registered at the Cor-nmercial and Companies register of Nantetre under the number
3041 '87 701, whose registered office is located at 9 Quai du Président Paul Doumer, 92920 Pasis
La Défense Cedex, France, as agent of the Finance Parties and as French Export Cr::dit Agent
(hereinafter the Agen)

WHEREAS:

(A)

(B)

(C)

(D)

The Buyer is a public authority established unde and in terms of the National Water S
: d uppl d
Drainage Board Law No. 02 of 1974 (as amended) of the Democratic Socialist Republlzg gfagﬁ

Lanka;

On September 19, 2014, the Buyer and the Supplier have entered into a contract related to the

supply of goods and services for the design and construction of intake structures, connections
and treatment plants of 2 total 75,000 m3/d in Matale, Ambanganga, Ukuwela, Udatenna and

Raththota and reservoirs and distribution networks in relation thereto (the Commercia]

Contrac);
The Borrower has agreed to suppott the Buyer’s payment obligations under and in terms of the

Commercial Contract;
The Lenders have agreed to enter into this Agreement with the Borrower, to finance, inter alia, 2

portion of the Commercial Contract;



(E) The French Authorities have a ; I
e greed to issue the Policy in f: £ th in ut
Facility proposed to be granted by the Lenders: and Cy in favour of the Lenders in view of the

(F) The Borrower has agreed that it shall utilise the Facility for the sole putpose of financing certain

payments undet the Commercial Contract and the payment of the Premi
conditions set forth in this Agreement. e

IT IS AGREED AS FOLLOWS:
Section 1
INTERPRETATION
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement

Affiliate means, in relation to any Person, a Subsidiary of that Person or a Holding Company of that
Person or any other Subsidiary of that Holding Company.

Agent has the meaning ascribed to such term in paragraph 7 of the list of parties to this Agreement and
shall be construed so as to include its successors in title, permitted assigns and permitted transferees.

Anti-Terrotism Law means each of:

(1) Executive Order No. 13224 of September 23, 2001 — Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten To Commit, or Support Terrorism (the
"Executive Order");

(2)  the Unidng and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, Public Law 107-56 (commonly known as the USA Patriot Act);

(3) the Money Laundering Control Act of 1986, Public Law 99-570; and

(4)  any similar Jaw enacted in the US, in Europe or in the Borrower’s Country after the date of this
Agreement. '

Applicable Jutisdiction means any jurisdiction in which the Supplier, the Buyer or any Party to this
Agreement petforms or will perform any of its obligations as contemplated by this Agreement.

Attorney General’s Legal Opinion means the legal opinion, to be substantially in the form set forth in
Schedule 5 (Form of Attoruey General’s Legal Opinion), to be issued by the Attorney General of the Borrower
and to be delivered to the Agent under Clause 3.1 (Initial Conditions Precedeni).

Authorisation means an authorisation, permit, consent, approval, resolution, licence, em_:r_nption, filing,
notarisation or registration (including, inter alia, authorisations listed in Schedule 2 (Conditions Precedent to

Initial Utilisation).

Availability Period means the period from the date of this Agreement to and including the date which is
the date that falls five months after the Starting Date for Repayment.

Available Commitment means a Lender’s Commitment under that Facility minus:

(1)  the amount of its participation in any outstanding Loans under that Facility; and

(2)  in relation to any proposed Utilisation, the amount of its pa.rtlcipatic;n in any Loans that is due to be
made on or before the proposed Utilisation Date.



vailable Commitment,

i i der’s A
Available Facility means the aggregate for the ime being of each Len
. . . - Sn‘ i
Borrower’s Country means the Democratic Socialist Republic of Lanka

if by which: |
Break Costs means the amount (if any) by o the dae of ot ofall
last day of the curzent Interest Perod

(1)  the interest which a Lender should have {]cccigds ﬁ:; :Setll:: :
. icipatign in.a Losa or Lnpeic. i B id Sum received been
;,n );el?s?:c: folftsd[;aatrtic;g: gr Unpaid Sum, had the principal amount ot Unpai |

paid on the last day of that Interest Period;

exceeds:
, . the princi
(2)  the amount which that Lender would be able to obtain by placing an amount equsl 1o the principal

: i i I
amount or Unpaid Sum received by it on deposit with a leading bank in the I:;:llz\':::;inrétzr:atﬁlé
Market for 2 period starting on the Business Day following receipt or recovery

last day of the current Interest Perdod.

Business Day means for the purposes of:

(1) determining EURIBOR, 2 day (other than a Saturday or Sunday) on which banks are generally open
for general business in Paris and Colombo, and which is also a TARGET Day;

in an Utilisation of the Facility, any day (other than a Saturday or 2 Sunday) on which

{2)  participating ora
banks are open for general business in Paris, Colombo and Vienna and which is also a TARGET

Day; and
(3)  any other matter, a day (other than a Saturday or a Sunday) on which banks are open for general
business in Paris, France, Vienna, Austria and Colombo, Ssi Lanka.

AL WATER SUPPLY & DRAINAGE BOARD, 2 public authority established under

Buyer means the NATION
2 of 1974 (as amended) having its office at Galle

the National Water Supply and Drainage Board Law No.
Road, Ratmalana, Stj Lanka.

Code means the US Internal Revenue Code of 1986, as amended.
or threatening to impair or harm, directly or indirectly,

Coercive Practice means impairing or harming,
e improperly the actions of another Person.

any Person or the property of a Person to influenc
COFACE means Compagnie Frangaise d'Assurance pour le Commerce Extérieur, a French Société anonynre
whose registered office is located at 1 Place Costes et Bellonte 92270 Bois-Colombes, registered with the
Commerce and Companies Registry (Registre du commerce o ds sociétésy of Nantetre under number
352069791 as long as it is issuing and managing guarantees on behalf of the French State and shall
automatically be replaced by any entity appointed by the French State that is substituted o replacing
COFACE for the management or issue of policies or guarantees on behalf of the French State for the

French external trade.
Collusive Practice means an arrangement between two or more Persons designed to achieve an
improper purpose, including to influence improperly the actions of another Person. Commercial
Contract Price means EUR 105,645,791 and LKR 8,210,959,043,

Commercial Purpose Properties and Assets means the Properties and assets of the Borrower save for:
present or future “premises of the mission” as defined in the Vienna Convention on Diplomatic

Relations signed in 1961;
“consular premises” as defined in the Vienna Convention on Consular Relations signed in 1963;

(1)

(2)
(3)  military property or military assets or propetty or assets of the Botrower related thereto; or
properties and assets located in Sri Lanka and used solely or mainly for public or governmental

)
purposes.

Commitment means:



(1) in rclaton to an Original Lender, the am ite i
u : L , th ount set opposite its name under the headin
commitment” in Schcc!ulc 1 (The Original Lenders) and the amount of any other Comnu?m g
transferred to it under this Agreement; and -

{2) in relation to a th . ;
Agvesmeny, ny other Lender, the amount of any Commitment transferred to it under this

to the extent not cancelled, reduced or transferred by it under this Agreement.

Confidential Information means all information relatin,
k g to the Borrower, the Buyer, the Co i
'Contracr., the Finance Documents, the Project or the Facility of which a Finance Pu}::y hecomes“:::::eu i
its capacity as, or for the purpose of becoming, a Finance Party or which is received by a Finance Party in
l[.:rclauor_l d-tlo, or for the purpose of becoming a Finance Party under, the Finance Documents or the Facility
om either:

(1} the Borrower, the Buyer or any of its advisers; or

(2)  another Finance Party, if the information was obtained by that Finance Party directly or indirectly
from the Borrower, the Buyer or any of its advisers,

in whatever form, and includes 'informatlon given orally and any document, electronic file or any other
way of representing or recording information which contins or is derived or copied from such
informaton but excludes information that:

(3) is or becomes public information other than as a ditect or inditect result of any breach by that
Finance Party of Clause 30 (Confidentiality); or

(4)  is identified in writing at the time of delivery as non-confidential; or

(5) is known by that Finance Party before the date the information is disclosed to it in accordance with
paragraphs (1) or (2) above or is lawfully obtained by that Finance Party after that date, from a
source which is, as far as that Finance Party is aware, unconnected with the Borrower and which, in
either case, as far as that Finance Party is aware, has not been obtained in breach of, and is not

otherwise subject to, any obligation of confidentality.

Confidentiality Undertaking means a confidentiality undertaking substantially in the form set out by the
LMA or in any other form agreed in writing between the Borrower and the Agent.

Contractual Down Payment means a payment of 20 per cent of the Commercial Contract Price
including the Down Payment and 5 per cent of the Commercial Contract Price.

Corrupt Practice means the offering, giving, receiving or soliciting, directly or indirectly, of anything of
value to influence impropetly the actions of another Person.
Default means an Event of Default or any event or circumstance specified in Clause 18 (Events of Defaul)

which would (with the expiry of a grace period, the giving of notice, the making of any determination
under the Finance Documents or any combination of any of the foregoing) be an Event of Default.

Disruption Event means either or both of:

a material disruption to those payment or communications systems ot to those financial markets

which ate, in each case, required to operate in otder for payments to be made in connecdon with
the Facility (or otherwise in order for the transactions contemplated by the Finance Documents to
be carried out) which disruption is not caused by, and is beyond the control of, any of the Pardes;

(1)

or
the occurrence of any other event which results in a disruption (of a technical or systems-related

(2) :
nature) to the treasury or payments operations of a Party preventing that, or any other Party:

from performing its payment obligations under the Finance Documents; ot
from communicating with other Parties in accordance with the terms of the Finance Documents,

(a)

)
and which (in either such case) is not caused by, and is beyond the control of, the Party whose operations

are disrupted.



listed in Schedule 2 (Cof:dr'ﬁm: Precedent io Initial

Documents means all the documents and other evidence
Utilisation).

‘ ial Contract Price to be
Down Payment means 2 pagment of no less than 15 per cent. of the Commerd

financed b ial Loan Agreement. ;
anced by the Tied Commetcial Loan Agr lied by the Supp!ier
: hich are originating

Eligible Portion means the portion of goods and/or services supplied or t;) :sgsi‘;P\E
(9) of local origin (the "Local

to the Botrower (a) of French origin (the "French Porﬁ'on"), (b)-of “foruf1
Porion'yprovced e e sl s e . o ):I;nd services shall not exceed, at
e to the French Portion and the

Portion") provided that the total amount financed for such local g;iodbl

any time, 26,4 per cent. of the sum of the aggregate payments attrbuta . lauses 2.2
Foreign Portion financed under this Agreement and (d) complying with the ;eq:[mam;;tﬂdf:i 2:231:10115
(Purpose) and 4.1 (Mandaté), and eligible for financing within the limits and un

determined by the French Authorites.
Environment means humans, animals, plants and all other living organisms including the meplogeal
systems of which they form part and the following media:

air (including, without limitation, air within natural or man-made structuees, whether above or

below ground);
(2)  water (including, without limitation, territorial, coastal and inland waters, water under or within land
and water in drains and sewers); and

() land (including, without limitation, land under water).
clim, proceeding, formal notice or investigation by any Person in

1)

Eavironmental Claim means any
respect of any Environmental Law.

. Environmental Law means:
(1) a].[ applicable local, national, regional or foreign statute, law, ordinance, rule, regulation, code, order,
Judgmcnt,_decree or judicial or agency interpretation, policy or guidance relating to (i) the pollution

or protection of the envitonment, heaith, safety or natural resources, including, without limitation,
disposal, release or discharge

-those relating to the use, handling, transportation, treatment, storage,
of Hazardous Materials, (ii) the conditions of the workplace; or (iii) the generation, handling,
in combination with any other, is

storage, use, release or spillage of 2ny substance which, alone o
capable of causing harm to the Envitonment, including, without limitation, any waste;

(2)  all applicable World Bank Guidelines;
{3)  the Environmental Permirs; and
(4)  any other requirement of the French Authorities regarding environment or tesettlement.

Environmental Permits means any permit and other Authorisation and the filing of any notification,
FEport or assessment required under any Environmental Law for the operation of the Project or the
business of the Buyer or the Borrower or any of their affiliates conducted on or from the properties
owned or used for the Project or by any of the Buyer or the Borrower or their Affiliates.

Environment Management Plan means the report on environmental and social aspects to be issued ina
form satisfactory to the French Authorities at the time set forth therein.

EURIBOR means, in relation to any Loan in EURO:

(1)  the applicable Screen Rate; and
if no Screen Rate is available for the Interest Period of that Loan the Interpolated Screen Rate for

(2)

that Loan.
as of, in the case of paragraphs (a), 11.00 a.m. (Pards time) on the Quotation Day for EURO and for a
period equal in length to the Interest Period of that Loan and, if any such rate is below zero, EURIBOR

will be deemed to be zero.
EURO or EUR or € means the single currency of the Participating Member States.



Facility means the term | i $ .
Clauseqz’ (Tbenj.'s:a a;gv). oan facility made available to the Borrower under this Agreement as described in

Facility Office means the office or offices notfied b i i

L C y 2 Lender to the Agent in wri

date it becomes a Lender (or, frglloymg that date, by not less than five Bﬁnmess\ga;n,g:;;;b::zr;)ﬁr
the office or offices through which it will perform its obligations under this Agreement. )

FATCA means:
(1)  sections 1471 to 1474 of the Code or any associated regulations or other official guidance;

(2) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or reladng to
an intergovernmental agreement between the US and any other jurisdiction, which (in either case)
facilitates the implementation of paragraph (1) above; or

any agreement pursuant to the implementation of paragraphs (1) or (2) above with the US Internal
Revenue Service, the US government or any governmental or taxation authority in any other

jurisdiction.

(3)

FATCA Application Date means:

in relaton to a "wiﬂlpoldablc payment” described in section 1473(1)(A)(i) of the Code (which
relates to payments of interest and certain other payments from sources within the US), 1 July 2014;

(2) in relation to a "withholdable payment" descrbed in section 1473(1)(A)@) of the Code (which
relates to "gross proceeds” from the disposition of property of a type that can produce intetest

from sources within the US), 1 January 2017; or
in relation to a "passthru payment” described in section 1471(d)(7) of the Code not falling within

patragraphs (1) or (2) above, 1 January 2017,

or, in each case, such other date from which such payment may become subject to a deductdon or
withholding requited by FATCA as a result of any change in FATCA after the date of this Agreement.

FATCA Deduction means a deducton or withholding from a payment under a Finance Document

required by FATCA.
FATCA Exempt Party means a Party that is enttled to receive payments free from any FATCA

(N

)

Deducton.
Finance Documents means collectively this Agreement, and any other document designated as such by

the Agent and the Borrower and Finance Document means any of them.

Finance Party means the Agent, the Mandated Lead Arrangets or a Lender.

Financial Indebtedness means any indebtedness for ot in respect of:

(1)  moneys borrowed;
(2)  any amount raised by acceptance under any acceptance credit facility or dematerialised equivalent;

(3) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures,

loan stock or any similar instrument;

(4) the amount of any liability in respect of any lease or hire purchase contract which would, in
accordance with GAAP, be treated as a finance or capital lease;

receivables sold or discounted (other than any receivables to the extent they are sold on a non-

(5) .
recourse basis);



rward sale OF puzchase agreement)

action (mcluding any fo!
or benefit from

s
¢ raised under any other transa |
(6) ﬁﬂig ?huencommerciﬂl effect of a borrowing; I Pmtecﬁon " e o
ivat into in connecton d:grivamuvl G A
? :Iny iy mr:::: iinp;::cé::d when calculatng the value of any
ctuagon 1N an . ; :
u 4 all be taken 1nto account) iy A
financial institutdon; and

indemnity obligation in respect oft i:m?dxgﬂ:cg;nk -
f credit or any other instrumen’ p— eleens o o

(8) any counter-
ect of any guarantee Ot indemnity

documentary letter O
(9)  the amount of any liability in resp

in paragraphs (1) to (8) above.
French Authorities means any govcmmcnm.} .authority ;
regulation or management of the terms, conditions and insura
others, such entities to whom authority in respect of the cfttcnb‘l
matters have been delegated including COFACE or any entity sub

in ot of France involved in the provision,
urance of export credits including, among
on or administration of export financing
stituted to COFACE.

n, that knowingly or

Foreign Currency means any currency other than EURO.
resentatio )
. enefit or to avoid an

Fraudulent Practice means any act or omission, including mistc s
recklessly misleads, or attempts to mislead, a Person to obtain 2 financial or othe

obligadon.
kind whatsoever (including without limitation, the

Further Information means any informaton of any ; : i
contents of oral communications, documents, information on computer disk, ws.u.al Presentau
otherwise) reasonably required by the Agent in connection with the making of any Utlisation.
GAAP means the generally accepted accounting principles in the Democratic Socialist Republic of Sda
les and methods for making entries in accounting books

Lanka, which comprises basic accounting princip
and for compiling financial statements, consistently applied.

Government means the Government of the Democratic Socialist Republic of S Lanka.
Governing Authority means the present ot any succeeding governing authority (without regard to the
method of its succession or whether it is internationally recognised) in effective control of all or any patt
of the territory of the Borrower’s Country or any politcal or territorial subdivision thereof (including any
dependent tetritoty).

Hazardous Materials means:
petroleum and petroleum products, byproducts or breakdown products, radicactive materals,

(1)

asbestos containing matesials, polychlorinated biphenyls and radon gas; and
(2)  any other chemicals, materials or substances designated, classified or regulated as hazardous or
toxic or as a pollutant or contaminant under any Environmental Law.

Holding Company means, in relation to 2 Person, any other Person in respect of which it is a Subsidiary.

Interpolated Screen Rate means, in relation to EURIBOR for any Loan, the rate rounded to the same
number of decimal places as the two televant Screen Rates which results from interpolating on a linear

basis between:
the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is

(1
less than the Interest Period of that Loan; and
the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which

(2)
exceeds the Interest Period of that Loan,
each as of 11 a.m. (Paris time) on the Quotation Day for EURO.

Interest Payment Date means each date falling on the last day of an Interest Period.



Interest Period meaas, in relation to a Loan, each period determined in accordance with Clause 8
(Intecest Periods) and, in relation to an Unpaid Sum, each pesiod determined in accordance with Clause 7.3

(Defauit interesi).
Lenders means:

(1)  any Original Lender; and _
(2)  any entty which has become 2 Party in accordance with Clause 19 (Changes to the Parties),

which in each case has not ceased to be a Party in accordance with the terms of this Agreement.

LER means the lawful currency of the Democratic Socialist Republic of Sti Lanka.

LMA means the Loan Market Association.
Loan means a loan made ot to be made under the Facility or the principal amount outstanding for the

time being of that loan.
Majority Lenders means a Lender or Lenders whose Commitments aggregate more than 66%/3% of the
Total Commitments (or, if the Total Commitments have been reduced to zero, agpregated more than
662/3% of the Total Commitments immediately pror to the reduction).

Mandated Lead Arrangers has the meaning ascribed to such term in the list of parties to this Agreement
and shall be construed s0 as to include its successots in title, permitted assigns and permitted transferees.

Margin means 1.70 per cent per annum.
Market Distuption Event means, before close of business in Paris on the Quotation Day on that day,

for the relevant Interest Period, any of the following events:

dons from a Lendet or Lenders (whose participations in 2 Loan exceed

the Agent receives notifica
g matching deposits in the Relevant

(1
35 per cent. of that Loan) that the cost to it of obtainin
Interbank Market would be in excess of EURIBOR; ot
(2)  no Screen Rate is available for the Interest Period and it is not possible to calculate the Interpolated
Screen Rate for the relevant Interest Period.
Material Adverse Effect means :
a marerial adverse effect on the business, operations, property, condition (financial or otherwise) or
prospects of the Borrower or of the Buyer or the ability of the Borrower or the Buyer to perform
any of its obligations under any of the Transaction Documents to which it is a party; or
(2) 2 material adverse effect on the validity or enforceability of the Finance Documents or the rights ot
remedies of any Finance Party under the Finance Documents; ot
(3)  any materal adverse change in the international or domestic markets or in the socio-political or
Socialist Republic of Sri Lanka, which could adversely affect

economic situation of the Democratic
the repayment obligations of the Borrower under any of the Transaction Documents to which it is

a party or if the Borrower ceases to be a member of the International Monetary Fund.

(1)

Money Laundering means the acquisition, possession, use, conversion, wansfer or concealment of the
true nature of property of any description, and legal documents ot instruments evidencing title to, or
interest in, such property, knowing that such property is an economic advantage from criminal offences,
for the purpose of:

(1)  concealing or disguising the illicit origin of the property;

(2) assisting any Person who is involved in the commission of the criminal offence as a result of which
such property is generated, to evade the legal consequences of such actions; or

(3)  any activity which would be considered “money laundering” in the Borrower’s Country.

Month means a period starting on one day in a calendar month and ending on the numerically

cotresponding day in the next calendar month, except that:
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i i i Day, that
ACAEER i i ding day is not a Business , tha
j below), if the numerically corresponding cay ™ o
" l(’s:!?cj‘:ic:ht:ﬂpcnd or? It.]ht(ez icxct %\;)sh:css Day in that calendar mon_th in Br:lch that period Is
there is one, or if these s not, on the immediately preceding Business ¥; o
alendar month in which that period is to end,

(2)  if there is no numerically corresponding day in the c .

that period shall end on the last Business Day in that calendar month; and —
(3)  if an Interest Period begins on the last Business Day ofa _calenda: month.,Ptlr.ft ::jnit:f;n deno s
end on the last Business Day in the calendar month in which that Interest Perio -

provided that the above rules will oaly apply to the last Month of any period.
New Lender has the meaning given to that term in Clause 19 (Changes fo the Partits).

Obstructive Practice means deliberately destroying, falsifying, altering or concealing of c-wden-o:c material
to the investigation, or making false statements to investigators, in order to materially impede an
investigation into allegations of a corrupt, fraudulent, coercive or collusive practice, and/or threatening,
harassing or intimidating any Person to prevent it from disclosing its knowledge of matters relevant to the

investigation or from pursuing the investigation.
OTYV sefers to the company OTV incorporated under the laws of France and registered under number

433 998 473 at the Commercial and Companies register of Créteil, whose registered office is located at 1,
Place Montgolfier — Immeuble ’Aquaréne, 94417 Saint Maurice.

Participating Member State means any member state of the European Union that has the EURO as its

16“{&1 currency in accordance with legislation of the European Union relating to Economic and Monetary
nonm.

Party means a patty to this Agreement.

