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THIS AGREEMEN F isdated 15 July 2016 Qnd inadc betweení

(1) THE DOMINICAN REPUBLIC (the "Borrowcr");

(2) BANCO SANTANDER S.A. as mandaled lead arranger (the "Arranger");

(3) BANCO SANTANDER S.A. as lender (the "Original Lendcr"}; and

(4) BANCO SANTANDER S.A. as agent of tlie oüier Finance Parties (tlie "Agent").

RECITALS:

(A) The Finance Parties inlend to finance in part Ihe goods and services to be provided by
Üie Exporter in relation to Ihe extensión of line two ofthe metro of Santo Domingo,
Dominican Republic by making a credit facility available to the Borrower iii
accordance with the tenus and conditions ofthis Agreement.

(B) In connection with this Agreement and the other Finance Documents the Borrower is
acting througli the Ministry ofFinance (Ministerio de Hacienda). In connection witli
the Commercial Contract and the Project the Borrower is acting through tlie Transport
Reform Office (Oficina para elReordenamiento del Transporté). References in the
Finance Documents to the Borrower shall be construed accordingly.

ITIS AGREED as follows: ^ SU
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1.

SECnON I

INTERPRETATION

DEFINITIONSAND INTERPRETATION

1-1 Dcfínitions

In this Agreemcnl:

"Advance Paymcnt" means payment by ihe Borrower dircctly to the Exporler in an
aggregate amount of at leasl 65,003,962.65, as payment (or advance payment) for the
goods and services provided or to be provided by or on behalf of the Exporter under
the Commerciol Contract which will not be financed under the Facility.

Affiliatc" means, in relation to any person, asubsidiary of that person or aHolding
Companyofthat person or any other subsidiaiy of that HoJdingCompany.

Assignnicnt Agreement" means an agreement subslanlially in the form sel out in
Schedule 5 (Form ofAssignment Agreement) or any otiier form agreed between the
relevant assignor andassígnee.

"Authorisation" means an authorisation, consent, approval, resolution, licence,
exemption, fihng, notarisation or registration.

"Availabllity Pcriod" means the period from and including the date of this
Agreement to and including the date which is one Month prior to the First Repayment

Availablc Commitmcnt" means a Lender's Commitment minus;

(a) the amount of its parlicipation in any outstanding Loans; and

(b) in relation to any proposed Utilisation, the amount of its participation in any
Loans that are due to be made on or before the proposed Utilisation Date.

"Availablc Facility" means the aggregate for the time being of each Lender's
Available Commitment.

"Borrower's Country" means The Dominican Republic.

"Brcak Costs" means the amount (ifany) by which:

(a) the interest which aLender should have received for the period from the date
ofreceipt ofall or any part of its participation in aLoan or Unpaid Sum to the
last day of the current Interest Period in respect of that Loan or Unpaid Sum,
had the principal amount orUnpaid Sum received been paid on the last dav of
that Interest Period;

exceeds:

(b) the amount which that Lender would be able lo obtain by placing an amount
equal to the principal amount or Unpaid Sum received by iton deposit with a
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plus any cost fee, charge, penalty, commission and interest incurred by aFinance
"r^ ~̂ -
"Business Day" means aday (othcr than aSaturday or Sunday) on which banks are

Codc" means the US Intemal Revenue Code of1986

•ISHS=S«=
"CommlCnicnt" means;

(a) in relation to the Original Lender, €32,496,541.08; and

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

pS!Ü'!''?Í!"Í ™eans all information relating to the Bon-ower the
' Documents or the Facility of which a Finance Party becómes

(a) the Borrower, the Exporter or any of their advisers; or

(b) another Finanee Party. if the infonnation was obtained by that Finance Partv
directly or mdirectly from tlie Borrower or any ofits advisere,

in whatever forra, and includes information given orally and any document electronic
nie or any other way of representing or recording infonnation ^i¡rcoñtainfrL
denved or copied from such infomiation but exeludes information that:

«han as a direct or indirectrault of any breach by that Finance Party or its Affiliate of Clause 35
(Conjuimuiality); or

is identified in wnting at the time of delivery as non-confidential by
the Borrower, the Exporter or any oftheir advisers; or

information isdisclosed to it maccordance with paragraphs (a) or (b) above or is

I9I475-4-I|-vg.O
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lawñilly obtained by that Finance Party afler that date, from a source
which is, as far as that Finance Party is aware, unconnected with the
Borrower and whicii, in either case, as far as that Finance Party is
aware, has not been obtained in breach óf, and is not otherwise subject
to,any obligation of confidentiaiity; and

(iv) any Reference Bank Quotation.

"Confidentiaiity Undcñaking" means, with respect to a Finance Party, a
confidentiaiity undertaking in a form agreed between the Borrower (acting reasonably)
and that Finance Party.

Default" means an Event of Default or any evenl or circumstance specified in
Clause22 (Evenis ofDefault) which would (witii the expiry of a grace period, the
giving ofnotice, the making ofany determination under the Finance Documents or
anycombination ofanyof tlie foregoing) beanEvent of Default.

"Defaulting Lcnder" means any Lender which has failed to make its participaüon in
a Loan available (or has notified the Agent or the Borrower (which has notified the
Agent) that it will not make its participation in a Loan available) by the Ulilisation
Date ofthat Loan in accordance with Clause 5.4 {Lenders'Participation) unless:

(a) itsfailure topayis caused by

(i) anadministrativeor tecimical error, or

(ii) a DisruptionEvent, and

payment ismade within 3 (three) Business Days ofits due date, or

(b) the Lender is disputing in good failh whether it is contractualiy obliged to
make the payment in question.

"Disruption Event" means either or both of:

(a) a material disruption lo those payment or communications systems or lo those
financial markets which are, in each case, required to operate in order for
payments lobemade inconnection with the Facility (orotherwise inorder for
the transactions contemplated by the Finance Documents lo be carried out)
which disruption is not caused by, and is beyond the control of, any of the
Parties; or

(b) the occurrence ofany othcr event which results in a disniption (ofa technical
or systems-related nature) to the Ireasury or payments operations ofa Party
preventing that,or anyother Party:

(i) from performing its payment obiigations under the Finance Documents;
or

I9|475-4-1Uv8.0

(ii) from communicating with otherParties in accordance wilh theterms of
the Finance Documents,
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and which (in cither such case) is not caused by, and is beyond the control of the
Party whose operations aredisrupted,

ECA" means the Belgian Office nallonai dti Diicroire/NationaleDelaederedieiist, a
public law body (étahlissement public i openbare insíelling) with legal personality
and registered office in Brussels, Belgium, or its successor as export credit agency of
lheK.ingdoniofBelgium.

"ECA Insurancc Pollcy" means the insurance poHcy (incorporating the General
Terms (664-14) and the General Regulations (654-14) (each as amended from time to
time) ofthe ECA) issued (or to be issued) by the ECA in favour of, and in fotm and
substance satisfactory to, the Lenders, whereby the ECA agrees to insure (in respect
ofcommercial and political risks), on the (erms and conditions thereof, the Borrower's
obligations under this Agreement in respect of 98% of principal, interest and default
mierest payable under or in connection with the Facility,

"ECA Insurance Prcmium" means the premium payable lo the ECA under the ECA
Insurance Policy, being an amount of64,140,752.73.

"Effective Date" means the dale on which the Agent notifies the Borrower that all
initial conditions under Clause 4.1 {Initial conditionsprewdeni) aresatisfied,

"EHgible Goods and Serviccs" means goods and serviccs provided or to be provided
by or on behalf of the Exporter pursuani lo the Commercial Contract, which are
ehgible fbr financmg under the ECA Insurance Policy (within the limitsand subject to
tileconditions provided Iherein).

"Environment" means living organisms including the ecological systems of which
theyform partandthefollowing media:

(a) air (including air within natural or man-made structures, whether above or
below ground);

(b) water (including territorial, coastal and ínland waters, water under or within
land and water indrains and sewers); and

(c) land (including land under water).

Environmcntal Claim" means any litigation, arbitration or administrative or other
proceedings relating to the Project of or before any court, arbitral body or regulatory
or other competent authority relating to Environmental Law or Environmcntal
Standards.

"Environmcntal Incidcnt" means any condition, circumstance or situation relating to
the Project resulting in loss ofhuman h'fe or significant damage to Environment,
health orsafety. Signifícant damage for these purposes means an incident which is
hkely to involve irreversible or long term impact and/or harm lo the Environment,
health or safety (including to rare or endangered species or their supporting habitats)
and including, without limitation, explosions, spills or accidents which result in dealh,
serious or múltiple injuiy or major pollution.
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Enyíronincntal Law" nieans ali laws and regulations of any relevant Jurísdiction
applicable to the Project conceming or appücablc with regard to:

(a) Hie pollulion or proteclion of, or compensation of damagc or harm to, the
Environment;

(b) occupational orpubltc liealth and safely;

(c) emissions, discharges or releases into, or the presence in, the Environment or
of the use, trealmenl, slorage, disposal, transportation or handling of
Hazardous Substances (including witliout limitation taxation or any obligation
to purchase credits or allowances or to provide financial security with regard
to any such activities);or

(d) Social Standards.

"Environmcntal Liccncc" means any Authorisation, notification, assessment
certifícate, allowance or credit required at any time under Environmcntal Uw in
connection with the Project.

"Environmcntal Standards" means Environmcntal Law, Environmcntal Licences
the eight IFC Perfomiance Standards (2012), the relevant IFC Environmcntal Health
and Safety Guidelines (2007) and the Equator Principies, in each case lo the extent
apphcable to the Project.

"Equator Principies" means tlie principies described in "Tlie Equator Principies - A
financial industry benchmark for dctermining, assessing and managing social and
environmcntal risk in project financing" to be found at http://www.equalor.
pnnciples.com, as updatcd from time lo lime.

"EURIBOR" means, in relation to any Loan and an Interest Pcriod ofthat Loan:

(a) the applicable Scrccn Rate as of the Specifíed Time for euro and for aperiod
equal inlength to that Interest Period; or

(b) as othcrwise determincd pufsuant to Clause 11.1 {Unavailability of Screen
Rate\

and if, in either case, that rate is less than zero, EURIBOR shall be deemed to be zero.

Evcnt ofDcfauit" means any event or circumstance spccified as such in Clause 22
{Events ofDcfauit).

'Exporfcr" means Alstom Belgium S.A., aBelgian limited liability company [société
anonyme , naamloze vennootsc/iap) having ils registered office at 6001 Marcinelle,
rae Cambier Dupret 50-52 and with enterprise number 436,195,241 (RPR/RPM*
Charleroi).

"Exportcr Ccrtifícation" means:

(a) in relation to a Utilisation for a purpose specifíed in paragraph(b) of
Clause 3.1 (Purpose) (being aUtilisation to be made direclly to the Exporter),

l9M75-l«INv8.0 , /
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a certifícale from llie Exporter in respect of whose goods or services the
Utilisation is bcing made in Úie form set out in Part I(Exporter CeiHftcaíion ío
beused witli Utilisation Roquestfrom tíw Exporter) ofSchedule 3; and

(b) in relation to a Utilisation for a purpose specifíed in para^aph (c) of
Clause 3.1 (Purpose) (being aUtilisation to be made directly to the Borrower),
a certificatc from the Exporter in respect of whose goods or services the'
payment has been made by thc Bonrower in the form set out in Part II
(Exporter Certification to be used with Utilisation Request from the Borrower)
ofSchedule 3.

"Extcrnal Indebtcdncss" means any Financia! Indebtedness which is denominated,
payable or optionally payable in a currency other than Dominican pesos or by
refcrence to a currency other than Dominican pesos, regardless of whether that
Financial Indebtedness is incurred within or outside the Borrower's Country.

Facility means the term loan facility made available undcr tliis Agreement
described inCJause 2.1 (The Facility).

"Facility Office" means the office or offices notified by a Lender to the Agent in
wntmg on or before the date it becomes aLender (or, following that dale, by not less
than 5(five) Business Days' written notice) as the office or offices through which il
will perform its obligations under this Agreement.

"FATCA" means:

(a) secüons 1471 lo 1474 ofthe Code oraiiy associated regulations;

(b) any treaty, law or regulalion of any other jurisdiction, or relating lo an
mter^vemmental agreement between the United States of América {the "US")
and any otherjurisdiction, which (in eithercase) facilitates the implementation
ofany law or regulation referred to in paragraph (a) above; and

(c) any agreement pursuant to the implementation of any treaty, law or regulation
referred to in paragraphs (a) or (b) above with the US Intemal Revenue
Service, the US govemment or any govemmental or taxation authority in any
olherjurísdictíon.

"FATCA Application Date" means:

(a) in relation to a"withholdable 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), 1July 2014;

(b) in relation to a"withholdable payment" described in section 1473(l)(A)(ii) of
the Code (which relates to "gross proceeds" from the disposition ofpropoty of
a type that can produce interest from sources within the US), 1January 2019;
or

(c) in relation to a"passthru payment" described in section 1471(d)(7) ofthe Code
nol falling within paragraphs (a) or(b) above, 1January 2019,

191475-4-11-V8.0
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or in each case, such other dale from which such payment may become subject to a
deduclion or withlíoldingrequired by FATCA afler thedateofthis Agreement.

"FATCA Dcductlon" means a deduction or vvithholding froin a payinent under a
FinanceDocument required by FATCA.

° ''""y fo recdve payments free from
any FATCA Deduclion.

"Financc Docnmcnt" means this Agreemenl, the Interest Make-up Agreement. any
Utiusation Request and any other document designated as such by the Agent and the
Borrower.

"Financc Party" means the Agent, the Arranger or aLender.

"Flnancial Indcbtcdness" means any indebtedness for or in respect of:

(a) moneys borrowed;

(b) any amount raised pureuant to any note purcliase facility or the issue of bonds
notes, debentures, loan stock or any similar instrument;

(c) any amount raised under any other transaction ofatype not referred lo in any
other paragraph of this deílnition having the commercial effect ofaborrowing;

(d) any counter-indemnity obligation in respect of aguarantee, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial instilutíon; and

(e) the amount ofany liabihty in respect of any guarantee or indemnity for any of
the Items referred to in paragraphs (a) to (d) above.

"Fínexpo" means the interministerial advisory committee entrusted with examining
requMts for financial assistance to Belgian export set up by the Royal Decree ofthe
^ngdom of Belgium of 30 May 1997 enhancing the effectiveness of instruments for
fmancial assistance lo export and the Royal Decree of the Kingdom of Belgium of 15
July 1997 laying down ils composition and lerms ofreference, or ils successor as
fixed mterest rale provider ofihe Kingdom ofBelgium.

"First Rcpayment Date" means the date falling six Monlhs afler the Starting Point of
CredU.

Tixcd Rute" means the percentage rale per annum which is the aggregate of the rale
determmed by the Agent in accordance with the interest Make-up Agreement, being
0.95% per annum as al the dale ofthis Agreement, and 0.20% per annum.

"Govcrnmcntal Authoríty" means any local, regional, stale, federal or central
government, governmenlal agency, departmenl, ministiy, commission, board, bureau
orany other administrative or judicial or quasi-judidal authoríty, regulatory authoritv
or instrumenlalily üjereof. j

191475^1 l-vS.O o
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"Ilazardous Substancc" mcans any waste, pollutant, emission, contaniiimnt orolher
substance (including any liquid, solid, gas, ion, living organism or noise) that may be
harmfiil to human hcatth or otiier life or the Environment or anuisance lo any person
or that may make the use or ownership ofany affected land or property more costiy.

Holding Company" means, in relation to a person, any olher person in respect of
which it isa subsidiary.

"Intercst Makc-up Agrccmcnt" means the agrcement belween Finexpo and the
Agent (on behalfofthe Lenders) in relation lothe provision ofthe Fixed Rale.

"IlIJcit Orjgin" means any origin which is illidt or fraudulent, including witíiout
hmilation.drug Irafñcking, corruption, organised criminal activiües, teirorism, money
laundering or fraud.

Intercst Pcriod" means, in relation to a Loan, each períod determined in accordance
witli Clause 10 (Inlerest Periods) and, in relation to an Unpaid Sum, each period
determined in accordance with Clause 9.4 {Default intercst).

"Interpolated Screen Raíc" means, in relation to any Loan, the rate (rounded to the
same number ofdecimal places as the two rclevant Screen Rales) which results from
interpolatingona linearbasis belween:

(a) the applicable Screen Rate for the longest period (for which that Screen Rate
isavailable) which is Icss than the Interest Period of that Loan; and

(b) the applicable Screen Rate for the shortest period (for which that Screen Rale
isavailable) which exceeds the Interest Period oftliat Loan,

each as of the Spcciñcd Time on the Quotation Day for the currency ofthat Loan,

"Lendcr" means:

(a) theOriginal Lender; and

(b) any bank, financial institution, trust, ñind orolher entity which has become a
Party in accordance with Clause 23 {Changes to the Lenders and ECA),

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

"Loan" means a loan made or to be made under the Facility or the principal amount
outstanding for the time being of thatloan.

Loan Rcgistration Date" means the date on which this Agreement is registered in
the Public Credit Office (Dirección General de Crédito Público).

Majoríty Lcndcrs" means a Lender or Lenders whose Commitments aggregate
more than mVi per cent, of the Total Commitments (or, if the Total Commitments
have been reduced to zero, aggregated more than 66V¡ per cent, of the Total
Commitments immediately prior tothe reduction).
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"Material Adverse Effect" means a maCerial adverse cffect on or material adverse
change in:

(a) the condition (financia!, econoniic, political or olherwise) of the Borrower;

(b) tíie ability of ihe Borrower to perfomi and comply with üs obligations under
any Finance Document;

(c)

(d)

t91475-4-n-v8.0

the abihly of tlie Borrower {acling througli its Oficina Pava El
Reordenamiento Del Transporte) lo perform and comply wilh ils obligations
undertheCommercial Conlract; or

the validity, legality or enforceability of any Finance Document or ECA
Insurance Policy or theCommercial Contract.

"Month" means aperiod starlingon one day in acalendar month and ending on Üie
numencally corresponding day in the next calendar month, except that:

(a) ifthe numencally corresponding day is nol aBusiness Day, Ihat period shall
end on Ihe next Business Day in that calendar month in which that period is lo
end iftherc is one, or ifthere is not, on the immediately preceding Business
Day; and

(b) ifUiere is no numerically corresponding day in the calendar month in which
tliat period is to end, that period shall end on the last Business Day ín that
calendar month.

The above rules will only apply to the last Monlhofany period.

"Ncw Lcndcr" has Ihe meaning given lo ihat term in Clause23 (Changes io the
Lenders and ECA).

"Partícipating Mcmbcr Stafc" means any member slate of the European Unión that
has the euro as ils lawful currency in accordance with legislation of the European
Unton relating to Economic and Monetary Unión.

"Party"means a party tothis Agreemenl.

"Pcrmitted Security"means:

(a) any Security arising by operation of law including without limilation, carriers',
warehousemen's, landlordls and mechanics' Security, in each case, incurred in
the ordinaiy course ofbusiness or operations and nol as aresult ofadefault;

(b) any Security securing the performance of slatulory obligalions, insurance,
surety or appeal bonds, workets compensation obligalions or other obligations
of a like nature incurred in the ordinary course of its business or operations
(including Security securing letlers ofcredit issued to assure payment ofsuch
obligations);

- 10 - 66-40617373



(c) bankers' liens and any nctting or sel-off airangement or Securíty entered into
by the Borrower in connection with the Project in Ihe ordinary course of its
banking arrangements for (he purpose ofnctting debit and credit balances;

(d) any Securíty arising under any relention oftille, hire parchase or conditiona!
sale arrangement or arrangements baving similar effect in respect of goods
supplied to the Borrower in connection with the Project in the ordinaiy course
oftrading and on tlie supplier's standard orusual terms;

(e) any Securíty over goods and documents or tille to goods arising in the
ordinary course ofletter ofcredit transactions in connection with the Project;

(f) any Securíty granled lo the relevant Tax authoríty and arising in respect of
Taxes vvhich are nol yel due or are being contesled in good faith and in respect
ofwhich adequale reserves are being maintained;

(g) any Securíty over payments inlo court or under any injunction or court order
inrespect oflitigalion being contested ingood faith;

(h) deposits lo secure the performance ofbids, trade contraéis (olher than for
borrowed raoney), leases, statutoiy obligations, surely and appeal bonds,
performance bonds and olher similar obligations in connection with the
Project;

(i) survey exceptions, easements or reservations of, or ríglits of others for,
licenses, rí^ls-of-way, sewers, electríc lines, lelegraph and telephone lines
and olher similar purposes, orzoning orother restríctions as lothe use ofreal
property incurred in connection with the Project thal do nol in any case
tnaleríally delract from the valué ofthe property subject thercto or materially
interfere with Ihe ordinary conducl ofthe business ofthe Borrower; and

(j) any Securíty given to a public utilily or any govemmental authoríty when
requir^ by such utilily or govemmental authoríty in connection with the
operations ofthat person in Ihe ordinary course ofits business or opcrations.

"Prohibited Payments"means:

(a) any offer, gift, paynient, promise lo pay or authorísation of (he payment of any
money, unfair advantage or anylhing of valué, pecuniary or otherwise, (an
"Advantage"), directly or indireclly, made to, or provided for Ihe use or
benefit of, any oñlcial, officer, director, agent or key employee of, or other
person wilh management responsibililies in, ofany Govemmental Authoríty
(an 'Official") (including any Advantage lo orfor any person if the Borrower
knows, or has reasonable grounéi for believing, that such person would
provide such Advantage, or the benefit ihereof, to or for any such Official),
which (i) is for llie purpose of influencing any act or decisión or omission of
any Official in order lo obtain, relain or direct business to, or to sccure any
improper benefit or advantage for, the Borrower or any olher person; or (ij)
dees ndt remunerate an actual, legal and legitímate service, including any
Advantage which is or might conslilute bribery wiüiin the meaning of the
OECD Convention Against Bríbery of Foreign Public Ofñclals in
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Internalional Business Transactions signed 17 December 1997 (effeclive 15
February 1999);and

(b) any commission in any way related to a contract which is not mcntioned ín
such contract or which does not at least result from an indcpendcnt and valid
agreement referríng to such contract, any commission whicli does not
remuncrate an actual and legitímate service provided, any commission paid in
any jurisdiction designated as a tax haven from time to time by the
Organisation for Economic Co-operation and Development, any commission
patd to a beneficiary which is not clearly identified or to a company which
could be considered as a sham legal entity or which is sel up to disguise the
ultimate baieficiary.

"Projcct" means the extensión ofline twoof the metro ofSanto Dominro, Dominican
Republic.

"Quotatíon Day" means, in relation to any period for which an interest rate is lo be
determined, lwo TARGET Days before Uie first day of that period, unless market
practice diffcrs in the Relevant Market, in which case the Quotation Day will be
determined by tlie Agenl in accordance with market practice in the Relevant Market
(and ifquotalions for that currency and period would nonnally be given by leading
banks in the Relevant Market on more than one day, the Quotation Day will be the
last of those days).

Refcrencc Bank Quotation" means any quotation suppHed to Ihe Agent by a
Reference Bank.