Policy means the buyer credit insurance policy to be issued by the French Authorities in favor of the
Lenders for risks specified therein in respect of the Facility, to be in form and substance satisfactory to the
Agent and the Lenders and to cover a minimum of 95 per cent. of the political and commercial risks in

respect of the Facility.
Premia means the premia due to the French Authorities in tespect of the Policy which ate to be
reimbursed by the Borrower to the Lenders, through the Agent, pursuant to the terms of this Agreement,

including, without limitation, the amount payable in connection with the issuance of the Policy, and, if
any, any and all interest payable to the French Authorides with respect to the deferred payment of such

premia, all as referred to in Clause 14.3 (Premia).
Project means the design, development, construction, ownership, operation and maintenance by the

Buyer of structures, connections and treatment plants of a total 75,000 m3/d in Matale, Ambanganga,
Ukuwela, Udatenna and Raththota and reservoirs and distribution networks in relation thereto,

Quotation Day means, in telation to any period for which an interest rate is to be determined, two
TARGET Days before the first day of that period, unless market practice differs in the Relevant
Interbank Market for a currency, in which case the Quotation Day for that currency will be determined by
the Agent in accordance with market practice in the Relevant Interbank Market (and if quotations would
normally be given by leading banks in the Relevant Interbank Market on more than one day, the

Quotation Day will be the last of those days).

Relevant Interbank Macket means, in relation to EURO, the European interbank market and, in
relation to any other cutrency, the London intetbank market.

Related Fund in relatdon to a fund (the first fund), means a fund which is managed or advised by the

same investment manager or investment adviser as the first fund or, if it is managed by a different
investment manager or investment adviser, a fund whose investment manager or investment adviser is an

Affiliate of the investment manager or investment adviser of the first fund.

Repayment Date means collectively the last day of each six Month pcrigd following the Starting Date for
Repayment until (but excluding) the Termination Date and the Termination Date.



Repayment Instalment means each of th
_ stal ns e e twenty four (24) equal i i-
instalments of principal determined in accordance with the cha(;ngcncthchc;:fcl:. S

Repayment Schedule means the schedule itemisi
. sing the Repayment Dates and Re t Instalm
referred to in Clause 5.1 (Repayment of Loans) and the form of which is machcdgt:yglc::dtﬁz 6 (Ic-':::::}

Repayment Schedult).

Sanctions means any economic or trade sancti icti
tons or restrictive measures enacted, administered, i
ODI.:;.'I:,nfort:’;:n::it byfd;n U.S.fe{lj}n.:m;n;! of the Treasury's Office of Foreign Assets Control (OI:RCC)’ uthnf‘isl?
artment o te, the United Natons Security Council, and/or the European Union and :
- 1 . ' th
French Republic, and/or Austra, and/or Her Majesty’s Treasury or other telcvmlt):nncdons r;.uadr:or{i(; :

Sanctioned Countries means a country or territo i

: _mex ‘ _ ry that is, or whose government is, the subject of
S_at'fcugns broadly prohibiting dealings with such government, country or territory (including, uirithout
limitation, currently, Cuba, Iran , Burma, North Korea, Sudan and Syria).

Sanctioned Person has the meaning set forth in Clause 15.1,14 (Sancions).

Screen Rate means in relation to EURIBOR, the percentage rate per annum determined by the Banking
Federation of the European Union (or any other person which takes over the administration of that rate)

for the relevant period; and displayed on the appropriate page of the Reuters scteen or on the approprdate
pﬁ of such other information service which publishes that rate from time to time in place of Reuters. If
such page or service ceases to be available, the Agent may specify another or service displaying th

relevant rate after consultation with the Borrower and the Ler}:dslrg e PRt

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect.

Spot Exchange Rate means the rate at which the Agent can purchases LKR with EUROS or EUROS
with LKR, as relevant, two (2) Business Days ptior to any Utlisadon for the purpose of financing the
portion of the Commescial Contract Price payable in LKR that is eligible for financing under this

Agreement ;
Sri Lanka means the Democratic Socialist Republic of Sti Lanka.

Starting Date for Repayment means the date that falls on the earlier of (i) the date of the final taking
over certificate (as defined in the Commercial Contract), (i) the date falling 36 months after the date of
eatry into force of the Commercial Contract and (iii) 36 months after the date of signing date of this

Facility Agreement..
Subsidiary means any Person (referred to as the "first Person") in respect of which another Person

(referred to as the "second Person”):

(1)  holds a majority of the voting rights in that first Person or has the right under the constitution of
the first Person to direct the overall policy of the first Person or alter the terms of its constitution;
or

(2) is a member of that first Person and has the right to appoint or remove a majority of its board of
directors or equivalent administration, management Ot SUPETVISOLy body; ot

oht to exercise 2 dominant influence (which must include the right to give directions with
= ?:s;f::: l:c;: hc::pmting and financial policies of the first Pesson which its directors are obliged tg
comply with whether or not for its benefit) over the ﬁ_:st Person by virtue of proﬂ?c;ln_s containe
in the articles (or equivalent) of the first Person of by virtue of a conr,rql contract whlcdlts lm wnténg
and is authorised by the articles (or equivalent) of the first Person and is permitted by the law under

which such first Person is established; or
to an agreement with other

is a member of that first Person and controls alone, pursuant _ o
jori ine rights in the first Person or the rights under Its
shareholders or members, a majority of the voting g it

constitution to direct the overall policy of the first Person o alter the terms 0
escise, or actually exercises dominant influence ot control over the first Person;
]

(4)

(5)  has the power to ex
or
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anaged ona unified basis,

hall be treated as @ member
or if any shares 10

(6)  together with the first Person are m of another Pesson if any of
and, for the purposes of this definition, a Person s that other Person are held
that Person's Subsidiaries is a member of that other Person

by a Person acting on behalf of it or any of its Subsidiaries.

e e eed to be in the
i i i to be in
Supplier Certificate means the certificate to be provided by the Supplier which will need to
form set out in Schedule 4.
Payments to the Supplier and mandaté) and

; o it in Clause 4.2
Supporting Documents has the meaning given to it in Clause 4.2 ( somably requested by the Agent

also includes any other document, information or other evidence )
relating to the performance by the parties under, or the status of, the Commercial Contract.

TARGET2 means the Trans-European Automated Realtime Gross Settlement Express Transfer
payment system which utilises a single shared platform and which was launched on 19 November 2007.

TARGET Day means any day on which TARGET? is open for the sctdlement of payments in EURO.
Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any
penalty ot intetest payable in connection with any failure to pay or any delay in paying any of the same).
Termination Date means the date falling 144 months after the Starting Date for Repayment.

Tied Commercial Loan Agreement means an LKR denominated loan agreement of approximatively
EUR 23,400,000 granted to the Buyer and arranged by Hatton National Bank, to finance the Down-

Payment.

Total Commitments means the aggregate of the Commitments, being EURO 123,728,034 at the date of

this Agreement.
Transaction Documents means:
(1)  the Commercial Contract;

(2) the Finance Documents; and
(3)  any other document entered into which the Agent and the Borrower agree to designate as a

Transaction Document.
Transfer Agreement means an agreement substantially in the fotm set out in Schedule 3 (Form of Trangfer

Agreement) or any other form agreed in writing between the Agent and the Botrrower.
Transfer Date means, in relaton to an assignment or a wansfer, the later of:

(1)  the proposed Transfer Date specified in the relevant Transfer Agreement; and

(2)  the date on which the Agent executes the Transfer Agreement.
Unpaid Sum means any sum due and payable but unpaid by the Bortower under the Finance
Documents,

US means the United States of America.

Utilisation means an utilisation of the Facility.
Utilisation Date means the date of an Utlisation, being the date on which the relevant Loan is to be

made.

VAT means:
any tax imposed in compliance with the Council Directive of 28 November 2006 on the common

(1
system of the value added tax (EC Directive 2006/112);
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(2)

3

1.2
1.21

(A)

(B)
(©)

(D)

(E)

(F)

(G)
(H)

(N
&)

1.2.2
1.23

1.2.4

1.25

1.2.6

any other tax of a similar nature, whether imposed in 2 member state of the European Union, in

substitution for, or levied i it ;
claewhege: or levied in addition to, such tax referred to in paragraph (1) above, or imposed

any other tax of a similar nature imposed in Sri Lanka.

Construction
Unless a contrary indication appears, any reference in this Agreement to:

the Agent, the Mandated Lead Arran, i

4 gers, any Finance Party, any Lender, the Buyer. th
Bo:r?wer, COFACE or any Party shall be construed so as to include its successorl:x; ’titl:
permitted assigns and permitted transferees; '

assets includes present and future properties, revenues and rights of every description;

a Finance Document or any other agreement or instrument is a refetence to that Finance
Documer:; or other agreement or instrument as amended or novated, supplemented, extended
or restated;

jFinancfaI que?:redness and External Indebtedness include any obligation (whether
incurred as principal or as surety) for the payment or repayment of money, whether present or
future, actual ot contingent;

a Person includcs. any individual, firm, company, corporation, government, state ot agency of a
state of any association, trust, joint venture, consortium or partnership (whether or not having
separate legal personality);

a re'gulatfon includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any governmental, intergovernmental or supranational body, agency,
department or of any regulatory, self-regulatory or other authority or organisation;

a security interest includes any type of security and transfer by way of security;

trustee, fiduciary and fiduciary duty has in each case the meaning given to such term under
any applicable law;

a provision of law is a reference to that provision as amended or re-enacted; and

unless a contrary indication appears, a time of day is a reference to Paris dme.

Section, Clause and Schedule headings are for ease of reference only.

Unless a contrary indication appears, a term used in any other Finance Document or in any
notice given under or in connection with any Finance Document has the same meaning in that

Finance Document or notice as in this Agreement.

A Default (other than an Event of Default) is continuing if it has not l?een remedied or waived
and an Event of Default is continuing if it has not been remedied or waived.

if any obligation to be performed under this
such obligation shall be performed on Ehe
month (f there is one) or the preceding

Notwithstanding any other provision hc@,
Agreement falls on a day that is not a Business Day,
next succeeding Business Day in the same calendar

Business Day (if there is not).

where refetence is made herein to a payment ‘Ezcing “due and
emed to be due and payable notwithstanding any

ot prohibits
n and to the

For the avoidance of doubt,

ayable”, such payment shall be de . !
I;rzzn‘n.dg‘atiorl or Eni:osition of any law, order, decree or regulation which prevents

the Governing Authority from transferring such payment, in the currency specified i
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i Parties
i ement to the Finance
t indicated in the instructions provided pursuant to this Agtre
accoun

on the due date. |
ovided to the contrary in a Finance

¥ ly pr . i
127  Except for the French Authorities , unless sen;l:::czsg ﬁtpundﬂf the Contracts (Rights of Third

i ha
D ent a Person who is not a Party - i
P:;S::;! Act 1999 to enfozce or to enjoy the benefit of any term of this Agtre
£ any Person other than the

’ to
Notwithstanding any term of any Finance Document the consen it {8 vt daiguied 15

French Authorities, and where specified the Supplier, who is not
tescind ot vary this Agreement at any time.

1.2.8

Section 2
THE FACILITY

2, THE FACILITY

21 The Facility

Subject to the terrms of this Agreement, the Lenders make available to the Borrower 2 term loan facility in
an aggregate atnount equal to the Toral Commitments.

2.2 Purpose
Amounts borrowed by the Botrower under the Facility may only be utilised as follows:

(A} up to EUROS 117,780,137.15, towards the financing of payments in respect of 85 per cent. of
the Eligible Portion including EUROS 89,798,922.35 with tespect to the French Portion and
Foreign Portion and EUROS 27,981,214.80 with respect to the Local Portion, and

(B) up to EUROS 5,947,896.93 towards the financing of 100 per cent of the Premia.

23 Finance Parties’ rights and obligations

or cover or support provided by the French Authorities, the
obligations of each Finance Party under this Agreement are several, Except as provided pursuant to the
Policy or cover or support provided by the French Authorities, failute by a Finance Party to perform its
obligations under this Agreement does not affect the obligations of any other party under this Agreement.
Except as provided pursuant to the Policy or cover or support provided by the French Authorities, no
Finance Party is responsible for the obligations of any other Finance Party under this Agteement.

The rights of each Finance Party under or in connection with the Finance Documents are separate and
independent rights and any debt arising under the Finance Documents to a Finance Party from the

Borrower shall be a separate and independent debt.
enforce its dghts

Except as provided pursuant to the Policy

A Finance Party may, except as otherwise stated in the Finance Docutnents, separately
undet the Finance Documents.

24 Monitoring
No Finance Party is bound to monitor or verify the application of any amount borrowed pursuant to this

Agreement.
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2.5 Obligations not conditional
251  Any Utlisation made pursuant to this Agreement shall result in an unconditional and
irrevocable repayment obligation of the Borrower.

252  The obligations of the Borrower under the Finance Documents are separate from and are in no
way conditional upon the observance or performance by the Supplier or the Buyer of the
Commercial Contract or any part thereof by any party thereto and will not be affected or
discharged by any matter affecting the Commercial Contract or the Supplier or the Buyer
including the pesformance, non-performance, frustration or invalidity or the quality or
performance of the Commercial Contract or any other contract or arrangement relating thereto
(including, without limitation, by a sub-contractor of the Supplier) and will not be affected or
discharged by any matter affecting the Supplier, the Buyer, or the Commercial Contract
including, without limitation, the performance, non-performance, frustration or invalidity or the
destruction, non-completion, or non-functioning of any of the goods and services to be
supplied under the Commercial Contract or the liquidation or bankruptcy of the Supplier or the
Buyer. Without prejudice to the generality of the foregoing, the Borrower heteby acknowledges
that its liability to pay in full any sum payable by it under this Agreement on the due date for
payment thereof is separate from the performance of the obligations under the Commercial
Contract and any other agreement relating thereto and shall not be affected in any way by

reason of any claim, dispute or defense which the Buyer may have or may consider that it has
against the Supplier or any other Pesson.

2.6 Policy

The Facility made available by the Lenders pursuant to this Agreement may only be used to finance goods
and services within the limits and under the conditions determined by the French Authorides.

If, in the opinion of the Lenders, there are any provisions of this Agreement that contradict or conflict
with any provision of the Policy, an amendment to this Agreement will be signed by the Borrower and the
Finance Parties to the extent the Lenders specify such amendment to be necessary to ensure the validity
of, and the compliance by this Agreement with the terms of, the Policy. If any Authorisation is necessary

for any such amendments to be effective, the Borrower and the Finance Parties shall use commercially
reasonable efforts to promptly obtain such Authorisaton.

Nothing in this Agreement shall oblige any Finance Party to act (or omit to act) in a manner that is
inconsistent with any requirement of the French Authorities under or in connection with the Policy and,
in particular:

(1)  the Agent may take all such actions as it considers necessary to ensure that all

requitements of the French Authorides under or in connection with

the Policy are
complied with; and -
(2)  the Agent shall not be obliged to do anything if, in its opinion, to do so could resultin a
breach of any requirements of the French Authorities under or in connection with the
Policy or affect the validity of the Policy.
3. CONDITIONS OF UTILISATION

3.1 Initial Conditions Precedent

311 The Borrower may not make an Utilisation unless the Agent has received all of the documents

and other evidence listed in Schedule 2 (Conditions Precedent to Initial Utilisation) (the “Documents”) in form

and substance satisfactory to all Lenders. The Agent shall nodfy the Lenders and the Bosrower promptly
upon being so satisfied.
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3.2 Further conditions precedent

The Lenders will only be obliged to comply with Clause 4.6 (Lenders’ participation) if on each Utilisation
Date: :

(A) no Default or Material Adverse Effect or event triggering a mandatory prepayment of any

portion of any Loan has occurred or is continuing or would result from the proposed Loan;
(B)

the representations made by the Borrower under Clause 15 (Representations) are true in all
material respects;

(C) the Policy is in full force and effect, in form and substance satisfactory to each Lender and there
is no outstanding notice from the French Authorities which terminates, re:pudi:m:s3 can.cels or
suspends the Policy ot requiring any Lender to suspend the provision of further Utilisatons or
terminate the Commitments or accelerate the Facility and the French Authorddes have
authorised the relevant Utilisation;

(D) the Commercial Contract is in full force and effect. No suspension, rescission, termination,
novation or modification of the Commercial Contract has occurred, unless with the prior
approval of the Agent. No controversy or claim between the Supplier and the Borrower or the
Buyer in relation to the Commercial Contract is pending; No legal impossibility of continuing
the Commercial Contract has occurred;

(E) all the Finance Documents are effective and enforceable. No irregularity in the implementation
of this Agreement or in the making of the Utilisation has taken place or is taking place;

(F) there shall not be any arbitration or other legal proceedings initiated or ongoing with respect to
the Commercial Contract and no order, resolution, law or regulation enacted which could

preclude the due performance of the obligations of the Supplier, the Buyer or the Borrower
under the Transacdon Documents has been taken;

(G) the Borrower has paid 100 per cent. of the Premia then due and payable under this Agreement

on each Utlisation; .

H The Agent has received evidence in form and substance satisfactory to the Agent (e.g. copy of a

Bank statement or a credit advice by the Supplier’s Bank) that the Down Payment has been
received by the Supplier;

()] the Agent has received each of the Supporting Documents, in each case in form and substance
satisfactory to it;

(J) The Agent has received from the COFACE prior approval whenever necessary

(K) the Agent has received from the Supplier the Enviconment Management Plan which is to be
dispatched every six (6) months;

(L the Agent has received such credit advice from the Supplier's bank as it may require;




™) the Agent has received cvidence that any fees, costs and expenses then due from the Borrower

pursuant to Clause 10 (Fees) and Clause 14 (Costs and expenses) have been paid.
3.3 Preservation of Rights

The conditions in Clauses 3.1 (Inifia! conditions precedent) and 3.2 (Fwrther conditions precedeni) are for the
benefit of the Finance Parties and may be waived only by the Agent (subject to the terms of the Policy and
any instractions from the French Authorities), acting on the instructions of the Majority Lenders or of all
Lenders, as applicable, each in its sole discretion. Unless the Agent otherwise notifies the Borrower, the
right of the Finance Parties to require compliance with any condition under this Agreement which the

Finance Partics waive in respect of any particular Utlisation is preserved for the purposes of any
subsequent Utlisation.

Section 3
UTILISATION

4. UTILISATION
41 Mandate

Each Utilisation may solely be applied up to an aggregate amount of EUROS 123,728,034, towards the
financing of 85 per cent of the Eligible Portion by direct payment made to the Supplier and towards the
financing of 100 per cent of the Premia then due and payable on such date to the French Authorities,

4.2 Payments to the Supplier and mandate

The Borrower may utilise the Facility for an Utlisation in respect of amounts due by the Buyer to the
Supplier under the Commercial Contract for direct payment to the Supplier by delivery to the Agent not

later than 11:00 am. (Paris time) on the tenth (10th) Business Day before the proposed date for the
tmaking of the televant Utilisation of:

(A)  aduly signed and completed Supplier Certificate set out in Schedule 4 (Form of Supplier Certificate);

(B) a copy of the commercial invoice(s) issued by the Supplier, payment for which is requested by the
Supplier; and

(C) an intefim payment certificate duly signed by the representatives of the Buyer authorizing the
payment to the Supplies;

(collectively the “Supporting Documents”).

The Borrower hereby irrevocably gives a mandate to the Agent (acting on its behalf and on behalf of the

Lenders) to directly apply the proceeds of Loans under this Agreement to the payment of amounts due to

the Supplier under the Commercial Contract and credit all such payments to Loans under the Facility,

upon presentation of the documents and fulfilment of the conditions set forth in this Agreement. Such
mandates and instructions, which are hereby accepted by the Agent and the Lenders and acknowledged by
the Borrower, the Agent and the Lenders to be made in their joint interest and in the interest of the
Supplier, are irrevocable and as a result, no amendment can be made without the prior written consent of
the Borrower, the Agent, the Lenders and the Supplier. The Borrower also agrees that any payment made
under or pursuant to this Clause is for the account of the Borrower and at the request of the Borrower.
The Borrower also agrees that any such Utilisation made under or pursuant to this C_lzuse is included in
the amount of principal of the Facility and the principal amount of each such Utilisations shall be repaid
together with all other Utilisations in the manner specified in Clause 5 (Repayment). The Borrower hereby
waives all rights of protest to the contrary.

21



With respect to any portion of the Commercial Comr;c:r:fvc:t
under this Agreement, it is hereby ag;rccd and the Bo .
convert any amount to be converted in LKR or in Euro at ! <. v
LKR under the Commerdal Contract, shall be oonv::tcs.:l in utomt
purpose of calculating the amount to be financed under this Agreement.

Subject to the other terms and conditions in this Agreement, paymen

LKR that is eligible for financing
hereby irrevocably instructs the Agent to

ived in
hange Rate. Invoices receive
o Excmc g;:ot Exchange Rate for the

payabk in

i is Clause
the Supplier under this
li:ntl'? account of the Supplier opened

% it Sy el o) shall e i 1 B 00 O S0 ol o i cme o

in the books of Credit Agricole Corporate and Investment
OTV Greater Matale in France or any other account provid

ed by the Supplier with the pror agreement

of the Agent.

4.3

(A)

(B)
44

A
(B)

4.5
(A)

(8)

4.6

Utilisations

No Utdlisation shall be made unless:

(1) the proposed Utlisation Date is a Business Day within the Availability Pesiod and ::‘
less than 15 calendar days before the end of an existing Interest Period, except for the last
Udlisation which may occur on any Business Day during the last Interest Petiod;

(2)  the currency and amount of the Utilisation comply with Clause 4.4 (Currency and anrouni).

No more than one Loan may be made during each Month.

Currency and amount

The currency of each Utilisation must be EURO.

Tht’: amount of the proposed Loan must be an amount which is not more than the Available
Facility and which is a minimum of Euro 1,000,000 o, if less, the Available Facility.

Payment of Premia

The Borrower has agreed to pay to the Agent acting on behalf of the Lenders the amount of the
Premia in EUROS. For the purposes of this Clause 4.5 (Payment of Premia) the Borrower hereby
irrevocably mandates the Agent to disburse on each Uslisation Date an Udlisation under Clause
2.2(B) to pay the Premia payable on such date.