"Rcfcrencc Bank Ratc" means the arithmetic mean ofthe rales (rounded upwards to
four decimal places) as supplied to the Agent at its request by the Reference Banks:

(a) (other than where paragraph (b) below applies) as the rate at which the
relevant Reference Bank believes one prime bank is quoling lo anotlier prime
bank for interbank tenn deposits in euro within the Parlicipating Member
Stales for the relevant period; or

(b) if different, as the rale (ifany and applied lo the relevant Reference Bank and
the relevant period) which contributors to the applicable Screen Rate are asked
to submit to Ihe relevant administralor.

"Rcfcrencc Banks" means the principa! office in Madrid ofBanco Santander, S.A.,
principal oEFices in London of HSBC Bank Pie and Credil Agricole Corporate and
Investment Bank or such other entities as may be appointed by the Agent in
consultation with the Borrower.

"Rclatcd Fund» in relation lo a fund (the "first fnnd"), means a fiind which is
managcd or advised by the same investment manager or investment adviser as the
first fund or, ifitis managed by adifferent investment manager or investment adviser,
a ñind whose investment manager or investment adviser is an Affiliate of the
investment manager or investment adviser ofthe first fiind.

"Relevant Market" means theEuropean interbank market.
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"Repaymcnt Date" ineans liie First Repayment Date, cach date falling every six
Months after the First Repayment Date (bul prior to and excluding the Termination
Date) and the Termination Date.

Repayment Instalmcnt" means eaclj inslalmait for repayment of the Loans
specified inClauseó {Repayment ofLoaiis).

"Rcpcating Rcprcscntations" means:

(a) on the Loan Registration Date, each ofthe representations set out in Clause 19
(Represenlatioiis)', and

(b) on any other date, each of the representations set out in Clauses 19.1 {Status)
to 19.6 {Goveriüiig law and enforcement), 19.10 {No defauit) to 19.12 {Parí
passu ranking), 19.14 {Mataría! adverse change) to 19.19 {Environmental
laws and licences) and 19.21 {Compliance with lam) to 19.23 {Commerciat
Contract) (other than paragraph (f) ofClause 19.23 {Commercial Contrae!)).

Rcprcscntatívc" means any delegate, agent, manager, administrator, nominee,
attomey, trustee or custodian*

"Sanctloncd Person" means any person who is adesignated target ofSanctions or is
othenvise asubject of Sanctions (including without Hmitation, as aresult ofbeing (a)
owned or controlled directly or indirectly by any person which is adesignated target
of Sanctions, or (b) organised under the laws of, or a citizen or resident of. any
countty that issubject logeneral orcountiy wide Sanctions).

Sanctions" means any economic or Unancial sanctions, trade embargocs or similar
measures enacted, administered or enforced by any of the following (or by any
govemmcntal institution and agency ofany ofthe following):

(a) the United Nations;

(b) theUnited States of América; or

(c) the European Unión or any other member state where an Original Lender is
iocated.

"Scrcen Rate" means the euro interbank offered rate administered by the European
Money Markets Institule (or any other person which takes over the administration of
Ihat rate) for the relevant period displayed (before any correction, recalculation or
republication by the administrator) on page EURIBOROI of the Thomson Reuteis
screen (or any replaccment Thomson Reuters page which displays that rate), oron the
appropriate page of such other information service which publishs that rate from
time to time in place ofThomson Reuters. If such page or service ceases lo be
available, the Agent may specify anolher page or service displaying the relevan! rale
añer consultation with iheBorrower.

Security" means a mortgage, charge, pledge, lien or other security interest securing
any obligation ofany person orany other agrcement orarrangement having a similar
effect.
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'^Social Standards'' means:

(a) labourstandards and empioymcnt conditions as regulated by applicable law;

(b) the impacl on persons ofrescttlcmait orland acquisition;

(c) (he inipact on indigenous peoples and other vulnerable groups;

(d) the impact on objects ofcultural heritage including archaeological artefacts
and sites;

(e) the impact on foresCalion and protected land; or

(O public consultation and disclosure, including grievances from members ofthe
public notifíod to the Borrower.

"Speciíicd Time" means a time determined in accordance with Schedule 6
{Timetables).

"Starting Point of Crcdlt" meanstheearlierof:

(a) the date ofthe provisional acceptance certifícate in respect ofthe last unit to
bedelivered under the Commercial Contract;

(b) thedatefalling 20 Months añcr theEfiective Date.

"TARGET2" means the Trans-European Automated Real-time 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 TARGET2 is open for the settlement of
payments in euro.

"Tax" means any tax, levy, impost, duty or olher charge or withliolding ofasimilar
nature (including any penalty or interest payable in connection with any failure to pay
or anydelayin paying anyof thesame).

"Terminaflon Date" means the dale falling 168 Months after the Starting Point of
Credit.

"Thlrd Party Act" has the meaning given to it in Clause 1.4 {Thirdparty rights),

"Total Commitments" means the aggregate of the Commitments, being
€32,496,541.08 at thedate of this Agreement.

'Transfer Certificatc" means a certifícate substantially in the form set out in
Schedule 4 {Form of Transfer Certifícate) or any other form agreed between tlie
Agent and the Borrower.

"Transfer Date" means, in relation to an assignment ora transfer, the later of:

(a) the proposed Transfer Date specified in the reievant Assignment Agreement or
Transfer Certifícate; and Sc_

y
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(b) the date on which the Agent execules the relevant Assignmcnl Agreeinent or
Transfer Certifícate.

"Unpaid Sum" means any sum due and payable but unpaid by the Borrower under
the Finance Documents»

"US" means the Uniled Slates of América.

"Utíllsation" means a utilisatíon of the Facllity.

"ütilisation Date" means tlie date of a Utilisatíon, being the date on which the
relevant Loan is to be made.

"Utiiisation Rcqucst" means a notice substantially in the form set out in Schedule 2
{VtilisatiouRequest),

"VAT" means:

(a) any tax imposed in compliance with the Council Direclive of 28 November
2006 on the commonsyslem ofvalué added tax (EC Directive 2006/112); and

(b) any other tax ofa similar nalure, whether imposed in a member state of the
European Unión in substitution for, or levied in addition to, such tax referred
lo inparagraph (a)above or imposed elsewhere.

1.2 Construction

(a) Unless a conlrary indication appears, any reference in this Agreement to:

(i) the "Agent", the "Arranger", the "Borrower", the "ECA", the
"Exponer", any "Finance Party", any "Lcnder", orany "Party" shall
beconslrued so as lo include its successors in title, permitted assignees
and permitted transferees to, orof, its riglits and/or obligations under
the Finance Documents, the ECA Insurance Poh'cy, the Interest Make-
up Agreement or (asapplicable) theCommercíal Contract;

(ii) "assets" includes present and future properties, revenues and rights of
every description;

(iii) a "Finance Documcnt" or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument
as amended, novated, supplemented, extended, restated (however
ftindamentally and whether or not more onerously) or replaced and
includes any change in the parpóse of, any extensión oforany increase
in any facility or the addition of any new facility under that Finance
Document or otheragreement or instrument;

(iv) a "group of Lcndcrs" includes all theLenders;

(v) "indebícdiicss" includes any obligation (whether incurred as principal
oras surety) for the payment orrepayment of money, whether present
or future, actualor contingpnt;
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(vi) a "pcrson" includes any individual, firm, company, corporalion,
govemment, state or agency of a state or any association, trust, joinl
venture, consortium, partnersliip or other entity (whether or not having
scparale legal pcrsonality);

(vü) a rcgulation" includes any regulation, rule, official directivc, requcst
or guideline (vyhether or not having the forcé of law) of any
govemmental, intergovemmental or supranational body, agency,
department or ofany regulalory, self-regulatory or other authority or
organisation;

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

(íx) a timeof dayis a reference to Madrid time.

(b) The determination of the extent to which a rate is "for a period equal in
length to an Interest Period shall disregard any inconsistenc^ arising from the
last day of that Interest Period being determined pursuant to the terms of this
Agreement.

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

(d) Unless a contrary indication appears, a term used in any other Finance
Oocument or in any notice given under or in connection with any Finance
Document has the same meaning in that Finance Documcnt ornotice as inthis
Agreement.

(e) A Default (other than an Event ofDefault) is "continuin^* if it has not been
remedied orwaived and an Event ofDefault is "continuinj '̂ if it has not been
waived,

(f) Unless a contrary indication appears, any provision included in any Finance
Document with respect to a "Sanction" shall apply for tlie beneñt of the
Finance Parties incoiporated in Germany only to the extent that such provision
would not result in any violation of, confliol with or liability under:

(i) EURegulation (EC) 2271 /96;or

(ii) section 7offoreign trade rules (AWV) (Atifieitwirtscbqfisverordnung)
(in connection with section 4, paragraph 1 no. 3of foreign trade law
(AWG) (Aiifienwirtscltafísgesetz)); or

(iü) anysimilaranti-boycott statute.

1.3 Currcncy symbols and dcRnltions

"EUR" and "curo" denote the single currency ofthe Participating Member States
and and "dollars" denote the lawful currcncy ofthe United States ofAmérica.
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1.4 Third party rights

(a) Except for tlie ECA or as olherwise provided in aFinance Document, aperson
who is not a Party has no rigiit under ihe Contracls (Rights ofTliird Parties)
Act 1999 (the "Third Party Act") to enforce or to enjoy the benefít ofany
term of this Agreement.

(b) Notwithstanding any provisión ofany Finance Document, the consent of any
person (other tlian the ECA in accordance wlth paragraph (b) of Clause34,3
{Oiliei' Exceptions)) who is not aparty to a Finance Document is not requircd
torescind, vary ortermínale any Finance Document atany time.
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SECTION 2
THE FACILITTY

2. THE FACILITY

2.1 ThcFacUity

Subject tothe terms ofthis Agrecment, the Lenders make available tothe Botrower a
tenn loan facílity in an aggregate amount equal tothe Total Commitments.

2.2 FinanccParties' r¡ght.s and obh'gations

(a) The obligations of each Financc Party under the Finance Documents are
several. Failurc by a Finance Party to perform its obligations under the
Finance Documents does not affect the obligations ofany other Party under
the Finance Documents. No Finance Party is responsible for tlie obligations of
any other FinanceParty under the FinanceDocuments.

(b) 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 lo a Finance Party from the Borrower is a separate and
independent debt in respect of which a Finance Party shall be entitled to
enforce its rigliis in accordance with paragraph (c) below. Tlie riglits ofeach
Financc Party include any debt owing to that Financc Party under the Finance
Documents and, for the avoidance ofdoubt, any part ofa Loan or any other
amount owed by the Borrower which relates to a Finance Party's participation
in the Facility or its role under a Finance Document {inciuding any such
amount payable to the Agent on its behalO is a debt owing to that Finance
Party by the Borrower.

(c) A Finance Party may, except as specifically provided in the Finance
Documents, separately enforce itsrights under the Financc Documents.

2.3 ECA/ Fíncxpo overrídc

(a) Notwithstanding anything lo the contraiy in this Agreement, notliing in this
Agreement shall oblige ai^Financc Party to act (or not act) in amanner ihat is
inconsistent with any requirement of the ECA under or in connection with the
ECA Insurance Policy or Finexpo under or in connection with the Interest
Make-up Agreement and,in particular:

(i) the Agent shall be authorised to take all such actions as it may deem
necessaty to ensure that all requirements of the ECA under or in
connection with the ECA Insurance Policy and/or Finexpo under orin
connection with the Interest Make-up Agreement are compiied with;

(ii) the Agent shall not be obliged to do anything if, in its opinion, to do so
could result in a breacli of any requirements of ihe ECA under or in
connection with the ECA Insurance Policy, or Finexpo under or in
connection with the Interest Make-up Agreement, oraffect the validity
of the ECA Insurance Policy and/or the Interest Makc-up Agreement;
and «IV

k) ^
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(iii) to the extent there are any such inconsisícncies, Üiis Agreement will be
amended to ensure compliance witli the terms of the ECA Insurance
Policy and theInterest Make-up Agreemenl.

(b) The Borrower expressiy acknowledges that any amendment, pursuant
paragraph (a)(üi), to ensure compliance with the ECA Insurance Policy orIhe
Interest Malce-Up Agreement shall not be construed as an amendment to the
original conditions of this Agreement for the purposes of the approval
indicated under paragraph l(b) ofPart IofSchedule liCondiíionsprecedcnt).

(c) Subject only to the prior written consent ofthe Borrower, which must not be
unreasonably withheld or delayed, the Agent may effect, on behalf of any
Party and (for the avoidance of doubt) without being required to oblain ihe
consent ofany other Party, any amendment required by paragraph (a)(iií), and
any such amendment shall be binding on all the Parties. The Agent shall
notify the Borrower and the Lenders promptly ofany such amendment.

(d) NoUiing intliis Clause 2.3 shall limit the obligations of the Borrower.

2.4 Borrowcr*s obligations

(a) The obligations of the Borrower under this Agreement shall constitute
absolute, unconditional and irrevocable financia! obligations to the Lenders.
Such obligations are independent and separate obligations regardiess of
whether Üie Borrower and/or the Exporter has performed its obligations under
the Commercial Contract includii^, without limitation, the performance, non-
perfonnanee, frustration or invalidi^ of, or tlie destruction, non-completion,
ornon-íunctioning ofany of the goods and scrvices tobe supplied under, the
Commercial Contract or the liquidation orbankruptcy of the Exponer orany
other person.

(b) Without prejudice to the generality of paragraph (a) abovc, the Borrower
acknowledges that its liability to pay in full any sum payable by it under this
Agreement and the Finance Documents on Che due date forpayment thereof:

(i) is separate from the performance by the Exporter orany other person
of their obligations under the Commercial Contract and any other
agreement relating thereto; and

(ii) shall not be affected in any way by reason of any claim, dispute or
defence which tlie Borrower may have or may consider that it has
against theExporter orany other person.

(c) Tlie Borrower agrees and acknowledges that the ECA Insurance Policy is a
separate arrangement between the ECA and the Finance Parties and the
Borrower shall not have any right or recourse against the Finance Parties in
respect oforarising by reason ofany payment made the ECA to any Finance
Party pursuant to theECA Insurance Policy.

191475-4.11-V8.0
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3. PURPOSE

3.1 Purposc

The Borrower shal! apply all aiiioutils bonxiwed by it under the Facility exciusivelv
towards: •' ^

(a) the financing of the payment of the ECA Insurance Premium to tiie EGA, to be
made in the form ofadirect disburscment from the Lenders (via the Agent) to
the ECA, upon receipt by the Agent of the relevant mvoioc(s) issued by the
ECA and salisfaction ofthe oíher coiiditions under this Agreement;

(b) the financing ofpayments due and payable from the Borrower to the Exporter
under the Commercial Contract for Eligible Goods and Services, to be made in
the form ofdirect disbursemenls from the Lenders (via the Agent) to the
Exporter, upon presentation, for each Utilisation, of a duly completed
Utilisation Request, Exporter Certification and the relevant documents
required tliereunder;and

(c) the reimburseinent of amounts already paid by the Borrower (acting througlt
its Oficina Para El Reordenamienio Del Transporte or otherwise) to the
Exporter under the Commercial Contract for Eligible Goods and Services.

3.2 Monitorlng

Without affecting, prejudicing or diminishing the obligations ofthe Borrower under
this Agreement and the other Finance Documents and without prejudice to the
obligations (ifany) ofthe Finance Parties towards the ECA undcr the ECA Insurance
Policy, no Finance Party is bound to monitor or verify the application of any amount
borrowed pursuant lo this Agreement.

4. CONDITIONS OF UTILISATION

4.1 Initial condítions prcccdcnt

(a) Neither the Borrower ñor the Exporter may deliver a Utilisation Request
unless the Agent has received all ofthe documents and other evidence listed in
Part 1ofSchedule 1{Conditionsprecedent) in form and substance satisfactory
ío the Agent (acting upon instructions ofall the Lenders). The Agent shall
notify the Borrower and the Lenders promptly upon being so satisfied.

(b) The Agent shall not be Hable for any damages, costs orlosses whatsoever as a
result ofgiving the notífication dracribed in paragraph (a) above.

4.2 Further conditíons preccdcnt

The Lenders will oniy be obliged to comply with Clause5.4 {Lenders'participation)
ifon the date ofthe Utilisation Request and on the proposed Utilisation Date:

(a) no Default is continuingor would result from the proposed Loan;

(b) the Repeating Representations to be made by the Borrower are true^
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(c) in tlte case of a Utilisation for the purpose specifíed in paragniph (c) of
Clause 3.1 (Purpose), the ECA has approved the proposed Loan; and

(d) the Agent has received all ofthe documents and oüier evidence listed in Part 11
ofSchedule 1{Conditionspreceden!) ¡n íbrm and subslance satisfactory to the
Agent. Tlie Agent shall notify the Borrower and the Lenders promptly upon
being so satisfiod.

4.3 Exaniination and rcliancc on documents

(a) Tlie Agent shall rely and act upon any Utilisation Request, Exporter
Certification and/or any document delivered with a Utilisation Request or
Exporter Certification and any other documentation or information provfded
under Clause 4 (Conditions ofUtilisation), which appears on its face to have
been duly completed and in compliance with the Finance Documents and the
ECA Insurance Policy. For the puqjose of this Clause, the expression
"appear on its face" has the meaning ascribed to it under Articles 14
(Standard examination ofdocuments) and 34 (Disclaimer on effectiveness of
documents) ofthe "Unifonn Customs and PracticeforDocunwntaiy Credits"
(currently publication number 600 ofthe Intemational Chamber ofCommerce,
latest edition).

(b) Tlie Agent and tlie Lenders shall not be responsible for any delay in making
avaiiable any Utilisation resulting from any requircment for the delivery of
infocmation or documents requircd by the Agent in accordance with tire
provisions ofthis Agreement to confinn the relevant conditions precedent in
this Agreement have been met.
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SECTION 3

UTILISATION

5. UTILISATION

5.1 Dclivcry ofa Utiiisation Rcqucst

(a) For the first Ulilisation (for the putposc spccificd in paragraph (a) of
Clause 3.1 (Purpose)) the appropriate Utiiisation Request is deemed delivered
(no cxpress Utiiisation Request is required to be delivered by the Borrower)
and this Utiiisation shall be made in accordance with Clause 5.4 {Lenders'
paríidpatian) at the Specified Time (counting from the date on which the
Agent has given the notificalion dcscribed in paragraph (b) of Clause 4.1
{Initiaí conditions prewdent)).

(b) The Facility may be utilised for the purpose specified in paragraph (b) of
Clause 3.1 {Purpose) by delivery to the Agent by the Exponer of a duly
completed Utiiisation Request not later than the Specified Time.

(c) Ifa Utiiisation Request isdelivered by the Exponer, the Agent shall notify the
Borrower, and the Borrower may approve the Utiiisation Request bynotice to
the Agent, in each case not later than the Specified Time, if no such
notification is received, tbe Borrower shall be deemed to have cancelled the
making of the Utiiisation.

(d) The Facility may be utilised for the purpose specified in paragraph (c) of
Clause 3.1 (Purpose) by delivery to the Agent by the Borrower of a duly
completed Utilisííion Request not later than the Specified Time.

5.2 Completion of a Utiiisation Rcqucst

(a) Without prejudice to paragraph (c) of Clause 5.1 {Delivery of a Utiiisation
Request), eachUtiiisation Request is irrevocable.

(b) Each Utiiisation Request will not be regarded as having been duly completed
unless:

(i) it identifies thepurpose of theUtiiisation;

(ii) the proposed Utiiisation Dale isa Business Day within the Availability
Period;

(iii) the currency and amount of the Utiiisation comply with Clause 5.3
{Currencyand amount)-,

(iv) it specifies the account lo which the proceeds of the Utiiisation are to
be credited;

(v) itisaccompaniedby a duly completed and signedcopyof therelevant
Exponer Cenification and all documents required lo be supplied with
that Exponer Cenification; and

^ 55.
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(vi) (he appropriale form of Utilisation Request set out in Schedule 2
{Uíilisation Request) is delivered, being:

(A) ín the case of a Utilisation for tiie purpose described in
paragraph(b) oí Clause3.1 {Parpóse), Parí I (Form of
Uíilisation Requestfrom the Exponer) of Schedule 2; and

(B) in tlie case of a Utilisation for the purposes specified in
paragraph(c) of Clause3.1 {Purpose), Part 11 {Form of
Utilisation Requestfrom the Boirower) ofSchedule 2.

(c) Oniy ene Loan may be rcqucsted in each Utilisation Request.

5.3 Currcncy and amount

(a) The currency specified in aUtilisation Request must be euro.

The amount of the first Utilisation {Ibr the purpose specified in paragraph (a)
ofClause 3.1 {Parpase)), shall be the amount set out in the invoice relating (o
the ECA hisurance Premium issued by the ECA.

(c) ^le amount of any Utilisation for a purpose specified in paragraph (b) of
Clause3.1 (/'Hr/joíe) shallbe:

(i) aminimum of€1,000,000 or, ifless, the Available Facility; and

(ii) less than or equal lo the aggregate amounl{s) shown in the invoice(s)
delivered with the Utilisation Request (less any part of any such
amount which has been paid by the Borrower directly lo the Exportcr
or which otherwise does not relate to Eligible Goods and Services).

5.4 Lcndcrs' participation

(a) Ifthe conditions set out in this Agreement have been met, each Lender shall
make its participation in each Loan available by Ihe Uíilisation Dale through
its Facility Office.

(b) 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 priortomaking theLoan.

(c) Tlie Agent shall notify each Lender of the amount of each Loan and the
amount ofits participation in that Loan, in each case by the Specified Time.

5.5 Loans paid to theECA or Exportcr

(a) The Borrower acknowledges and agrees that the payment ofthe proceeds of
any Loan directly to tlie ECA or (as appHcable) Exportcr shall constitute a
Loan for the purposes of this Agreement as if the proceeds thereof had been
made available directly to the Borrower and the Borrower hereby
unconditionally and irrevocably waives any right ofprotest that it may have to
the contrary. f\ ^
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(b) Without prejudice to paragrapli (c) ofClauseS.l {Delivcry ofa UíiUsation
Request), (he Borrower hereby uncondilionally and inrevocably autborises the
Agent to pay the proceeds ofeach Utilisation to the relevant person and bank
account in accordance witii the Utilisation Request {or paragraph (a) of
Clause 5.1 (Deiive/y ofa Utilisation Request) as appropriate).
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SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

6. REPAYMENT OF LOANS

(a) The Borrowcr shall rcpay (he aggregale Loans in 28 equal, successive, semi-
annual inslalmenls by repaying on each Repayment Date an amount which
reduces the amount of the outstandíng aggregate Loans by an amount equal lo
1/28 ' ofall the Loans borrowed as at immediatcly before the First Repayment
Date (each such instahnait, a"Repayment Instalmcnt").

(b) The Borrower shali repay thc first Repayment Instalment on the First
Repayment Date and tliereañer a Repayment Instalment on each subsequent
Repajonent Date.

(c) Tlie Agent shall notify the Borrower 30 days before each Repayment Date the
amount ofprincipal to be repaid on such Repayment Date provided that the
Borrower shall nol be relieved from its obligations to effect any payment
hereunder in the event that Üie Agent fails to infomi the Botrower of thc
amount ofeach Repayment Instalment.

(d) All amounts still outstanding under thc Facility will be repaid on the
Termination Date.

(e) The Borrower may nol rcborrow any parí ofthe Facility which is repaid.

7. PREPAYMENT AND CANCELLATION

7.1 lllcgaiity and Sanetions

(a) If, in any applicable jurisdiclion, the adoption of, or any change in any
requirement ofi law orregulation orin the interprelation orapplication thereof
orany othcr event Ihal occurs after the date of this Agreement shall make il
unlawful for any Lender to perfonn any ofits obligations as contemplated by
this Agreement or to Rind or maintain Its participation in any Loan or il
becomes unlawñil for anyAffiliale ofa Lender forthat Lender to doso:

(i) that Lender shall promptly notify tlie Agent upon becoming aware of
that event;

(ü). upon theAgent notiiying theBorrower, theAvailable Commitment of
thatLender will be immedialely cancelled; and

(iii) the Botrower shall repay that Lender's participation in the Loans made
to the Borrower on the last day of the Inlerest Period for each Loan
occurring after the Agent has notified the Borrower or, if earlier, the
date specified by the Lender in the notice delivered to the Agent (being
no earlier than the last day ofany applicable grace period permitted by
law) and that Lender's corresponding Commitment shall be cancelled
in the amount ofthe participations repaid. ^
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(b) If the Borrowcr becomes a Sanctioned Person:

(i) any Lender may promplly notify the Agent upon becoming aware of
that event;

(ii) upon tlie Agent nolifjing the Borrower, if that Lender so specifies in
its notice referred lo in paragraph (b)(i) above or in any subsequent
notice, the Available Commitmenl oftliat Lender will be immediately
cancelled; and

(iii) if that Lender so specifies in its notice referred to in paragraph (b)(i)
above or in any subsequent notice, the Borrower shall repay that
Lender's participation in ihe Loans made lo the Borrower on the last
day of the Interest Period for each Loan occurring after the Agent has
notified the Borrower or, ifearlier, Ihe date specified by the Lender in
the nolice delivered to the Agent (being no earlier than the last day of
any applicable grace period pennitted by law) and that Lender's
corresponding Commilment shall be cancelled in the amount of the
participations repaid.

7.2 Drawstop on canccllation ofthe Intcrcst Makc-up Agreemcnt

If the Agent receives notice that the Interest Make-up Agreement is suspended,
terrninated, withdrawn orcancelled (in whole or inpart) or otherwise ceases to bein
fiill forcé and effecl, it shall promptly notify ihe Borrower and tlie Lenders, and the
Agent may suspend the Available Commilment ofeach Lender until, inthe opinion of
the Agent (actingreasonably), such statushasceasedlo exist.

7.3 Mandatory canccllation

(a) The Available Commitmenl of each Lender shall be immediately cancelled
(reduced to zero) atthe end ofthe Availability Period, unless otherwise agreed
with the Lenders, the ECA and Finexpo.

(b) If the Loan Registration Date cr tlie Effeciive Dale dees not occur wilhin 90
(ninety) days of Ihe date hereof, unless otherwise agreed by all the Lenders,
the ECA and Finexpo, the Available Commilment of each Lender will be
automatically cancelled in full (reduced lo zero).

(c) If, when the ECA Insurance Policy is issued, at any time the Total
Commilmenls exceed ihe amount of principal insured by the ECA under the
ECA Insurance Policy (the "Non-Eligiblc Commitment Portion"), a portion
of the Total Commitments equal to such Non-Eligible Commitment Portion
will beautomatically cancelled upon the issuanceof the ECA Insurance Policy.
Any cancellalion under this paragraph (c) shall reduce the Commitments of
the Lenders rateably.

7.4 Voluntary prepaymení and canccHation of Loans

(a) The Borrower may, if it gives the Agent not less than one Monlh's (orsuch
shorter period as the Majority Lenders may agree) prior notice, prepay the
whole oranypartofanyLoan (bul, if in part, being an amount that reduces tlie
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Loan by an aggregale minimum amount ofEUR 10,000,000 and múltiples of
EUR 1,000,000 in excess thereoO, providcd íhat Ihe Ageiit has received any
consent from Finexpo required under Ihe Interesl Make-up Agreement and any
amount requested by Finexpo to be paid by the Borrower in accordance with
Clause 7.9 (Payments toFinexpo).

(b) ALoan may oniy be prepaid under this Clause 7.4 on aRcpayment Date.

(c) The Borrower may, if it gives the Agcnt not less than one Month's (or such
shorter period as the Majority Lenders may agree) prior notice, cancel the
whole or any part (being a minintum amount of an aggregatc minimum
amount ofEUR 10,000,000 and múltiples ofEUR 1,000,000 in excess thereoO
of theAvailable Facility. Anycancellation under this Clause shall reduce üie
Commitments of theLenders rateably.

7.5 Right of replaccmcnt or rcpayment and cancellation in relatlon to asingle
Lcndcr

(a) If:

(i) any sum payable to any Lender by the Borrower is required to be
increased under paragraph (c) ofClause 14.2 (Tax gross-up); or

(ii) any Lender claims indemnifícation from the Borrower under
Clause 14.3 {Tax indmnnity) orClause 15 {Increased costs),

the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnifícation continúes, give the Agcnt at least 10 (ten)
Business Days' notice of cancellation of the Commitment of that Lender and
its intentíon to procure the repayment of that Lender's participation in the
Loans or give the Agent notice of its intention to replace ihat Lender in
accordance with paragraph(d) below.

(b) On receipt ofa notice ofcancellation referred to in paragraph (a) above, the
Commitment of that Lender shall immediately be reduced lozero.

(c) On Üie last day of each Interest Period which ends añer the Borrower has
given notice ofcancellation under paragraph (a) above (or, if earlier, the date
specified by the Borrower in that notice), tlic Borrower shall repay that
Lender'sparticipation in the Loans.

(d) Ifany of the circumstances set out in paragraph (a) above apply toa Lender,
the Borrower may, on 30 (thirty) days' prior notice to Üie Agent and that
Lender, replace that Lender by requiring that Lender to (and, to the extent
permitted by law, that Lender shall) transfer pursuant to Clause 23 {Changes
ta the Lenders and ECA) all (and not part only) of its rights and obiigations
under this Agreement to a Lender or other bank or fmancial institution
selected by the Borrower which conñrms itswillingness to assume and does
assume all the obiigations of the transferring Lender in accordance with
Clause 23 (Changes lo the Lenders andECA) for a purchasé pnce in cash
payable at the time of the transfer in an amount equal to the outstanding

9^
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principal amount of sucli Lender's participation in Hic outstanding Loans and
all accnied interest (lo Ihe extent that Ihe Agent has not givcn a notification
under C!ause23.9 (Pro rala interest seítlement)), Break Cosls and othcr
amounls payable in relation thereto undcrtheFinance Documenls.

(e) The repiacement ofaLender pursuant to paragraph (d) above shall be subject
to tile followingconditions:

(i) tíje Borrower shall haveno rigiit to replace the Agent;

(ii) neither the Agent ñor any Lender shall have any obligation to find a
repiacement Lender;

(üi) in no event shall the Lender repiaced under paragraph (d) above be
required lo pay orsurrender any of the fees rcceived by such Lender
pursuant to the Finance Documents; and

(iv) the Lender shall oniy be obliged to transfer its rights and obligations
pursuant to paragraph (d) above once it issatisfied thal ithas complied
with all necessary "know your customer" orothcrsimilar checks under
all applicable laws and regulations in relation to that transfer.

(O A Lender shall perform the checks described in paragraph {e)(iv) above as
soon as reasonabiy practicable following delivery of a notice referred to in
paragraph (d) above and shall notify the Agent and the Borrower when it is
satisfied that it hascomplied witli those checks.

7.6 Right ofcancellation inrelation (o a Defauiting Lender

(a) Ifany Lender becomes a Defauiting Lender, the Borrower may, al any time
whilst the Lender continúes to be a Defauiting Lender, give the Agent no less
than 5 (five) Business Days' notice of cancellation of each Available
Commitment of that Lender.

(b) On the notice referred to in paragraph (a) above becoming effective, each
Available Commitment ofthe Defauiting Lender shall immediately be reduced
to zero.

(c) The Agent shall as soon as practicable after receipt ofa nolice referred to in
paragraph (a) above, notify all IheLenders, ECA and Finexpo.

7.7 Restrictions

(a) Any notice of cancellation or prepayment given by any Party under this
Clause 7 shall be irrevocable and, unless a contrary indication appears in this
Agrcement, shall specify the date or dates upon which the relevant
cancellation or prepayment is lo be made and the amount of thal cancellation
or prepayment.

(b) Any prepayment under this Agreement shall be made together with accrued
interest on the amount prepaid and, subject to any Break Cosls, without
premium or penalty.
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(c) Without prejudice lo Clauses 7.1 {¡Ilegality a,id Sanctionx) and 7.5 {Righl of
replacemení or repayment and cancellation in relation lo a single Lender)
any prepayment under this Clause 7shall be appliedpro rataacross Ihe Loans
and salisfy the obligations under Clause 6{Repayment ofLoans) raleably.

(d) The Borrower may not reborrow any part of the Facility which is prepaid.

(e) 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
expressiy provided forin thisAgreement.

(f) No amount of the Total Commitments cancelled under this Agreement may be
subsequently reinstated

(g) If the Agent receives anotice under this Clause 7 it shall promptly fonvard a
copy of that notice to eilher the Borrower or the affected Lender, as
appropriate.

Ifall or part ofany Lender's participation in a Loan is rcpaid or prepaid and is
not available for redrawing {other than by operation of Clause 4.2 {Further
conditionsprecedent)), an amount ofthat Lender's Commitment (equal to Uie
amount of the participation which is rcpaid or prepaid) will be deemed to be
cancelled on thedate of repayment orprepayment.

7.8 Applícatíon of prcpaymcnts

Any prepayment ofa Loan pursuant to Clauses 7.4 {Voltmtaiyprepayment ofLoans)
shall beajqjUed pro raíato each Lender's participation inthat Loan.

7.9 Paymcnts to Fincxpo

(a) If the Borrower prepays any Loan and/or any Available Commitment is
suspended or cancelled (in each case inwhole or in part), the Borrower shall
pay on demand to the Agent (for the account of Finexpo) any amount
requestcd by Finexpo as due under the Intercst Make-up Agreement in respect
of such prepayment, suspensión or cancellation.

(b) Subject to paragraph (c) below, the Borrower shall promptly upon demand pay
to the Agent, for the account of(asapplicablc):

(i) Finexpo;

(ti) the Agent;or

(iii) a Lender,

the amount (ifany) required to be paid, respectively, by tlie Borrower, Agent
or such Lender lo Finexpo in connection with the termination, withdrawal or
revocation of the Interest Make-up Agreement or (without double counting
any amounts already paid under this Agreement by the Borrower) otherwise
underthe Interest Make-up Agreement.

(h)
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(c) Witli respect to the Agent or any Lender only, to tiie extent Ihal any amounts
owing in accordance with paragraph (b) above result directly from the gross
negligence, fraud orwilful misconducl of Ihe Agent or, as the case may be,
that Lender, the Borrower shall not be obliged to make such payment to the
Agentor such Lender, respectively.

(d) Tlie Agent sha!! proniptly pass on to the Borrower any request of Finexpo
received by il in relation to paragraphs (a) and (b) above. Tlie Borrower may
atany time (but not more often than once per calendar semester), by notiee to
the Agent, request that the Agent obtains from Finexpo a breakdown and
estímate ofthe aggregate amount which would be required lo be paid and/or
refiinded to Finexpo in the circumstances contemplated in paragraplis (a) and
(b) above. Any sucli estimate shall be without prejudice to the Borrower's
obligations under paragraphs (a) and (b) above. The Agent shall have no
liability or responsibility in the event that any such estimate by Finexpo proves
to be incorrect.

8. ECA SUBROGATION AND REIMBURSEMENT

8.1 Subrogation

(a) Each ofthe Parties acknowledges that the ECA will be subrogated to the rights
of the Lendets to the extent ofany payment made byoronbehalf of the ECA
under the ECA Insurance Policy inaccordance with the ECA InsuraiKC Policy
and the Lenders shall provide all assistance required by the ECA loenforce its
rights under this Agreemenl and the other Finance Oocuments following such
subrogation to llierights of the Lenders.

(b) Any irrevocable payment made by the Borrower lo the ECA arising out ofany
subrogation referred to in paragraph (a) shall reduce the Borrower's
corresponding paymcnl obligations under Clause 8.2 (Rcimhurseimtt) in the
amount ofsuch irrevocablepayment.

8.2 Reimburscmcnt

(a) Without prejudice to the ECA's rights ofsubrogation, the Borrower shall keep
the ECA indemnified forpayments made to the Finance Parties under the ECA
Insurance Policy and shall, within 20 Business Days ofdemand from theECA,
reimburse and pay to the ECAan amount in euro:

(i) in respect ofeach payment made bythe ECA toany Finance Party (or
person on its behali) under the ECA Insurance Policy, equal to the
amount ofsuch payment; and

(ii) in respect of anydeduction or withholding imposed, levied, collecled,
withheld orassessed onany payment bythe ECA toany Finance Party
(oranyperson on itsbehalf) under the ECA Insurance Policy, equal lo
theamount of such deduction orwithholding

together with interest thereon (calculated in accordance with Clause 9.4
{Default ¡ntcrest)) accruing from thedate the ECA made Ihe payment referred
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to in paragrapli (i) above or the withliolding or deduction referred (o in
paragrapli (ii) above until receipl of the amounts due under this Clause 8.2
from tlie Borrower.

(b) The Borrower agrees that its obligalions under this Clause 8.2 are separata
from and in no way condilional upon the Borrower's oblígations to tlie Finance
Parties under this Agreement and (subject lo paragraph(b) of Clause 8.1
(Subrogalion)) will not be affected or discharged by any matter relating
thereto including, bul not limiled to, whelher or not the Borrower is itself
Hable lo make paymcnt, or is disputing its liability to make payment under this
Agreement or any Finance Documenls.

(c) Any irrevocable payment made by the Borrower to the ECA under this
Clause 8,2 shall reduce, in the amount of such irrevocable payment, ihe
Borrower's corresponding payment obUgations to the Lenders or the ECA
under any subrogation referred to in paragraph (a) ofClause 8.1 {Suhrogption),

8.3 ECAThird Party Rights

(a) The following Clauses shall be applicable to any payments made or to be
made by the Borrower lo the ECA (i) under this Agreement; or(ii) pursuant to
any subrogation referred to in paragraph (a) ofClause 8.1 (Subrogalioii) to the
exlentavailable undar suchsubrogation:

(i) Clause 9.4{Default Ínteres!)',

(ii) paragraphs (a) to (d) of Clause 14.2 (Tax gross-up) and, for the
purposes of that Clause, the ECA shall be dcemcd lo be a Protected
Party, any reference to"Lender" or "Finance Party" shal! bedeemed to
include the ECA;

(iii) paragraph (a) and (b) of Clause 14.3 (Tax indemnity) and, for Ihe
purposes of thal Clause, the ECA shall be deemed to be a Protected
Party;

(iv) paragraphs (a) and (c) of Clause 14.6 (FAT) as if any reference to
Finance Party iherein was a reference to theECA;

(v) Clauses 15.1 (¡ncreaxed casis) and 15.3 {Exceplions); and

(vi) Clause 16. l {Curreitcy indemnity).

(b) The ECA has the right to enforce and lo enjoy Uie benefit of litis Clause 8
{ECA Subrogation andReimbursement), subjecl to Ihe provisions of the Third
Party Act.
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SECTiON 5
COSTS OF UTILISATION

9. INTEREST

9.1 Calculation of inlercst

The rate of interesl on each Loan for each Interest Period is the percentage rate per
annum which is, subjecl toClause 9.2 (Calculation ofinterest on Finexpo Event) the
Fixed Rate.

9.2 Calculation ofinterest onFinexpo Event

(a) Ifat any time:

(i) the Interest Make-up Agreement is tenninated, wilhdrawn orcancelled
(¡n whole orin part) or otherwise ceases to be in fiill forcé and effect;

(ii) the Interest Make-up Agreement is suspended (in whole or in part) in
respect ofa Loan for a period cxceeding 30days;

(iii) Finexpo fails lomake an interest make-up payment on the duc date in
accordance with the Interest Make-up Agreement with respect to a
Loan and such failure ts continuingafter aperiod often Business Days;
or

(iv) the Agent (acting upon the instructions of the Majority Lenders)
determines that adequate and fair means do not exist for ascertaining
the interest rate under the Interest Make-up Agreement for the
purposes of detennining the interest make-up payable by Finexpo in
relation thertío,

(each of theabove, an "Finexpo Event"),

then the Agent shall, as soon as practicable, notiiy the Borrower of such
Finexpo Event and interest on the Loans shall, as from tlie first day ofthe then
current Interest Period for each Loan, cease to accrue at the Fixed Rate and
instead be deemed to have accrued interest al the percentage rate per annum
which isthe aggregate ofEURIBOR and 0.95% per annum.

For tlie Qvoidance ofdoubt, the Borrower niay prepay the outstanding amount
of such Loans in accordance with the provisions sel out in Clause 7.4
(Volunlary prepayment and cancellatían ofLoans) on the last day of each
Interest Period which ends añertheFinexpo Event.

(b) In the case ofa failure lo pay by Finexpo as referred lo in paragraph (a)(iii)
above, if the Borrower makes the interest make-up payment due witliin the ten
Business Day grace period set out in such paragraph, the Lenders shall
consider, for the puiposes only ofthis Clause 9.2, that such failure is no longer
continuing for that payment and the Fixed Rate shall continué to apply to the
Loans.
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9.3 Paymcnt of interest

The Borrower shall pay accnied inleresl on each Loan oii tlie last day of each Inlerest
Period (and, ifthe Interest Period ¡s longer than six Months, on the dates faUing at six
monthly intervals after the first day ofthe Interest Period).

9.4 Dcfault interest

(a)

(b)

J91475-4-II-V8.0

If the Borrower fails to pay any amount payable by it under a Finance
Document on its due date, interest shall accrue on the overduc amount from
(he due date up to the dale ofactual payinent (both before and after judgment)
at a rale which, subject lo paragraph (b) below, is the sum of2 per cení per
annum and Ihe rale which wouid have been payable ifthe overdue amount had,
dunng the period ofnon-paymenl, constiluled a Loan in the currency of Ihc
overdue amount for successive Interest Periods, each ofaduralion selecled by
the Agent (acling reasonably). Any interest accruing under Ihis Clause 9.4
shall be immediately payable by the Borrower on demand by the Agent.

Ifany overdue amount consists ofall orpart ofa Loan which became due on a
day which was not the last day ofan Inlerest Period relatíng to that Loan:

(i) the first Interest Period for ihat overdue amount shall have a duralion
equal to the unexpired portion ofthe current Inlerest Period relaling to
Ihat Loan; and

(ii) Ihe rale of interest applying to the overdue amount during that first
Inlerest Period shall be the sum of 2 per cent per annum and the rale
which would have applied if Ihe overdue amount had not become due.

(c) Oefault inlerest (ifunpaid) arísing on an overdue amount will be compounded
with the overdue amount at Uie end ofeach Interesl Period applicable lo that
overdue amount but will remain immediately due and payable.

(d) For the avoidance ofdoubt, the payment ofdefaull inlerest shall not constilute
awaiver ofany riglit or remedy by the Lenders under Ihis Agreement and any
applicable law.

9.3 Notiflcatlon of ratcs of interest

(a) Tlie Agent shall promptly notify the Lenders and the Botiower of the
determinalion ofa rate ofinterest under Ihis Agreement.

(b) The Agent shall notify the Borrower, no later than 30 Business Days prior lo
the last day of each Inlerest Period, of the aggregate amounl of interest that
will bedue and payable oneach Loan in respect ofsuch Inlerest Period.
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10. INTEREST FERIOOS

10.1 Sclcction of Intercst Pcriods

(a) Subject to tliis Clause 10, each Interest Period siiall be six Monlhs or, such
otiier period agrccd between tlie Borrovver and the Ageol (acting on the
inslruaions of all IheLenders).

(b) Ifthe Utilisation Date ofaLoan (other ihan the first Loan (the "Flrst Loan"))
does not fal! on tlie first day ofanInterest Period ofthe First Loan, then:

(i) the first Interes! Period of such subsequent Loan shall be of such
duration as is necessary to ensure that itshall end on the last day of the
then current Interest Period of theFirst Loan; or

(ii) iftile Utilisation Date oftlie subsequent Loan falls 45 (forty-five) days
or less beforethe last dayof the thencurrentInterest Periodof the First
Loan, then the first Interest Period of thesubsequent Loan shall be of
such duration as isnecessaiy toensure that itshall end on the last day
ofthe Interest Period for the First Loan immediately following the then
current Interest Period of the First Loan.

(c) Each Interest Period for a Loan shall start on the Utilisation Date or(ifalready
made) on thelastdayof its preceding Interest Period.

(d) If an Interest Period for a Loan would otherwise extend beyond the First
Repaymcnt Date, it shall end on the First Repayment Date.

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

10.2 Non-Business Days

Ifan Interest Period would otiierwise end on a day which is not aBusiness Day, that
Interest Period vvill instead end on the next Business Day in that calendar month (if
there isone) orthe preceding Business Day (ifthere isnot).

10.3 Consolídatíofl and división of Loans

(a) If two or more Interest Periods end on the same date those Loans will be
consolidated into, and treated as, a single Loan on the last day of the Interes!
Period.

(b) No Loan may be divided.

11. CHANCES TO THE CALCÜLATION OF INTEREST

11.1 Unavailubility of Scrcen Rate

(a) MerpolaledScrcen Rate: If no Screen Rate is available for EURIBOR for the
Interest Period of a Loan, the applicable EURIBOR shall be the Interpolated
Screen Rate for a period equal in length to tlie InterestPeriod of that Loan.
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(b) Reference Bank Rate. Ifno Screen Rale is available for EURIBOR for:

(i) thecurrency of a Loan; or

(ii) Ihe Interest Period ofa Loan and it is not possible to calcúlate the
Interpolated ScreenRate,

tile applicable EURIBOR shall be the Reference Bank Rate as ofthe Specified
Time for the currency of that Loan and for a period equal in length to the
Interest Period of that Loan.

(c) Cosí offttnds', Ifparagraph (b) above applies but no Reference Bank Rate is
available for the relevant currency or Interest Period there shall be no
EURIBOR for that Loan and Clause 11.4 {Cosí offttnds) shall apply to that
Loan for that Interest Period.

11.2 Calculation of Reference Bank Rate

(a) Subject to paragraph (b) below, if EURIBOR is tobe determined on the basis
ofa Reference Bank Rate but a Reference Bank does not supply a quotation
by the Specified Time, the Reference Bank Rate shall be calculated on the
basis of the quotations of the remaining Reference Banks.