The Agent is hereby irrevocably instructed by the Borrower to make an Utilization for the
payment of Premia at the time of each Utlization under Clause 4.3 (Utilisations) for the purpose
of the payment of Premia due and payable on such date and to apply such Utilisation, on the
televant Utlisatdon Date to the ditect payment to the Agent acting on behalf of the Lenders of
the Premia payable to the French Authorites. Upon receiving such payment, the Agent is
hereby irrevocably instructed to pay the entire amount of the Premia to the French Authorities.
Such instructions, which are hereby accepted by the Agent and acknowledged by the Borrower
and the Lendets and the Agent to be made in their joint interest, are irrevocable and may not be
revoked or modified without the express prior written consent of each of the parties to this
Agreement. The Borrower agrees that any such Utilisation made under or pursuant to this
Clause 4.5 (Payment of Premia) on account of the financing of the Premia shall be deemed to have
been made to or for the account of the Borrower and is included in the amount of principal of
the Facility and the principal amount of each such Utilisation shall be repaid together with all
other Utlisations in the manner specified in Clause 5 (Repayment). The Borrower hereby waives

all rights of protest to the contraty.

Lenders’ participation

If the conditions set out in this Agreement have been met, each Lender shall make its participation in each
Loan available by the Utilisation Date through its Facility Office.



The amount of each Lender’s participation in each Loan will be equal to the proportion borne by its
Available Commitment to the Available Facility immediately pror to making the Loan.

The Agent shall promptly notify each Lender of the amount of cach Loan and the amount of its
participation in that Loan.

4.7 Delay in Utilisations

Neither the Agent nor any Lender shall be responsible for any delay in the making of any Utlisation
resulting from any requirement for the delivery of further information or documents necessary ot
reasonably required by the Agent to ensure that any conditions to any Finance Document or the Policy
will be satisfied. The Agent agrees to notify the Borrower as soon as practicable if it has received actual
notice from the French Authorities that Further Information or documents are necessary or required.

4.8 Responsibility of the Agent and the Lenders for examination of documents

The tesponsibility of the Agent to the Borrower and the Lenders for the examinaton of any Supporting
Documents and any documents attached thereto shall be limited to ascertaining that they appear regular
‘on their face’, in accordance with the meaning of such terms under Ardcle 14 and 34 of the Uniform
Customs and Practice for Documentary Credits (Publication 600) (Current Revision) to be in accordance
with the description thereof set our in this Agreement and the Supporting Documents. The Agent and the
Lenders shall not be obliged to enquire as to, or be zesponsible for, the validity, truthfulness and
genuineness and (whete the Supporting Document is 2 conformed copy) conformity to the originals of
Supporting Document which appears on its face to be in order, or of any signatures thereon or any of the
statements set out therein and shall be entitled to tely on the accuracy of any such statements,

4.9 Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at the end of the
Availability Petiod, unless otherwise agreed in writing by the Parties (subject to the prior written consent
of the French Authorities).

Section 4
REPAYMENT AND PREPAYMENT

5. REPAYMENT

5.1 Repayment of Loans
The Botrower shall repay the Loans in the Repayment Instalments on each Repayment Date in

accordance with the Repayment Schedule.

The Agent shall send to the Borrower the Repayment Schedule setting forth the schedule of Repayment
Instalments to be paid by the Borrower and scheduled dates for payment not later than 10 Business Days
following the last day of the Availability Period. Such Repayment Schedule shall be conclusive and binding

upon the Botrower, save manifest etror.

Prior to any Repayment Date, the Agent shall notify the Borrower via fag:sixpilc the amount qf principal
and interest payable on such Repayment Date. Such notification shall be bmdmg upon the parties save for
manifest etror. Promptly theteaftes, the Agent shall send an original of such notfication to the Borrower.

All Loans shall be repaid in full on or prior to the Termination Date.
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5.2 Re-borrowing
The Borrower may not re-borrow any part of the Facility which is repaid.

6. PREPAYMENT

6.1 Illegality

If, in any Applicable Jurisdiction, it becomes unlawful, for any Lender to pecform an{h °fl_ts obligations as
contemplated by this Agreement or to fund or maintain its participation in any Loan, then:

(A) that Lender shall promptly notify the Agent upon becoming aware of that event;

(B) upon the Agent notifying the Borrower, the Commitment of that Lender will be immediately

cancelled; and

) the Borrower shall repay that Lender’s participation in the Loans made to the Borrower on the
last day of the Interest Period for each Loan occurring after the Agent has notified the Bo;rowcr
of, if eatlier, the date specified by the Lender in the notice delivered to the Agent (being no

carlier than the last day of any applicable grace period permitted by law) and that Lender’s
cortesponding Commitment shall be cancelled in the amount of the participations repaid.

6.2 Right of repayment and cancellation in relation to a single Lender

(A) If:

(1) any sum payable to any Lender by the Borrower is required to be increased under Clause
11 (Tzx) or under an equivalent provision of any Finance Document; or

(2)  any Lender claims indemnification from the Borrower under Clause 11 (Tax) or Clause
12 (Inereased Costs),

the Borrower may, whilst the circumstance giving rise to the requirement for that increase,
indemnification or non~dcductibility continues, give the Agent notice of cancellation of the
Commitment of that Lender and its intention to procure the repayment of that Lender’s

participation in the Loans.

{B) On receipt of a notice of cancellation referred to in paragraph (4) above, the Commitment of
that Lender shall immediately be reduced to zero (0),
(C) On the last day of each Interest Period which ends after the Borrower has given notice of

cancellation under patagraph (A) above (o1, if eatlier, the date specified by the Borrower in that
notice), the Borrower to which a Loan is outstanding shall repay that Lender's participation in

that Loan.

6.3 Mandatory prepayment and cancellation in relation to a single Lender

If it becomes unlawful for the Borrower to petform any of its obligations to any Lender under Clause 11.2
(Stamp taxes) or Clause 9 (Changes to the calulation of interest) or Clause 12.1 (Increased ¢0sts) or under an

equivalent provision of any Finance Document,
(A) the Borrower shall promptly notify the Agent upon becoming aware of that event;’
(B) upon the Agent notifying that Lender, its Commitment will be immediately cancelled; and

the Borrower shall repay that Lender’s participation in the Loans on the last day of the Interest Period
which ends after the Borrower has given notice under paragraph (A) above or, if eatlier, the date specified
by that Lender in a notice deliveted to the Agent (being no earlier than the last day of any applicable grace

period permitted by law).
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64 Mandatory prepayment and cancellation in relation to the Policy

If the Policy is withdrawn, cancelled, rescinded, terminated, suspended, repudiated or materially modified,
or all or part of the Facility ceases to benefit for whatever reason from the Policy, the Agent upon
becoming awarc of that cvent shall promptly notify the Borrower. Upon the Agent notifying the
Borrower, the Commitments will be immediately cancelled; and no further Utilisation shall be possible
and the Borrower shall repay each Loan not later than 30 calendar days following the notice of the Agent
requesting such repayment.

6.5 Restrictions

Any notice of cancellation or prepayment given by any Patty under this Clause 6 (Prepayniend) shall be
irrevocable and, unless a contrary indication appears in this Agreement, shall specify the date or dates
upon which the relevant cancellation or prepayment is to be made and the amount of that cancellation ot

prepayment.

Any prepayment under this Agreement shall be made together with accrued interest on the amount
prepaid and, subject to any Break Costs.

The Borrower may not re-borrow any part of the Facility which is prepaid.

The Borrower shall not repay or prepay all or any part of the Loans or cancel all or any part of the
Commitments except at the times and in the manner expressly provided for in this Agreement.

No amount of the Total Commitments cancelled under this Agreement may be subsequently reinstated.

If the Agent receives a notice under this Clause 6 (Prepayment) it shall promptly forward a copy of that
notice to ¢ither the Borrower or the affected Lender, as appropriate.

If all or part of any Lender’s participation in 2 Loan is repaid or prepaid, an amount of that Lender’s
Commitments (equal to the amount of the participation which is repaid or prepaid) will be deemed to be
cancelled on the date of repayment or prepayment.

Any prepayment under this Agreement shall be allocated in accordance with the provisions of Clause 23.5
(Partial payments) of this Agreement.

Section 5
COSTS OF UTILISATION

7. INTEREST

71 Calculation of interest

The rate of interest on each Loan for each Interest Period is the percentage rate per annum which is the
aggregate of the applicable:

(A) Matgin; and
(B) EURIBOR.

7.2 Payment of interest

The Borrower shall pay accrued interest on the Loan to which an Interest Period selates on the last day of
each Interest Period.



73

(A)

(B)

(€)

(D}

7.4

Default interest

i i on its due
If the Borrower fails to pay any amount payable by it under a F:mncc ?:C:E??;*e (r)lf ik
date, interest shall accrue on the overduc amount from the due date up

i i two
payment (both before and after judgment) at a rate which, subject to paragi‘aptl:ie(? bt;l;)\*oﬂ vI:r e
(2) per cent per annum higher than the rate which wcl.Jld have been -pa};ll R 7
amount had, during the period of non-payment, constituted a Loan in the curtency b
overdue amount for successive Interest Petiods, each of a duration s:elccted by the Agent gic lg
reasonably). Any interest accruing under this Clause 7.3 (Default interesd) shall be immediately

payable by the Borrower on demand by the Agent.

1f any overdue amount consists of all or part of a Loan which becomes due on a day which is
not the last day of an Interest Period relating to that Loan:

(1)  the first Interest Petiod for that overdue amount shall have a duradon equal to the
unexpired portion of the current Interest Period relating to that Loan; and

(2)  the rate of interest applying to the overdue amount during that first Intetest Petiod shall
be two (2) per cent. per annum higher than the rate which would have applied if the
overdue amount had not become due.

Defaulr interest (if unpaid) atising on an overdue amount will be compounded with the overdue
amount at the end of each Interest Period applicable to that overdue amount but will rermain
immediately due and payable.

For the avoidance of doubr, the Parties agree that payments made under this Clause 7.3 (Defauit
interesf) are paid as liquidated damages only and not as penalty charges. :

Notification of rates of interest

The Agent shall promptly notify the Lenders and the Borrower of the determination of a rate of interest
under this Agreement.

8.

8.1

(A)
(B)

()
(B}

(E)

8.2

(A}

INTEREST PERIODS

Selection of Interest Petiods

Subject to this Clause 8 (Interest Periods), each Interest Period shall have a six (6) Month duration.

Each Interest Period for a Loan shall start on the Utilisation Date or (if already made) on the
last day of its preceding Interest Period. The first Interest Period of any Loan made after the
first Loan shall end on the next Interest Payment Date of the fitst Loan so that all Loans have
the same Interest Payments Dates at all times.

An Interest Period for a Loan shall not extend beyond the Termination Date.

For all Loans, the Interest Period occurring just before the Starting Date for Repayment will end
on the Starting Date for Repayment.

Each Interest Period after the Starting Date for Repayment shall end on each succeeding
Repayment Date and shall not exceed the Termination Date.

Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, that Interest
Period will instead end on the next Business Day in that calendar month (if there is one) or the
preceding Business Day (if there is not).
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8.3 Consolidation of Loans

If two or more Interest Periods end on the same date, the Loans to which those Interest Periods relate
will be consolidated into, and treated as, a single Loan on the last day of the Interest Period. All Interest
Perods for all Loans shall terminate on the first Repayment Date following the Starting Date of
Repayment and all Loans will be consolidated into, and treated as, a single Loan as from such date.

9, CHANGES TO THE CALCULATION OF INTEREST

9.1 Market disruption

If a Market Disruption Event occurs in relation to a Loan for any Interest Petiod, then the rate
of interest on each Lender's share of that Loan for the Interest Period shall be the percentage

rate per annum which is the sum of:

(1)  the Margin; and

(2) the rate notified to the Agent by the relevant Lender(s) as soon as practicable and in any
event before interest is due to be paid in respect of that Interest Petiod, to be that which
expresses as a percentige rate per annum the cost to that Lender of funding its
participation in that Loan from whatever source it may reasonably select.

9.2 Alternative basis of interest or funding

{A) I1f a Market Disruption Event occurs and the Agent or the Borrower so requires, the Agent and
the Borrower shall enter into negotiations (fot a period of not more than thirty days) with a view

to agreeing a substitute basis for determining the rate of interest.

(B) Any alternative basis agreed in writing pursuant to paragraph () above shall, with the pror
written consent of all the Lenders and the Borrower, be binding on all Partes.

(C) For the avoidance of doubt, in the event that no substirute basis is agreed upon pursuant to this
Clause 9.2 (Alternative basis of interest or funding), then the rate of interest for the Loan shall
continue to be the rate determined in accordance with the provisions of Clause 9.1.

9.3 Break Costs

The Borrower shall, within 30 calendar days of demand b)r' a Finance Party, pay to r.hmi Finance
Party its Break Costs attributable to all or any part of a Loan or Unpaid Sum being paid by the
er on a day other than the last day of an Interest Period for that Loan or Unpaid Sum.

Borrow
(B) Each Lender shall, as soon as reasonably practicable after a demand by the Agent, provide a
certificate confirming the amount of its Break Costs for any Interest Period in which they

(A)

accruc.

10. FEES

10.1 Commitment fee

] fee computed at the
A The Borrower shall pay to the Agent (for the account of each Lender) 2 | at the
& rate of 0.75 per cent.P per annum on that Lender’s Available Commitment under the Facility for

the Availability Pedod.
(B) The Commitment fee will accrue on a daily basis and will be calculated on the basis of the actual

number of days elapsed and a year of 360 days.
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Management fee
for the account of the Mandated Lead Arrangers, a

the Agent, :

ﬁzagemBOH:rﬁet{e:h;me:I{&ﬁagemfm Fee”) co;nuputeddag a :}::c ;gfcgftge; ;:e;[tmc:daﬁz '{“2:‘1
i . This Manmagement Fee shall be allocated by .
icz:;nnn;cuﬁu;nr;s rata lt:) r.henang:ounl_: of the Commitment of each such Mandated Lead Arranger

The accrued Management Fee is payable on the earlier of (i) the date of first Utdlisation of the
Facility and (ii) 30 days from the date of this Agreement.

Section 6
ADDITIONAL PAYMENT OBLIGATIONS

TAX

Payment of Taxes

Any Taxes due pursuant to the Finance Documents and arising therefrom under the law of the
jutisdiction in which a Finance Party is incorporated or, if different, the jurisdiction in which
that Finance Party is treated as resident for tax purposes of the Lenders shall be for the account
of the respective Lender if that Tax is imposed on or calculated by reference to the net income
received or receivable (but not any sum deemed to be received or receivable) by that Finance
Party. Any other Tax due pursuant to the Finance Documents shall be for the account of the

Borrower.

All payments to be made or sums due by the Borrower to the Finance Parties pursuant to the
Finance Documents shall be made (2) without set-off, counterclaim ot condition whatsoever
and (b) free and clear of and without deduction or withholding for or on account of, any present
or future Taxes, unless the Botrower is required by law or regulation to make any such payment
subject to any Taxes. :

In the event that any deduction or withholding of any taxes is required by law or regulation;

(i) the Borrower shall notify the Agent promptly as soon as it becomes awate of such
requirement; and

(ii) the Borrower shall remit prompy the amount of such Taxes to the appropriate
taxation authority, and in any event prior to the date on which penaldes attach
thereto; and

(iii) any payment under this Agreement shall be increased by such amount as may be
necessary to ensure that each Finance Party receives a net amount which, after
deducting or withholding any such Taxes, is equal to the full amount which such
Finance Party would have received had such payment not been subject to such

Taxes; and
(v) the Borrower shall indemnify each Finance Party against any liability of such Finance
Party in respect of such Taxes; and

{v) not later than thirty (30) calendar days after each deduction or withholding of any
such Taxes, the Borrower shall forwatd to the Agent evidence satisfactory to the
Finance Parties that such Taxes have been remitted to the appropriate taxation

authority and fully paid.
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(D} The Borrower and the Finance Parties heteby agree to deliver the forms, documents or
certificates to the relevant authorities of the relevant country or to each other, requited ot
reasonably requested in order to allow the Borrower to make payments under the Finance
Documents without deduction or withholding for or on the account of any Tax or with such
deduction or withholding at a reduced rate.

(E) The Borrower shall prompty upon becoming aware that the Borrower must make a Tax
deduction (or that there is any change in the rate or the basis of a Tax deduction) notify the
Agent accordingly. Similarly, a Lender shall notify the Agent on becoming so aware in respect of
a payment payable to that Lender. If the Agent receives such notification from a Lender it shall

notify the Borrower.

11.2  Stamp taxes

The Borrower shall pay and, within 30 calendar days of demand, indemnify each Finance Party against any
cost, loss or liability that Finance Patty incuts in relation to all stamp duty, registration and other similar
Taxes payable in respect of any Finance Document.

11.3 FATCA Information

11.3.1  Subject to paragraph 11.3.3 below, each Finance Party shall, within ten Business Days of a
reasonable request by another Finance Party:

(A) confirm to that other Finance Party whether it is:
(1) a FATCA Exempt Party; or
(20 nota FATCA Exempt Party; and

(B) supply to that other Finance Party such forms, documentation and other information relating to
its status undet FATCA or any other law, regulation, or exchange of information regime as that
other Finance Party reasonably requests for the purposes of that other Finance Party's
compliance with FATCA or such other law, regulation, or exchange of information regime.

41.3.2 If a Finance Party confirms to another Finance Party pursvant to paragraph 11.3.1(A) above
that it is a FATCA Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a
FATCA Exempt Party, that Finance Patty shall notify that other Finance Party reasonably promptly.

Paragraph 11.3.1 above shall not oblige any Finance Party to do anything which would or might in its
reasonable opinion constinute a breach of:

(A) any law or reguladon;
(B) any fiduciary duty; or

(€} any duty of confidentiality.

11.3.3 If a Finance Party fails to confirm whether or not it is a FATCA Exempt Party or to supply

forms, documentation or other information requested in accotdance \:{im paragraph 11.3.1 above
(including, for the avoidance of doubt, where paragraph 11.3.3 above applies), then such Finance Patty
shall be treated for the pusposes of the Finance Documents (and payments under them) as if it is not a

FATCA Exempt Party until such tme as the Finance Party in question provides the requested
confitrmation, forms, documentation ot other information.

11.4  FATCA Deduction by a Finance Party

i ion it ired by FATCA to make, and any payment
Each Finance Pasty may make any FATCA Deduction it is required by » 20 )
required in connection with that FATCA Deduction, and no Finance Party shall be Fequned to increase
; ich it makes such a FATCA Deduction or otherwise compensate the

y t in respect of w ) .
::gip?:y:; the paan;cnt for that FATCA Deduction. A Finance Party which becomes aware that it must
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or that there is any change in the

ther Party (
z f a payment to ano e Agent.
milss ¢ FATCA Dedifton 2 re]s:)p::!:;g:ioi)psm notify that Party and the A8

rate ot the basis of such FATCA

12. INCREASED COSTS

days of 2 demand llgy the Agcnt,
incurred by that Finance Farty
the amount of any Incrcase:’C;sac;g?g; oo n{' o i i
) ce with any law or regulation made

121 Increased costs
Borrower shall, within 30 calendar

Subject to Clause 12.3 (Exeptions) the

for the account of a Finance Party 1 ;
E:);n; of its Affiliates as a result of () the introduction of or 2 7%
law or regulation attributable to the

administration or application of) any law or regulation or (y::]comp -
after the date of this' Agreement or (i) compliance with any e i) Gosimittes
implementation of the so-called Basel III recommendations published by mmt

Banking Supervision in December 2010.

In this Agreement Increased Costs means: .
- : ts
a reduction in the rate of remn from the Facility or on a Finance Party’s (or i

Affiliate’s) overall capital;
(2)  an additional or increased cost; or
a reduction of any amount due and payable under any Finance Document,

(3}
which js incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is attributable
to that Finance Party having entered into its Comemitment of funding or performing its obligations under
any Finance Document.

(1)

122 Increased cost claims
pursuant to Clause 12.1 (Increased costs) shall notify the Agent of
which the Agent shall promptly notify the Borrower.

cticable after a demand by the Agent, provide a certificate

A Finance Party intending to make a claim
the event giving rise to the claim, following

Each Finance Party shall, as soon as pra
confirming the amount of its Increased Costs.

12.3  Exceptions

) does not apply to the extent any Increased Cost is attributable to the willful

Clause 12.1 (Increased costs

breach by the televant Finance Party or its Affiliates of any law or regulation,

13. OTHER INDEMNITIES

131 Cucrency indemnity
If any sum due from the Borrower under the Finance Documents (a Sum), ot any order, judgment or
award given or made in relation to a Sum, has to be converted from the currency (the First Currency) in
which that Sum is payable into another currency (the Second Cutrency) for the purpose of:

(1) making or filing a claim or ptoof against the Borrower;

(2)  obuaining or enforcing an order, judgment or award in relation to any litigation or

arbitration proceedings,
the Borrower shall as an independent obligation within 30 calendar days of demand, indemnify to the
to whom that Sum is due against any cost, loss or liabiliry

extent permitted by law each Finance Party
arising out of or as a result of the conversion including any disctepancy between (1) the rate of exchange
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used to convert that Sum from the First Currency i
¢ Cy into the Second Currency and
exchange available 1o that Person at the time of its receipt of that Sum. e R

The Borrower waives any right i i jurisdicti
i ght it may have in any jutisdicdon to P2y any amount under the Finance
Documents in a cusrency or cutrency unit other than that in which it is expressed to be payable.

13.2 Other indemnities

The Borrower shall within 30 calendar days of d i i i gains
rrower | ys of demand, indemnify each F P
loss or liability incurred by that Finance Party as a result of: YN R e sl g e

(A) the occurrence of any Event of Defaul;

(B) instructing lawyers, accountants, tax advisers, sutveyors or other professional advisers or experts

as permitted under this Agreement to investgate any Default;

pay any amount due under a Finance Document on its due date,

(c) a failure by the Borrower to
any cost, loss or liability arising as a result of Clause 22 (Sharing

including without limitation,
among the Finance Parttes);

» its participation in 2 Loan but not made by reason of

(D) funding, or making arrangements to fund
(other than by reason of

the operation of any one or more of the provisions of this Agreement
default or negligence by that Finance Party alone);

(E) a Loan (or part of a Loan) not being prepaid in accordance with 2 notce of prepayment given

by the Borrower; or

(F) a breach by the Borrower of any Environmental Laws or Envitonmental Permits, or in
connection with 2ny Environmental Claims against the Borrower.