(b) Ifat or about noon on the Quotation Day none or only one ofthe Reference
Banks supplies a quotation, there shall be no Reference Bank Rate for the
relevant Interest Period.

11.3 Market disruption

In relation to a Loan for which the inlerest rale is to be determined by reference to
EURIBOR, if before cióse of business in London on the Quotation Day for the
relevant Interest Period, the Agent receives notifications from a Leader or Lenders
(whose participations in a Loan exceed 35 per cent, ofthat Loan) that the cost to itof
funding its participation in that Loan from whatever source itmay reasonably select
would be in excess ofEURIBOR then Clause 11.4 (Cost offttnds) shall apply to that
Loan for the relevant Interest Period.

11.4 Cost of funds

(a) If this Clause 11,4 applies, ihe Agent and the Borrower shall enter into
ncgotiations (for aperiod ofnot more tlian 30 days) wiüi aview to agreeing a
substitutebasis fordetermining therateof interest.

(b) Any altemative basis agreed pursuant to paragraph (a) above shall, with the
prior consent ofall the Lenders and the Borrower, be binding on all Parties.

(c) Ifno altemative basis pursuant to paragraphs (a) and (b) above is agreed, tíie
rate of interest on each Lcnder's share of the relevant Loan for the relevant
Interest Period shall be the percentage rate per annum which is the sum of the
weighted average of the rates notified to the Agent by the Lenders assoon as
practicable and in any evenl by cióse of business on tlie date falling fjve
Business Days after the Quotation Day (or, ifeariier, on the ^te falling five
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Business Days) prior lo the date on which interest is duc to be paid in rcspcct
of that Interest Period), such rate notified by eacli Lender to be that which
expresses as a percentage rate per annuni the cost tothat Lender of funding its
participation in that Loan from whatever source itmay reasonably select.

(d) Ifthis Clause 1L4 applies pursuant to Clause ILl {Unavailability ofScrecn
Rate) but any Lender does not supply a quotation by the time specified in
paragraph (c) above the rate of interest shall becalculated on the basis of the
quotalions of theremaining Lenders.

11.5 BrcakCosts

(a) The Borrower shall, within 20 (twenty) Business Days of demand by a
Finance Party, pay to that Finance Party its Break Costs attributable to all or
any part ofa Loan or Unpaid Sum being paid by the Borrower on a day other
than the last day ofan Interest Period for that Loan orUnpaid Sum.

(b) Each Lender shall, as soon as reasonably practicable añer a demand by tlie
Agent, provide a certifícate confirming the amount andthebasis ofcalculation
ofitsBreak Costs for any Interest Period inwhich they accrue.

12. FEES

12.1 Commitmcnt fce

(a) Tlie Borrower shall pay to the Agent (for the account ofeach Lender) a fee
computed al the rate of 0.38% per annum on that Lender's Available
Commitment is respect of theAvailability Period on and from theearíiest of:

(i) the Effective Date; and

(ii) thedate falling 90days añcr the date of this Agreement.

(b) The accrued commitment fee is payable on the date falling six Months añer
the Effective Dale, on the last day of each successive period of six Months
which ends during the Availability Period and on the last day of the
Availability Period and, if cancelled in fijll, on the cancelled amount of the
relevant Lender'sCommitmental the time the cancellation is eíTective.

12.2 Structuring fcc

The Borrower shall pay lothe Arranger a structuring fee inan amount of€194,979.25
on or befóte the earlicr of:

(a) thedate falling 15 Business Days after theLoan Regislration Date; and

(b) the Effective Dale.

I9M75-4-II-V8.0 . 3^ ^ 6640617373



13. ECA INSURANCE PREMIUM

13.1 No rcfund of ECA Insurancc Premium

(a) Subject to paragraph (b) below, the Borrower acknowledges and ogrees ihat it
shall not be entitled to daim any crcdit or reimbursemenl of the ECA
Insurance Premium, includtng in the event ofan acceienition or aprepaymcnt
of any Loan.

(b) If an Avaiiable Commitment is cancelled pursuant lo Clause? {Prepaymcnt
andCancellation), then the Borrower may beentitled to reimbursement ofan
amount of the ECA Insurance Premium determined in accordance witli the
ECA InsurancePolicy.

(c) Promptly following requesl by the Borrower, the Agent shall request from the
ECA reimbursement of any amount of the ECA Insurance Premium that tlie
Borrower is entitled to.

(el) While a Default is continuing, or if the ECA so instructs, the Borrower shall
apply any amount of ECA Insurance Premium reimbursed by the ECA
towards prepaymcnt of tlie Loans;

(i) ifa Default iscontinuing promptly; and

(ii) otherwise, on the date agreed between the Agent (acting on the
instructions of a!l affected Lenders), the ECA, Finexpo and the
Borrower (the "Agrccd Prepaymcnt Date") or, if sooner on the last
day pennitted by the ECA.

(e) In relation to each Agreed Prepaymcnt Date, the Agent shall exercise all
reasonable endeavours lo facilítale an agreement to a date that tries lo avoid
Break Costs arisingin connection with tlie prepaymcnt.

(O The Borrower unconditionally and irrevocabJy instructs the Agent to apply
any amounts ofthe ECA Insurance Premium reimbursed lo Ihe Agent for the
account of the Borrower by the ECA (while a Default is continuing, orif Ihe
ECA so instructs) in prepaymcnt ofLoans instructed by the Borrower (or, in
the absence ofsuch instruclion.as Ihe Agent may determine).

(g) Any Break Cosls payable as a result ofany prepaymcnt under this Clause 13.1
shall be paid by the Borrower to Ihe Agent wilhin five Business Days of
dcmand,

13.2 Acknowlcdgcmcnt by Borrower

The Borrower:

(a) acknowledges and agrees that none ofthe Parties ís in any way ¡nvolved in the
final determination of the ECA Insurance Premium and the Borrower will not
raise against any Finance Party any claim ordefence ofany kind whatsoever
in relation to the calculation or payment ofthe ÉCA Insurance Premium; and
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m acknowl(^ges and undertakes to pay, on or before the date falling 30 days
añer notice from the Agenta any additional premium amount which may
become payable by the Finance Parties to the ECA under the ECA Insurance
Pohcy for the purposes of maintaining the ECA ínsumnce Policy in full forcé
and effect, Tlie Agent shall notify the Borrower of any such additional
premium and give an explanation as to wliy the premium is payable.
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SECTiON 6
ADDITIONAL PAYMENT OBLIGATIONS

14. TAX GROSS UP AND INDEMNITIES

14.1 Dcfinítions

(a) In this Agreemenl:

"Protccíed Purty" means a Finance Party which is or will be subject lo any
liability, or required to make any payment, for or onaccounl of Tax inrelation
to asum received orreceivable (or any sum deemed for the purposes ofTax to
be receivedor receivable) undera FinanceDocument.

"Tax Credit" means a credit against, relief orremission for, orrepayment of
any Tax.

"Tax Deduction" means a deduction orwithliolding for oron account ofTax
from a payment under a Finance Document, other tlian a FATCA Deduction.

"Tax Payment" means eitiier the increase in a payment made by the Borrower
to a Finance Party under Ciause 14.2 (Tax gross-iip) or a payment under
Clause 14.3 (Taxindemnity),

(b) Unless a contrary indication appears, in this Clause 14 a referencc to
"determines" or "determined" means a detennination made in the absolute
discretion of the personmakingthe determination.

14.2 Tax gross-up

(a) The Borrower shall make ali payments to be made by it without any Tax
Deduction, unless aTax Deduction isrequired bylaw.

(b) The Borrower shall promptly upon becoming aware that it must make a Tax
Deduction (or that there is any change in the rate or tlie basis of a Tax
Deduction) notify the Agent accordingly. Similarly, a tender shall notify the
Agent onbecoming so aware in respect ofa payment payable to that tender.
If the Agent receives such notification from a tender it shall notify the
Borrower.

(c) Ifa Tax Deduction is required by the law of tlie Borrower's Country to be
made by the Borrower, the amount of the payment due from the Borrower
shall be increased to an amount which (after making any Tax Deduction)
leaves an amount equal to tlie payment which would have been due if noTax
Deduction had been required.

(d) If the Borrower is required to make a Tax Deduction, it shall make thal Tax
Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in ihe mínimum amount required bylaw.

(e) Each Finance Party and the Borrower shall cooperale in completing any
reasonable procedural formalilies necessary to allow ihe Borrower lo obtain
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QUthorisation lo makc paymeiUs lo that Finance Party without any Tax
Deduction (or, ifapplicable, with aTax Deduction at areduccd rale) including
bul not limited to any formalilies necessary for llie purpose ofavailing sucli
Hnance Party oftiie benefils ofany tax treaty or inlemal law applicable lo the
jurisdiction of such Finance Party's incorporation or (if differenl) ihe
jurisdiclion(s) ofits residence for tax puiposes.

(O Within 30 (tiiirly) Business Days ofmaking eilher a Tax Deduction or any
payment required in connection witii that Tax Deduction, the Borrower
making that Tax Deduction shall deliver to Ihe Agent for the Finance Party
enlitied to the payment cvidence reasonably satisfaclory lo that Finance Party
that Ihe Tax Deduction has been made or (as applicable) any appropriate
payment paid lo the relevant laxing aulhorily ora certification issued by Ihe
laxing authority indicating that any such payment to the Agent for Ihe Finance
Party is tax exempted.

14.3 Taxindcmnity

(a) The Borrower shall (wilhin 20 (twenty) Business Days of demand by the
Agenl) pay to a Protected Party an amount equal lo the loss, liability orcosí
which that Protected Party determines will be or has been (directly or
indireclly) suffered for or on account ofTax by tliat Protected Party in respect
ofa Finance Document.

(b) Paragraph (a) above shall not apply:

(i) with respect lo any Tax assessed on a Finance Party:

(A) under the law ofthe jurisdiction inwhich that Finance Party is
incorporated or, ifdifferent, Ihe jurisdiction (or jurisdictions) in
which Ihat f-inance Party is trealed as resident for tax purposes;
or

(B) under the law of the jurisdiction in which Ihal Finance Party's
Facility Office is localed in respect of amounts received or
receivable in thatjurisdiction,

if that Tax is imposed onor calculaled byreference to the net income
received or receivable (bul not any sum deemed lo be received or
receivable) by lliat Finance Party; or

(ii) to the extent a loss, liability orcost is compensated for by an increased
payment under Clause 14.2 (Tax gross-up)\ or

(iii) relates toaFATCA Deduction required to bemade by a Party.

(c) AProtected Party making, or intending to make, a claim under paragraph (a)
above shall promptly nolify ihe Agent of the event which will give, or has
given, rise to the claim, following which the Agent shall nolify theBorrower.

(d) AProtected Party shall, on receiving apayment from the Borrov^r under this ^
Clause 14.3, notify the Agenl. j\
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14.4 Tax Crcdit

IfIhe Borrower makes aTax Payment and the relevant Finance Party determines that:

(a) a Tax Credit is attributabJe to an increased payment of which that Tax
Payment fonns part, to that Tax Payment or to a Tax Oeduction in
consequence of which that Tax Payment was required; and

(b) that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall pay an amount lo the Borrower which that Finance Party
determines witl teave it(afiter thal payment) in the samo after-Tax position as it would
have been in had the Tax Payment not been required to be made by the Borrower.

14.5 Stamp taxcs

(a) The Borrower siiall pay and, within 20 (Iwenty) Business Days ofdemand,
indemnify each Finance Party and ECA against any cost, loss or liability that
Finance Party or ECA incurs in relation to all stamp duty, registration and
other similar Taxes payable inrespect ofany Finance Document.

(b) Paragraph (a) of this Clause 14.5 shall not apply to any stamp duty,
registration or other similar Taxes payable in respect of any Transfer
Certifícate or Assignment Agreement entered into in accordance with the
temis of this Agreement, other than any Transfer Certificate or Assignment
Agreement whose execution is requested by the Borrower, in which case the
Borrower shail bear any stamp duty, registration orsimilar Taxes payable in
respect thereof.

(c) The Borrower shall promptíy upon becoming aware Üiat a stamp duty,
registration or other similar Tax is payable in respect of any Finance
Document notify theAgent accordingly.

(d) Notwithstanding Clause 1.4 {Third party ríghts), the ECA have the right to
enforce and to enjoy the benefit ofthis Clause 14.5, subject to the provisions
ofthe TliirdParty Act.

14.6 VAT

(a) All amounts expressed to be payable undcr a Finance Document by any Party
to a Finance Party which (in whoie or in part) constitute the consideration for
any supply for VAT purposes are deemed tobeexclusive of any VAT which
ischargeable on that supply, and accordingly, subject to paragraph (b) below,
ifVAT isorbecomes chargeable on any supply made by any Finance Party to
any Party under a Finance Document and such Finance Party is required to
account to the relevant tax authority for tlie VAT, that Party musí pay tosuch
Finance Party (in addition to and at the same time as paying any oUier
consideration for such supply) an amount equal to the amount of the VAT
(and such Finance Party must promptiy provide an appropriate VAT invoice to
that Party). ^

-6^
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(b) If VAT is or becomes chargeable on any supply madc by any Finance Party
(the "Suppijer") ío any other Finance Parly (the "Recipient") under a Finance
Document, and any Party other than the Recipient (the "Rclcvant Party") is
required by the terms ofany Finance Document to pay an amount equal to the
consideration for that supply to tJie Supplier (rather than being required lo
reimburse or indemnify the Recipient in respect ofthat consideration):

(i) (where the Supplier is the person required lo account tothe relevant tax
authori^ for the VAT) the Relevant Party must also pay lo the
Supplier (at the same time as paying thal amount) an additional amount
equal to the amount of the VAT. Tlie Recipient must (where Ihis
paragraph (i) applies) promptly pay lo the Relevant Party an amount
equal to any credit or repayment the Recipient receives from the
relevant tax aulhority which the Recipient reasonably detennincs
relates to the VAT chargeable onthat supply; and

(ii) (where the Recipient is the person required to account to the rclcvant
tax authority for the VAT) the Relevant Party must promptly,
following demand from the Recipient, pay to the Recipient an amount
equal to the VAT chargeable on that supply but only to the extent that
the Recipient reasonably determines Ihat it is not entitled lo credit or
repayment from the relevant tax authority inrespect ofthat VAT.

(c) Where a Finance Document requires any Party to reimburse or indemnily a
Finance Party for any cost or expense, that Party shall reimburse or indemnify
(as the case may be) such Finance Parly for Ihe full amount of such cost or
expense, indudingsuch part thereof as represents VAT, save to Üie extent that
such Finance Parly reasonably determines that il is entitled to credit or
repayment inrespect ofsuch VAT from the relevant tax authority.

(d) Any reference in this Clause 14.6 to any Parly shall, at any time when such
Party is treated as a member of a group or unity (or fiscal unity) for VAT
purposes, include (where appropriate and unless the conlext otherwise requires)
a reference to Uie person who is treated at that time as making the supply, or
(as appropriate) receiving the supply, under the grouping rules (provided for in
Anide 11 of Council Directive 2006/112/EC (or as implemented by the
relevant member state ofthe European Unión) orany other similar provision
in any jurisdiction which isnot amember state ofthe European Unión) sothat
a reference to a Party shall be construed as a reference to that Party or the
relevant group or unity (or fiscal unity) of which that Party is a member for
VAT purposes at the relevant time or the relevant representative member (or
head) of that group orunity (or fiscal unity) al the relevant time (as the case
may be).

(e) In relation to any supply made by a Finance Party to any Parly under a
Finance Document, if reasonably requested by such Finance Party, that Party
must promptly provide such Finance Party with details of that Parly's VAT
regislration and such other information as is reasonably requested in
connection with such Finance Party's VAT reporting requirements in relation
to such supply.
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14.7 FATCA Information

(a) Subject to paragraph (c) below, each Party shall, within 10 (ten) Business
Days ofareasonable request by another Party:

(i) confirm tothat other Party whether il is:

(A) a FATCA Exempt Party; or

(B) not a FATCA Exempt Party;

(ii) supply to that other Party such forms, documentation and other
informatioii relating lo its status under FATCA as that other Party
reasonably requests for the purpcses of that other Party's compliance
with FATCA; and

(iü) supply to that other Party such forms, documentation and other
information relating to its status as that other Party reasonably requests
for the purposes ofthat other Party's compliance with any ollier law,
regulation, orexchange ofinfomiation regime.

(b) IfaParty confirms to another Party pursuant lo paragraph (a)(i) above that itis
a FATCA Exempt Party and it subsequentiy becomes aware that it is not or
has ceased to be a FATCA Exempt Party, that Party shall notify that otlier
Partyreasonably promptly.

(c) Paragraph (a) above shall not oblige any Finance Party to do anything, and
paragraph {a)(iii) above shall not oblige any other Party to do anything, which
would ormiglit initsreasonable opinion constitute a brexh of:

(i) anylawor regulation;

(ii) anyfiduciary duty; or

(iü) any duty of confidentiality.

(d) Ifa Party fails to confirm whether or not it is a FATCA Exempt Party or to
supply forms, documentation or other information requested in accordance
with paragraph (a)(i) or {a)(ii) above (including, for the avoidance ofdoubt,
where paragraph (c) above applis), then such Party shall be trcated for the
purposes ofthe Finance Documents (and payments under them) as ifitis not a
FATCA Exempt Party until such time as the party in question provides the
requested confirmation, forms, documentation orother information.

14.8 FATCA Deductíon

(a) Each Party may make any FATCA Deduction it is rcquired to make by
FATCA, and any paymcnt rcquired in connectíon with that FATCA Deduction,
and no Party shall be required to incrcase any payment in respect ofwhich it
niakcs such aFATCA Deduction or otherwise compénsate the recipient ofthe
payment for that FATCA Deduction.
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(b) Each Party sball promplly, upon becoming aware that it must make aFATCA
cduction (or that Ihere is any change in the rate or the basis of sucli FATCA

shínnS «""i' payment and, in addition,shall notify the Borrower, the Agent and the other Finance Parties.

15. INCREASED COSTS

15.1 Incrcased costs

(a)

191475^*1 l-vS.O

Subject to Clause 15.3 {Exceptions) the Borrower shall, within 20 (twcnty)
Business Days of ademand by the Agent, pay fot the account of aFinanS
p1 A ° Increased Costs mcurred by that Finance Party or anyof its Affihates as aresult of (i) the introduction of or any change in (or in the

intcrprctation, adininístration or application of) any law or regulation or íii)
compliance with any law or regulation made after the date of thís Agreement

"npiementation or application ofor compliance with Basel III or
IV or any law or regulation that implements or applíes Basel III or CRD

(b) InthísAgreement:

"Basel III" means:

(i) the agreements on capital requirements, aleverage ratio and liquidity
standards contained in "Basel III; Aglobal regulatoiy framework for
more resi lent banks and banking systems", "Basel III: Intemational

Iiquidily risk measurement, standards and monitoring"
and Guidance for national authorities operating the counlercyclical
capital buffer" published by the Basel Committee on Banking
Supervisión in December 2010, each as amended, supplemented or
restated;

(ii) the rulra for global systemically important banks contained in "Global
systemlcally important banks: assessment methodology and the
additional loss absorbency requireinent - Rules text" published by tiie
Basel Committee on Banking Supervisión in November 2011, as
amended, supplemented orrestated; and

(iii) any ftirther guidance or standards published by the Basel Committee
onBanking Supervisión relating to"Basel III".

"CRD IV" means:

(i) Regulation (EU) No 575/2013 of the European Parliament and ofthe
Council of 26 June 2013 on prudential requirements for credit
institutions and investmcnt firms; and

Directive 2013/36/EU ofthe European Parliament and ofthe Council
of2o June 2013 on access to the activity ofcredit institutions and the
prudential supervisión ofcredit institudons and investmenlfímis.

(¡i)

lenifír
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"increased Costs" means:

(i) a reduction in the rate of return from thc Facility or on a Finance
Part/s (orhs AfFiliatc's) overall capital;

(li) an addítional or increased cost arising in connection wilh Ihe
realisation oftiie rate ofretum from Üie Faciüly or on aFinance F'arty's
(or i(s Affiliate's) overall capital; or

(iii) a reduction of any amount duc and payable under any Finance
Document,

which is incurred orsuffered by a Finance Party orany ofits Affíliates to the
extcnt that it is atlributable to that Finance Party liaving entered into its
Commitment or funding or perfonning its obligations under any Finance
Document.

15.2 Incrcascd cost claims

(a) AFinance Party intending to make aclaim pursuant lo Clause 15.1 {Increased
costs) shall notify the Agent oftlie event giving rise to the claim, following
which the Agent shall promptly notify the Boirower.

(b) Each Finance Party shall, as soon as practicable after ademand by the Agent,
provide a certifícate confirming the amount ofits Increased Costs and setting
out the explanation and calculation ofthe Increased Cosls beingclaimed.

153 Exceptfons

(a) Clause 15.1 {Increased costs) does not apply to the cxtent any Increased Cost
is:

(i) aUributable to a Tax Deduction required by law lo be made by the
Borrower;

(ii) attributable to aFATCA Deduction required to be made by aParty;

(lii) compensated for by Clause 14.3 (Tax indemnity) (or would have been
compensated íbr under Clause 14.3 (Tax indemniíy) but was not so
compensated solely because any ofthe excluslons in paragraph (b) of
Clause 14.3 {Tax indenmit}^ applied);

(iv) attributable to the wilful breach by the relevant Finance Party or its
Affíliates of any lawor regulatlon; or

(v) atlributable to the implementation or application oforcompliance with
the "Inlemational Convergence of Capital Management and Capital
Standard, a Reviscd Framework" publishcd bythe Basel Committee on
Banking Supervisión in June 2004 in the form existing on the date of
this agreement ("Basel H") or any otlier law or regulation which
implements Basel II (whether such implementation, application or
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compliance is by a govemment, regulator, Finance Party or any of its
Affíliales),

(b) In this Clause 15.3, a reference to a"Tas Dcduction" lias Ihe same meaning
given tothatterm inClause 14.1 {Deflmiions).

16. OTHERINDEMNITIES

16.1 Currcncy indcmnlty

(a) Ifany sum due from Hie Borrower under tlie Finance Documents (a "Sum"),
orany order, judgmenl oraward given ormade inrelation toa Sum, has tobe
converted from tlie currcncy (ihe "First Currcncy") in which that Sum is
payable into anotlia currcncy (the "Sccond Currcncy") for tlie purpose of:

(i) making orfiling aclaim orproofagainst the Borrower;

(ii) obtaining or enforcing an order, judgmenl or award in relation to any
iitigation orarbitiation proceedtngs,

the Borrower shall as an indepoident obligation, within 15 (fiñeen) Business
Days of demand, indemnify each Finance Party to wliom that Sum is due
against anycost, loss or liability arising outof or as a result of the conversión
including any discrepancy between (A) the rate ofexchange uscd to convert
that Sum from the First Cuirency into the Second Currency and (B) the rate or
rates ofexchange available to that person at the time ofits receipt of tíiat Sum.