14. COSTS AND EXPENSES

14.1 Enforcement costs

The Borrower shall, within 30 calendar days of demand, pay to each Finance Party the amount of all costs
and expenses (including legal fees) incurred by that Finance Party in connection with the enforcement of,

or the preservation of any rights under, any Finance Document.

14.2 Amendment costs

i the

B requests an amendment, waiver or consent of any of the Finance Documents,
éifr:woioa}‘lr l:l-\:vitl-:iln 30 calendar days of demand, reimburse the Agent for the amount of all costs and
expenses (indu,ding legal fees) reasonably incurred by the Agent in responding to, evaluating, negotiating

or complying with that request or requirement.

14.3  Premia
i Agent

t of Premia and undetakes to pay all such amounts to the Age

sbefcm: the due date for payment to the French Authorities thereof.

alculation of
The percentage rate to be used for the ¢ .
h I.l;ﬁﬁsaﬁon made under Clause 2.2 (&) and will be

The Borrower agrees to bear the co
acting on behalf of the Lenders on or

The amouat of the Premia is EURO 5,947,896.93.

the Premia is 5.05%. Such rate will be applied on eac

paid simultaneously with each Utilisation under Clause 22 (3Y).
tal amount of the Premia. The Premia shall be payable at the

2.2 (A) of this Agreement on Of before such date. The

The Borrower undertakes to pay in full the 1o
is in any way involved in the calculation or

ilisati Clause
date of each Utilisadon made under
B?:rrower acknowledges and agrees that no Finance Party

K}



st any Finance Party any claim or

will not raise again £ any part of the Premia.

ent 0
Premia is included in the amount

The Utlisation made under the Facility on account of the ﬂnanciﬂg_ _Of ion shall be paid in the manner
of principal of the Facility and the principal amount of such Ug?gml:) i et Preminmy
specified in Clause 5 (Repayment). Subject to all other terms and conditions s e 2.2m(Al)mup 3
be financed during the Availability Period on the date of each Utilisation made un

the maximum amount set forth in Clause 2.2 (B).

Notwithstanding the above, 2 minimum premium of EURO 2000 as at the date of this Ag"f"“&:;“ iﬂli be
aid to the French Authorities by the Agent upon signature of the Policy which shall semalns the propety

ayment of any part of the Premia and' the Borrower will
gei’:llse of anyj;:iid whatsoever in relation to the calculation or paym

of the French Authorides.
The Borrower acknowledges that the obligation to pay the Premia, as and when it arises in o

with the provisions of this Clause 14 (Costs and expenses) is absolute and vnconditional. If any Pf“?z ‘é‘:’
and payable are not financed and paid out of an Utilisation or in the event that the undrawn amout}l’ aﬁn r
the Facility is not sufficient to finance the Premia due under this Agreement, the Borrower s pay

directly to the Agent, for the account of the Lenders, the amount of any such Premia not so ﬁﬂﬂﬂced The
Borrower shall not be entitled to claim any credit or reimbursement of any of the Premia, including in the

event of an acceleration or a prepayment or a cancellation of any Loan under this Agreement.

Section 7
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

15. REPRESENTATIONS

The Borrower makes the representations and watranties set out in this Clause 15 (Representations) to each
that the Finance Parties have entered into

Finance Party on the date of this Agreement and acknowledges
e on such representations and warranties by the Borrower in the

the Finance Documents in full relianc
following terms; and the Borrower now warrants to each Finance Party that the following is true and

cofrrect,

151  Representations

1511 Powers

The Borrower and the Buyer have the power and authority to enter into the Transaction Documents to
which they are a party and the transactions contemplated thereunder and to exercise their rights, perform
and deliver their obligations hereunder 2nd have taken all necessary action required to authorise the
execution and delivery of the Transaction Documents to which they are a party and the performance by

each of them of its obligations hereunder. The Bortower has taken all necessary action fequired to
authorise the borrowing of the Facility on the terms and conditions of the Finance Documents.

1514.2 Ownership
The Buyer is a public corporation whose capital is wholly provided by the Goverament by way of grant,
loan or other form and 100 per cent of the Buyer’s capital has been provided by the Govetnment by way

of grant, loan or other form.

156.1.3 Binding obligations
The obligations expressed to be assumed by it in each Finance Document to which it is a party are legal,

valid, binding and enforceable obligations.
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15.1.4 Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents to
which it is a party do not and will not conflict with any provisions of law ox regulation or any order of any
governmental, judicial or public body or authority, or the laws and documents incotporating and constituting
the Borrower or any agreement or instrument binding upon it or any of its assets or any mortgage,
agreement or other undertaking or instrument to which the Borrower is a party or which is binding upon it
or its assets, nor result in the creation or imposition of any encumbrance on any of its assets pursuant to the
provisions of any such mortgage, agreement or other undertaking or instrument, nor constitute a default or
termination event (however described) under any such agreement or instrument.

The entry into and performance by the Buyer of, and the transactions contemplated by, the Transaction
Documents to which the Buyer is 2 party do not and will not conflict with:

(A) any law or regulation applicable to it
(B) its constitutional documents; or
{C) any agreement ot instrument binding upon it or any of its assets.

15.1.5 Authorisations

(A) All Authorisations and any other acts, conditons or things required or desirable:

{1}  to enable it lawfully to enter into, exercise its rights and comply with its obligations in the
Finance Documents to which it is a party; and to enable the Buyer lawfully to enter into,
exercise its rights and comply with its obligations in the Transaction Documents to which

it is a party; and
to make the Transaction Documents to which it is a party or the Buyer is a party

(2
admissible in evidence in its jurisdiction of incorporation,

have been obtained, effected, done fulfilled or performed and are in full force and effect.

15.1.6 Governing law and enforcement

The choice of English law in the Finance Docurment governed by English law is recognised and
enforced in the Borrower’s Country.

Any arbitral award obtained in reladon to a Finance Document in accordance with the
provisions of Clause 32 of this Agreement will be recognised and enforced in the Borrower’s

Country subject to the Arbitration Act 1995,

(A)

(8)

15.1.7 Deduction of Tax
It is not required to make any deduction fot or on account of Tax from any payment it may make under

any Finance Document.

15.1.8 No filing or stamp taxes

Under the law of the Borrower’s Country it is not necessary that the Finance Documents be_ﬁlcd,
recorded or enrolled with any court or other authority in that jurisdiction or that any stamp, registration or
similar tax be paid on ot in relation to the Finance Documents ot the transactions contemplated by the

Finance Documents.

15.1.9 No default
No Event of Default is continuing or might reasonably be expected to result from the making

(A) tok ]
of any Utlisation.



i i ent of Default or a
(B} No other event or circumstance is outstanding which co‘nsd?;utesn?tno?tro WY it
default under any other agreement or instrument which is binding o hich

subject.
15.1.10 No misleading information

: - i ject for the
(A) Any factual information provided by the Botrower or in connection with \‘h; Eﬁtﬁc d; b
purposes of any Finance Document was true and accurate in all material respec

was provided or as at the date (if any) at which it is stated.

All written information provided by the Borrower or in c.onn:cr.ion with tl:fl Pézigc:t t‘f;a:
Finance Party was true, complete and accurate in all marerial respects as at the

provided and is not misleading in any respect.

(B)

15.1.11 Pas passu ranking

Finance Documents rank at least pari passw with the claims of all its

Its payment obligations under the
other unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law.

151.12 Anti-corruption laws

(A) Neither the Borrower, the Buyer nor any of their subsidiaries, agencies, their respective

directors, officers or officials, or, to the best knowledge of the Borrower, any agent or employee
of the Bosrower or the Buyer , has engaged in any activity or conduct which would violate any
apphc_:able anti-bribery, anti-corruption or anti-money laundering laws or reguladons in any
Apphcable Jutisdiction and the Borrower has instituted and maintains policies and procedures
designated to prevent violation of such laws, regulations and rules.

(B) Neither the Borrower nor, to best of its knowledge, the Buyer (and none of their directors,
i Fraudulent Practces, Coercive

ofﬁcr;rs and shareholders) has engaged in Cotrupt Practices,
Practices, Collusive Practices, Obstructive Practices or Money Laundering or otherwise violated

any applicable anti-cotruption laws.

(C) Each of the Borrower and, to best of its knowledge, the Bu
directors, employees, and agents have i i plicable provisions of the laws on
Corrupt Practices and all other applicable anti-corruption laws in obtaining each Authorization

approval, right and privilege in tespect of its business and
ducting its business in compliance with all applicable laws on

Corrupt Practices and with all other applicable anti-corruption laws, in each case to the extent

such provisions are applicable to the Borrower of the Buyer from time to time.

The Borrower has instituted and maintains as at the date of this Agreement policies and

procedutes designed to promote and achieve compliance with such laws.

(E) Neither the Borrower nor the Buyer is listed by any muldlateral international financial institution
(including, without limitation, the World Bank, the European Bank for Reconstructon and
Development) as an entity excluded from the financings granted by such institutions and neither
the Borrower nor the Buyer has otherwise been subject to any sanction from any such

institutions,

(D)

16.1.13 Anti-Terrorism law
£, or is the subject of any

Neither the Botrower nor the Buyer nor any of their Subsidiaties is in breach o '
acdon or investigation under, any Ant-Terrorism Law. Each of the Boxrovfrcr, the Buyer and their
Subsidiaties has taken reasonable measures to ensure compliance with the Anti-Terrorism Laws.

15.1.14 Sanctions

i ds advanced under this Agreement
The Botrower has not used and does not intend to use any of the funds advane .
(or lend, contribute or otherwise make available such proceeds) directly or indirectly for business or any

34



other activity relating to any country or Person that is subject to economic and/or trade sanctions
imposed by the United Nations, the European Union (and any member state thereof), the United States
Treasury Department's Office of Foreign Assets Control or any other relevant sanctions authority as
notified in writing by the Agent from time to time (the “Sanctioned Person”), and none of the Loans are
used to finance equipment or sectots under embatgo decisions of the United Nations, the World Bank,

the European Union (and any member state thereof) and United States of America.

The Borrower’s Country, the Borrower, the Buyer and their respective directors, officers, officials or
agencies are not subject or the target of any Sanctions.

15.1.15 Security
No Security exists over all or any of the present or future assets of the Borrower or the Buyer other than

as permicted by this Agreement.
15.1.16 No adverse consequences

It is not necessary under the laws of the Borrower’s Country:

(A)
(1)  in order to enable any Finance Party to enforce its rights under any Finance Document;
or
(2) by reason of the execution of any Finance Document or the performance by it or the
Buyer of any of their obligations under any Transaction Document,
(3)  that any Finance Party should be licensed, qualified or otherwise enttled to carry on
business in the Borrower’s Country.
(8) No Finance Party is or will be deemed to be resident, domiciled or carrying on business in the
Borrower’s Countty by reason only of the execution, performance and/or enforcement of any

Finance Document.

15.1.17 Public procurement rules

All public procurement rules in the Borrower’s Country which ate applicable to the entry into and the
exercise of its rights and performance of the obligations of any of the Borrower or the Buyer under the
Transaction Documents to which the Borrower or the Buyer is a party have been complied with or have
been irrevocably and unconditionally waived by the relevant authorities in that jurisdiction.

15.1.18 DPrvate and commercial acts

The execution of the Finance Documents to which the Borrower or the Buyer is a party constitutes, and
the exercise of the tights and performance of the obligations of the Borrower and the Buyer thereunder
will constitute, private and commercial acts done and petformed for private and commercial purposes.

16.1.19 Contracts

(A) After due enquiry, the Commercial Contract has been duly authorised, executed and delivered
by the Buyer and the Supplier, is in full force and effect and binding upon and enforceable
against the Buyer and the Supplier and the Buyer is in compliance in all material respects with
the terms and conditions of the Commercial Contract.

(B) As of the date of this Agreement, the Commercial Contract consists only of the original
document (including exhibits and schedules) provided to the Finance Parties on or before the
date of signing of this Agreement, and no other agreements, side letters, waivers, supplements
or other documents have the effect of modifying, supplementing or waiving any of the

respective rights or obligations of the Buyer or the Supplier. The Agent has received a true and
complete copy of the Commercial Contract, including all exhibits, schedules and disclosure

lettets referred to therein or delivered pursuant thereto, if any.
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financing of the Commercial

ed and mandated to acrange for the ¢ for the putpose of funding

©) "The Botrower is duly authotis R into this Agreemen

Contract on behalf of the Buyer and toe
the Buyer for the financing of the Project.

15.1.20 Environmental Laws |
liance with Clause 17.4 (Environmental comipliancs)

f the Borrower and the Buyet is in comp. Fr =
= fnt;:}rl:g ciru::m:tances have occurred which would prevent such comphlancc,
nvironmental Laws for the

(8) Each of the Borrower and the Buyer is in compliance with E
performance of the Commetcial Contract and for the Project.
rrower, the Buyer ot the Commercial

. : ; j the Bo
© § 0 Danamens] CAE SEnst e Rp e edge and belief, is threatened.

Contract has been commenced or, to the best of its knowl

15.2 Repetition

g . ference
The representations in Clause 15.1 (Representations) are deemed to be made by the Borrower by re
to the facts and circumstances then existing on the date of each Utlisation and the first day of each
Intetest Period.

16. “KNOW YOUR CUSTOMER" CHECKS

(A) If:

() the 'intgoducdon of or any change in (or in the interpretation, administration ot
applicatlon of) any law or regulation made after the date of this Agreement;

(2)  any change in the status of the Botrower or of the Buyer after the date of this Agreement
;or

(3) a proposed assignment or transfer by a Lender of any of its tights and obligations under
this Agreement to a party that is not a Lender prior to such assignment or transfer,

obliges the Agent or any Lender (or, in the case of paragraph (3) above, any prospective new

Lender) to comply with “know your customer” or similar identfication procedures in

circumstances where the necessary information is not already available to it, the Borrower shall

promptly upon the request of the Agent or any Lendet supply, or procure the supply of, such

documentation and other evidence as is reasonably requested by the Agent (for itself or on
behalf of any Lender) or any Lender (for itself or, in the case of the event described in
paragraph (3) above, on behalf of any prospective new Lender) in order for the Agent, such
Lender or, in the case of the event described in paragraph (3) above, any prospective new
Lender to carry out and be satisfied it has complied with all necessary “know your customer” or
other similar checks under all applicable laws and regulations pursuant to the transactions
contemplated in the Finance Documents.

(B) Each Lender shall promptly upon the request of the Agent supply, or procure the supply of,
such documentation and other evidence as is reasonably requested by the Agent (for itself) in
order for the Agent to carry out and be satisfied it has complied with all necessary “know your
customer” or other similar checks under all applicable laws and tegulations pursuant to the
transactions contemplated in the Finance Documents.

17. GENERAL UNDERTAKINGS

The undertakings in this Clause 17 (General undertakings) temain in force from the date of this Agreement
for so long as any amount is outstanding under any of the Finance Documents ot any Commitment is in

force.
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17.1 Authorisations

The Borrower further covenants that as of the signing date of this Agreement and as long as any amount

remains outstanding under any of the Finance Documents it shall effect such registrations and obtain all

such Authorisations which may be required for the fulfilment of any of its obligations hereunder, including

in particular all necessary exchange control permissions required in relation to the payment of any sum

gvhether in the nature of principal, liquidity fee, commission, fees or otherwise) under the Finance
ocuments,

17.2 Compliance with laws

The Borrower declares that ic has complied with all laws and regulations concerning loans obtained abroad
and guarantees given, presently in force in the Borrower’s Country. It further undertakes to comply with all
future regulations and laws coming into force during the lifetime of the Agreement.

17.3  Negative pledge

The Borrower shall not without the prior written consent of the Lenders, create or permit to subsist any
Security for any External Indebtedness or guarantee in respect of which they are or will be liable in any
manner, by any encumbrances of any nature whatsoever, without at the same time granting to the Lender
the same Security as is granted with respect to such External Indebtedness or guarantee.

174  Environmental compliance

The Borrower shall ensure that the Buyer will comply with all Environmental Law, obtain, maintin and
ensure compliance with all requisite Environmental Permits, implement procedures to monitor
compliance with and to prevent liability under any Environmental Law.

17.5 Environmental claims

The Borrower shall, promptly upon becoming awate of the same, inform the Agent in writing of any
Environmental Claim against the Project or the Borrower or the Buyer which is current, pending or
threatened; and any facts or circumstances which are reasonably likely to result in any Environmental
Claim being commenced or threatened against or the Borrower or the Buyer or the Project.

17.6  Anti-corruption law

The Borrower shall not and shall ensure that neither the Buyer, directly or indirectly, use the proceeds of
the Facility for any purpose which would breach the United Kingdom Bribery Act 2010, the United States
Foreign Corrupt Practices Act of 1977, any anti-corruption laws or other similar legislation in other
judisdictions. The Borrower must procure that the funds that the Bo:towe:_shall use to pay amounts due
by it under this Agreement shall not derive from, and shall not be otherwise cor{nccted to, br}bcty of a
foreign public official (as referred to in the OECD Convention on Combating Bribery of Foreign Public
Officials in International Business Transactions) or act of corruption or Corrupt Practices, Fraudulent
Practices, Coercive Practces, Collusive Practices, Obstructive Practices or Money Laundering in any way

whatsoever or other similar legislation in other jurisdicdons.

The Borrower shall (and the Borrower shall ensure that the Buyer will):
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corruption laws or applicable laws

5 . : t-
conduct its businesses in compliance with alt applicable an
th such laws.

) _
on Corrupt Practices; and ' »
i d achieve compliance
intain policies and procedures designed to promote an
" N and in whatever form, any an:t'of
Collusive Practices, Obstructive

Neither the Borrower nor the Buyer shall cornrniF directly or mgmc;lz:s
corruption or Corrupt Practices, Fraudulent Practices, Coetcive rzl; Encé :
Practices or Money Laundering, active or passive (howsocver et
international treaty), of any public or private entity, representatve, age

n any jurisdictit?n'ﬂf_ b_Y any
loyee in any jurisdiction.

17.7 Anti-terrorism law
F . 4 4. + m
The Borrower will, and will procure that the Buyer will comply in all respects with the And-Terroris

Law.

17.8  Insurance
The Botrower shall cause the Buyer to maintain insutances on and in relation to the Project against those
tisks and to the extent as is usual for companies carrying on the same or substantially similar business. All

Insurances must be with reputable independent insurance companies or underwriters.

17.9 Pari passu ranking
Finance Documents will rank at least par? passu, with the

The Borrower’s payment obligations under the

claims of all its other unsecured and unsubordinated creditors and without any preference among them
and equally with all other present and furuge Financial Indebtedness and obligations of the Borrower for
money borrowed oz the advance of credit.

17.10 Commercial Contract

The Borrower will procure that the Buyer is prevented from modifying any ptovision of the Commercial
Contract without the prior written consent of the Finance Parties and that the Buyer will comply with all
the rerms of the Commercial Contract, provided that the pardes thereto may agree to immaterial

amendments or waivers relate to minor

improve the practical performance of their obligations under the Commercial Contract and in patticular,
without limitation, not related to the price, modalities of payment, sourcing, deliveries or purpose of the
Commercial Contract and provided further that the Agent is notified of such matters as soon as

reasonably practcable.

17.11  Sanctions
The Borrower will not, and will procure that the Buyer does not, directly or indirectly, use any of the
funds advanced under this Agreement, ot lend, contribute or otherwise make available such funds to any

partner or other Person other than the Supplier, (i) to fund any activities

agency, subsidiary, joint venture
or business of or with any Person other than the Supplier, or in any country or territory, that, at the time
(i) in any other manner that would

of such funding, is a Sanctioned Person or Saactioned Country, or
result in a violation of Sanctions by any Person other than the Supplier (including any Person participating
to this Agreement, whether as underwriter, advisor, investor, or otherwise but not the Supplier).

17.12  Foreign Exchange Controls

If due to exchange controls in the Borrower’s Country or restrictions in the Botrower's Country in

relation to the transfer of Foreign Currency from the Borrower’s Country to anywhere which is outside of
the Borrower’s Country the Borrower is prevented from making any payments due to any Lender under
the Finance Documents, the Borrower shall take such steps and utilise any alternative methods as may be
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available to it (and which are permitted by Sri Lankan law) to enable it 1o make payments under the
of the Finance Documents, All costs and

Finance Document in EUROS in accordance with the terms

i ion wi i ibed in this paragraph shall be borne by the Borrower. The
Botrower’s payment obligations under the Finance Documents to which it is a party may only be satisfied
and discharged upon receipt by the relevant Finance Parties or the Agent, as the case may be, of the
EURO zmounts obtained through the transactions referred to above necessary to satisfy the relevant
amount owing under the Finance Documents,

17.13  Project

The Borrower shall:

{A) use all reasonable efforts to preserve and protect the Project and conducts its related business
with due diligence and efficiency and in accordance with sound engineering, financial and

e Borrower’s Country;

to preserve and protect the Project and carries

ess with due diligence and efficiency and in

usiness practices and laws in the Borrower’s

business practices and laws in th

ensure that the Buyer uses all reasonable efforts
out the Project and conducts its related busin
accordance with sound engineering, financial and b

Country; and
not make any material changes to the Commercial Contract and/or the Project (including,

without limitation, any change to the Supplier) without the Agent’s prior written consent and
ny material changes to the Commetrcial Contract and/or

ensure that the Buyer will not make a
the Project (including, without limitation, any change to the Supplies) without the Agent’s prior
written consent.

(B)

c)

17.14 Policy

The Borrower shall as soon as practicable take or cause the Buyer to take (and shall not omit to take) any
action which the Agent indicates as being necessary or required to maintain the Policy in full force and

effect.

17.15 Information

The Borrower shall supply to the Agent (in sufficient copies for all the Lenders,
all documents dispatched by the Borrower and the Buyer to their creditors at the same time as

they are dispatched;
(B) promptly upon becoming aware of them, the details of any litigation, arbitration or
administrative proceedings which are current, threatened or pending against the Project;

(C) prompty upon becoming aware of them, the deumils of any litigation, atbitration or
administrative proceedings which are current, threatened or pending against or the Borrower or
the Buyer, and which might, if adversely determined, have a Material Adverse Effect or might
entail substantial depletion of its assets;

(D) promptly, upon any change in the authorised signatories of the Borrower ot the Buyer, details of
such change accompanied by specimen of signature of each new authorised signatories (if any);

(E) promptly, such information regarding the financial condition, business and operations of the
Borrower or the Buyer, or regarding the Project as any Finance Party (through the Agent) may
reasonably request;

promptly upon becoming aware of them, the notice of the occurrence of any Default (and the
steps, if any, being taken to remedy it) and of any event which could entil a mandatory

prepayment of the Facility under this Agreement;

if the Agent so requests):

(A)

(F)



the Project ot any Transaction
of the French Authorites

it, the Bu)rCf,
any other Finance

(G) romptly, all such information relating to ;
%ocull?nent requested by the Agent derived from red?;;ireiﬂe;tsmmt o
imposed on the Finance Parties in reladon with gt

Document;
ge on the Commercial Contract.

(H) promptly upon becoming aware of them, any chan

17.16  State Budget approved by the Pasliament of St Lanka
ng any payment obligations relating
f the items and services under the

The Borrower shall comply with and ensure that the Loans includi
d by the Patliament of St

thereto and under the Finance Documents, and the procurement O
Commercial Contract will be included in the relevant State Budget apptove

Lanka.

17.17 Environment Management Plan

The Borrower shall ensure that, during the construction period, the Agent receives every six (6) Fpl
period an Environment Management Plan prepared in a form satisfactory to the French Authorities.

17.18 Payment of the Commercial Contract

The Borrower shall ensure that it or the Buyer shall duly pay in full the total amount of any invoice
Pi;l}’able und:zr thc. Commercial Contract that is not financed under this Agteement, for any reason
whatsoever, including because such invoice is not eligible for financing under this Agreement or because

the undrawn amount of the Facility is not sufficient to finance it.

18. EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 18 (Euvents of Defanli) is an Event of Default

(save for Clause 18.3 (Aazleration)).
18.1 Description of Events of Default

18.11 Non-payment

The Borrower does not pay within 30 calendar days of its due date any amount payable pursuant to a
Finance Document at the place and in the currency in which itis expressed to be payable.

18.1.2 Other obligations

The Borrower or the Buyer does not comply with any provision of the Transaction Documents to which
it is a party (other than those referred to in Clause 18.1.1 (Non-paymend) and fails to remedy such default
before the expiry of 30 calendar days after being served with a notice specifying the default in question

and requiring the same to be remedied.

18.1.3 Misrepresentation

Any representation or statement made or deemed to be made by the Botrower or the Buyer in any of the
Transaction Documents or any other document delivered by or on behalf of the Borrower or the Buyer
under or in connection with any Transaction Document is or proves to have been incorrect or misleading

in any material respect when made or deemed to be made.
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18.1.4 Cross default

Any External Indebtedness of the Borrower or the Buyer is not paid when due nor within

any originally applicable grace period.

(2)  Any External Indebtedness of the Borrower ot the Buyer is declared to be ot otherwise
becomes due and payable prior to its specified maturity as a result of an event of default
(however described).

(3) Any commitment for any External Indebtedness of the Botrower or the Buyer is
cancelled or suspended by a creditor as a result of an event of default (however

described).

(4)  Any creditor of any member of the Borrower or the Buyer becomes entided w declare
any External Indebtedness due and payable prior to its specified maturity as a result of an
event of defauvlt (however described).

No Event of Default will occur under this Clause 18.1.4 if the aggregate amount of External

Indebtedness or commitment for External Indebtedness falling within paragraphs 1 to 4 above

is less than USD 25,000,000 (or its equivalent in any other cutrency or currencies) provided that

this USD 25,000,000 (or its equivalent in any other cutrency or currencies) threshold shall not
apply to any External Indebtedness provided by a Lender to the Borrower under any External

Indebtedness.

(1

18.1.5 Moratorium
A moratorium is declared in respect of any External Indebtedness of the Botrower or the Buyer.

(B) Any action, legal proceedings or other procedure or step is taken in relation to a composition,

compromise, assignment or arrangement with any creditor of the Borrower or the enforcement
of any Security over any assets of the Borrower or the Buyer or any expropriation, attachmeant,
sequestration, distress or execution affects any asset or assets of the Borrower or the Buyer in

(A)

any jurisdiction.
18.1.6  Failure to comply with court judgment or arbitral award
The Borrower or the Buyer fails to comply with or pay by the required time any sum due &Pm it }mdr_:
any foreign final judgment or any final order made or given by a foreign court or foreign arbitral tribunal

ot other foreign arbitral body.

18.1.7 Unlawfulness and invalidity

{A) It is or becomes unlawful for the Borrower or the Buyer to perform any of its obligations under
the Transaction Documents ot any obligation or obligations of the Borrower ot the Buyer under
any Transaction Documents are not ot cease to be legal, valid, binding or enforceable.

(B) Any Transaction Document ceases t0 be in full force and effect or is alleged by 2 party to it
(other than a Finance Party) to be ineffective.

18.1.8 Repudiation and rescission of agreements
urports to rescind or repudiates or purpofts to repudiate 2

e Borrower or the Buyer rescinds or p . :
s - d or repudiate 2 Transaction Document.

Transaction Document or evidences an intention to rescin

18.1.9 Convertibility/Transferability

Any exchange control law is amended, enacted or introduced that:
ing, or restricting or delaying in any

: : the effect of prohibi
has or is reasonably likely to have the etlect ot p make pussuant to the tesms of any

A . -
h matesial respect any payment that the Borrower s required to
of the Finance Documents; ot
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; i ection with any of the
is prejudicial to the interests of the Finance Parties under or in conn

(B)
Finance Documents.
18.1.10 Political and economic risk
T in the Botrower’s
(A) A detetioration occurs in the political ot economic Sltuaﬂonﬂjg:f:f:“ilg't 1::{, Frehin axsenmy,
Country, or an act of war or hostilities, invasion, armed conilict ¢ WSS e Bentonrs
revolution, insurrection, insurgency or threat thereof occuts 1n or In g
Country.
(B) At any time, the Borrower’s Country ceases to be a member of the International Monetary Fund

ot the World Bank.

18.1.11 Material adverse change
Any event or circumstance occurs which the Majority Lenders reasonably believe has or is ATy
likely to have a Material Adverse Effect.

18.1.12 Govermnment Action

Any action of the Government or of any entity of the Borrower’s Country, whether general moratorium

or individual decision, or any other event whatsoever occurs which might impede the performance of any

of the Transaction Documents ot the continuation of the Project.

Any Authorisation is not ir;sued by the date it is required, or is revoked, cancelled, not renewed, modified
not materially prevent performance by the relevant party of, or the

or amcpdcd (except if it will
transactions contemplated by, the Transaction Documents).

18.1.13 Project events
The Commercial Contract ceases to be in full force and effect or is suspended, interrupted, cancelled or
terminated, amended or modified after the date of its execution without the prior written consent of the
Lenders or an arbitration or other legal proceedings have been initiated in respect of the Commercial

Contract.

18.2  Claim of Immunity

Any party to the Transaction Documents (excluding any Finance Party) claims for itself, or any of its
assets, immunity from suit, execution or other legal process on the grounds of sovereignty or other
immunity based on govetnmental activity (save for bona fide claims for sovereign immunity not related to

private and/or commercial acts and not waived by this Agreement).

18.3 Acceleration

On and at any time after the occutrence of an Event of Default which is continuving the Agent may
without any judicial or extra judicial step, and shall if so ditected by the Majority Lenders, by notice to the

Borrower:

(A) cancel the Total Commitments whereupon they shall immediately be cancelled; and/or

(B) declare that all or part of the Loans, together with accrued intetest, and all other amounts
accrued or outstanding under the Finance Documents be due and payable, whereupon t}mey shall

become immediately due and payable no later than on the 30% calendar day following such

notice to the Borrower.



Section 8
CHANGES TO PARTIES

19, CHANGES TO THE PARTIES

191 Assignments and transfers

1911 The rights or obligations of the Borrower under the Finance Documents cannot be assigned or

transferred by the Borrower without the prior written consent of all Leaders.

18.1.2 Each Party to this Agreement hereby agrees that upon prior notice to the Borrower, 2 Lender
may at any time assign any of its rights or otherwise transfer its rights and obligations under any Finance

Document to any Person (the “New Lender”) without the prior written consent of the Borrower. With
effect from the date of any assignment or transfer by the lenders of its rights and/or obligations under a

Finance Document:

The Borrower shall take all actions and execute all documents as required by any relevant authority
(including obtaining the approval by the Cabinet of Ministers of the Borrower of the New Lender) in
ordet to give full effect to any assignment or transfer by any Lender under this Clause 19(Changes fo the

Parties).
A transfer or an assignment will only be effective if the procedure set out in Clause 19.4 (Procedure for

transfer or assignmend) is complied with.

Each New Lender, by executing the relevant Transfer Agreement, confirms, for the avoidance of doubr,

that the Agent has authority to execute on its behalf any amendment or waiver that has been approved by

or on behalf of the tequisite Lender or Lenders in accordance with this Agreement on or prior to the date
on which the transfer or assignment becomes effective in accordance with this Agreement and that it is
bound by that decision to the same extent as the Existing Lender would have been had it remained a

Lender.

19,2  Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect, pay to the Agent
(for its own account) a fee of Euros 5,000 except in the event of an assighment or transfer between

Affiliates of a Lender.

19.3  Limitation of responsibility of Existing Lenders

19.3.1  Unless expressly agreed in writing to the contrary, an Existing Lender makes no representation
or warranty and assumes no responsibility to a New Lender for:
the legality, validity, effectiveness, adequacy or enforceability of the Finance Documents or any

(A)
other documents;

(B) the financial condition of the Borrower;

(C) the petformance and observance by the Borrower of its obligations under the Finance
Documents ot any other documents; or

(D) the accuracy of any statements (whether written or oral) made in or in connecton with any

Finance Document or any other document,

and any representations or watrantics implied by law are excluded.
49.3.2 Each New Lender confirms to the Existing Lender and the other Finance Pasties that it

(A) has made (and shall continue to make) its own independeat investigation and assessment of the
financial condition and affaits of the Borrower and its related entities in connection with its
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. i tion provided to it
participation in this Agreement and has pot relied exclusively 01:‘:&3‘{0“1‘ P
by the Existing Lender in connection with any Finance Docume
(B) will continue to make its own independent aEpraisa! of rl;}c “i:dtls.t‘t:noding unde
and its related entities whilst any amount is or may be O
Documents ot any Commitment is in force.

sthiness of the Borrower
¢ the Finance

Nothing in any Finance Document obliges an Existing Lender to
ew Lender of any of the rights and, obligations

(C) accept a re-transfer or re-assignment from a N .
assigned or transferred under this Clause 19 (Changes to the Parties); or

{D) support any losses directly or indirectly incurred by the New Lender by reason &?E the non-
pesformance by the Borrower of its obligations under the Finance Documents or Otherwise,

19.4  Procedure for transfer or assignment

19.4.1  Subject to the conditions set out in Clause 19.1 (Assignments and trangfers ) and subject to Clause
19.4.4 below a transfer of tights and obligations or an assignment of rights is effected in accordance with
paragraph 19.4.3 when the Agent executes an otherwise duly completed Transfer Agreement delivered to
it by the Existing Lender and the New Lender. The Agent shall, subject to paragraph 19.4.2 below, as
soon as reasonably practicable after receipt by it of a duly completed Transfer Agreement appearing on 1ts
face to comply with the terms of this Agreement and delivered in accordance with the terms of this

Agreement, execute that Transfer Agreement.

19.4.2 The Agent shall only be obliged to execute a Transfer Agreement delivered to it by the Existing

Lender and the New Lender once it is satisfied it has complied with all necessary “know your customer”

E::dthcr similar checks under all applicable laws and regulations in relation to the transfer to such New
er.

19.4.3 By vittue of the executon of a Transfer Agreement, subject to Clause 19.7 (Pro rata interest

settlerment), as from the Transfer Date:

(A) to the extent that in the Transfer Agreement the Existing Lender seeks to transfer its rights and
irs obligations or assign its rights under the Finance Documents, the Existing Lender shall be
discharged to the extent provided for in the Transfer Agreement from further obligations
towards the Borrower and the other Finance Parties under the Finance Documents;

the rights and/or obligations of the Existing Lender with respect to the Borrower shall be

(8)
“transferred or assigned (as applicable) to the New Lender, to the extent provided for in the
Transfer Agreement; '

(C) the Agent, the Mandated Lead Arrangers, the New Lender and other Lenders shall acquire the
same rights and assume the same obligations between themselves as they would have had had

the New Lender been an Original Lender with the rights and/or obligatons acquired or
assumed by it as a result of the transfer or assignment (as applicable) and to that extent the
Agent, the Mandated Lead Arrangers and the Existing Lender shall each be released from

further obligations to each other under the Finance Documents; and

(D) the New Lender shall become a Party as a “Lender”,

19.44 Lenders may utlise procedures other than those set out in this Clause 19.4 to assign their rghts
under the Finance Documents (ot obtain a release by the Botrower from the obligations owed to it by tpe
Lenders or the assumption of equivalent obligations by a New Lender) provided that they comply with

the conditions set out in Clause 19.1.

19.5  Copy of Transfer Agreement to Borrower
The Agent shall, as soon as reasonably practicable after it has executed a Transfer Agreement, send to the
Bortower a copy of that Transfer Agreement.



19.6  Security over Lenders® rights

19.61  In addid ;
Sl Ll myn:r? d:g the othcr_nght; provided to Lenders under this Clause 19 (Changes to the Parti
v oo s, A m:: é:onst}lurfg with or obtaining consent from the Borrower, at ai'; time c;m:_;l'
Bt el sty Flatao 1) ecurty in ot over (\vi'!cthcr by way of collateral or otherwise) all or any of it;
‘ocument to secure obligations of that Lender including, without limitation:

(A} an i :
e ri'n i};lar%ne‘,) :ss;gnmcn; or othv.?r Security (including pursuant to Article L 211-38 ct seq. of the
<l 8 ctary an ﬁna:nual code and pursuant to the European Financial Collateral
i e) to secure obligations to a federal reserve or central bank, or to an Affiliate of a
o er or a special purpose vehicle or any Person set up in connection with a dedicated
tefinancing scheme for buyer credits in the country of any Lender or in connection with
covered bonds programs or to a fund, financial institution or insurance company providing

funds dedicated to export credits; and

in the case of any Lender which is a fund, any charge, assignment or other Secusity granted to
any holders (or trustee or representatives of holders) of obligations owed, ot securites issued, by

that Lender as security for those obligations or securides,

(B)

except that no such charge, assignment or Security shall:

(1)  release a Lender from any of its obligations under the Finance Documents or substitute
the beneficiary of the relevant charge, assignment or Security for the Lender as a party to
any of the Finance Documents; or 5

(2)  require any payments to be made by the Borrower other than or in excess of, or grant o

any Person any more extensive rights than, those required to be made ot granted to the
relevant Lender under the Finance Documents provided that, this sub-clause (2) would
not be applicable to any Borrower’s grossing up obligaton arising whenever an Affiliate
of a Lender which would be a "sodété de crédit fonder” would become a Lender further to
the implementation of a security interest granted in or over all or any rights of such
Lender under any Finance Document in favout of such Affiliate.

19.6.2 The provisions of Clause 19.1 (Assignmrents and transfers)) to Clause 19.2 (Assignment or transfer feé)
and Clause 19.4 (Procedurs for transfer or assignmient) are not, and shall not be interpreted as being, applicable
to an assignment, charge or Security made or created pursuant to this Clause,

19.6.3 By virtue of the enforcement of any assignment, charge or Security created putsvant to
each case subject to any applicable law, as from the date on

paragraph 19.6.1 above, as applicable, in
which the first of the Agent or the Borrower is notified by the beneficiary of such enforcement of
the beneficiary shall be decmed to become a Party as a Lender in respect

assignment, charge or Security,
of the Lenders® rights subject to any enforcement.

19.7 Pro rata interest settlement

If the Agent has notified the Lenders that it is able to distribute interest payments on a “pro rata basis” to
Existing Lenders and New Lenders then (in respect of any transfer or assignment pursvant 1o Clause 19.4
) the Transfer Date of which, in each case, is after the date of such

(Procedure for transfer or assignniei
t day of an Interest Petiod):

notification and is not on the las

the relevant participation which are expressed to accrue by
continue to accrue in favour of the Existing Lender up to but
d Amounts”) and shall become due and payable to the
¢ accruing on them) on the last day of the current
nger than six Months, on the next of the dates

day of that Interest Period); and

(A) any interest or fees in respect of
reference to the lapse of time shall
excluding the Transfer Date (“Accrue
Existing Lender (without further interes
Interest Period (o, if the Interest Pegiod is lo
which falls at six Monthly intervals after the first

ferred by the Existing Lender will not include the right to the

(B) the rights assigned or trans
Accrued Amounts, so that, for the avoidance of doubt:
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have been payable to it
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to the New Lender on
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deduction of the Accrued

(1)

(2) theamount pay:ablc
for the application 0
on that date, but after

the Partits), the Borrower
nch Authorities,
ur of the

Transfer and Subrogation
nges fo

19.8

Notwithstanding anything to the contrary contained in this Clgus:slagcc(:g‘;bfable to the Fre
acknowledges that the relevant Lenders may utlise any procedure: Nt bt i B
for the purposes of assigning any of their rights and/or ltxansfcmﬂg any
French Authorities as required under the terms of the Policy.
Notwithstanding anything to the contrary contained herein, the
upon payment of any amount by the Freach Authorites o
Agreement, the French Authorities shall be subrogated to the rights of the
with the terms of the Policy.

The Borrower acknowledges and agrees that, following any such subrogation, the Fx_:ench A\;Ithoﬂtles shali
have a several and independent right to enforce any of the rights or benefits (including r.h.e right to recelv
interest in respect thereof) to the extent of such subrogation but shall not have any duties or obligations
of the relevant Lenders under, and in accordance with, the terms of the Finance Documents.

For the purposes of this Clause 19.8 (Trangfer and Subrogation), the Borrower shall, and shall cause the
Buyer to, cooperate fully in the administration, preservation and protection of assets acquired by the
French Authorities , and in the prosecution of any rights, claims, causes of action and other interest

obtained by the French Authorities.

aﬁd agrees that,
ble under this
in accordance

Botrower acknowledges

f amounts due and paya
relevant Lenders

Section 9
THE FINANCE PARTIES

20. ROLE OF THE AGENT AND THE MANDATED LEAD ARRANGERS
20,1  Appointment of the Agent
Each other Finance Party appoints the Agent to act as its igent under and in connection with the Finance

Documents,
Each other Finance Party authorises the Agent to exercise the rights, powers, authorities and discretions

specifically given to the Agent under or in connection with the Finance Documents together with any

other incidental rights, powers, authorities and discretions.

For the avoidance of doubt, cach other Finance Party ratifies and confirms all things done and executed
by the Agent in connection with the Finance Documents upon the instructions of the Lendess in

accordance with this Agreement and further confirms that it accepts the terms of the Policy.

Without limitation to the generality of paragraph 20.1 (Appointment of the Ageni) above, each of the other
Finance Partes hereby authorise the Agent to appoint any appropsiate Person as the true and lawful
attorney-in-fact on behalf of the Agent if the Agent deems it appropriate to exercise its rights or perform

its duties under the Finance Documents through such attorney-in-fact.

20.2  Duties of the Agent

20.21  Subject to paragraph 20.2.2 below, the Agent shall promptly forward to a Party the original or a
copy of any document which is delivered to the Agent for that Party by any other Party.
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2022 Without .
Prejudice to C}
shall not apply to any Transfer Ag:cu;::ngé.s (Coty of Traner Agresment to Borrower), paragraph 20.2.1 above

20.2.3 i
F 3::}?; whfire a Finance Document specifically provides otherwise, the Agent is not obliged to
eview € adequacy, accuracy or completeness of any document it forwards to another Party.

2024 Ifthe A i i i

‘ _ {\gent recelves notice from a Party referring to this Agreement, describing a Default and
stating that the circumstance described is a Defaul, it shall promptly noglr:ify the Finance Pafu':'.s. e
22-25; If the Agent is aware of the non-payment of any principal, interest, commitment fee or other fee
payable to a Finance Party (other than the Agent or the Mandated Lead Arrangers) under this Agreement

it shall promptly notify the other Finance Partics.
20.26 The Agent’s duties under the Finance Documents are solely mechanical and administrative in

nature.

20.3 Role of the Mandated Lead Arrangets

Except as specifically provided in the Finance Documents, the Mandated Lead Arrangers have no
obligations of any kind to any other Party under or in connecton with any Finance Document.

20.4  No fiduciary duties
Nothing in this Agreement constitutes the Agent or the Mandated Lead Arrangers as a trustee or fiduciary

of any other Person.
Neither the Agent nor the Mandated Lead Arrangers shall be bound to account to any Lender for any sum
or the profit element of any sum received by it for its own account.

20.5 Business with the Borrower
The Agent and the Mandated Lead Arrangers may accept deposits from, lend money to and generally
engage in any kind of banking or other business with the Borrower or the Buyer.

Rights and discretions of the Agent

20.6
The Agent may rely on:
(A) any representation, notice or document believed by it to be genuine, correct and appropriately

authorised; and

(B) any statement made by a director, authorised signatory or employee of any Person regarding any
matters which may reasonably be assumed to be within his knowledge or within his power to

verify.

The Agent may assume (unless it has received notice to the contrary in its capacity as agent for the

Lenders) that:

(C) no Default has occurred (unless it has actual knowledge of a Default arising under Clause 18.1.1
(INon-paymrent));

(D) any tight, power, authority or discretion vested in any Party or the Majority Lenders has not
been exercised; and

(E) any notice or request made by the Borrower is made on behalf of and with the consent and

knowledge of the Borrower.
The Agent may engage, pay for and zely on the advice or services of any lawyets, accountants, surveyors

or other experts.
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The Agent may act in relation to the Finance Documents through its person -
. i it has rec
The Agent may disclose to any other Party any information it reasonably believes 1
e ent ma

under this Agreement. . the
g aty, neither the Agent nor
Notwithstanding any other provision of any Finance Document to the contraty, 0

i in i ble
. i thing if it would or might in its reasonal
e obliged to do of omit to do an 8 1 i duty or duty of
M?n.d :::“: Lc:;: Axram:gc br r:aarCh of 88::), law ot regulation or a breach of a fiduciary duty

confidentiality,

20.7 Majority Lenders® instructions
pears in a Finance Document, the Agent shall (i) exercise any right, power,

Unless a con indication ap t ' : ' : e
hority or dt;sagction vested in it as Agent in accordance with any instructions gl.\n;n to 01; 2? t:lu&thlvolz; g
Lenders (or, if so instructed by the Majority Lenders, refrain from exercising any right, g or 7o e
discredon vested in it as Agent) and (i) not be liable for any act (or omission) if it ac
taking any action) in accordance with an instruction of the Majority Lenders.
t, any instructions given by the Majority

Unless a contrary indication appears in a Finance Documen
Leaders will be binding on all the Finance Parties.