(b) The Boirower waives any riglu it may have in any jurisdiction to pay any
amount under theFínance Documents ina currency orcurrency unitother than
thatin which it is expressed tobe payable.

16.2 Othcr indcmnitks

Tlie Borrower shall, within 20 (twenty) Business Days of demand, indemnify each
Finance Party, the ECA and Finexpo against any cost, loss or liability incurred by that
FinanceParty, ECAor Finexpo as a resultof;

(a) the occurrence of any Event of Default;

(b) a failure by the Borrower lo pay any amount dueunder a Finance Documenl
on its due date, including withoul limitation, any cost, loss or liability arising
asa result ofClause 27{Sharing amongthe Finance Parties);

(c) fiinding, ormaking arrangemenls to fiind, its participation in a Loan requesled
by the Borrower in a Utilisation Request bul not made by reason of the
operation of any ene ormore of the provisions of ihis Agrcemcnt (othcr than
byreason of default ornegligence byIhat Finance Party alone);

(d) a Loan (or part of a Loan) not being prepaid in accordance with a notice of
prepayment given by the Borrower;

9c-.

191475-4-J I-vS.O - 46 - 6M06I7373



(e) the operation ofparagraph (a) ofClausc 7.1 (lUegaíity and Sanctions) (other
than by reason of gross negligence or wilfiil misconduct ofa Finance Party
alone and only if the relevant illegalily is attributable to the introductíon ofor
any change in (or in the inierpt^tation, adininistration or apptication of) any
law orregulation intJie Borrower's Country);

(O theoperation ofparagraph (b)ofCiause7.1 {¡llegaütyand Sanctions)-,

(g) the occurrence ofany Environinental Claim or Environmental Incident;

(h) the enforcement oftiie ECA Insurance Policy, or

(i) investigating any evenl or obtaining any additional information, in cach case,
as required under the terms and conditions of the ECA Insurance Policy or
otherwiseby the ECA.

16.3 Indcmnityto the Agcnt

The Borrower shall promptiy indemnify the Agent and the ECA against any cost, loss
or liability incurred bythe Agent (acting reasonably) as a resuit of:

(a) investigating any event which it reasonably believes isa Default;

(b) acting or relying on any notice, request or instruction which it reasonably
believes tobegenuine, correct and appropriately authorised; or

(c) instructing lawyers, accountants, tax advisers, surveyors orother professional
advisers orexpertsas permitted under this Agreement.

16.4 ECA indcmnity rciiancc

Tlie ECA may rely on Clauses 16.2 (Olher indenmities) and 16.3 {Indemnity to the
Agent) subject to Clause 1.4 {Third Party Rights) and the provisions of the Third
Parties Act.

17. MITIGATION BY THE LENDERS

17.1 Mitigation

(a) Each Finance Party shali, in consultation with the Borrower, take all
reasonable steps to mitígate any circumstances which arise and which would
result in any amount becoming payable under or pursuant lo, or cancelled
pursuant to, any of Clause 7.1 (JllegaUty), Clause 14 {Tax gross-up and
indenmities) or Clause 15 {¡ncreased costs) including (but not limited to)
transferring its riglits and obligationsunder the Finance Documents to another
AlTiliateorFacih'ty Office.

(b) Paragraph (a) above does not in any way limit the obligations of the Borrower
under the Finance Documents.
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17.2 LlmUatíon ofliabiilty

(a) Tlie Borrower sliall, within ten Business Days of demand, indemnify each
Finalice Party for all costs and expenses reasonably incurred by that Fínance
Party as aresull ofsteps laken by it uiider Clause 17.1 {Mitigation),

(b) AFinance Party is nol obliged to take any steps under Clause 17.1 {Mitigation)
if, in the opinion oftiiat Finaice Party (acting reasonably), to do so might:

(i) be prejudicial to it and/or liave an adverse effect upen its business,
operations or fínancial condition and/or conflict with its banking
policies; or

(ii) require the Finance Party to incur or suffer an Increased Costs (as
defined under Clause 15 (Increased costs) nol compensated under
Clause 15{Increased costs)-, or

(iii) reasonably be expected lo be contrary to the provisions of the ECA
Insurance Policy orthe Interest Make-up Agreement; or

(iv) require the Finance Party lo disclose any informalion as to its banking
policies or other matters which it regards, in its solé discretion, as
confidential orcommercially sensitive.

18. COSTS AND EXPENSES

18.1 Transactionexpenses

(a) Unless otherwise agreed between the Arranger or the Agent and the Borrower,
and subject to paragraph (b) below, the Borrower shall promplly on demand
pay Ihe Agent, the Arranger and Ihe ECA the amount ofall costs and expenses
(including legal fees, taxis, translations, travel and out-of-pocket expenses)
reasonably incurred by any of them in connection with the negotiation,
preparation, printingand execution of:

(i) this Agreement and any other documents referred to in this Agreement;
and

(ii) any other Finance Documents executed after the dale of this
Agreement.

(b) The Borrower shall not be obliged under paragraph (a)(i) above to pay costs or
expenses incuired bytheAgent, theArranger and Ihe ECA inconnection with
the negotiation, preparation, printing and execution ofthis Agreement and any
other documents referred to in this Agreement, which exceed $20,000 (or its
equivalent in other currencies, and excluding VAT and any disbursements) in
aggregate.

18.2 Amcndmcnt costs

IfIhe Borrower requests an amendment, waiver orconsent, the Borrower shall, within
20 Business Days of demand, reimburse the Finance Parties and ilie ECA for the
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amount of all costs ancl expenses (including legal fees) reasonably incurred by any
Finance Party or the ECA in responding to, cvaluating, negotiating or complying with
that requesl or rcquircmenl, If the aggregate costs and expenses in relación to any
request for amendment, waiver or consent are expected lo exceed $10,000, (he Agen!

them »oí*^«>wer's agreenient to such costs and expenses prior to incurring
18.3 Enforcement costs

Tlje Borrower shall, within fíve Business Days of demand, pay to each Finance Party
and the ECA the amount of all costs and expenses (including legal fees) incurred by
Üiat Finance Party or the ECA in connection with the enforcement of, or the
preservation of anyrights under, anyFinance Document,

18.4 Site visit costs

Tlie Borrower shall, within 20 Business Days ofdemand, reimburse the ECA the
amount of all costs and expenses (including travel and out-of-pocket expenses)
reasonably incurred by the ECA in connection with any visit and inspection of the site
of the Projecl and any of the properties of the Borrower connected to the Project made
when an Event ofDefault iscontinuingor which reveal a Default.

18.5 üCA indctnnity rcliance

The ECA may rely on Clauscs 18.1 {Transaction Expenses), 18.2 (Amendment costs),
lO {Enforcement costs) and 18.4 {Site visit costs) subject to Clause 1.4 {Third Party
Rights) and theprovisions of theThirdParties Act.
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SECTION 7
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

19. REPRESENTATIONS

The Borrower makes the rcprcscntations and warranlies set out in this Clause 19 (o
cach Finalice Parly on the date ofthis Agreement.

19.1 Status

It has the power to own ils assets and cany on its business as it is beingconducted.

19.2 Bindingobligations

The obligations expressed to be assumed by it in each Finance Document are, subject
to any general principie oflaw limiting its obligations which are specifically referred
to many legal opinion delivered pursuant to Clause 4 {Conditians ofUtilisa(ion),
legal, vaíid, binding and enforceable obligations.

19.3 Non-connict with othcrobligations

(a) The entiy into and perfonnance by it of, and the transactions contemplated by,
the Finance Documents do noland will notconflict with:

(i) any law or regulation, Ireaty, convention, judgment, judicial order or
decree applicable to it; or

(¡i) any agreement orinstruinent binding upon itor any ofits assets.

(b) Neither the execution of the Finance Documents ñor Ihe performance by the
Borrower ofils obligations orthe exercise ofits riglits thereunder result in tlie
existence of, or oblige it to create, any Security over the whole or any part of
its undertaking, revenues orassets, present orfijture.

19.4 Powerand autliority

(a) Ithas the power and capacity lo enter into, perform and deliver, and has taken
all necessary action to authorise its entty into, performance and delivery of,
the Finance Documents to which it is a party and the transactions
contemplatcri by those FinanceDocuments.

(b) It has the capacity to sue and be sued before any court and/or arbitration
tribunal which may be competent pursuant lothe Finance Documents.

19.5 Validity and admlssibilify in cvidence

The Borrower has pul into effect all procedures required by the law ofthe Borrower's
Country:

(a) lo enable it lawfully to enter into, exercise its riglits and comply with its
obligations in the Finance Documents lo which itIs aparty; and
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(b) to make Üie Finance Documents to which it is a parly admissible inevidence
in Üie Borrower's Country,

and all Authorisations required or desirable to do the same have been obtaíned or
eñected and are in flill forcé and eíTect.

19.6 Governing íaw and cnforccment

(a) The cholee of English law as the governing law of the Finance Documents
will berecognised and enforced inthe Borrower's Country.

(b) The agreement not lo claim any immunity in relalion to a Finance Document
lo which il or ilsassets may beenlilled will be recognised and enforced in the
Borrower's Country.

(c) Any judgment or arbitral award obtaíned in England in relalion to a Finance
Documenl will berecognised and enforced inthe Borrower's Countiy.

19.7 Duc cxccutlon

Each Finance Documenl has been signed by represenlatives of the Borrower, duly
empowered for such purpose, as perinlemal procedures applicable tosuch effecl. All
necessary acts for the valid and bindingexeculion Ihereofhave been foUowed.

19.8 Pcductlon ofTax

Without prejudice lo paragraph (c) of Clause 14.2 {Tax gross-up), as of Ihe date of
Ihis Aj^eemenl and the Loan Registratlon Date it is not requinsd lo make any Tax
Deduction (as defined in Clause 14.1 (DefinUions)) from any payment it may make
under any Finance Document lo a Lender,

19.9 No fíling or stamp íaxcs

Without prejudice to Clause 14.5 {Stamp taxes)^ asofthe date of this Agreement and
Ihe Loan Registraüon Date it is not necessary under the law of the Borrower's
Country Ihat:

(a) Ihe Finance Documents be filed, recorded or enrolled with anycourt or other
aulhoríly in thal jurisdiction or ihat any stamp» regislration or similar tax be
paid on or in relalion to the Finance Documents or the transactions
contemplated by the Finance Documents; or

(b) any type of pay-out or payment made under this Agreement is registered or
approved byanyaulhoríly of theBorrower's Country.

19.10 Nodcfault

(a) No Evenl of Defaull is conlinuing or might reasonably be expecled to result
from the making ofany Utilisation.

(b) No other evenl or circumsiance is outstanding which conslilutes a defaull
under any other agreement orinstrument which is binding onitor^ which ils
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assets are subject which has or is rcasonably likcly tohave a Material Adverse
Effcct.

19.11 No mislcn^ing information

(a) Any factual infonnation provided by or on behalf of ihe Borrower for the
purposcs ofthe Projecl, the Commercial Contract, the Finance Documents, the
ECA Insurance Poh'cy and the Interest Makc-up Agreement was truc and
accurate ina!l material respects asat the date it was provided orasat the date
(ifany) at which it is stated.

(b) No information has been given or withheid that resulta in such infonnation
being untruc or misleading in any material respect and it is not aware ofany
infonnation which, if disclosed to any Lender and/or the ECA, could have
altered the decisión of that Lender toenter into this Agreement and/or of the
ECA lo enter into the ECA Insurance Policy. The ECA may rely on this
paragraph (b) subject to Clause 1.4 {Third Party Rights) and the provisions of
the Tliird Parties Act.

19.12 Parí passu rankíng

lis payment obligations under the Finance Documents rank at least equally with the
claims of all ils other unsecured and unsubordinaled creditore.

19.13 Noprocccdings pcnding or threatcncd

No litigation, arbitration or administrative proceedings oforbefore any court, arbitral
body or agency (including any arising from or relating to any Environmenta! Claim)
which, if adversely detennined, might reasonably be expected to have a Material
Adverse Effect has or have (to the best of its knowiedge and belief) been started or
Ihrealenedagainst it.

19.14 Material adverseciiangc

No event or series of cvents is occurring or threatened to occur which has or is
reasonably likcly to have a Material Adverse Effect.

19.15 Nolmmunity

(a) The waiver of immunity sel out under Clause 39.3 {Waiver of Immimity)
constitules a legal, valid, binding and enfotceable obligalion ofthe Borrower.

(b) lis entry into the Finance Documents towhich it is a party constitutes, and Ihe
exercise of its rights and performance ofand compliance with its obligations
under the Finance Documenls will conslitute, prívate and commercial acts
done and performed for prívate and commercial purposes.

19.16 Documents

All documents (including each and every document comprising the Commercial
Contract) deiivered (from time totime) to a Finance Party or the ECA by oron behalf
of the Borrower pursuant to Ihe Financc Documents, are genuine and, in the case of
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copy documents, are trae, compleCe and accurale copies in all material rcspects of thc
origináis, *

19.17 No adverseconscquencc

(a) ít is not iiecessary under the laws of the Borrower's Country:

(i) in order (o enable the Finance Parties to enforce theír righls under thís
Agrcement; or

(ii) by reason of the execulíon of this Agreement or the performance by the
Finance Parties oftheir obhgations under this Agreement,

that the Finance Parties should be licensed, qualified or otherwise entitled to
carry on business in the Borrower's Countiy.

(b) No Finance Party is deemed to be resident, domiciled or carrying on business
in the Borrower's Country by reason only of the execution, performance
and/orenforcement of anyFinance Documcnt.

19.18 Forcign ExchangcReserves

The Borrower has full power and authority, to use, any available foreign currency
reserves oí the Borrower's Country for the satisfaction and discharge of its obligations
under the Finance Documents»

19.19 En virónmental laws and Heences

Tlie Borrower:

(a) is in compliance wilh all Environmental Laws applicable to tlie Project to
whichit maybe subject;

(b) is in comphance with all Environmental Standards and Social Standards
applicable to the Project to which itmay be subject;

(c) has all Environmental Licences required in connection with the Project; and

(d) is in compliance with the teims of those Environmental Licences in
connection with the Project.

19.20 Environmental CJaim

No Environmental Claim in connection to the Project has been commenced or (to the
best ofits knowledge and belief, having made due and careñil enquiry) is threatened
against thc Borrower or any of ils Govemmental Authoritíes olher than claims which
are fnvolous orvexalious and have been orwill be discharged, stayed ot dismissed
within 30 (thirty) daysof commencemenl.
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19.21 Compliancc witli laws

Tlie Borrower is in compliance in all material respects with:

(a) any resolution or directive issued by Ihe United Nation or any intemalional
organization undor tlie control orco-ordination of Ihe lalleii and

(b) any irealy cníered into byIhe Borrower;

establisliingmandalory provisions applicable to the Borrower and its assels, ¡ncluding
mandatory provisions applicable to (he Borrower and its assets conceming pollution,
the Environinent orHazardous Substances, in each case loIhe exlenl applicable to the
Project.

19.22 Prohibitcd Activitics and Sanctions

(a) Neither it ñor or any of its Governmental Authorities has engaged in any
activity or conduct in connection with the Project which would viólate any
applicable anti-bribery, anti-corruption or anti-money laundering laws or
regulations in any applicable jurisdiction and the Borrower has instituted and
maintain policies and procedures designated to prevent violation ofsuch laws,
regulations and rules.

(b) Neither it ñoranyofitsGovernmental Autliorities carnes outactivities related
to the inanufacturing, use, repair, exhibition for sale, sale, import, export,
stockpiling or transport of cluster boinbs, submunition^ inert munitions or
armour plating containing depleted or industrial uraniuin, or anti-personnel
mines.

(c) Neither it, ñorany of itsGovernmental Authorities, is a Sanctioned Person.

(d) None of the Utilisations have been used to finance equipnient orsectors under
embargo decisions of the United Nations, the World Bank, the United States
of América or the European Unión.

(e) No payments made by the Borrower in respect of the Commercial Contract
have been fiindcd outoffunds ofIllicit Origin.

(f) The ñinds used topay allamounts due by it under the Finance Documents are
notderived from any Prohibited Activities inany way whatsoever.

(g) Neither it, or any of its Govemmental Authorities, is listed by any
intemalional fmancial institution (including, without limitation, the World
Bank, the European Bank for Rcconstruction and Development, the African
Development Bank, the Asían Development Bank, and the Inter-American
Development Bank) as an entity excluded from the financings granted by such
institutions and it has not otherwise been subject lo any sanction from any
such institutions.

(h) No Prohibited Payment has been made as an incentive in exchange for the
Commercial Contract, the Finance Documents or the Project. ^
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19.23 Commcrcial Contract

(a) The Borrower {acting Ihrouglj its Oficina Para El Reordanamimto Del
Transporte) (i) has capacily toexecute the Commercial Contract and exercise
the riglils and ftjifil the obligations arising therefrom, as well as tosue and be
sucd before any court and/or arbitration tribunal which may be competent
pursuant to the Commercial Contract; (ii) has taken all necessary action to
authorise its entiy into, and the perfomiance and delivery of, the Commercial
Contract; and (iii) has good legal title to, orvalid leases or licenses of, or is
otherwise eniitled to use, all assets necessary to conduct the Projcct.

(b) The Commercial Contract has been signed by representatives ofthe Borrower,
duly empowered for such purpos^ as per internal procedures applicable to
sucli efTect. All necessary acts for the valid and bínding execution thereof
have been followed.

(c) Subject to the conditioi described at paragraph 6(b) of Part I {Condiíiom
preceden! to initial UtUisation) of Schedule 1, the Commercial Contract
constitutes the Borrower's legal, valid, binding and cnforceable obligations
and is in full forcé and effect and has nol been repudiated by any party thereto.

(d) The Borrower has not receivcd any written notice ofany dispute in connection
with the Commercial Contract or of anyterminntion, cancellation or material
suspensión thereof inwhole orin part (other than any notice already disclosed
inWTitingto the Agent inaccordance with this Agreement).

(e) There is no outstanding breach oforoutstanding claim (other than claims for
payments under the Commercial Contract which are nol overdue) under the
Commercial Contract ñor has any event occurred which would entitle the
Borrower or (to the knowledge ofthe Borrower) the Exporter to termínate the
Commercial Contract.

(f) The award of the Commercial Contract lo Ihe Exporter was made in
accordance with all applicable Dominican law.

(g) The award of the Commercial Contract to the Exporter has not been
challenged or thesubject ofanyclaim or litigation.

Oi) All public procurement rules which are applicable to the Borrower in relation
loits entry inlo and the exercise ofits riglils and performance ofits obligations
under the Commercial Contract and ihc Project has been and are being
complied with.

(i) Tlíere is no Environmental Claim applicable to the Project pending or
Ihreatened against theBorrower which is reasonably likely to have a Material
Adverse EfTect.

19.24 Rcpctítion

Tlie Repeating Representations are deemed to bemade by the Borrower, byreference
to Ihe facts and circumstances then existing, on the Loan Registralion Date, the dale
ofeach Utilisation Request and the first day ofeach Interest Period. f\
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20. ¡NFORMATION ÜNDERTAKINGS

Tlie undertakings in this Clause20 remain in forcé from the dale of Ihis Agreement
for so iong as any amounl is oulstonding under ihc Finance Documents or any
Commítment is in foice,

20.1 Budgct

Tlie Borrower shall supply to the Agent, as soon as tlie same becomes available but in
any event on or before 3Match 2017, evidence (in form and substancc satisfaclory to
the Agent) of the Borrower's allocation of the appropriate budgct to complete the
Project in respect oftiie Borrower's financtal year ending in 2017.

20.2 Inform&tion: misccHancous

TheBorrower shall promptly;

(a) inform the Agent ofthe occurrence ofany Default upon becoming aware of
the same;

(b) fumish or procure that there shall be fumished to the Agent writlen details of
any Default forthwith, and ofall remedial steps being taken and proposed to
be taken in respectof that Default;

(c) notify the Agent of(I)any breach, or ifithas reasonable ground for belief that
tliere will be any breach by any party under the Commercial Contract; (2) any
eyent offorcé majcure (howsoever described) under the Commercial Contract
giving details thereof and of the anticipated length of such event of forcé
majeure, and the date on which such event of forcé majeure ceases to exist;
and (3)any proposed amendmeut tothe Commercial Contract;

(d) famish or procure that there shall be furnished to the Agent, as soon as the
same are instituted or, to its knowledge, threatened, details of any material
liti^tion, arbitration, proceeding or investigation in connection with tlie
Project, of any kind whatsoever and carried out by any kind of local or
intemational authorify;

(e) fumish or procure tliat there shall be fumished to the Agent, as soon as the
same are instituted or, to its knowledge, threatened, details of any material
liti^tion, arbitration, proceeding or investigation, ofany kind whatsoever and
carried out by any kind of local or intemational authority, involving the
Borrower, where such litigation, arbitration, proceeding or investigation is
reasonably likely to be adversely determined against the Borrower and if so
adversely determined isreasonably likely lohave aMaterial Adverse Effect;

(í) promptly upon its occurrence, notiíy the Agent of (i) the completion of the
Projectand (ii) the Starting Pointof Credit;

(g) promptly and immedialely inform the Agent of the occurrence of any
circumstanccs (including any change in law or regulation) which could
determinea Material Adverse Effect; and

Si-
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(h) promptly provide íhc Agent with such other infonnation as the Agent may
reasonably request which is relevant to the Finance Documents, the Facility,
or the Project, including for the avoidance ofdoubt any information that may
be requested by the ECA orFinexpo in accordance with the terms of the ECA
Insurancc Policy or(as applicable) the Interest Make-up Agreement.

20.3 Environmcntal information

TheBorrower shall notify theAgent:

(a) within 15 (fificen) Business Days ofbecoming aware of;

(i) any Environmental Claim affecting the Project;

(ii) details ofany non-compliance by itwith any applicabtc Environmental
Standards applicable lo the Project and any communication received
by it in respect ofany actual or alleged breach of or liability under
Environmental Law applicable to the Project and, no later than 10 (ten)
Business Days añer such notification, infonn tlie Agent ofthe action it
intends to take with respect to those matters to restore and/or remedy it;
or

(iii) any facts or circumstances which shall or are reasonably likely lo result
in any Environmental Claim affecting the Project; and

(b) within 5 (five) Business Days of becoming aware of any Environmental
Incident affecting the Project and, no later than 10 (ten) Business Days añer
such notification, infonn the Agent ofits proposils for remedying it.

20.4 "Know your custvmcr" checks

Tl)e Borrower shall promptly upon the request ofthe Agent or any Lender supply, or
procure the supply of, such documentation and other evidence as is reasonably
requested by the Agent (for itselfor on behalfofany Lender) or any Lender (for itself
or, on behalf ofany prospective new Lender) in order for the Agent, such Lender or,
as the case may be, any prospective new Lender to carry out and be salisfíed 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.

21. GENERAL UNDERTAKINGS

The underlakings in this Clause21 remain in forcé from the date of this Agreement
for so long as any amount is outstanding under the Finance Documents or any
Commitment is in foice.

21.1 Pari passu ranking

The Borrower undertakes that its paymenl obligations under the Finance Documents
shall at all times rank at leasl equally with the claims of all its other unsecured and
unsubordinated creditors.