In the absence of instructions from the Majortity Lenders, (o, if appropriate, the Lenders) the Agent may
act (or refrain from taking action) as jt considers to be in the best interest of the Lenders.
(without having first obtained that Lender’s

The Ageat is not authorised to act on behalf of a Lender
authority to act on its behalf in those proceedings) in any legal or arbitration Proceedings relating to any

Finance Document.

20.8 Responsibility for documentation

Neither the Agent not the Mandated Lead Arrangers:

are responsible for the adequacy, accuracy and/or completeness of any information (whether

ranget, the Borrower, the Buyer or

(A)
oral or written) supplied by the Agent, the Mandated Lead A
the Supplier; or

(B) are responsible for the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document or any other agreement, arrangement or document entered into, made or executed in
anticipation of or in connection with any Finance Document; of

(C) are responsible for any determination as 1o whether any information Provided or to be provided

tmation the use of which may be regulated or prohibited

to any Finance Party js non-public info.

by applicable law or regulation relating to insider dealing ot otherwise,

20.9  Exclusion of liabili ty
d without prejudice to the provisions of paragraph
(B) of Clause 23.10 (Disruption to Payment Systems erc)), the Agent will not be lizble (including, without
i i iability whatsoever) for any action raken by it under or
directly caused by its gross negligence or wilful

omission of any kind by that officer, relation to any Finance Document and any
t may rely on this Clause 20.9 (Extlusion of liabifity).
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20.93 The Apent wi .
with an amount %eqﬁ :3;3‘ ﬂ)]-‘"ziﬁ for any delay (or any related consequences) in crediting an account
n;ctssiw steps as soon as mson:bl}l’n;:ai:igﬂ:f tolbe ?:hidtl‘? 3 e e e
O H . m Wl 1 .

any recognised clearing or settlement system used by d?e):\gent foi ﬁ:l;ucnss:r operating procedures

20.94 Nothing in thi

any “know oour B i ok ﬁgmemmt shall oblige the Agent or the Mandated Lead Asrangers to carty out

F i cong.:ms cus;ﬁmer or other checks in relation to any Person on bebalf of any Lender and each

e L e e
and that it may not i ]

by the Agent or the Mandated Lead Arrange:s.y ot rely on any statement in relation to such checks made

20.10 Lenders’ indemnity to the Agent

Each Lender shall (in proporton to its share of the Total Commitments or, if the Total Commitments are

then zero, to its share of the Total Commitments immediately prior to their reduction to zero) indemnify

t_hc_ Agcnt, within 30 calendar days of demand, against any cOSt, loss or liability (including, without
limitation, for negligence or any other category of liability whatsoever) incurred by the Agent (otherwise
than by reason of the Agent’s gross negligence or wilful misconduct) (or, in the case of any cost, loss or
liability pursuant to Clause 23.10 (Disruption fo Payment Systems etc)) in acting as Agent under the Finance
Documents (unless the Agent has been reimbursed by the Borrower pursuant to a Finance Document).

20.11 Resignation of the Agent

20.11.1 The Agent may resign and, with the prior written consent of the French Authorites, appoint
one of its Affiliates acting through an office in France as successor by giving notice to the other Finance
Pardes and the Borrower.

giving 30 calendar days’ notice to the other Finance
Lenders (after consultation with the Borrower) may
of the French Authorides.

20.11.3 If the Majority Lenders have not appointed a successor Agent in accordance with paragraph
20.11.2 above within 20 calendar days after notice of resignation was given, the retifing Agent (after
consultation with the Borrower) may with the prior written consent of the French Authorities appoint a
successor Agent (acting through an office in France).

20.11.4 The retiring Agent shall, at its own cost, rmake available to the successor Agent such documents
and records and provide such assistance as the successor Agent may reasonably request for the purposes

of performing its functions as Agent under the Finance Documents.

20.11.5 The Agent’s resignaton

20.11.2 Alternatively the Agent may resign by
Parties and the Borrower, in which case the Majority
appoint a successor Agent with the ptior written consent

potice shall only take effect upon the appointment .of a successor,

subject to the carrying out of “know yout customer” or similas identification procedures.
shall be discharged from any further

20.11.6 Upon the appointment of a successot, the retiring Agent
titled to the benefit of this Clause 20

obligation in respect of the Finance Documents but shall remain en
d each of the other Partes shall have

(Role of the Agent and the Mandated Lead Arrangers). Any successor an
the same rights and obligations amongst themselves as they would have had if such successos had been an

ofiginal Party.
2041.7 After consultation with the Borrowe, the Majority Lenders may, with the prior written consent
require it to resign in accordance with paragraph

of the French Authorities , by notice to the Agent,
20.11.2 above. In this eveat, the Agent shall resign in accordance with paragraph 20.11.2 above.
with paragraph 20.11.2 above (and, to the extent

20.41.8 The Agent shall resign in accordance _ xten
applicable, shall use reasonable endeavours to appoint a successot Agent) if on or after the date which is
three months before the earliest FATCA Application Date relating to any payment to the Agent under the

Finance Documents, either:
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IIﬂMﬂﬁOﬂ’) and a
Clause 11.3 (F{QTCA
tl.‘.?la: iﬁ?fgt;f?m not be (or will have ceased to be) a

frer that FATCA Application Date; |
to Clause 11.3 (FATCA Information)

¢) 2 FATCA Exempt Party

the Agent fails to respond
Lender reasonably believes
FATCA Exempt Pattyonora

(2)  the information supplied by th
indicates that the Agent will aot. "
on or after that FATCA Application Date; 0 . .
the Agent notifies the Lenders that the Agent will not be {or will have cease

@ FATCA Exempt Party on or after that FATCA Application Date;
t a Party will be required to make a

and (in each case) a Lender reasonably believes rhathe: Agent were a FATCA Exempt

FATCA Deduction that would not be required if_- o et
Party, and that Lender, by notice to the Agent, requires It tO resign.

(M

Agent pursuant
cbc %:: will have ceased to b

4)

20.12 Confidentality

In acting as agent for the Finance Partics, the Agenc shall be regarded as acting through its agency division
which shall be treated as a separate entity from any other of its divisions or departments.

If information is received by another division or department of the Agent, it may be treated as
emed to have notice of it.

confidential to that division or department and the Agent shall not be de

20.13 Relationship with the Lenders

20.13.1 Subject to Clause 19.7 (Pro rata interest settlemend), the Agent may treat the Person shown in its
records as Lender at the opening of business (in the place of the Agent’s principal office as notified to the

Finance Parties from time to time) as the Lender acting through its Facility Office:
(A) entitled to or liable for any payment due under any Finance Document on that day; and

(B) entitled to receive and act upon any notice, request, document or communication or make any
decision or determination under any Finance Document made or delivered on that day,

unless it has received not less than five Business Days’ prior notice from that Lender to the
contraty in accordance with the terms of this Agreement,

20.13.2 Any Lender may by notice to the Agent appoint a Person to receive on its behalf all notices,
communications, information and documents to be made of dispatched to that Lender under the Finance
Documents. Such notice shall contain the address, fax number and (whete communicadon by electronic
mail ot other electronic means is permitted under Clause 25.5 (Electronic communication)) electronic mail
address and/or any other information required to enable the sending and receipt of information by that
means (and, in each case, the department or officer, if any, for whose attention communication is to be
made) and be treated as a notification of a substitute address, fax number, electronic mail address,
department and officer by that Lender for the putposes of Clause 25.2 (Addresses) and paragraph (C) of

Clause 25.5 (Electronic cmuunication) and the Agent shall be entitled to trear such Person as the Person
endted to receive all such notices, communications, information and documents as though that Person

were that Lender.

20.13.3 The Lenders shall act in com
terms of the Policy.

pliance with the French Authorities’ instructions putsuant to the

20.13.4 In the event a Lender or the Agent becomes aware that the Borrower or the Buyer has in
Practces, Coercive Practices,

connectdon with the Project engaged in Corrupt Practices, Fraudulent
Collusive Practices, Obstructive Practices, or Money Laundering, or violated Eavironmental Guidelines,

the Agent shall:
(A) immediately notify the French Authorities thereof; and



2014 Credit appraisal by the Lenders

Wi‘hOu . e
tormcc,:i :ife;::n_ugganm: ;f:fr?;s%%?u :‘f the Biu{x‘ewcé for information supplied by it or on its behalf in
. ent, eac
gers that it has been, and will continue to b':. PRt i phacg o
appraisal and investigation of all
including but not limited to:
(A)

» solely responsible for making its own independent
the financial condition, status and nature of the Borrower or the Buyer;
(8)

fisks arising under of in connecton with any Finance Document

the legality, validity, effectiveness, adequacy or enforceability of any Finance Document and any
other agreement, arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document;

(c) whether that Lender has recourse, and the nature and extent of that recourse, against any Party
or any of its respective assets under or in connection with any Finance Document, the
transactions contemplated by the Finance Documents or any othet agreement, arrangement ot
document entered into, made or executed in anticipation of, under or in connection with any
Finance Document; and

(@

the adequacy, accuracy and/or completeness of the informadon provided by the Agent, any
Party or by any other Person under or in connection with any Finance Document, the
transactions contemplated by the Finance Documents or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in connection with any
Finance Document.

20.15 Agent’s Management Time

Any amount payable to the Agent under Clause 14 (Cosis and expenses) and Clause 20.10 (Lenders’ indemnity
to the Agend) shall include the cost of utlising the Agent’s management time or other resources and will be

calculated on the basis of such reasonable daily or houly rates as the Agent may notify to the Borrower
and the Lenders, and is in addition to any fee paid or payable to the Agent under Clause 10 (Fees).

20.16 Deduction from amounts payable by the Agent

1f any Parry owes an amount to the Agent under the Finance Documents the Agent may, after giving

notice to that Party, deduct an amount not exceeding that amount from any payment to that Party which
the Agent would otherwise be obliged to make under the Finance Documents and apply the amount

deducted in or towards satisfaction of the amount owed. For the purposes of the Finance Documents that
Party shall be regarded as having received any amount so deducted.

21. CONDUCT OF BUSINESS BY THE FINANCE PARTIES

No provision of this Agreement will

(A) interfere with the right of any Finance Party to arrange its affairs (tax or otherwise) in whatever
manner it thinks fig

{B) oblige any Finance Party to investgate ot claim any credit, relief, remission or repayment
available to it or the extent, order and manner of any claim; ot

(€)

oblige any Finance Party to disclose any information relating to its affairs (tax or otherwise) or
any computations in respect of Tax.
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22, SHARING AMONG THE FINANCE PARTIES

221 Payments to Finance Parties

If a Finance Party (a Recovering Fi i unt from the B

2 fing Finance Party) receives or recovers any amo OITower
other than in accordance with Clause 23 (Payment mechanics) (a Recovered Amount) and applies thy,
amount to a pagment due under the Finance Documents then:

(A) the Recovering Finance Party shall, within three Business Days, notify details of the teceipt of
fecovery, to the Agent;

(8) the Agent shall determine whether the receipt or recovery is in excess of the amoun; the
Recovering Finance Party would have been paid had the Teceipt or recovery been received of
made by the Agent and distributed in accordance with Clause 23 (Payment mechanics), withoy,

8 account of any Tax which would be imposed on the Agent in reladon to the seceipr,
fecovery or distribution; and

(C) the Recoveting Finance Party shall, within three Business Days of demand by the Agent, pay to
the Agent an amount (the Sharing Payment) equal to such feceipt or recovery less any amouny
which the Agent determines may be retained by the Recovering Finance Party as its share of any

Paymeat to be made, in accordance with Clause 23.5 (Partial payments).

22,2 Redistribution of payments

The A.gcnt shall treat the Sharing Payment 2s if it had been paid by the Borrower and distribute it between
the Finance Parties (other than the Recovering Finance Party) (the Sharing Finance Parties) in
accordance with Clause 23.5 (Partial payments) towards the obligations of the Botrower to the Sharing
Finance Pardes,

22.3 Recovering Finance Party’s rights

On a distributon by the Agent under Clause 22.2 (Redistribution of payments) of a payment received by a
Recovering Finance Party from the Borrower, as between the Borrower and the Recovering Finance
Party, an amount of the Recovered Amount equal to the Sharing Payment will be treated as not having

224 Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance Party becomes
repayable and is repaid by that Recovering Finance Party, then:

each Sharing Finance Party shall, upon request of the Agent, pay to the Agent for the account of
that Recovering Finance Party an amount equal to the appropaate part of its share of the
Sharing Payment (together with an amount as is necessary to rcxrnbu.rsc that Rccoven.ng Finance
Party for its proportion of any interest on the Sharing Payment which that Recovering Finance

Party is required to pay) (the Redistributed Amount); and

ing Fi Party, an amount equal to the
the Borrower and each relevant Sharing Finance aty,
® ::Ic?azcl;:disuibutcd Amount will be treated as not having been paid by the Borrower.

(A)

22.5  Exceptions

. ; e5) shall not apply to the extent rhag the Recovering Fman_cc
This ('.'lausl:-:l 22 t(ﬁg:;g g:;:’ﬁ gtnb;n ?ﬂgﬁcﬁ:{ﬁ;“‘mt to tiljtlins Clause, have a valid and enforceable claim
Party would not, a

against the Borrower.
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) N
1t notified that other Finance Party of the legal or arbitration proceedings; and

(B) that other Fin
ance P i ici i
Proceedings b dfc‘; n‘:;:lc'ly had an opportunity to participate in those legal or arbitration
ey © SO s soon as reasonably practicable having received notice and did
e separate legal or arbitration proceedings.

Section 10
ADMINISTRATION

23, PAYMENT MECHANICS

231  Payments to the Agent

On cach date on which the Borrower or a Lender is required to make a payment under a Finance
PoFummt, the Borrower or Lender shall make the same available to the Agent (unless a contrary
indication appears in a Finance Document) for value on the due date at the time and in such funds
specified by the Agent as being customary at the time for settlement of transactions in the relevant

currency in the place of payment.
Payment shall be made to such account in the principal financial center of the country of that currency
with such bank as the Agent specifies.

23.2  Disuibutions by the Agent

Each payment received by the Agent under the Finance Documents for another Party shall, subject to

Clause 23.3 (Distributions to the Borrower) and Clause 23.4 (Clawback) be made available by the Agent as soon
as practicable after receipt to the Party entitled to receive payment in accordance with this Agreement (in
the case of a2 Lender, for the account of its Facility Office), to such account as that Party may notify to the
Agent by not less than five Business Days’ notice with a bank in the principal financial center of the

country of that currency.

23.3 Distributions to the Borrower

The Agent may (with the consent of the Borrower or in accordance with Clause 24 (Setoffj) apply any
amount received by it for the Borrower in or towards payment (on the date and in the currency and funds
of receipt) of any amount due from the Borrower under the Finance Documents or in or towards

purchase of any amount of any currency to be so applied.

234 Clawback

Where a sum is to be paid to the Agent under the Finance Documents for another Party, the Agent is not
obliged to pay that sum to that other Party (or to enter into or perform any related exchange contract)
undil it has been able to establish to its satisfacton that it has actually received that sum.

If the Agent pays an amount to another Party and it ptoves to be the case that the Agent had not actually
received that amount, then the Party to whom that amount (or the proceeds of any related exchange
contract) was paid by the Agent shall on demand refund the same to the Agent together with interest on
that amount from the date of payment to the date of receipt by the Agent, calculated by the Agent to

reflect its cost of funds.
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23.5 Partial payments
the amounts then due and payable by

If the Agent receives a payment that is insufficient to discharge all hEbatong
the Borr%:::err:cndcr tthF&ce Documents, the Agent shall apply that payment :)Od\:’::‘::;:ll: - s%nna.ll o
of the Borrower under the Finance Documents in the following order or any

required by the French Authorities:
first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Agent under

(A)
the Finance Documents;

secondly, in or towards payment pro rata of any accrued interest, fee or commission due but

unpaid under this Agreement;

(©) thirdly, in or towards payment of any principal due but unpaid under this Agreement in the
reverse order of maturity (starting with the latest payment of principal due); and

payment pro rata of any other sum due but unpaid under the Finance

(B)

(D) fourthly, in or towards
Documents.

The Agent shall, if so directed by the French Authorities or the Majority Lenders, vary the order set out in

paragraphs 25 (B) to (D) above.

23.6  No set-off by Borrower

All payments to be made by the Borrower under the Finance Documents shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

23.7  Business Days

made on a day that is not a Business Day shall be made on the next

Any payment which is due to be
month (if there is one) or the preceding Business Day (if there is not).

Business Day in the same calendar
payment of any principal or an Unpaid Sum under this

During any extension of the due date for
or Unpaid Sum at the rate payable on the original due date.

Agreement interest is payable on the principal

23.8  Currency of account

Subject to paragraphs (B) and (C) below, EURQ is the currency of account and payment for any

(A)
sum due from the Borrower under any Finance Document.

(B) Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the
costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a cutrency other than EURO shall be paid in that other

currency.

(€

23.9  Change of currency

if more than one currency or currency unit are at the same time
country as the lawful currency of that country, then:

(A) any reference in the Finance Documents to, and any obligations arising under the Finance
Documents in, the currency of that country shall be translated into, or paid in, the currency or

currency unit of that country designated by the Agent (after consultation with the Borrower),
and

any translation from one cutrency or currency unit to another shall be at the official rate of
exchange recognised by the central bank for the conversion of that currency of currency unit

into the other, rounded up or down by the Agent (acting reasonably).

Unless otherwise prohibited by law,
recognised by the central bank of any

(B)



If a t:han
: In any curren
reasonably and af cy of a coun :
: er consultat JUNLy occurs, this Apreement wi
::hth any generally accepted :2“ with the Borrower) ,‘Sf:iﬁu b':::"n- to the extent the Agent (acting
fiventions and market practice in t;: t:{:lssary, blc o
evant Intertbank Market and

231 i
0 Disruption 1o Payment Systems etc

If either the A
. gent determine P g
notifi s (in its dis s ;
ed by the Borrower that a DisrupliunmEe:cnont) ht:: :):c‘?mmfc'il-pﬂon Frenic b onsieil on/the. Ageor s

(A) the A en
tm x
& m% iy ag:g;;:?i?;? :15 :'C];;:estcd to dohst:l:)y the Borrower, consult with the Borrower with
Facili ILOWeEr Suc anges to th . . s .
acility as the Agent iy deehn Rocesats b the cifc C:thct:-perauon or administration of the

(8) the Age :
o fﬂ:‘;’ ﬂ':auu‘;o'-‘ b;‘; obliged to consult with the Borrower in reladon to any changes
= it Pd graph (A) above if, in its opinion, it is not practicable to do so in the
AECHm and, in any event, shall have no obligation to agree to such changes;

(C) the Agent ma i
y consult with the Finance Parties in relation to any ch i i
: y changes mentoned in
paragraph (A) above but shall not be obliged to do so if, in its opinion, it is not practicable to do

s0 in the citcumstances;

D i i

(D) fm)f;::&h change§ agreed in writing upon by the Agent and the Borrower shall (whether or not it
18 y determined that a Disruption Event has occurred) be binding upon the Partes as an
amen‘dment to (or, as the case may be, waiver of) the terms of the Finance Documents
notwithstanding the provisions of Clause 29 (Amendments and waivers);

(E) the Agent shall not be liable for any damages, costs or losses whatsoever (including, without
ther categoty of liability whatsoever but not

limitation for negligence, gross negligence or any o
including any claim based on the fraud of the Agent) arising as a result of its taking, or failing to
take, any actions pursuant to or in connection with this Clause 23.10 (Disruption to Payment
Systenss ete); and

the Agent shall notify the Finance Parties of all changes agreed in writing pursvant to

(F)
paragraph (D) above.

24, SET-OFF
matured obligaton due from the Borrower under the Finance

A Finance Party may set off any

Documents (to the extent beneficially owned by that Finance Party) against any matured obligation owed
by that Finance Pasty to the Borrower, regardless of the place of payment, booking branch or cutrency of
either obligation. If the obligations are in different currencies, the Finance Party may convert cither
obligation at a matket rate of exchange in its usual course of business for the purpose of the set-off.

25. NOTICES

251  Communications in writing

tion to be made under or in connection with the Finance Documents shall be made in

Any communica
s otherwise stated, may be made by fax or letter.

writing and, unles

25.2  Addresses
for whose attention the

the department or officer, if any,
be made or delivered

The address and fax number (and
communication is to be made) of each Party for any communication of document to
under or in connection with the Finance Documents is:
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(A) in the case of the Borrower, that identified with its name below;

: g - ior to the date
(B) in the case of each Lender that address notified in writing to the Agent on or prior to
on which it becomes a Party; and

(©) in the case of the Agent, that identified with its name below,

Or any substitute address or fax number or department or offices as the Party may notify to tE: A}ﬁ:;g:
the Agent may notify to the other Parties, if a change is made by the Agent) by not less than five
Days’ notice.

25.3  Delivery

Any communication or document made or delivered by one Person to another under or in connection
with the Finance Documents will only be effective:

(A) if by way of fax, when received in legible form; or

(B) if by way of letter, when it has been left at the relevant address or five Business Days after being
deposited in the post postage prepaid in an envelope addressed to it at that address,

(€ and, if a particular department or officer is specified as part of its address details provided under
Clause 25.2 (A4ddresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Agent will be effective only when
actually received by the Agent and then only if it is expressly marked for the attention of the department

or officer identified with the Agent’s signature below (or any substitute department or officer as the Agent
shall specify for this purpose).

All notices from or to the Borrower shall be sent through the Agent.

25.4 Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of address or fax number
pursuant to Clause 25.2 (Addresses) or changing its own address or fax numbet, the Agent shall notify the
other Parties.

255 Electronic communication

25.5.1 Any communication to be made between the Agent and a Lender under or in connection with
the Finance Documents may be made by electronic mail or other electronic means, if the Agent and the
relevant Lender:

(A) agree that, unless and undl notified to the conrary, this is to be an accepted form of
communication;
(B) notify each other in writing of their electronic mail address and/or any other information

required to enable the sending and receipt of information by that means; and

(€) notify each other of any change to their address or any other such information supplied by them
by no less than five Business Days’ notice.