Pe-

-57- 6M06.7373



21,2 Projcct

Tlie Borrower (acting Uirouglí its Oficina Para El Rcordenamiento Del Transporte or
otherwise) sliall:

(a) obtain all necessary Environmental Licenses ¡n connection with the Project,
and compjy tn all maíeríai respects willi all applicable laws incoiinectioii wiüi
the Project; and

(b) obseive and perfomi all ofits obligalions and otiierwise comply with all the
provisions of the Commercial Contrac( and obtain and mainlain all
Authorisations required ín relation lo and inaccordance with the terms of the
Commercial Contract;

(c) promptiy upon receipt of the same, notify the Agent ofany material claim,
notice orother communication in connection wiüi the Project served on the
Borrower ín respect of any alleged breach of or corrective or remedial
obligation or liability under any applicable law; and

(d) notamend the Commercial Contract (other than amendments ofa non-material
ortechnical nature) without tlie prior written approval ofthe Agent (acting on
theinstructions oftheMajority Lenders) and theECA.

21.3 Insuraticc

The Borrower (acting througli its Oficina Para El Reordenamíento Del Transportes
shall:

(a) insure and keep insured all its properties and assets in connection with the
Project:

(i) with reputable insurance companies or underwriters, and tlirough
reputableinsurancebrokers; and

(ii) lo such extent and against such risks (including, without limitation,
those pertaining to environmental contamination and relevant claims)
as prudcnt enlerprises engaged in business similar to the Project
normally insure; and

(b) produce to the Agent upon request copies ofall insurance policies from time
to time effected by the Bonower in connection with the Project, or on its
behalf.

21.4 No change to its business

The Borrower shall procure that no substantial change ismade to the general nature of
the Project from that carried on as at the date ofthis Agreement.

21.5 CompHancc with laws

Tlie Borrower shall comply with al! applicable laws and regulations to an extent and
in amanner which will ensure that the Borrower is able to comply witl^s obligations

19H75-4.II.V8.0 ^ _ / 6M06Í7373



under the Finance DocumenJs, and wbere failure to do so would liave, or would be
reasonablylikely lo iiave,a Material AdverseEffect.

21.6 Acccss

Tlie Borrower shall (not more than once every calendar year, uniess an Event of
Default is continuing), al ¡ts own cost and expense (other Ihan for the Lenders that
shall bear their own costs, uniess an Event of Defauil is conlinuing) and upon
reasonable notice from tlie Agent and atreasonable times, permil, and ensure that it is
possible for, the Agent, each Leader, the ECA and any officer and designaled
representatives ofthe same to visit and inspecl the site ofthe Project and any ofthe
properties ofthe Borrower connected to the Projecl for the puiposes of(1) canying
out inspectíons or verificalions in accordance with the terms of the ECA Insurance
Policy with respecl to the compliance with the applicable Environmoital Law and Üie
other provisions ofClause 21.11 {Environmmial imderíakings), (2) examining and
making copies ofthe books and documents in the possession,or subjecl to the control
of, the Borrower reiating lo the the Project and (3) discussing the affairs and accounts
of the Borrower and the Project with, and to be advised as to the same by, the
personnel of the Borrower.

21.7 Authorísations

The Borrower shall (1) oblain or cause to be obtained, (2) comply with and (3) do al!
that is necessary to maintain in full forcé and efTect;

(a) every consent, authorization, license or approval of, or registration with or
declaration lo, govemmental or publicbodies orauthorities orcourts; and

(b) every nolarization, filing, recording, registration or enrolment in any court or
public office in the Borrower's Countty,

in each case requircd by the Borrower to enable it to perform its obligations under ihe
Finance Documents and lo ensure llie legality, validity, enforceabilily or admissibility
in evidence ofthis Agreemenl where failure to do so has, or would be reasonably
likely to have, a Material Adverse Effect.

21.8 Treasury Transactions

Tlie Borrower may enter into hedging arrangemenls to manage interesl rale and/or
currency risk onpayments under tlie Facility, provided:

(a) any such hedging arrangemenl must be based on the 2002 standarf ISDA
Master Agreement;

(b) the Borrower shall, before entering into such arrangemenls, notiíy the
Arranger, and Ihe Arranger shall be entitled to match pro rata the pricing and
terms or olherwise lo ofler pricing and terms Ihat are acceptable to the
Borrower. If the Arranger does not accept or soagree the pricing and tenns
with ihe Borrower within 5 (five) Business Days, Üie Borrower shall be
entitled lo enter into Ihe hedging arrangemenls with ihird parties on the pricing
and terms il confinned or advised to the Arrangír. ^ SÍL-
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21.9 Purposc

The Borrower slialí nol use the proceeds ofany Loan for purposes otiier than that sel
out in Clause3 {Purpose),

21.10 Ncgatíve picdgc

(a) Other than Permitled Security, the Borrower undertakcs that without ihe prior
writlen consent ofall Lenders it shall not create any Security over any of its
present or future revenues or assets to secure any ofits Exlemal Indebtedness,
unless the same Security ísequally granled ín favour of Ihe Finance Parties to
secure Uíe Borrower^s obligations under tlie Finance Documents.

(b) The Agent agrees tiiat any Permitted Security siiall be permictcd without
further notice to orconsent of the Lenders, providcd that the Borrower shall
promptly notify in writing the Agent ofthe issuance ofsuch Security and shall
provide tlicAgentwith informationÜiereon.

21.11 Environmcntal undcrtakings

The Borrower shall;

(a) comply with all Environmental Laws applicable to the Project;

(b) comply with all Environmental Standards and Social Standards applicable to
the Project;

(c) oblain, maintain and ensure compliance with aü requisito Environmental
Licences applicable to the Project; and

(d) implement procedures to monitor compliance with and to prevent liability
under any Environmental Law applicable to the Project, in each case, in
respect ofthe Commercial Contracts, and/or the Project.

21.12 Corrupt Practiccs and Sanctions

(a) The Borrower shall not, and shall ensure that none of its Governmental
Authorities will, engage in any activity or conduct in connection with the
Project which would viólate any applicable anti-bribery, anti-corruption or
anti-money laundering laws orregulations in any applicable jurisdiction.

(b) Tlic Borrower shall not, and shall ensure that none of its Governmental
Authorities will, directly or indirectly, use the proceeds ofany Loan, or lend,
contribute orotlierwise make available such proceeds to any person:

(i) to fund any activities or business of or wiüi any person, or in any
countty or territory, that, at the time of such fiinding, is, a Sanctioned
Person; or

(ii) in any other manner that would result in a violation ofSanctions by
any person (including any person participating in theFacility, whether
as Arranger, Agent,Lender or otherwise).
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(c) Tlie Borrower sliall cnsure that:

(i) no person that is a Sanctioned Person will liave any legal orbeneficia)
interest in any funds repaid or remilled by the Borrower lo any Finance
Parly in connection with thisAgreement, and

(ii) it shall not use any revenue or benefit derived from any activity or
dealing with a Sanctioned Person for the purpose of discharj^ng
amounts owing to any Finance Party in respect ofthe Facility.

(d) 1he BoiTower sliall implement and maintain appropriate safeguards designed
lo prevent any action that would be conlrary to paragraphs (a), (b) and (c)
above,

(e) The Borrower siiall, promptly upon becoming aware ofthe same, supply to the
Agent dctails ofany claim, action, suit, proceedings or investigation against il
with respect to Sanctions.

21.13 Embargocs

Thc Borrower shall ensure that none ofthe Loans will be used to finance equipment
under embargo decisions ofthe United Nations, the Worid Bank, the European Unión
or the United States ofAmérica.

21.14 No lllicit Origin

Tlie Borrower shall ensure that no payments made by it in respect ofthe Commercial
Contract are funded out of funds oflllicit Origin.

22. EVENTS OF DEFAULT

Each ofIhe events or circumstances sel out in Clause 22 is an Event ofDefault (save
forClause22.17(Acceleration)).

22.1 Non-paymcní

Tlie Borrower does not pay on the due date any amount payable pursuant to a Finance
Documenl al theplace at and in the currency in which it is expressed lo be payable
unless:

(a) its failure to payis caused by:

(i) adminisiralive or technical en-or; or

(ii) a Disruption Event; and

(b) payment is made within 5 (five) Business Days of its due date.

22.2 Othcr obligatíons

(a) Tlie Borrower does not comply with any provision of thcFinance Documents
(othcr than those referred to inClause 22.1 (Non-payment)).
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(b) No Event of Default under paragraph (a) above will occur if the failure to
comply is capable ofremedy and is remedied within 20 (twcnty) Business
Days of the earlier of (A) the Agent giving notice to the Borrower and (B) the
Borrower becoming aware ofthe failure lo comply.

22.3 Misrcprcscntation

Any representalion or statement made or deemed to be made by (he Borrower in the
Fmance Documents orany other docuinent delivered by or on behalfofthe Borrower
under or in connection with any Fínance Document is or proves to have been incorrect
or misleading in any material respect when made or deemed ío be made unless, except
íbr the representation set out in Clause 19.22 {Prohibitcd Aclivities and Sancthns),
the underlying circumstances are capable of remedy and are remedied within 20
(twenty) Business Days ofbeingmade orrepeated.

22.4 Cross default

(a) Any Extemal Indebtedness ofIhe Borrower is not paid wlien due ñor within
anyoriginally applicable grace period,

(b) Any Extemal Indebtedness of the Borrower is declored lo be or otherwise
becomes due and payable prior to its specified maturity as a result ofan event
of default (however described).

(c) Any commitment for any Extemal Indebtedness of the Borrower is cancelled
or suspended by a creditor of the Borrower as a result of an event of default
(however described).

(d) Any creditor of the Borrower becomes entitled to declare any Extemal
Indebtedness ofthe Borrower due and payable prior to its specified maturity as
a result ofan event ofdefault (however described).

(e) No Event ofDefault will occur under this Clause 22.4 ifthe aggregate amount
of Extemal Indebtedness or commitment for Extemal Indebtedness falling
within paragraphs (a) lo (d) above is less than EUR 10,000,000 (or its
equivalent in any other currency or currencies), except for Extemal
Indebtedness in any way guaranteed or insured by any export credit agency,
which shall have no such limiL

22.5 Insolvency

(a) The Borrower, by reason of actual or anticipated fmancial difliculties,
commences negotiations with one or more of its creditois (excluding any
Finance Party in its capacity as such) with a view lo rescheduling any of its
indebtedness.

(b) The Borrower declares ageneral suspensim of, or a moratorium on, payments
in respect of its Extemal Indebtedness.
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22.6 Sccurity

Any vvrit, execution, attachment or similar procesa is levied against assets of the
Boirowcr in connection with any judgement for ihe payment of money exceeding
EUR 25,000,000 (or its cquivalent in other currencies), and (lie Borrower faiis to (a)
satisfy or discharge such judgement, or (b) contest in good faith and receive astay of
execution or continuance in respect ofsuch judgement, in each case within a period of
120days.

22.7 Uniawfulness

It is or becomes unlawfiil for the Borrower to perfomi any of its obligations under the
Finance Documents.

22.8 Repudiation

T^e Borrower repudíales aFinance Document or evidences an intention lo repudíate a
Finance Document.

22.9 Materialadverse changc

Any evenl or circumstance occure which, in the opinion ofthe Majority Lenders, has
or is reasonably iikely to havea Material AdverseEffect.

22.10 Effcctivencss of Finance Documents

Any Finance Document is not orceases to be in full forcé and effect in accordance
with its terms or does not or ceases to constilule legal, valid, binding and enforceable
obligations of the Borrower.

22.11 ECA Insurance Policy

Tile ECA Insurance Policy is ñilly or partiaüy suspended, interrupted, withdrawn,
cancelled, rescinded orotherwise isnot or ceases lobein fiill forcé and effect.

22.12 Authorisatlons

Any Authorisation necessary for the validity or enfotceabilily of any Finance
Document or iho implementation or operation of the Project is not renewed, or is
otherwise cancelled, revoked, suspended or amended.

22.13 Lítigatíon

Any litigation, arbitration or administrative proceedings or investigation (other ihan as
disclosed in writing to the Agent prior to the date ofthis Agreement orclaims which
are frivolous orvexalious and have been discharged, stayed ordisrnissed within 30
(thirty) days of commencement) is started or threatened to which the Borrower is or
would be party which has been adversely determined, or if adversely delermined,
would be reasonably Iikely to have, in each case, a Material Adverse Effect

Se-
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22.14 Commcrcíai Contraed

(a) The Commercial Contract is for whatever reason suspended, cancelled or
lerminaled or olherwise is nol in fiillforccand effecl.

(b) The Commercial Conlract is amended withouC the prior wríttcn consent ofthe
Agent and the ECA except for any amendments ofa non-material or technical
nature.

(c) Tlie award of tije Commercial Contract to the Exporter was not made in
accordance with the laws ofthe Borrower's Country.

22.15 International Monctary Fund

The Dominican Republic is not or ceases to be amember in good standing or is not or
becomes ineligible to use the resources ofthe International Monetary Fund ("IMF")
or any fiinding programme applicable to it is cancelled or suspended by the IMF
without the agreementof the Borrower.

22.16 GovcrnmcntttI action

Any action or decisión is taken either by the Borrower directly or any other
Govemmental Authoritythat:

(a) prohibits orprevents (in whole or in part) tlie transactions contemplated under
the Finance Documents orthe performance by the Borrower ofits obligations
under the Finance Documents; or

(b) imposes anyreserve requirement on the flow of funds to or from the Finance
Parties; or

(c) declares paymenis in local currency of the Borrower's Countiy to be valid
discharge of the Borrower's payment obligations hereunder notwithstanding
that, as a result of fiuctuations in exchange rates, such payment, when
converted into tlie contractual currency no longer cover the amount of the
amounts due andpayable at thedate of transfer of therelevant funds; or

(d) imposes any restrictions on owning, dealing with, or transferring, gold or
foreign currency which have orare reasonably likely tohave anadverse effect
on the ability of the Borrower to perform and comply with its payment
obligations under any Finance Document.

22.17 Accelcration

On and atany time after the occurrence ofan Event ofDefault which iscontinuing the
Agent may, and shall if so directed by the Majority Lenders, by notice to tlie
Borrower:

(a) cancel the Total Commitments who-eupon they shall immediately becancelled;

(b) declare that all or part of tlie Loans, togetlier with accrued interest, and all
other amounts accrued or outstanding under the Finance lí^iiments be

"SH-
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immediately due and payable, whereupon they sliall become immediately due
and payable; and/or

(c) declare that all or part of the Loans be payable on demand, whereupon Ihey
shall immediately become payable on demand by tlie Agent on the instnictions
of tlie Majoríly Lenders. ^
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SECTION 8
CHANCES TO PARTIES

23. CHANCES TO THE LENDERS AND ECA

23.1 Assignmcnts and transfcrs bythcLendcrs

Subject ío this Clause 23, aLender (tlie "Exísíing Lendcr") may:

(a) assign anyof its riglits; or

(b) iransfer by novation any of ils riglils (including such as relate to tliat Lcnder's
participation ineach Loan) and obligations,

under any Finance Document to anotlier bank or financial insliluíion; to atrust, fiind,
insurance and reinsutancc company or other entity which is rcgularly engaged in or
estabhshedfor the putposeof making, purcliasing or investing in loans, securities or
other financial assets; to the ECA; or to Finexpo (the "Ncw Lcndcr").

23.2 Condííions of assignment or transfcr

(a) The consent of the ECA and/or Finexpo may be rcquired for an assignment or
transfer by an Existing Lender. Tlie Existing Lender is responsible for
obtaining any consent of the ECA or Finexpo Üjat may be required for an
assignment or Iransfer.

(b) Tlie consent of the Borrower is required for an assignment or transfer by an
Existing Lender, unless the assignment or transfer is inade by the Existing
Lender:

(i) onorafter the Starting Point ofCredit;

(ii) toanotlia- Lender oran Affiliate ofany Lender; or

(tii) at a time when an Event ofDefault is continuing.

(c) The consent of tlie Borrower to an assignment or transfer musí not be
unreasonably withheid or delayed. The Borrower will be dcemed to have
given its consent five Business Days after the Existing Lender has requesled it
unless consent isexpressiy reftised bytheBorrower within thattime.

(d) Subject to paragraph (h) below, an assignment will only be effective on:

(i) receipt by the Agent (whether in the Assignment Agreemcnt or
otherwise) ofwritten confimiation from the New Lender (in form and
substance satisfactory to theAgent) that theNcw Lender will assume
the sameobligations to theother Finance Parties as it would havebeen
under if it was an Original Lender; and

(ii) performance by the Agent ofall necessary "know your custoraer" or
other similar checks under all applicable laws and regulations in
relation to such assignment to aNew Lender, the complí^on ofwhich
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(he Agent shall promptly nolify to the Exisling Lender and the New
Lender.

(e) A transfer will oniy be eflective if the procedure sel out in Clause23.5
{Procediirefortransfer)is complied with.

(O If:

(i) the Exisling Lender assigns or Iransfers any ofits righis or obligations
under IheFinanceDocuments, and

(ü) as a resull of circumslances exisling at Ihe dale the assignment or
transfer occurs, Ihe Borrower would be obliged to make a payment to
the New Lender orExisling Lender under Clause 14.2 (Tax gross-itp)
or Clause 15{Increascd Costs),

Ihen the New Lender or Exisling Lender is only entitied to receive payment
under those Clauses to Ihe same extent as the Exisling Lender would have
been if Ihe assignment or transfer liad nol occurred.

(g) Each New Lender, by executing the relevant Transfer Certificate or
Assignment Agreement, confirms, for the avoidance ofdoubl, thal Ihe Agent
has authority to execute on its behalfanyamendment or waiver thathas been
approved by or on behalf of the requisite Lender or Lenders in accordance
with this Agreement on or prior lo the date on which the transfer or
assignment becomes effective inaccordance witli this Agreement and that it is
bound by that decisión to thesame extenl as Ihe Exisling Lender would have
been had it remaincd a Lender.

(h) Tlie Borrower acknowledges and agrees Ihal if a Lender assigns any of ils
riglits (bul nol any of its obligations) under the Finance Documents to the
ECA in accordance with the ECA Insurance Poliey, in no circumslances will
the ECA be deemed to have become a Lender.

(i) Unless the ECA otherwise agrees, the Agent (including any successor
appointed afler the resignation or removal of an Agent in accordance with
Clause 25 {Roie of theAgent, the Arranger and the Reference Banks)) shall
always mainlain, in itscapacity as a Lender, the minimum participation of the
outstanding Loans as indicaled in theECA Insurance Poliey.

23.3 Assignment or transfer fcc

The New Lender shall, onthedale upon which anassignment or transfer takes effect,
pay to the Agent(for ils own account) a fee of EUR5,000, unless the New Lender is
an Afñliate of a Lender. For the avoidance of doubt, for Ihe purposes of this
Clause 23.3, no ECA shall be consideied a New Lender. _
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23.4 Limitatíon of rcsponsibilUy of Existing Lcndcrs

(a) Unless expressiy agreed to üie contrary, an Existing Lender makes no
representaUon orwarranty and assumes no responsibility to aNew Lender for:

(i) the legaüty, validity, effectiveness, adequacy or enforceability of the
Finance Documents, the ECA Insurance Policy or any other documents;

(ii) Ihe financial condition ofthe Borrower;

(iii) the performance and observance by the Borrower of its obligations
under the Fínancc Docuinents or any olher docuinents; or

(iv) the accuracy of any statements (whether written or oral) made in or in
connection with any Finance Document or any olher document,

and any representations orwarranties implied by law are excluded.

(b) Each New Lender confinns to tlie Existing Lender and tbe other Finance
Parties that it:

(i) has made (and shall continué to make) its own independent
investigalion and assessinent of the fínancial condition and aíTairs of
the Borrower and its related entities in conitection with its parücipation
in this Agreement and has not relied exclusively on any information
provided to it by the Existing Lender in connection with any Finance
Document; and

(ii) wili continué to make its own independent appraisal of the
creditworthiness of the Borrower and its related entities whilst any
amount is or may be outstanding under the Finance Documents or any
Commilment is in forcé.

(c) Nothing in any Finance Document obliges an Existing Lender lo:

(i) accept are-transfer or re-assignment from aNew Lender of any of the
rights and obligations assigned ortransferred under this Clause 23; or

(ii) suppoit any losses directly or indirectly incurred by the New Lender by
reason of the non-performance by any Borrower of its obligations
under the FinanceDocuments or otherwise.

23.5 Proccdurc for transfcr

(a) Subject to the conditions set out in Clause 23.2 {Conditions ofassignment or
transfer) a transfer is effected in accordance with paragraph (c) below when
the Agent executes an otherwise duiy completed Transfer Certifícate delivered
to itby the Existing Lender and the New Lender. Tlie Agenl shall, subject to
paragraph (b) below, as soon as reasonably practicable añer receipt by itofa
duly completed Transfer Certifícate appearing on its face to comply with tlie
terms of this Agreement and delivered in accordance with the tenns of this
Agreement, execute that Transfer Certifícate. gg
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(b) The Agcnt shall only be obliged toexecute a Transfer Certifícate delivered lo
it by the Existing Lender and the New tender once it is satisfied it has
complied with al! necessary «know your customer" or other similar checks
under all applicable laws and regulations in relation to thc transfer to such
New Lcndcr.

(c) Subject toClause 23.9 {Pro ralainterest selllemení), on the Transfer Date:

(i) to the extent that in the Transfer Certifícate the Existíng Lender seeks
to transfer by novation its rights and obligations under the Finance
Documents the Borrower and the Existing Lender shall be released
from fiirther obligations towards ene another under the Finance
Documents and their respective rights against one another under the
Finance Documents shall be cancelled (being the "Discharged Rights
and Obligations");

(ü) the Borrower and the New Lender shall assume obligations towards
oneanother and/oracquire rights against oneanother which differ from
the Discharged Rights and Obligations only insofar as the Borrower
and the Ncw Lender have assumed andi'or acquired the same in place
of the Borrower and theExisting Lender;

(iii) the Agent, the Arranger, the New Lender and other Lenders shall
acquire the same rights and assume the same obligations between
themselves as they would have acquired and assumed had the New
Lender been an Original Lender with tlie rights and/or obligations
acquired or assumed by it as a resultof the transfer and to that extent
theAgent, theArranger and theExisting Lender shall each be released
from fiirther obligations to each other under tlie Finance Documents;
and

(iv) theNew Lender shall become a Party asa "Lender",

23.6 Procedurc for assigíimcní

(a) Subject to the conditions set out in Clause 23.2 {Conditions ofassignment or
transfet) an assignment may be efTected in accordancc with paragraph (c)
below when the Agent executes an olherwise duly completed Assignment
Agreement delivered to it by the Existing Lender and the New Lender. The
Agent shall, subject to paragraph (b) below, as soon as reasonably practicable
after receipt by itofaduly completed Assignment Agreement appearing on its
face to comply with the terms of thisAgreement and delivered in accordance
with the lerms of this Agreement, execute that Assignment Agreement.

(b) Tlie Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lenderand thc Ncw Lender once it is satisfied it
has complied withall necessary "know yourcustomer" or othersimilarchecks
under all applicable laws and regulations in relation to the assignment to such
New Lender. K •
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(c) Subject to Clausc 23.9 {Pro rata interest setilement), on the Transfer Date:

(i) ihe Existing Lender will assign absolutely to the New Lender the rigiits
under the Finance Documents expressed to be the subject of tlie
assignment in theAssignment Agreeinent;

(ii) the Existing Lender vvill be released by the Borrower and the other
Financc Parties from the obligations owed by it (the "Rcicvant
ObligatioBs") and expressed to be the subject of the release in the
Assignment Agreement;and

(iii) the New Lender shall become a Party as a "Lender" and will bebound
by obligations equivalent to the Relevant Obligations.

(d) Lenders inay utilise procedures other than those setout in this Clause 23.6 to
assign their riglits under tlie Finance Documents (but not, without the consent
of the Borrower or unless in accordance with Clausc 23.5 (Procedwe for
transfer), toobtain a release bythe Borrower from the obligations owed to the
Borrower by the Lenders ñor the assumption ofequivalent obligations by a
New Lender) provided that they comply with the conditions set out in
Clause 23.2 (Condilians ofassigiimeni or transfer).

23.7 Copy ofTransfcr Certifícate orAssignment Agreement toBorrower

The Agent shall, as soon as reasonabiy practicable añer it has executed a Transfer
Certifícate or an Assignment Agreement, send to the Borrower acopy ofthat Transfer
Certificateor Assignment Agreement.

23.8 Seeurity ovcr Lenders' riglits

In addition to the otherrights provided lo Lenders under this Clause23, each Lender
may without consulting with or obtaining consent from the Borrower, at any time
charge, assign orotherwise create Seeurity inorover (whether by way ofcollateral or
otherwise) all or any ofits ríghts under any Financc Document to secure obligations
of that Lenderincluding, without limitation:

(a) any charge, assignment or other Seeurity to secure obligations lo a federal
reserve or central bank; and

(b) in the case of any Lender which is a fiind, any charge, assignment or other
Seeurity granted to any holders (or trustee or representatives of holders) of
obli^tions owed, or securities issued, by that Lender as seeurity for those
obligations or securities,

except thatnosuch charge, assignment orSeeurity shall:

(i) release a Lender from any of its obligations under the Finance
Documents or substitute the beneficiary of the relevant charge,
assignment or Seeurity for theLender asa party toanyof theFinance
Documents; or
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(ii) requirc any payments to be madc by the Borrower other than or in
cxcess of, orgrant to any person any more exlensive riglits than, those
rcquircd to be made or granted to the rclevant Lender under the
Finance Documents.

23.9 Pro rata intcrcst sctilcmcnt

(a) If the Agent has notified the Lenders that it is able to distribute interest
payments on a "pro ratabasis" to Existing Lenders and New Lenders then (in
respect ofany transfer pureuant to CIause23.5 {Proceáirefor transfer) orany
assignmcnt pursuant to Clause23.6 {Procedurefor assignmatl) the Transfer
Date ofwhich, ineach case, is afler tiie date ofsuch notification and is not on
the lastdayof an Interest Feriod):

(i) any interest or fecs in respect ofthe reievant participation whicli are
expressed toaccrue by reference to the lapse of lime shall continué to
accrue in favour of the Existing Lender up to but excluding tlie
Transfer Date ("Accrucd Amouats") and shall become due and
payable to the Existing Lender (without further interest accruing on
them) on the last day of the current Interest Period (or, if the Interest
Period is longer thansix Months, on thenext of thedates which falls at
six Montiily intervals aller the first day ofthat Interest Period); and

(ii) the rights assigned or transferred by the Existing Lender wili not
inciude theriglit lo the Accrued Amounts, so that, for theavoidance of
doubt:

(A) when the Accrued Amounts become payable, those Accrued
Amounts willbe payable to theExisting Lender; and

(B) the amount payable to the New Lender on thal date will be the
amount which would, butfortheappHcation of this Clause23.9,
have been payablelo it on that date, but afier deduction of the
Accrued Amounts.

(b) In this Clause 23.9 references to "Interest Period" shall beconstrued lo inciude
a reference toany otherperiodforaccrualof fees.

23.10 Assignmcnt by the ECA

The Parties acknowledge and agree that the ECA may:

(a) obtain rísk/crcdit enhancement orreinsurance/counter-guarantee by reference
to the ECA Insurance Policy and/or the Finance Documents and/or tlic
Borrower, providcd that no such transaction will relieve the ECA of ils
obligations under Uie ECA Insurance Policy; and

(b) assign or transfer all or any of ils rights, benefits and/or interests in, under or
in conneclion with the ECA Insurance Policy or the Finance Documents, to
anyperson with whom it enters into (or may potentially enter into) any of the
transactions referred lo in paragraph(a) above and lo anyíof that person's
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affiliates, ftjnds, representatives and professional advisers or, following any
payment due under the ECA Insurance Policy, toany other person.

24. CHANCE TO THE BORROWER

The BoiTower may not assign any of its rights or Iransfer any of its riglUs or
obligations under the Finance Documents.
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. SECTION 9
THE FINANCE PARTIES

25. ROLE OF THE AGENT, THE ARRANGER AND THE REFERENCE BANKS

25.1 Appointmcnt oí the Agcní

(a) Each of the Arranger and the Lenders appoints the Agent, to the extent
pcrmitted by law, to act as its agent under and in connection with the Finance
Documents, the ECA Insurance Policy and the Interest Make-up Agreement.

(b) Each of t!ie Arranger and the Lenders authorises Üie Agent to perform the
duties, obligations and responsibilities and to exercise the riglits, powers,
authonties and discretions specifically given to the Agent under or in
connection with the Finance Documents, tlie ECA Insurance Policy and the
Interest Maice-up Agreement together with any other incidental rigiits, powers
authorities and disc!ctíons.

25.2 Instnictions

(a) The Agentsha!1:

(i) unless a contrary indicalion appears in a Finance Document, exercise
or refrain from exercising any right, power, autiiority or discretion
vested in it as Agent in accordance with any instructions given lo it by;

(A) all Lenders if the relevant Finance Document stipulates the
matter is anall Lender decisión; and

(B) inai! other cases, the Majority Lenders; and

(ii) not be Hable for any act (or omission) ifit acts (or refrains from acting)
inaccordance with paragraph (i)above.

(13) The Agent sha!! be entitled to request instructions, or clarification of any
instruction, from Ihe Majority Lenders (or, if the relevant Finance Document
stipulotcs the matter is a decisión for any other Lender or group ofLenders,
from that Lender or group ofLenders) as to whether, and in what manner, it
should exercise or refrain from exercising any right, power, authority or
discretion. Tlie Agent may refrain from acting unless and until it receives any
such instructions orclarification that ithas requested.

(c) Save in the case ofdecisions stipulatcd to be amatter for any other Lender or
poup of Lenders under the relevant Finance Document and unless a contrary
indication appears in aFinance Document, any instructions given to the Agent
by the Majority Lenders shall override any conflicting instructions given by
anyother Parties andwill be binding on all Finance Parties.

(d) Tlie Agent may refrain from acting in accordance with any instructions ofany
Lender orgroup of Lenders until it has received any indemniílcation and/or
security that it may in its discretion require (which may be greater in extent
than that contained in the Finance Documents and which may ii^lude payment
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iii advancc) for any cost, loss or líabílity whicli it may incur in complying with
tliose instructions.

(e) In ihe absence of instruclions, ihe Agent may act (or refrain from acting) as it
considers to be inthe best interest of the Lenders.

(0 The Agent is not autliorised to act on behalf of a Lender (witliout first
obtaining that Lender's consent) in any legal or arbitration proceedings
relating to any Finance Document, the ECA Insurance Policy or the Interest
Make-upAgrecment.

25.3 Duties of íhc Agent

(a) The Agenfs dulies under the Finance Documents, the ECA Insurance Policy
and the hiterest Make-up Agreement are solely mechanical and adminislrative
in nature.

(b) Subject to paragraph (c) below, the Agent shal! promptiy forward to aParty
the original or acopy ofany document which is delivered to the Agent for that
Party by any olher Party,

(c) Without prejudice to Clause 23.7 {Copy ofTransfer Ceríiftcale or Assignment
Agreement to Borrower), paragraph (b) above shall not apply to any Transfer
Certifícate oranyAssignment Agreement.

(d) Except where aFinance Document speciflcally provides otherwise, the Agent
is not obliged lo review or check the adequacy, accuracy or completeness of
any document it forwards toanother Party.

(e) If the Agent receives notice from a Party referring lo ihis Agreement,
describing aDefault and slaling that the circumslance described is aDefault, it
shal! promptiy notifythe otherFinance Parties.

(O If tlM Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable lo a Finance Party (other than the Agent
or the Arranger) under this Agreement, it shall promptiy notify the other
Finance Parties.

(g) The Agent shall have only those duties, obligalions and responsibilities
expressly speciíled in the Finance Documents to which it is expressed lo be a
party(and noothers shall be implied).

25.4 Role of the Arranger

Except as speciflcally provided in the Finance Documents, the Arranger has no
obligalions ofany kind to any other Party under or in connection with any Finance
Document.

25.5 No flducíary duties

(a) Nothing in any Finance Document constitutes the Agent or Ihe Airanger as a
trusteeor fiduciary of anyolherperson.
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(b) Neither ihe Agent ñor the Anranger shall be bound to account to any Lender
for any sum orthe profít element ofany sum received byli for itsown account.

25.6 Business with GovcrBimcnial Authoritics

Tlie Agent and the Arranger inay accept deposits from, lend money lo and generalíy
cngage in any kind ofbanking or olher business with any Govemmental Authority
related to the Borrower orestablished in the Borrower's Country.

25.7 Rights and dsscretions

(a) The Agent may:

(i) rely on any representation, communication, notice or document
believed by it to be genuine, correct and approprialely authorised;

(i i) assumethat:

(A) any ínstructions received by it from the Majority Lenders, any
Lenders or any group of Lenders areduly given in accordance
with thetenns of theFinance Documents; and

(B) unless it has received notice of revocation, that those
Ínstructions have notbeen revoked; and

(iii) rely onacertifícate from any person;

(A) as to any matter of fact or circumstance which might
reasonably be expected to be within the knowledge of that
person; or

(B) to the effect that such person approves ofany particular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in Ihe case ofparagraph
(A) above, may assume tlie truth and accuríK:y ofthat certifícate.

(b) The Agent may assume (unless it has received notice to the contrary in its
capacityas agentfor the Lenders) that:

(i) no Default has occurred (unless it has actual knowledge ofa Default
arising under Clause 22.1 {Noihpayment))\ and

(ii) any riglit, power, authority or discretion vested in any Party or any
group ofLenders has not been exercised.

(c) The Agent may, after consultation with the Lenders, engage and pay for the
advice orservices ofany lawyers, accountants, tax advisers, surveyors orother
professional advisersor experts.

(d) Without prejudice to the generality ofparagraph (c) above or paragraph (e)
below, the Agent may at any time engage and pay for the services of any
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lawyers toact as independent counsel to the Agent (and so separate from any
lawyers instructed by (lie Lendcrs) if the Agent in i(s reasonablc opinion
deems lliis to be necessary.

(e) The Agent may rely onihe advice orservices of any lawyers» accountanís, tax
advisers, surveyors or othei' profcssíonal advisers or experts (whelher oblained
bythe Agent or by any other Party) and shall not be liable for any damages,
costs or losses to any person, any diminution in valué or any liability
whaisoever arising asa result of itsso relying.

(f) The Agent may act in relation to the Finance Documcnts, the ECA Insurance
Policy and the Interest Make-up Agreement Ihrough its ofRcers, employees
and agents.

(g) Unless a Finance Document expressly provides othenvise the Agent may
disclosc to any other Party any information it reasonably believes it has
rcceived as agent under this Agreement.

(h) Without prejudice to the generality ofparagraph (g) above, the Agent:

(i) may disclose; and

(¡i) onthe written request ofthe Borrower orthe Majority Lenders shall, as
soon as reasonably practicable, disclose,

the identity of a DefaultingLender to the Borrowerand to the other Finance
Parties.

(i) Notwithstanding any olher provision ofany Finance Document to the contrary,
neither the Agent ñor the Arranger isobliged to do oromit to do anything if ít
would, or miglit ín its reasonable opinion, constitute a breach of any law or
regulation ora breach ofa fiduciary duty orduty ofconfídentiality,

0) Notwithstanding any provision ofany Finance Document to the contraiy, the
Agent is not obliged to expend or risk its own funds or otherwise incur any
flnancial liability in the performance of its duties, obligations or
responsibilities or the exercise ofany right, power, authority ordiscretion if it
has grounds for believing the repayment ofsuch funds oradequate indemnity
against, orsecurity for, such risk orliability isnot reasonably assured toit.

25,8 Responstblilly for docismentation

Neither theAgent ñor theArranger is responsible or liable for:

(a) the adequacy, accuracy or compleleness of any infonnation (whelher oral or
written) suppiied by the Agent, the Arranger, the Borrower orany other person
in or in connection with any Finance Document, the ECA Insurance Policy,
the Interest Make-up Agreement or the transactíons contemplated in the
Finance Documents or any other agreement, arrangement ordocument entered
into, made or executed in anticipation of, under or in connection with any
Finance Document, the ECA Insurance Policy or the Intoest Make-up
Agreement; ^
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(b) the legality, validity, effectiveness, adequacy or enforceability ofany Finance
Document, the ECA Insurance Policy, the Inlerest Make-up Agreemcnt or any
other agreement, arrangement ordocument entered into, made or executed in
anticipation of, under orin connection with any Finance Document, the ECA
Insurance Policy or the Interest Maice-up Agreement; or

(c) any determination as to whether any information provided or to be provided to
any Finance Party is non-public infonnation the use of which may be
regulated or prohibited by applicable law or regulaticm relating to insider
dealing or otherwise.

25.9 No duty to monitor

TheAgent shall notbebound toenquire

(a) whether ornot any Defauit has occurred;

(b) as to the perfonnance, defauit or any breacli by any Party ofits obligations
under any Finance Document; or

(c) whether any other event speciíled in any Finance Document has occuired,

25.10 Exclusión of Iiablilty

(a) Without limiting paragraph (b) below (and without prejudicc to any other
previsión ofany Finance Document excluding or limiting the liability ofthe
Agent), the Agent will not be h'able fon

(i) any damages, cosls or losses lo any person, any díminution in valué, or
any liability whatsoever arising as a result oftaking ornot taking any
action under or in connection with any Finance Document, the ECA
Insurance Policy or the Interest Make-up Agreement, unless directly
caused by itsgross negligence orwilful misconduct;

(ii) exercising, or not exercisin^ any right, power, authority or discretion
given to it by, or in connection with, any Finance Document, tlie ECA
Insurance Policy, the Interest Make-up Agreement or any other
agreement, arrangement or document enteredinto, madeor executed in
anticipation of, under or in connection with, any Finance Document,
other tlian by reason ofils gross negligence orwilíul misconduct; or

(iii) without prejudice to the generality of paragraphs (i) and (ii) above, any
damages, costs or losses to any person, any díminution in valué or any
liability whatsoever {including, without limitation, for negligence or
any other category ofliability whatsoever but not including any claim
based onthe fraud ofthe Agent) arising asa result of:

(A) any act, event orcircumstance not reasonably within itscontrol;
or

(B) the general risks of investment in, or the holding ofassets in,
anyjurisdiction.
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incíuding (in each case and wilhout limilation) such damages, costs, losses,
diminution in valué or Hability arísing as a result of: nalionalisation,
expropriation or othcr govemmental actions; any regulation, currency
restriction, devalualion or fluctuation; market conditions affecting üic
exccution or settiement of transactions or the valué of assctó (incíuding any
Disruplion Event); breakdown, failure or malfunction of any third party
transpon, lelecommunications, computer services orsystems; natural disaslets
or acts of God; war, terrorísm, insurrection or revoluüon; or strikes or
industria] action,

(b) No Party (otiier than the Agent) may take any proceedings against any officer,
employee or agent of the Agent in respect ofany claini it miglu have against
the Agent or in respect of any act or omission ofany kind by that officer,
employee oragent in rclation to any Finance Document, the ECA ínsurance
Policy or the Intercst Make-up Agreement and any officer, employee or agent
of the Agent may rely on this Clause subject to Clause 1.4 {Thirdparty rights)
and the provisions of the Third Parties Act.

(c) The Agent will not be liable for any delay {or any related consequences) in
crediting anaccount witli anamount required under the Finance Documents to
be paid by the Agent if the Agent has taken all necessary steps as soon as
reasonably practicable to coniply with the regulations or operating procedures
ofany recognised clearing or settlement system used by the Agent for that
purpose.

(d) Nothing in tliis Agreement shall oblige the Agent or the Arranger to carry out:

(i) any "know your customer" or other checks in relation to any person; or

(ii) any check on the extent to v^hich any transaction contemplated by this
Agreement might beunlawful for any Lender,

on behalf of any Lender and each Lender confintis to the Agent and the
Arranger that itis solely responsible for any such checks it is required to carry
outand that it may notrely onany statanent in relation to such checks made
bythe Agent or theArranger.

(e) Without prejudice to any provision of any Finance Document excluding or
limiting the Agent's liability, any Hability of the Agent arising under or in
connection with any Finance Document shall be limited to the amount of
actual loss which has been suffered (as determined by reference to the date of
default of the Agent or, if later, the date onwhich the loss aríses asa result of
such default) but wilhout reference toany special conditions orcircumstances
known to the Agent at anytime which increase theamount of that loss, In no
event shall the Agent be liable for any loss ofprofits, goodwill, reputation,
business opportunity oranticipated saving, orfor special, punitive, indirect or
consequential damages, whether or not the Agent has been advised of tlie
possibilily of such loss or damages.
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(f) Tile Agent will not be liablc for any termination oftlie ECA Insurance Policy
or the Interest Make-up Agreement, excepí where such termination is caused
by the Agcnt's gross negligence or wilfulmisconduct.

25.11 Lcnders* indcmnity to fhc Agcnt

(a) Each Lender shall (in proportion to its share of the Total Commitments or, if
theTotal Commitments are then zero, to its share of the Total Commitments
immediately prior lo their reduction to zero) indemnify the Agent, within 5
(five) Business Days ofdemand, against any cost, loss or liability íncluding
without limitation for negligence or any other category ofliability whatsoever
incuired by the Agent (otherwise than by reason of the Agent's gross
negligence or wilful misconduct) (or in the case ofany cost, loss or liability
pursuant to Clause 28.9 (Disruption to payment sysíems etc) notwithstanding
the Agent's negligence, gross negligence or any other category of liability
whatsoever but not íncluding any claim based on the fraud ofthe Agent) in
acting as Agent under the Finance Documents (unless the Agent has been
rcimbursed by the Borrower pursuant to aFinance Document).

(b) Subject to paragraph (c) below, the Borrower shall immediately on demand
reimburse any Lender for any payment that Lenders makes to the Agent
pursuant lo paragraph (a) above.

(c) Paragraph (b) above shall not apply lo the extent that the indemnity pajonent
in respect ofwhich a Lenders claims reimbursement relates lo a liability ofthe
Agent lo the Borrower.

25.12 Rcsignation of the Agcnt

(a) The Agent may (with the prior writlen consent of the ECA and Finexpo)
resign and appoint one of its Affíliates as succcssor by giving notice to the
Lenders and the Borrower.

(b) Altematively the Agent may (with the prior writlen consent of the ECA and
Finexpo) resign by giving 30 days' notice lo the Lenders and the Borrower, in
which case the Majority Lenders (añer consullalion with the Borrower) may
appointa successor Agent.

(c) If the Majority Lenders have not appointcd a successor Agent in accordance
with paragraph (b) above within 20 (twenty) days añer nolice ofresignation
was given, the retiring Agent (after consullalion with the Borrower) may
appointa successor Agenl.

(d) Tlie appoinlment ofa successor Agent pursuant lo paragraphs (a) lo (c) above
shall be subject to the Lenders being satisfied that the successor Agenl has
complied wilh all necessary "know your custoraer" or other similar checks
under all applicable laws and regulations in relation to that appoíitment.

(e) Ifthe Agent wishes to resign because (acting reasonably) it has concluded that
it is no longer appropriate for it to remain as agent and the Agent is cntitled to
appoint a successor Agent under paragraph (c) above, the Agent may (if it
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concludes (acting reasonably) that it is ncccssary to do so in order to persuade
ihe proposed successor Agent to become aparty to this Agreement as Agent
and subjecl to the Lenders' prior consent, not lo be unreasonably withheld)
agree with the proposed successor Agent amendmenls lo tiiis Clause 25 and
any olher term ofthis Agreement dealing with llie rights or obligations oftlie
Agent consistenl with then current market practice for the appoinlment and
prolection of corporale trastees togeüier with any reasonable amendments to
the agency fee payabie under this Agreement which are consistenl with the
successor Agent's normal fee rales and thosc amendmenls will bind tiie Partics.

(f) Tlie retiring Agent shall, al its own cosí, make available to the successor
Agent such documents and records and providc such assistance as the
successor Agent may reasonably request for the purposes ofperforming its
functions as Agent under the Finance Documents,

(g) The Agent's resignation notice shall only take effeci upon the appoinlment ofa
successor.

(h) Upon the appointment of asuccessor, the retiring Agent shall be discharged
from any fiirther obligation in respect ofthe Finance Documents (olher than its
obligations under paragraph (f) above) but shall remain entitled to the benefit
ofClause 16.3 {Indemnity lo the Agent) and this CJause25 (and any agency
fees for the account ofthe retiring Agent shall cease lo accrue from (and shall
bepayabie on) Ihat date). Any successor and each of the olher Partics shall
have the same rights and obligations amongst themselvcs as they would have
had ifsuch successor had been an original Party.

(i) Añer consultation wilh the Borrower, the Majorily Lenders may, by notice to
the Agent, require itlo resign in accordance with paragraph (b) above. In this
event, the Agent shall lesign in accordance with paragraph (b) above.

(j) The Agent shall resign in accordance with paragraph (b) above (and, to the
exlent applicable, shall use reasonable endeavours lo appoint a successor
Agent pursuanl to paragraph (c) above) ifon or after the dale which is 3(three)
Months before the earliesl FATCA Application Date relaling to any payment
to the Agent under theFinance Documents, either:

(i) the Agent fails to respond to a request under Clause 14.7 {FATCA
Inforníation) and a tender reasonably believes thal the Agent will not
be (or will have ceased to be) a FATCA Exempt Party on orañer that
FATCA Application Dale;

(ü) the infomiation supplied by the Agent pursuanl lo Clause 14.7 {FATCA
Infonmtion) indícales that the Agenl will not be (orwill have ceased
to be) a FATCA Exempt Parly on or añer that FATCA Application
Dale; or

(iii) the Agenl nolifies the Borrower and the Lenders that the Agent will not
be (or will have ceased to be) a FATCA Exempt Parly on orafter that
FATCA Application Date;

Si-
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and (in each case) aLender reasonably belicves that aParty will be required to
make a FATCA Deduction that would not be required ¡f the Agent were a
FATCA Exempt Party, and thal Lender, by nolice to the Agent, requires ¡t to
resiga.