25.5.2 Any electronic communication made between those two Parties will be effective only when
actually received in readable form and in the case of any electronic communication made by a Party to the
Agent only if it is addressed in such a manner as the Agent shall specify for this purpose.

25.5.3 Any electronic communication which becomes effective, in accordance with paragraph 25.5.2
above, after 5.00 p.m. in the place of receipt shall be deemed only to become effective on the following
day.
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25.6 5

(B) if not in Engli i
glish, and if so requj
-1n Eq quired by th
and, in this case, the English translayu'o; igleﬂt,
Statutory or other official document. =

accompanied by a certified English translation
evail unless the document is a constitutional,

26. CALCULATIONS AND CERTIFICATES

26.1 Accounts

In any lidgad - : it
entric); mag;:?nn tﬁr arbitration pi_:oct?cdmgs arising out of or in connection with 2 Finance Document, the
they relace e accounts maintained by a Finance Party are prima fade evidence of the matters to which

26.2 Certificates and Determinations

fin.y certification or determination by a Finance Party of a rate or amount under any Finance Document
is, in the absence of manifest error, conclusive evidence of the matters to which it relates.

26.3  Day count convention

ument will accrue from day to day and is

Any interest, commission or fee accruing under a Finance Doc
where

caleulated on the basis of the actual number of days elapsed and a year of 360 days o, in any case
the practice in the Relevant Interbank Market diffets, in accordance with that market practice.

27. PARTIAL INVALIDITY

ovision of the Finance Documents is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of any

other jurisdiction will in any way be affected or impaired.

If, at any time, any pr

28. REMEDIES AND WAIVERS

on the part of any Finance Party, any right or remedy
f any such right or remedy constitute an election
ny of the Finance Documents on the part
single or partial exercise of any right ot
f any other right or remedy. The rights
f any rights or remedies

No failure to exercise, nor any delay in exercising,
under the Finance Documents shall operate as a waiver 0
to affirm any of the Finance Documents. No election to affirm a
of any Finance party shall be effective unless it is in writing. No
remedy shall prevent any further or other exercise ot the exercise 0
and remedies provided in this Agreement are cumulative and not exclusive o

provided by law.



29. AMENDMENTS AND WAIVERS

29.1 Required consents

ived
Subject to Clause 29.2 (44 Lender matter) any term of the Finance Documents may bii;narr;;:ﬁd or \t:lf:ﬂl
only with the consent of the Majority Lenders and the Borrower and any such amen Wity

be binding on all Parties.
The Agent may effect, on behalf of any Finance Party, any amendment or waiver permitted by this Clause
29 (Amendments and waivers).

29.2  All Lender matter
An amendment or waiver that has the effect of changing or which relates to:
(A) the definition of “Majority Lenders” in Clause 1.1 (Definitions);

an extension to the date of payment of any amount under the Finance Documents;

(B)
© 2 reduction in the Margin or a reduction in the amouat of any payment of principal, interest,

fees or commission payable;

(D) an increase in or an extension of any Commitment or the Total Commitments, an extension of
the Availability Period or any requirement that a cancellation of Commitments reduces the
Commitments of the Lenders rateably under the Facility;

(E) a change to the Bortower;

cy or the guarantee or cover provided by the French Authorities
Authorites under the Policy

Policy;

(F) the nature or scope of the Poli
thereunder or which may affect the cover provided by the French

or may result in the termination or reduction or amendment of the
an amendment that has the effect of changing or which relates to Clause 18 (Events of Default),

(G)

(H) any provision which expressly requires the consent of all the Lenders;

() Clause 2.3 (Finance Parties’ rights and obligations), Clause 18 (Events of Defautty, Clause 19 (Changes to
s Clause 29 (Amendments and waivers); ot

the Parties), Clause 23.9 (Change of currency) or thi

shall not be made without the prior written consent of all the Lendets,

An amendment or waiver which requires the consent of the French Authorities under the terms of the
Policy may not be effected without the prior written consent of the French Authorities .

29.3  Other exceptions

An amendment or waiver which relates to the rights or obligations of the Agent or the Mandated Lead
Arrangers (each in their capacity as such) may not be effected without the prior written consent of the

Agent or, as the case may be, the Mandated Lead Arrangers,

30. CONFIDENTIALITY

30.1 Confidential Information

i i i i isclose it to
Each Finance Party agrees to keep all Confidential Information conﬁdcz?nal and not to disc
anyone, save to the c?;:'xt permitted by Clause 30.2 (Disclosnre of Confidential Information) and Clause 30.3

(Disclosure 1o numbering service providers), and to ensure that all Confidential Ip&?nnztion‘is protected with
security measures and a degree of care that would apply to its own confidential information.
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30.2 Disclosure of Confidential Information

Any Finance Party may disclose:
(A] to any Of its Afﬁl-i-'llte
soofesicial advis:::ss ::::lll tRelau:d Funds and any of its or their officers, directors, employees,
that Finance Party ’Sh all Ors, partners and .n‘.prl:scnt:ltivcs such Confidendal Information as
Infonsiation & © be s consider sppropriate if any Person to whom the Confidentsl
confidential nature and 3’;;:“ pursuant to this paragraph (A) is informed in writng of its
information except that th some o all of such Confidential Information may be price-sensitive
b i——— fesI;i S ere shall be no such requirement to so inform if the secipient is
ethamoise hioond s on pbllgauons to maintain the confidentality of the informaton or is
und by requirements of confidentality in relation o the Confidential Information;

(B) to any Person:

(1}  to (or through) whom it assigns or transfers (or may potentially assign or transfet) all or

any of its rights and/or obligations under the provisions of Clause 19 (Changes to the
Parties) of this Agreement or under another or others Finance Documents or which
succeeds (or which may potentally succeed) it as Agent and, in each case, 10 any of that
Person’s Affiliates, Related Funds, representatives and pro fessional advisers;

{2)  with (or through) whom it entess into (or may potentially enter into), whether directly or
indirectly, any sub-participation in relation to, or any other transaction under which
payments are to be made or may be made by reference 10, one or mote Finance
Documents and/or the Bosrower and to any of that Person's Affiliates, Related Funds,

representatives and professional advisers;
a Person to whom paragraph (B)(:l) or (2) above
applies to receive communications, notices, information or documents df:hvued pursuant
to the Finance Documents on its behalf (including, without limitation, any Person
appointed undes paragraph 20.13.2 of Clause 20.13 (Relationship with the Lenders));

may potendally invest in or otherwise finance),

d to in paragraph (B)(1) or B)(2) above;

(5) to whom information is required or requested 10 be disclosed by any court of competent
jurisdiction or any governmental, banking, taxation Of other regulatory authosity or
similar body, the rules of any relevant stock exchange or pursuant to any applicable law or

regulation;

(3) appointed by any Finance Party or by

(4) who invests in or otherwise finances (or
directly or indirectly, any transaction referre

d to be disclosed in connection with, and for the purposes

(6) towhom information is require
administrative or other investigations, proceedings or

of, any lidgation, arbitration,
disputes;
benefit that Finance Party charges, assigns or otherwise creates

(7) to whom or for whose
pursuant to Clause 19.6 (Security over Lenders rights);

Security (ot may do s0)

(8) tothe French Authoxties , their counsel and advisors;

(9)  to the Supplier;

(10) who is a Party;

(11}  to the Buyer; or

(12) with the consent of the Borrower;
in each case, such Confidential Information as that Finance Party shall consider

appropriate if:

(a) in relation to paragraphs (B)(1), B)(2), B)(3) and the French Authorities’ counsel

and advisors only, in respect of paragraph (B)(B) above, the Person to whom the
Confidential Information is to be given has entered into & Confidendality
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(<)

(D)

30.3

30.3.1

(A)
(B)
©)
(D)
(E)
(F)
(G)
(H)
)
()

virement for a Confidentiality

all be no req subject to professional

ertaking except that there shall b 3 ;
gggcmking if th?mcipien: is a professional adviser and 1s

obligations to maintain the confidentiality of the Con fidential Informauon; N
Confidenti

(b) in relation to paragraph (B)(4) above, the Person to \?al]liomuil;cmcli?ng g

Information is to be given has entered into a Confident ty: the Confidential

otherwise bound by requircments of confidentiality in relation 10 ©1# <SHCAT L)

Information they receive and is informed that some or all of su

Information may be price-sensitive information;

in relaton (0 pasagraphs (B)(3), (), B, (B11) and the French Authories
only, in respect of paragraph (B)(8) and in relation to paragrap (10) 2 f

Person to whom the Confidential Information is to be given Is mfor_me of its
confidental nature and that some or all of such Conﬁdcnti_al Info:matxop may be
price-sensitive information except that there shall be no requirement to SO mft}rrm if,
in the opinion of that Finance Party, it is not practicable so to do in the

circumstances;

to any Person appointed by that Finance Party or by a Person to whom paragraph (B)(1), or
(B)(2) above applies to provide administration or setdlement services in respect of one or mote
of the Finance Documents including without limitation, in relation to the trading of
participations in respect of the Finance Documents, such Confidential Information as may be
required to be disclosed to enable such service provider to provide any of the services referred
to in this paragraph 30.3.3 if the service provider to whom the Confidential Information is to be
given has entered into 2 confidentiality agreement substantially in the form of the LMA Master
Confidentiality Undertaking for Use With Administration/Settlement Service Providers or such
other form of confidentiality undertaking agreed in writing between the Borrower and the

relevant Finance Party;

to any rating agency (including its professional advisers) such Confidential Information as may
be required to be disclosed to enable such rating agency to catry out its normal rating activities
in relation to the Finance Documents and/or the Borrower if the radng agency to whom the
Confidential Information is to be given is informed of its confidential nature and that some ot

all of such Confidental Information may be ptice-sensitive information.

(c)

Disclosure to numbering service providers

Any Finance Party may disclose to any national or intetnational numbering service provider
appointed by that Finance Party to provide identification numbering services in respect of this

Agreement, the Facility and/or the Borrower the following information:

name of the Botrower and Buyer;
country of the Borrower and Buyer;

date of this Agreement;
the names of the Agent and the Mandated Lead Arrangers;

date of each amendment and restatement of this Agreement;
amount of Total Commitments;

currency of the Facility;

type of Facility;

ranking of Facility;

Termination Date for Facility;



(K)

(L)
such other inf; i
t Ofnation agreed in writing between such Fi
ju
ig ':’:fablc_such numbering servi ; e
entification services, S e e e |
30.3.2 e

The Parti

the Faciki es acknowled

e Facility and/or the Bonowc?bmd agree that each identification number assigned to this Agre
ement,

cach suc a F p A
h number may b Y 2 numbeting service provider and the information associated with

iti e discl
co: osed H ey
nditions of that numberin, sed to users of its services in accordance wi

g setvice provider. ¢ with the standard terms and

30.3.3 The B
orrower represents th »
paragraph 30.3.1 above i prese at none of the informadon set out i
¢ is, nor will at any time be, unpublished pﬁce-sensidvelsn{%ﬁc?:s () il o

3034 Th ;
¢ Agent shall notify the Borrower and the other Finance Parties of:

(A) the name of i
_ any numbering service provider appointed by th i i
Agreement, the Facility and/or the Borrgwer; and o S ke
B
(8) the number or, as the case may be, numbers assigned to this Agreement, the Facility and/or the

Bortower by such numbering service provider.

304  Project

Notwithstanding any term of any Finance Document or any other agreement between the Parties to the

contrary (Wht?tht‘.'t express of implied), the Borrower acknowledges and agrees that any Finance Party may
dlsclpse publicly available information relating to the Project (including, without limitatdon, informadon
relating to the Borrower, the Buyer and the Buyer’s corporate logo, if any) for league tables, publicity and

marketing purposes.

30.5 Entire agreement

This Clause 30 (Confidentiality) constitutes the entire agreement between the Parties in relation to the
obligations of the Finance Parties under the Finance Documents regarding Confidential Information and
fidential Information.

supersedes any previous agrecment, whether exptess or implied, tegarding Con

30.6 Inside information
Each of the Finance Partes acknowledges that some Of a1l of the Confidential Information is or may be
rice-sensitive information and that the use of such information may be regulated or prohibited by
insider dealing and market abuse and each of the

applicable legislation including securities law relating to i
fidential Information for any unlawful purpose.

Finance Parties undertakes 0t tO Use any Con

30.7 Notification of disclosure

es (to the extent permitted by law and regulation) to inform the Borrower:

Each of the Finance Parties 2gre
i i ] h
A f the circumstances of any disclosure of Confidental Information made pussuant 0 paragrap
= gO.Z(B) and 30.2(B)(5) of Clause 30.2 (Disclosure of Confidential Information) except }whe:e such
disclosure is made to any of the Persons referred 0 in that paragraph during the ordinary course
of its supervisory of regulatory function; and
ed in breach of this Clause

upon becoming aware that Confidential Information has been disclos

(B) ety
30 (Confidentiality).
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30.8  Continuing obligations

inui i ;cular, shall survive and remain
The obligations in this Clause 30 (Confidentiality) ate conunumfgr md;}:: EE?OE‘:
binding on each Finance Party for a period of twelve months from

(A) the d,‘! ]- ] ll I . . .] th's
4 Lg:t:rncﬂt I[av‘c bcc_n ald in ﬁln - Il .

to be available; and
®) the date on which such Finance Party otherwise ceases to be a Finance Party.

309 Counterparts

' i effect as
Each Finance Document may be executed in any number of counterparts, Diﬂd ﬂ"’:::as the same
if the signatures on the counterparts wete on a single copy of the Finance Document.

Section 11
GOVERNING LAW AND ENFORCEMENT

31. GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it are governed
by English law. For the avoidance of doubt, English law shall also govern the validity of the agreement to
arbitrate as specified in Clause 32.1.

32. ARBITRATION

321 Arbitration

Any dispute, controversy or claim arising out of or relating o this contract, or the breach, termination or

invalidity thereof, shall be settled by arbitration in Singapore in accordance with the UNCITRAL
arbitration rules for the time being in force.

The arbitration shall be administered by Singapore Internatonal Arbitration Centre ("SIAC") in
accordance with its practice note on UNCITRAL cases dated 2 January 2014, a5 may be amended from

time to tme.
The appointing authority shall be the president or vice-president of SIAC court of arbitration.
The number of arbitrators shall be 3.

The language to be used in the arbitral proceedings shall be English.

32.2  Election of domicile

Without prejudice to any other mode of service allowed under any relevant law, the Borrower irrevocably

elects domicile at the Sti Lankan Embassy in London, United Kingdom (13 Hyde Park Gardens, London

W2 2LU, London) for the purpose of serving any judicial or extra-judicial documnents in relation to any
action or proceedings referred to above.

323 Service of Process

(A) Withour prejudice to any other mode of service allowed under any relevant law, the Borrower:



¢} irevocably appoints the Ambassador of The

i the United Kingdom a5 its aoent far ces : Democratic Socialist Republic of St Lanka
e fe - S 1ts agent for service of process i i ---

before the English courts in commection with any Enaﬂp cesDocummm mhmtr;l a;?dmy Pm%
agrees that failure by an ageat for servi ; - .
will notinvﬂ;ﬁahlge pro tlfcu: service of pracess to t_lﬂhfy the Borrower of the process

(2)

& ;fmgr g::sonappommd 25 2n agent for service. of process is unable for any reason to act as
afge’_l bl service of process, the Borfower must immedidtely appoint another agent on terms
cceptable o the Agent. Failing this, the Agent may appoint another agent for this pucpose.
33.

WAIVER OF IMMUNITY

The Bormwe: f_tttvot:ably waives any immunity to which it or any of its Commercial Purpose Properties
and Assets: may at-any time be: or become. entitled, whether characterized as sovereign immunity ot
otherwise, from any suit, jusisdiction, court, any arbitral institution, or arbitral tibunal, judgment, athitral
dward, service of process upon it or any agent, exécution on judgment, enforcement of arbitral award,
setoff; attachment prior to judgment; seizure, conservative Or, preservative measure, sttachment i aid of
execution to which it or any of its assets or properties may be entitled in any legal action or proceedings or

i:.nlrbitral proceedings with respect to this Agreement or any of the transactions contemplated hereby ot
ereunder.

Any writ against 4ny person or, property shall be, made in accordance with section 462 of the Sri Lankan
Civil Procedure Code. o . x

"This Agreement has been entered into on the date §tated at the beginning of this Agreement,
In ten (10) original copies. |
SIGNATURES

For THE DEMOCRATIC SOCIALIST REPUBLIC OF SRI LANKA REPRESENTED BY THE SECRETARY
TO 'THE MINISTRY OF FINANCE

Borrower o R .
DR. R, H. 5. SAMARATUNGA
Secretary
o Ministry of Finance
: — Colombo U
Signatory: De. R H S Samaratunga Sri Lanka.
Title: Secretary - Ministry of Finance

For CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK
- Agent, Original Lender and Mandated Lead Arranger



Txtvoca iali i i Lanka
ic Socialist Republic of St Lan

i ints the Ambassador of The Democratic S ; 40

- in the Uﬂ%p%;ngﬁomeas its agent for service of process in rclauon;:dany ptoceedings

before the English courts in connection with any Finance Document;

i ss
agrees that failure by an agent for setvice of process to notify the Borrower of the proce:
will not invalidate the proceedings concerned.

i i is unable for any reason to act as
(B) If any person appointed as an agent for service ::?f process is unab :
agentyfgr SWCEPOF process, the Borrower must immediately appoint another agent on terms

acceptable to the Agent. Failing this, the Agent may appoint another agent for this purpose.

(2

33. WAIVER OF IMMUNITY

y waives any immunity to which it or any of its Commercial P?‘PO,SB ngemes
time be or become entitled, whether characterized as sovereign immunity or
jurisdiction, court, any arbitral institution, or arbitral tdbunal, ]udgm?nt, arbitral
S Upon it or any agent, execution on judgment, enforcement of “bma,l a\?ard,
setoff, attachment pHor to judgment, seizure, conservative or preservative measure, attachment in aid of
execution to which it or any of its assets of properties may be entitled in any legal action or proceedings or
arbitral proceedings with fespect to this Agreement or any of the transactions contemplated hereby o

hereunder.
St Lankan

The Borrower irrevocabl
and Assets may ac any

otherwise, from any suit,
award, service of proces

Any writ against any person or property shall be made in accordance with section 462 of the
Civil Procedure Code.

This Agreement has been entered into on the date stated at the beginning of this Agreement,

In ten (10) original copies.

SIGNATURES

TO THE MINISTRY OF FINANCE
Borrower

Signatory:  Dr. R H S Sameratunga
Title: Secretary - Ministry of Finance

For CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK

Agent, Original Lc;:dc: and Mandaged-Lead Arranger
&\\ —.

Signatory: @'&faf 218 W Signatory:
Tide: @/ per qﬁmvb—u ns . Katia DONADIEU
Director

Export Finance
Products Structuring & Asset Management
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For BNP PARIBAS
Original Lender and Ma;
od Mandated Lead Arranger

Tile!  pjsxandre de VATHAIRE
Head of French Export Finance-

For NATIXIS
Original Lender and Manq

ten baﬁd Bonnefey """" .
Title: Head ,FJEF

For UNICREDIT BANK AUSTRIA AG
Original Lender and Mandated Lead Atraniget’

s
Title:

RS

S1gnatory

Titles )
Loic LE SACHE
Head of Specialized Export Finance

Sig,flﬂto:y: Fuls lernonnies
Titke: Dineckor

Signatoryi
Tide: 'S)'L e | o



Commitment

Name of Original Lender

BINP PARIBAS 2 French EUR 29,694,728.16
Soctéte anomyme incorporated under the laws of France,
having its registered office at 16, boulevard des Italiens,
75009 Paris, France and registered with the Commercial
and Companies register of Paris under the number 662

042 449

-----

CREDIT AGRICOLE CORPORATE AND INVESTMENT EUR 43 304,811.90
BANK
a French sodiété anonyme incorporated under the laws of

France, having its registered office at 9 Quai du
Président Paul Doumer, 92920 Paris La Défense Cedex,

France
and registered with the Commercial and Companies

register of Nanterre under the number 304 187 701

Natxis a French société anonyme incorporated under EUR 34,643,849.52
the laws of France, having its registered office at 30,

avenue Pierre Mendés-France, 75013 Patis, France and

registered with the Commercial and Companies register

of Paris under the number 542 044 524

L e L R TR T TR P ]

under the laws of Austria and duly registered at the
Vienna Commercial and Companies register under the
number FN 150714p, whose registered office is located
at Schottengasse 6, 1010 Vienna, Austria



2.2

2.3

24

25

2.6

COND]‘I'IONS PRE Schedul e2
TION

A spet'l!irnen of .
the Signature
B of : .
Borrower and evidence of their aueam‘g‘tirl;frson authorised to sign any document on behalf of the

An original of
a dul ;
duly authorised b; }r’h?t‘i:uted ceruﬁcal:e.of the general director, legal representative or any Person
ating to it is e Bl coﬁlallieprcscqtamrc of the Borrower certifying that each copy document
the Facility ks plete and in full force and effect as at a date no earlier than the date of

A dul .
Wolﬁldynzgf:f Cerﬁﬁcate of the Borrower confirming that borrowing the Total Commitments
any botrowing or similar limit binding on the Borrower to be exceeded; and

Such documents as any Le . ; : . )
or ‘know your GJStOmZ;:’ Pif;;s(fs,lt has notified the Agent accordingly) may require for compliance

E\cn exglact of the decision made by the Cabinet of Ministers approving the obtaining of the Facility
i o]m the Lenders (including any assignees or transferees in terms of the Facility Agreement -
including any beneficiary of a security in accordance with clause 19.6 and in particular the following

assignees of the Original Lenders) which consttutes an essential requisite for the Lenders:
(1} regarding Crédit Agricole Corporate and Investment Bank :
(a) Crédit Agricole SA (12, Place des Etats Unis, 92127 Monuouge CEDEX -
784 608 416 RCS Nantetre) ;
(b) Crédit Agricole Public Sector SCF (12, Place des Etats-Unis, 92127 Montrouge
CEDEX — 493 582 571 RCS Nanterre) ;
regarding BNP Paribas : BNP Paribas Public Sector SCF (1, boulevard Haussmann,

(2)
75009 Pasis, France — 433 932 811 RCS Paris);

(3) regarding Natxis:
(a) Compagnie de Financement Foncier (19, rue des Capucines, 75001 Panis —
421 263 047 RCS Patis);) and /or

(b) Société de Financement Local (1-3 Rue du Passeur de Boulogne, 92130, Issy les
Moulineaux, France - 428 782 585 RCS Nanterre).

(4  regarding Unicredit Bank Austria AG:
(a) Société de Financement Local (1-3 Rue du Passeur de Boulogne, 92130, Issy les
Moulineaux, France - 428 782 585 RCS Nanterre).

(b) Oesterreichische Kontrollbank AG (Am Hof 2, 1010 Vienna, Austria).
A written recommendation of the Monetary Board of the Central Bank of Sri Lanka for the Facility

evidenced by the minutes of the meeting of the Monetary Board of the Central Bank of Sri Lanka;

A copy of the permission of the Controller of Exchange of the Central Bank of Sri Lanka for the
borrowing of the Facility by the Borrower from the Lenders and for all payments required to be



includin
made by the Borrower to the Lenders under and in terms of dl:t.l::r: a:;id? ic:‘c:‘:fgt:’fsc‘:ﬁon%
payments to be made pursuant to any judgment of any court or at :1 y
5,7 and 35 of the Exchange Control Act No. 24 of 1953 as amended; .
: . : or
28 A copy of the letter issued by the President of St I.ana in terms of S::qlon ﬁgas)bzinthgcran tedmgt?)
Loans Act No. 29 of 1957 as amended in terms of which, special authorisation the Faciliry
the Persons named therein, to sign, in the name and on behalf of the Borrower,

Agreement;

A copy of the letter issued by the President of Sdi Lanka in terms of S_ccr%on lf(r:)bof the ::'lct;;t:iigtg
Loans Act No. 29 of 1957 as amended, in terms of which, special authotisation has been gr s
the Persons named therein, to sign in the name and on behalf of the Borrower, any contract, bond,
promissory note or other document required by the Facility Agreement;

210 A copy of the confirmation from the Lender under the Tied Commercial Loan Agreement that the
Tied Commercial Loan Agreement is available for drawdown;

ary to the Ministry of Finance, that the Commercial Contract is

Confirmation from the Secret
included in the budget (local and foreign) of the Borrower’s Country; and
tity document with a photo of the person(s) signing the Agreement

212 A certfied true copy of the iden
on behalf of the Borrower.

29

211

3.  BUYER
31 A specimen of the signature of eich Person authorised to sign any document on behalf of the
Buyer and evidence of their authority;
general director, legal representative or any Person

3.2 An otiginal of a duly executed certificate of the
duly authorised by the legal representative of the Buyer certifying that each copy document relating
tO It Is correct, complete and in full force and effect as at a date no eatlier than the date of the

Facility Agreement
3.3 Such documents as any Lender (if it has notified the Agent accordingly) may require for compliance
or ‘know your customer’ purposes.
the appointment of the chairman and the membess of

34  Certfied copies of all documents evidencing
the Buyer and a copy of all approvals necessary for the Buyer to enter into and perform its

obligations under the Commetcial Contract;
ign agreements, notices and certificates on behalf of the

Evidence that the Person(s) who will s

3.5
Buyer is duly authorised so to sign;

3.6 A legal opinion from Buger’s counsel confirming the capacity, power of the Buyer to enter into the
Commercial Contract;

4. SUPPLIER AND COMMERCIAL CONTRACT

41 A certified copy of the constitutive documents of the Supplier, including charters, business
registration certificate, investment certificate, and all documents evidencing the appointment of the

general director and the member of board of directors

Evidence that the Person(s) who will sign invoices and Supplier’s certificates on behalf of the

42
Supplier is duly authorised so to sign.
gn any agreement or document on

A specimen of the signature of each Person authorised to si

behalf of the Supplier.
A certificate of an authorised signatory of the Supplier certifying that each copy document relatin

4.4
to it specified in this Schedule is correct, complete and in full force and effect as at a date no eardier

than the date of this Agreement.
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4.5

4.6

4.7
4.3

.2

53

6.2

6.3

Supplier’s
Certificay, i
Ontract gy, cettifyin
2 the
at is ot (except for e conditions of enry i
to §
Ugation | 9 by the Tieq Commmen:o: e 5 per cent of the cgc:cmecgfﬂ&gogﬁn;:nmm:rﬂ

: ed :
certificate will specig, 3. C280INE Of thee
Pecify the date Oant:ry int:t:':;i ;‘;‘_ t;iligon to the Commereial Contract.,, such
Ommetcial Contract '

LEGaL
. OPINIONS (TOBE SATISFACI‘ORY TOALL LENDERS)

legal opinio : ;
Lead Ar:fngerg ;)rfdoélr;cf{ He*f}ngton & Sutcliffe (Europe) LLP legal advisers to the Mandated
Lenders prior to signin & &dﬁ{‘g‘t;; Eﬁland. substandally in the form distributed to the Original
Al :
Bor;ﬁegf%gﬁn of ‘hg legal advisers t0 the Mandated Lead Arrangers and the Agent in the
this Agreemene. ty substandially in the form distributed to the Original Lenders prior to signing

the Attomey General’s Legal Opinion.

OTHER DOCUMENTS AND EVIDENCE

Evidence that any process agent referred to in Clause 32.3 (Service of Process) has accepted its

appointment.

A copy of any other Authorisaton ot other document, opinion or assurance which the Ag::nt
considers to be necessary or desirable (if it has notified the Borrower accordingly) in connecton
with the entry into and performance of the transactions contemplated by any Finance Document or

for the validity and enforceability of any Finance Document.
Evidence that the fees, costs and expenses then due from the Borrower pursuant to Clause 10 (Fees)

and Clause 14 (Costs and expenses) have been paid.



Schedule 3
FORM OF TRANSFER AGREEMENT

This Transfer Agreement is made on [e]

BETWEEN:
(1) [CoMPANY NAME OF EXISTING LENDER] [complete]
(the Existing Lender)
and
(@ [CoMPANY NAME OF NEW LENDER] [complete]
(the New Lender)

WHEREAS:

A

B)

The Existing Lender has entered into a facility in an aggregate amount equal to EURO 123,728,034
uader 2 facility agreement dated [®], between THE DEMOCRATIC SOCIALIST REPUBLIC OF SRI

LANKA, REPRESENTED BY THE SECRETARY] TO THE MINISTRY OF FINANCE as Botrower, the
financial insttutions listed in Schedule 1 (The Original Lenders) thereto, CREDIT AGRICOLE
CORPORATE AND INVESTMENT BANK acting as Mandated Lead Arranger and as Agent of the
Lenders (the “Facility Agreement™).

The Existing Lender wishes to [transfer/assign] and the New Lender wishes to acquire [all/part] of
the Existing Lender’s [Commitment/ tights and obligations/rights] referred to in Schedule 1 to this

Transfer Agreement.

IT IS AGREED AS FOLLOWS:

1.

2.

Terms defined in the Facility Agreement have the same meaning when used in this Transfer

Agreement.
[agree/has agreed] to the Existing Lender

The Exisdng Lender and the New Lender

[transferring/assigning] to the New Lender [by novation/by a separate agreement/other to be
specified] and in accordance with Clause 19.2 (Assignment or transfer fer) of the Facility Agreement all
of the Existing Lender’s [ghts and obligations/rights] under the Facility Agreement and the other
Finance Documents which relate to that portion of the Existing Lender’s [commitments and)

participations in Utlisations as specified in the Schedule.

The proposed Transfer Date is [®].
The Facility Office and address, fax number and attention details for notices of the New Lender for
the purposes of Clause 25.2 (Addresses) are set out in schedule 2 to this Transfer Agreement.

The New Lender expressly acknowledges the limitations on the Existing Lender’s obligations set
out in Clause 19.3 (Liwitation of responsibility of Excisting Lenders) of the Facility Agreement.

The New Lender confirms to the other Finance Parties represented by the Agent that it has
become entitled to the same rights [and that it will assume the same obligations to those Pardes] as

it would have been under if it was an Original Lender.

This Transfer Agreement and any non-contractual obligations arising out of or in connection with
it are governed by English law. Clause 32 (Arbitration) of the Facility Agreement shall apply to this

Transfer Agreement as if set out in this Transfer Agreement mutadis mutandis.
This Transfer Agteement has been entered into on the date stated at the beginning of this Transfer

Agreement.

RO



RIGHTS AND OBLIGATIONS TO BE TRANSFERRED
[insert relevant derails)
[Facility Office address, fax number and attention details for notices and account details for payments]
For [CompaNy NAME],

For [COMPANY NAME],
New Lender

Existng Lender

Signatory: [FIRJ‘TI\MME] [NamE]
Title: [o]

Signatory:  [FIRST NAME] [INAME]
Tide: [e]

is confirmed as [®].
This Transfer Agreement is accepted by the Agent and the Transfer Date 1s

: BANK
For CREDIT AGRICOLE CORPORATE AND INVESTMENT

Agent

Signatory:  [FIRST NAME] [NAME]
Title: [e]



Schedule 4
FORM OF SUPPLIER CERTIFICATE

[date]
From: SUPPLIER

To: AGENT
[Address]

Re: Project

Dear Sirs,
to the commercial contract entered into between NATIONAL WATER SUPPLY &

1. We refer ,
BOARD as Buyer and ourselves as Supplier on 19 September 2014 (the Commercial

DRAINAGE
Contracy).

é. This certificate, requested under the terms of 2 EURO 123,728,034 facility agreement entered into
OF Sr1 LANKA, REPRESENTED BY THE

between the DEMOCRATIC SOCIALIST REPUBLIC
SECRETARY TO THE MINISTRY OF FINANCE a5 Borrower, CREDIT AGRICOLE CORPORATE AND
Atranger and CREDIT AGRICOLE CORPORATE

INVESTMENT BANK as Agent and Mandated Lead A :
AND INVESTMENT BANK and [®] as Lenders on [®] (the Facility Agreement), is a Supplier

Certificate,

Terms defined in the Commercial Contract have the same m
unless given a different meaning in this Supplier Certificate.

4. We hereby confirm that NATIONAL WATER SUPPLY & DRAINAGE BOARD as Buyer under the
Commercial Contract should pay to us the full amount of EURO [®] on the date of [®] in relation
to the following deliveries/services due to the Buyer under the Commercial Contract:

19]
5.  We attach a copy of the commercial invoice(s)
deliveries/services.
6. We artach the following Supporting Documents:
(@ A copy of the interim payment certificate duly executed by the person(s) designated for
this purpose by the Buyer authorizing the payment to the Supplier.

to COFACE or prior approval of COFACE as

eaning in this Supplier Certficate

issued by us in relaton to the above

(b} A copy of the certificate to be addressed
the case may be.

7. We also attach the certificate of origin issued by the French Chamber of Commerce evidencing the
origin of all Freach goods and services refetred to in the attached invoices,

(To be completed)

Yours faith fully,

page 71



For
Supplier

Signatory:  [Fims M Namz)
Title: [e]



Schedule 5
FORM OF ATTORNEY GENERAL’S LEGAL OPINION

[on letterhead of the Attorney General of Sri Lanka and to be issued by the Attorney General of Sri Lanka]
[date]

To: Crédit Agricole Corporate and Investment Bank as Agent and Crédit Agticole Corporate daﬁad
Investment Bank, BNP Paribas, Natixis and UniCredit Bank Austria as Lenders under the Facilicy

Agreement (as defined below)

Attention: [ ]

Ladies and Gentlemen:

I, Attorney General of Sri Lanka, have been requested to give and deliver this legal opinion in connection
facility agreement eatered into berween THE DEMOCRATIC SOCIALIST

with the EURO [123,728,034]

REPUBLIC OF SRI LANKA, REPRESENTED BY THE SECRETARY TO THE MINISTRY OF FINANCE (the

Borrower), CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK (the Agent ) and CREDIT

AGRICOLE CORPORATE AND INVESTMENT BANK, BNP PARIBAS, NATIXIS and UNICREDIT BANK

AUSTRIA (the Lenders and the Mandated Lead Arrangers) on [#] (the Facility Agreement) pursuant

to which the Lenders have made available to the Borrower certain facilities to finance partially the contract
into between the NATIONAL WATER SUPPLY & DRAINAGE

price under the commercial contract entered
BOARD (the Buyer) and OTV (the Supplier) on [e] (the Commercial Con tract).

The Commercial Contract, the Facility Agreement and any other document entered into by [®] which the
ate as a Transaction Document are teferred to in this opinion as

Agent and the Borrower agree to design
opinion is delivered to you pursuant to Schedule 2 (Conditions

the Transaction Documents. This legal
ty Agreement and at the request of the Borrower. The capitalised

Precedent to Initial Utilisation) of the Facili
€ same meaning given to them under the Facility Agreement save

terms used in this legal opinion have th
where the context otherwise requires.

To give this opinion, I have examined a certified copy of the original of the following documents:

(@ the Facility Agreement;

@@ the Commercial Contract;

()  the decision made by the Cabinet of Ministers approving the Facility from the Lenders {including
any assignees or transferees of the Lendets in accordance with the Facility Agreement);

(©  all the effective laws and regulations as at the date hereof in St Lanka relevant to the Facility
Agreement;

specimens of signature of [Mr. ] on behalf of the Borrower, to sign the Facility Agreement; and

@

(&  any other document which I considered necessary for the purposes hereof,

This legal opinion is confined to and given on the basis of the laws of Sri Lanka as the date hereof. I have
not investigated, and do not express or imply any opinion on the laws of any other jurisdiction, and have
assumed that no other laws would affect the opinion expressed below. This legal opinion is based upon
the document listed above as the date thereof and 1 have assumed for the purpose hereof that such
documents have not been amended, modified as the date hereof. Based upon the foregoing, I am of the

opinion at the date hereof that:
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@

&)

(6) -
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®
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(10)
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(12)

The Borrower
thommcnts, to El:tzsetcif;uigspc-'“:: and authority to borrow and to enter into the Teaneactio
T © terms and conditjons ;h“g ts thereunder and to perform its contractual obligations pussuant to
ransaction Documents creof. All internal procedures of the Borrower necessary to approve the
10 perform its obliges and to authorise the Borrowes to execute the Transaction Documents and
gatons thereunder have been taken.

The Transactio

Teptesentatives gf?hm;:“”“ have been duly executed and delivered by the duly authorised

legal, valid ang bin . omower or the Buyer (as relevant) and the terms therein constitutes the

against the Bo::owedmg obligations of the Borrower or the Buyer (as relevant), and enforceable

has been valid] t or the Buyer (as relevant) in accordance with its respective tezms, and Mr. [e]
¥ authorised to execute the Transaction Documents.

All a o

are nif;?:d 4 fmthonmu"m and tegistration given by competent 2uthorities of S Lanka which

the legali ary for () the execution, delivery or performance of the Transaction Document ot @)
» validity and enforceability of the Transaction Documents have been done and fulfilled.

:Eb uning of the facility by the Lenders (including any assignees, transferees or beneficiary of a
dul ty in accordance with Article 19 (Changes o #he Parties) of the Facility Agreement) has been

£ y approved by the Cabinet of Ministers of the Borrower and the decision made by the Cabinet
of Ministers approving the Facility from the Lendets (including any assignees or transferees of the
Lc‘.ldm A accordance with the Facility Agreement) is in full force and effect and constitutes 2
valid decision of the Cabinet of Ministers.

The BODwaer and the Buyer are each in a positon to perform its payment obligadons under the
Transacton Documents to which it is a party.

E:;h of the Transaction Documents ate in the form legal, valid and binding under the laws of Sd
ka.

It is not necessary (i) to have the Transaction Documents be stamped or registered, (ii) to pay any

fee or obtain any authorization whatsoever, or (i) to register or otherwise record the Transaction
Documents in any court, public office or elsewhere in Sri Lanka to ensure the validity, legality,

effectiveness, enforceability or admissibility in evidence of any of the Transaction Document.

The Bosrower and the Buyet have obtained from the relevant authorities of St Lanka all permits,

licences ot authotisadons under the laws of Sr Lanka (including the regulations on financial

relations with foreign countries), required for the validity of the Transaction Documents and the
Commetcial Contract and permitting their execution and performance, including the right to
acquire and transfer the EUROS required for the performance of the payment obligations under
the Transaction Documents. As of the date hereof, no law or regulation of Sri Lanka prevents that
a judgement in St Lanka may be rendered in currencies other than the local cutrencies.

Each of the Transaction Documents has been duly executed and any obligation therein constitutes
valid, unconditonal, irrevocable and enforceable undertakings of the Borrower in accordance with

its tegms,

The execution and performance by the Borrower of the Transaction Documents and the decision
to botrow are not contrary to any law, tegulation, decree or order of 5t Lanka,

The execution and performance by the Buyer of the Commetcial Contract and the decision to

undertake the design, development, construction, ownership, operation and maintenance of the
Project are not contrary to any law, regulation, decree or order of Sr Lanka. The obligations
expressed to be assumed by the Buyer in the Commercial Contract are legal, valid, binding and

enforceable obligations.

No provision of any of the Transaction Documents is contrary to the fundamental legal principles
of Sti Lanka and/or any and all public order laws or regulations.
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(14)

(15)

(16)

(17)

(18)

(19)

(20)

2y

T

“* perrormance ot the Transaction Documents to which they are a party.

: obligations under the Transaction Documents is a civil and
commercial act rather than a government act. Neither the Borrower nor any of its assets has any

rig_ht of immunity, which might be permitted by applicable law, from suit, execution, attachment
prior to award or on award or any other legal process with respect to its obligations under the

Transaction Document in St Lanka.

The Borrower’s performance of its

The Payment qbligacions of the Borrower under the Transaction Documents are unconditional and
general obligations of the Borrower and have at least the same rank as claims of other unsecured

and unsubordinated creditors of the Borrower.,

Thg payments required to be made by the Borrower under the Transaction Documents are not
subject to any deduction, withholding, tax or other duty in Sri Lanka. In the event that such a
ded.u_cﬁon. withholding, tax or duty is subsequently levied, the provisions of Clause 11 (Tax) of the
Facility Agreement, which are fully valid under the laws of St Lanka, will apply.

Under the laws of Sri Lanka, the choice of English law as the governing law of the Facility
Agreement is legal, valid, binding and enforceable.

The sclectism and submission by the Borrower of an arbitration tribunal under the Facility
Agreement is legal, valid, binding and enforceable under laws of S Lanka.

An arbi?fmlipn award made by the arbitration tribunal in accordance with the provisions of Clause
32 (Arbitration) of the Facility Agreement shall be recognised and enforceable against the Botrower
and its assets in Sti Lanka by the courts of the Democratic Socialist Republic of Sri Lanka in

accordance with the New York Convention of 1958.

The waiver of immunity by the Borrower set forth in Clause 33 (Waiver of immiunity) of the Facility
Agreement is legal, valid, binding and enforceable in accordance with its terms.

The election of domicile set forth in Clause 322 of the Facility Agreement com
requirements of notification of proceedings under the laws of Sri Lanka,

plies with the legal

purpose of the Project contemplated by the Transaction Documents

This Legal Opinion is given for the
and for the information of the person to whom it is addressed. However, this legal opinion may be

disclosed to:

€Y

®)

©

@

©
®

the officers, employees, auditors, insurers, reinsurers and professional advisers of the Finance

Parties;
any Affiliate of the Finance Parties and the officers, e
of such affiliate;

mployees, auditors and professional advisers

any petson to whom disclosure is tequited to be made by applicable law or court order of pursuant
to the rules or regulations of any supervisory or regulatory body or in connection with any judicial

proceedings;
credit ratings agencies;

the French Authorities ;
any person who becomes a Lender under the relevant Facility Agreement;

any potential assignee, transferee, sub-participant of a Lender;
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: m" do
@) any Patty in whoge favour o, 2ddregsee charges, assigng or otherwise creates Secusity (of
$0) pursuang o Clause 19,4 Searrity gye, Lenders’ righti) of the Facility Agreement;

= uﬂdtr whld'\
Lenders may enter into any agreement or u;ﬂo"::u:;"nt Finance
Payments are o be made o Ay be made by seference 10 one oc
dot‘umc_nts;and

: and
" ds, represenmdves
® n respect of ©) to k) tbove, any gy person's affiliates, related fun
Professiona) advisers,

Yours fajth fully,



Repayment Date

Date of

Repayment Date

First Repayment Date

Starting Date
Repayment

4+ 6 months

for

Second Repayment Date

Starting Date
Repayment

-+ 12 months

for

Third Repayment Date

Starting Date
Repayment

+ 18 months

for

Fourth Repayment Date

Starting  Date
Repayment

+ 24 months

for

Fifth Repayment Date

Starting Date
Repayment

+ 30 months

fon




Repaymmt Date

Date of

Repayment Date

Amount of principal in Repayment

Instalments

S
Teath Repayment Date

Starting  Date
Repayment

+ 60 months

For?

5155 334,75

e
Eleventh Repayment Date

Starting Date
Repayment

4+ 66 months

fo.)

5155 334,75

Twelfth Repayment Date

Starting Date
Repayment

+ 72 months

fo1]

5155 334,75

Thirteenth Repayment Date

Starting Date

payment

+ 78 months

fot]

5 155 334,75

5155 334,75

«Fourteenth Repayment Date

epayment
+ 84 months

Fwﬁng Dare

fo

ifteenth Repayment Date

Starting Date
epayment

+ 90 months

fod

5155 334,75

Sixteenth Repayment Date

Starting Date
Fepayment

+ 96 months

fcﬂ

5155 334,75

5155 334,75

Seventeenth Repayment Date

Starting Date
Repayment

+ 102 months

for

Fighteenﬁ Repayment Date

Starting Date
Repayment

+ 108 months

foy

5155 334,75

Nineteenth Repayment Date

Starting Date
Repayment

+ 114 months

foxy

5155 334,75
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Repayment Date

Date of

Repayment Date

Amount of principal in Repayment
Instalments

[I‘mﬂcd\ Repayment Date

‘Repaymcnt
+ 120 months

Starting Date foq

5155 334,75

/7\ent)f-ﬁrst Repayment Date

tarting Date
epayment

+ 126 months

foq

5155 334,75

/‘V wenty-second Repayment Date

Stardng Date
Repayrment

+ 132 months

foT

5155 334,75

/lwcnty-r.hi:d Repayment Date

Starting Date
Repayment

+ 138 months

folw

5155 334,75

/I wenty-fourth Repayment Date

Starting Date
Repayment

+ 144 months

forL

5155 334,75
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