25.13 Confldctitíalíty

(a) In actíng as agent for the Finance Parties, the Agent shall be regarded as acting
throuí^i its agency división which shall be trealed as aseparate entity from any
other of its divisionsordepartments.

(b) Ifinibmialion is received by another división or department ofthe Agent, it
may be treated as confídentiai to that división or department and the Agent
shall not be deoned to have notice of it,

25.14 Rclationshtp wtíh the Lcndcrs

(a) Subject to Clause 23.9 {Pro raía interesí set(¡emen(\ the Agent may treat the
person shown in its records as Lender at the opening ofbusiness (in the place
of the Agent's principal office as notifíed to the Finance Parties from time to
time) as the Lender acting through its Facility Office:

(i) entitled to orliable for any payment due under any Finance Document
on that day; and

(ii) entitled to receive and act upon any nolice, request, document or
communication or make any decisión or detennination under any
Finance Document made ordelivered onthat day,

unless it has received not less than 5 (five) Business Days prior notice from
that Lender to the contrary in accordance with the terms ofthis Agreement.

(b) Any Lender may by notice to the Agent appoint a person lo receive on its
behalfall notices, communications, information and documenls to be made or
despatchcd to that Lender under the Finance Documents. Such notice shall
contain the address and (where communication by electronic niail or other
elecironic means is permitted under Clause 30,5 (Eíectronic comnnmicaíioft))
electronic mail address and/or any other information required to enable the
transmission of information by thal means (and, ineach case, the department
or officer, if any, for whose attention communication is to be made) and be
ireated as a notifícation ofasubstituteaddress electronic mail address (or such
other information), department and officer by that Lender for the purposes of
Clause 30.2 (Addresses) and paragraph (a)(ii) of Clause 30.5 (Elecironic
communication) and the Agent shall be entitled to treat such person as the
person entitled to receive all such notices, communications, information and
documenls as thou|^i that personwere that Lender.

25.15 Credit appralsal by the Lcndcrs

Without affecting the responsibility ofthe Borrower for information supplied by it or
on its behalf in connection wilh any Finance Document, the ECA Insurance Policy or
the Interest Make-up Agreement, each Lender confírms lothe Agent aiad the Arranger
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thal it has been, and will continué lo be, solely responsible for making ils own
independent appraisai and investigation ofail risks arísing under orin connectíon with
any Finance Documenl includingbut not limited to:

(a) ihe financial conditíon, status and nature ofthe Borrower;

(b) the legality, validily, effeclivcness, adequacy or enforceability of any Finance
Documenl, the ECA Insurance Policy, the Intcrest Make-up Agreemenl and
any other agrcement, arrangement ordocument entered into, made orexecuted
in anticipation of, under or in connection with any Finance Document, the
ECA Insurance Policy or tlie Interesl Make-up Agreement;

(c) whether that Lender has recourse, and the nature and extent ofthat recourse,
against any Party or any of its respective assets under or in connection with
any Finance Document, the ECA Insurance Policy or the Interest Make-up
Agreement, the transactions contemplaled by the Finance Documents, the
ECA Insurance Policy, the Interest Make-up Agreement or any other
agreement, arrangeinent or document entered into, made or executed in
anticipation of, under or in connection with any Finance Document, the ECA
Insurance Policy or the Interest Make-up Agreement; and

(d) the adequacy, accuracy or completeness of any infomialion provided by the
Agent, any Party or by any other person under or in connection with any
Finance Document, the ECA Insurance Policy, the Interest Make-up
Agreement, the transactions contemplatod by any Finance Document, the ECA
Insurance Policy, the Interest Make-up Agreemenl or any other agreement,
arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document, the ECA Insurance Policy
or the InterestMake-up Agreement.

25.16 Agent's management time

Any amount payable to the Agent under Clausel6.3 {Indemnity to the Agent),
Clause 18 {Costs and expenses) and Clause 25.11 (Lenders' indemnity to the Agent)
shall include the cosí ofutilising the Agent's management time orother resources and
will be calculated on the basis ofsuch reasonable daily or hourly rates as the Agent
may noliíy lo üie Borrower and Ihe Lenders, and is in addilion lo any fee paid or
payable to theAgent underClause 12(Fees).

25.17 Dcduction firom amounts payable by theAgent

Ifany Party owes an amount lo the Agent under the Finance Documents the Agent
may, añer giving notice to that Party, deducl an amount not exceeding that amount
from any payment to thal Party which the Agent would othenvise be obliged to make
under Ihe Finance Documents and apply the amount deducted in or towards
satisfaction of the amount owed. For the purposes of the Finance Documents thal
Party shall be regarded ashaving received any amount sodeducted.
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25.18 Role of Rcfcrcncc Banks

(a) No Reference Bank is under any obligation (o provide aquotation or any olher
infoimation to IheAgent.

(b) No Reference Bank will be liable for any action taken by it under or in
connection with any Finance Document, or for any Reference Bank Quolation,
unless directly caused by its gross negligence orwilful misconduct.

(c) No Party (olher than the relevant Reference Bank) may take any proceedfngs
agamst any officer, employee or agent of any Reference Bank in respect of
any claim it might have againsl that Reference Bank or in respect of any act or
otnission of any kind by that officer, employee or agent in relation to any
Finance Document, or lo any Reference Bank Quotation, and any oRicer,
employee or agent of each Reference Bank may rely on ihis Clause 25.18
subject lo Clause 1.4 {Third Party Righis) and the provisions of the Third
Parties Act.

25.19 Third party Rcfcrence Banks

AReference Bank which is not aParly may rely on Clause 25.18 (Rale ofReference
Clause 34.3 (Olher exceplions) and Clause 36 (Confidentiality ofReference

^nk q,otatiom) subject lo Clause 1.4 (TlrírdParty Rights) and the provisions of tiie
i nird Parties Act.

26. CONDUCT OFBUSINESS BY THE FINANCE PARTIES

Noprovision ofIhis Agreement will:

(a) interfere with the right of any Finance Party lo arrange its affairs (tax or
oüierwise) inwhalever manner it tliinks fit;

(b) oblige any Finance Party to investigate or claim any credit, relief, remission or
rcpayment available to itor the exlenl, order and manner ofany claim; or

(c) oblige any Finance Party to disclose any infonnation relaling lo its affairs (tax
or otherwise) or any computations in respect ofTax, including in connection
with any provision ofClause 14 (Tax gross-up and indemnities).

27. SHARING AMONG THE FINANCE PARTIES

27.1 Paymcnts to Finance Fartics

If aFinance Party (a "Rccovcrlng Finance Party") receives or recovers any amount
from the Borrower olher than in accordance with Clause 28 (Payment mechanics) (a
Recovercd Amount") and applies that amount to a payment due under the Finance

Documents Ihen:

(a) ihe Recovering Finance Parly shall, within 3 (thrce) Business Days, nolify
details ofIhe receipt orrecovery lothe Agent;
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(b) tile Agent shall delennine whether tlie receipt or recovcry is in excess of the
amount tlie Rccovering Finance Parly would have been paid had the receipt or
recovcry been received or made by the Agcnt and distributed in accordance
with Clause 28 {Payment mechanics), without taking account of any Tax
which wouid be imposed on the Agent in rclatioa to the receipt, recovcry or
distribution; and

(c) the Rccovering Finance Party shall, within 3(three) Business Days ofdemand
by the Agent, pay to the Agent an amount (the "Sharing Paymciit") equal to
such receipt orrecovcry less any amount which the Agent determines may be
retained by the Rccovering Finance Party as its share ofany payment to be
made, inaccordance with Clause 28.5 (Parlialpaynienís).

17.2 Redistribution of paymcnts

The Agent shall treat the Sharing Payment as ifithad been paid by the Borrower and
distribute it between the Finance Parties {other than the Rccovering Finance Party)
(the "Sharing Finance Parlies") in accordance with Clause 28.5 (Partial payments)
towards the obligations of that Ebrrower lothe Sharing Finance Parties.

27.3 Rccovering FinanccParty's rights

On a distribution by the Agent under Clause 27.2 {Redistribution ofpayments) ofa
payment received by a Rccovering Finance Party from the Borrower, as between the
Borrower and the Rccovering Finance Party, an amount of the Recovered Amount
equal to the Sharing Payment will be treated as not having been paid by the Borrower.

21A Rcvcrsal of redistribution

Ifany pan of the Sharing Payment received or recovered by a Rccovering Finance
Party becomcs repayable and is repaid by that Rccovering Finance Party, then:

(a) each Sharing Financc Party shall, upon request ofthe Agcnt, pay to Üie Agent
for the account of that Rccovering Finance Party an amount equal to Ihe
appropriate part of its share of theSharing Payment (logelher with anamount
as is necessaiy to reimburse that Rccovering Finance Party for its proportion
ofany intcrcsl on the Sharing Payment which that Rccovering Finance Party is
required topay) (the"Rcdistríbutcd Amount"); and

(b) as between the Boirower and each relevant Sharing Finance Party, an amount
equal to the relevant Redistribuled Amount will be treated as not having been
paid by the Borrower.

27.5 ExceptSons

(a) This Clause 27 shall not apply to the extent tliat tlie Rccovering Finance Party
would not,aftermaking anypayment pureuant to thisClause, havea valid and
enforceableclaim against the Borrower.
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(b) ARecovering Finance Party is not obliged lo share wilh any otlier Finance
Party any amount which the Recovering Finance Party has received or
recovered as arcsult oftaking legal or arbiiration proceedings, if:

(O it notified timl other Finance Parly of the legal or arbitration
proceedings; and

(ii) thal olher Finance Party liad an opportunity to participate in tliose legal
or arbitration proceedings but did not do so as soon as reasonably
practicable having received notice and did not take separate legal or
arbitration proceedings.

Se.
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SECTION 10
ADMINISTRATION

28. PAYMENT MECHANICS

28.1 Paymcnts to thc Agcnt

(a) On each date on which the Borrower or a Lender is required to make a
paymenl under a Finance Document, the Borrower or Lender shall make üie
same availablc to the Agent (unless aconlrary indícation appears in a Finance
Document) for valué on the due dale at the time and in such ñinds specified by
tlie Agent as being customary at the lime for settlement of transactions in the
relevant currency in tlie place of payment.

(b) Payment shall be made directly through TARGET, using IBAN ES350049
549336 2919999999 ifnecessary, to;

Beneficiary: Banco Santander S.A.

SvviñCode: BSCHESMM

Ref: 1797DOMINICANA DD ALSTOM

or such other account in the principal ñnancial centre in such Participating
Member State or London, and witli such bank as the Agent, in each case,
specifies.

28.2 Distributions by thc Agcnt

Each payment received by thc Agent under the Finance Documents for anoüier Party
shall, subject to Clause28.3 (Distributions lo the Borrower) and Clausc28.4
{Clawback and pre-fimding), be made available by the Agenl as soon as practicable
añer receipt to the Party entitled to receive paymenl in accordance with this
Agrcemenl (in tlie case ofa Lender, for the account of its Facilily Office), to such
account as that Party may notify to the Agent by not less than 5(five) Business Days*
notice with a bank specified by that Party in tíie principal financial centre of a
Participating Member State orLondon, as specified by that Party).

28.3 Distributions to tlie Borrower

The Agent may (with the consent of ihe Borrower or in accordance with Clause29
(Set-oJJ)) apply any amount received by il for that Borrower in or towards paymenl
(on the date and in the cuirency and fiinds of receipt) of any amount due from that
Borrower under the Finance Documents or in ortowards purchase ofany amount of
any currency to be so applied.

28.4 Clawbackand prc-funding

Wliere a sum is to be paid to the Agent under the Finance Documents for another
Party, the Agent is not obligad to pay that sum tothat other Party (or loenter into or
perform any rclated exchangc contract) until it has been ablc lo establish lo its
salisfaction that ithas actually received thatsum.
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28.5 Partíal paymcnls

(a) If the Agent receives a payment that is insuíllcient to discharge all the
amounts tlien due and payable by the Borrower under the Finance Documents,
the Agent shall apply that payment towards the obligations of that Borrower
under Ihe Finance Documents in the followingorder:

(i) fivsl, in or towards paynieni pro rata ofany unpaid amounl owing to
the Agent (for ils own accounl oron account ofcosts and expenses and
other amounts payable to the ECA or Finexpo under the ECA
Insurance Policy or the Interest Make-up Agreement) or the Arranger
under the Finance Documents;

(ii) seconcily, inor towards payment pro raia of any accrued interest, fee
or commission due butunpaid under thisAgreement;

(iii) tJíirdly, in ortowards paymentprorata ofany principal duc but unpaid
under this Agreement; and

(iv) fourthly, in or towards payment pro raía of any other sum due but
unpaid under the Finance Documents.

(b) The Agent shall, ifsodirected by the Majority Lenders, vary the order set out
in paragraphs (a)(ii) to (iv) above.

(c) Paragraphs (a) and (b) above wiil override any appropriation made by tlie
Borrower.

28.6 No sct-oíf by Borrower

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

28.7 Business Days

(a) Any payment under the Finance Documents which isdue tobe made on a day
that isnota Business Day shall bemade onthenext Business Day in thesame
calendar month {ifthere is one) orthepreceding Business Day (if there isnot).

(b) During any extensión of thedue date for payment of any principal or Unpaid
Sum under this Agreement interest is payable on theprincipal or Unpaid Sum
at the rate payable on the original due date.

28.8 Ciirrcncy of account

(a) Subject to paragraphs (b) to (d) below, euro is the currency of account and
pa3aTient foranysumdue from theBorrower under anyFinance Document.

(b) A repayment of a Loan or Unpaid Sum or a part of a Loan or Unpaid Sum
shall be made in the currency in which that Loan or Unpaid Sum is
denominated, pursuant to this Agreement, on its due date.
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(c) Each payment oí interest sliall be madc in Ihe currency in which the sum in
respect of which the interest is payable was denominated, pursuant to this
Agreement, when that interest accrued.

(d)

1914754.1 .-V8.0

Eacii payment in respect of costs, expenses or Taxes shall be made in the
currency in which thecosts, expenses or Taxes are incuned.

(e) Any amount expressed to be payable in a currency otiicr than curo shall be
paid in that othercurrency.

28.9 Disruption to paymentsystcms etc.

Ifeither the Agent determines (in its discretion) that aDisruption Event has occurred
orthe Agent isnotified by the Borrower that aDisruption Event has occurred:

(a) the Agent may, and shall ifrequested lo do so by the Borrower, consuit with
the Borrower with a view to agreeing with the Borrower such changes to the
operation or administration ofthe Facility as the Agent may deem necessary in
the circumstances;

(b) the Agent shall not be oblíged to consuit with the Borrower in relation to any
changes mentioned in paragraph (a) if, in its opinion, it is not practicable to do
so in the circumstances and, in any event, shall have no obligation to agree to
such changes;

(c) the Agent may consuit with the Finance Parties in relation to any changes
mentioned in paragraph (a) but shall not be obliged lo do so if, in its opinicm, it
is not practicable todo so in the circumstances;

(d) any such changes agreed upon by the Agent and the Borrower shall (whether
or not it is finally determined that aDisruption Event has occurred) be binding
upon the Parties as an amcndinent to (or, as the case may be, waiver of) the
terms of the Finance Documents notwitlislanding the provisions ofClause 34
{Amcndnwnís and fVaivers);

(e) the Agent shall not be Hable for any damages, costs or losses to any person,
any diminution in valué or any liability whatsoever (including, without
limitation for negligence, gross negligence or any other category ofliability
whatsoevCT but not including any claim based on the fraud of the Agent)
arísing as a result ofits taking, orfailing to (ake, any actions pursuant to orin
connectionwith this Clause28.9;and

(O ihe Agent shall notify the Finance Parties of all changes agreed pursuant to
paragraph (d) above.

29. SET-OFF

A Finance Party may setoffany matured obligation due from the Borrower under the
Finance Documents (to the extent beneficially owned by that Finance Party) against
any matured obligation owed by that Finance Party to the Borrower, regardless ofthe
place ofpayment, booking branch or currency ofeither obligatioa Ifthe obligations
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are in different currencies, the Finance Party may convert either obligation atamarkct
rate ofexchange in its usual course ofbusiness for the purpose oftlie set-off.

30. NOTICES

30.1 Communicatíons in writing

Any communicalion to be raadc underorin connection with theFinance Documents
shall be inade in witing and, unless otheiwise stated, may be made by letter.

30.2 Addrcsscs

The address (and the department or ofificer, if any, for whose attention the
communicalion is tobe made) of each Party for any communicalion or document to
bemade ordelivered under or inconnection with theFinance Documenls is;

(a) intlie case ofthe Borrower, that identified with its ñame below;

(b) in the case of each Lender, Ihat notiñed in writing to the Agcnl on or prior to
thedate onwhich itbecomes a Party; and

(o) inthe case ofthe Agent, that identified with its ñame below,

or any substituto address, or department or officer as the Party may notify to the
Agent (or tlie Agent may notify to the other Parties, ifachange i.s made by the Agent)
bynot less than 5 (five) Business Days' notice.

30.3 Delivery

(a) Any communicalion or document made ordelivered by one person to another
under orin connection with the Fiiance Documents wíll only be effective;

(i) if by way of letter, when ¡t has been leñ at the relevanl address or 5
(five) Business Days afler being deposited in the post postage prepaid
in an envelope addressed to it at thataddress; and

(ii) if a particular department or ofEícer is specified as parí of its address
details provided under Clause 30.2 (Addresses), if addressed to that
department or officer.

(b) Any communicalion ordocument to be made ordelivered to the Agent will be
effective only when aclually received by the Agent and then only if it is
expressly marked for theattention of thedepartment or officer identified with
the Agent's signature below (or any substitute department or oflicer as the
Agent shall speciíyfor thispurpose).

(c) All notices from orto the Borrower shall be sent through the Agent.

(d) Any communication or document which becomes effective, in accordance
with paragraphs (a) to (d) above, after 5.00 p.m. in the place ofreceipt shall be
deemed only to become effective on the following day. ^
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30.4 Notiíication of addrcss

Promplly upon clianging its address, the Agent shall notify the othcr Parties.

30.5 Elcctroníc cotnmunication

(a) Any communication to be made between any two Parlies under or in
connection with the Finance Docuinents may be made by electroníc mail or
other electroníc means to tiie extent tiiat those two Parties agree that, unless
and until notified to the contrary, this is to be an accepted form of
communication and if ihose two Parties:

(i) noti íy each other in writing oftheir electroníc mail address and/or any
other infonnation retjuired to enable the sending and receipt of
infonnationbytliatmeans; and

(ii) notify each other ofany change to their address or any other such
infonnation supplied by them by not less than 5(five) Business Days'
notice.

(b) Any electronic communication made between those two Parties wiil be
effectíve only when actually received in readabie form and in the case ofany
electronic communication made by a Party to the Agent only ifit is addressed
in such amanna- as the Agent shall spedfy for Üús purpose

(c) Any electronic communication which becomes effectíve, in accordance with
paragraph {b) above, afler 5.00 p.m. in the place of receipt shall be deemed
only tobecome effective on the following day.

30.6 English lan^agc

(a) Any nolice given under orin conneclion with any Finance Document must be
in English.

(b) All other documents provided under or in connection with any Finance
Document must be:

(i) in English;or

(ii) ifnot in English, and ifso required by the Agent, accompanied by a
certified English translation and, in this case, the English translation
will prevalí unless the document is a constitutional, statutory or other
offícial document.

31. CALCULATIONS AND CERTIFICATES

31.1 Aceounts

(a) In any litigation orarbitration proceedings arising out oforinconnection with
a Finance Document, the entries made in the accounts maintained by a
Finance Party ate primafacie evidence ofthe matters to which they relate.
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(b) Any failure by a Finance Party to maintain any account or any error Iherein
shall not affect tlie obligationof ihe Borrower locomply with ils paymcnt and
other obligations underand in accordance with the Finance Documenls.

31.2 CcrtifícHtcs and Dctcrminatíons

Any certifícalion ordetermination by a Finance Parly ofa rale oramount under any
Finance Document is, in Ihe absencc oí nianifcst error, conclusive evidence of the
matters to which it relates.

31.3 Day count convcntion

Any interest, commission or fee accniing under a Finance Document will accrue from
day lo day and is calculaled on the basis ofthe actual number ofdays elapsed and a
year of 360days or, in any case where the practice in theRelevant Interbank Mafket
differs, inaccordance with that market practice.

32. PARTIALINVALIDITY

If, at any time, any provision ofa Finance Document isorbecomes illegal, invalid or
un^fbrceable in any respect under any law ofany jurisdiction, neither the legality,
validity or cnforceability of the remaining provisions ñor the legah'ty, validity or
enforceability of such provision under the law of any other jurisdiction wül in any
way be affected or impaired.

33. REMEDIES AND WAIVEMS

No failure lo exercise, ñor any delay in exercising, on Ihe part ofany Finance Party,
any right orremedy under a Finance Document shall openite as a waiver ofany such
right orremedy orconstitulean election toaffirm any of the Finance Documents. No
waiver orelection to affirm any Finance Document on the part ofany Finance Party
shall be effective unless in writing. No single or partial exercise of any right or
remedy shall prevent any ftirther orother exercise orthe exercise ofany other right or
remedy. The riglits and remedies provided in each Finance Document are cumulative
and not exclusiveof any riglits orremedies provided by law.

34. AMENDMENTS AND WAÍVERS

34.1 Rcquircd conscnts

(a) Subject loClause 34.2 {All Lender maiíers) and Clause 34.3 (Oilwr exceptions)
any tem of the Finance Documenls may beamended orwaived only with the
consent of theMajority Lenders and the Borrower and any such amendment or
waiver will be binding on all Parties.

(b) The Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitled by this Clause.
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34.2 Ali Lender matícrs

An amendmcnt orwaiver ofany temí ofany Finalice Document that has the effcct of
changing or which relates to:

(a) the definition of"Majority Lenders" in Clause 1.1 (Definitions);

(b) an extensión to the date of payment of any amount under the Finance
Documents;

(c) a reduction in tíie amount of any payment of principal, interest, fees or
commission payable;

(d) an increase in any Commitment, an extensión of the Availabili^ Period or any
requirément that a cancellation of Commitments reduces the Commitments of
the Lenders rateably under the Facility;

(e) a change to the Borrower;

(O any provision which expressly requires the consent of all the Lenders or
establishes a right foreach Lender;

(g) Clause 2.2 {Finance Parties' righíx and obligatloits), Clause 3 {Purposé),
Clause 6 (Repayinent), Clause 7.8 {Appücalion of prepayments), Clause 18
{Costs and Expenses), Clause 23 (Changes to (he Lenders and ECA),
Clause 27 (Sharing among the Finance Parties), this Clause 34, Clause 38
(Govenüng law) orClause 39.1 {Jurisdiction)\

(h) a change incurrency ofpayment under the Finance Documents; or

(i) the validity or enforceability of the ECA Insurance Policy or the Interest
Make-up Agreement,

shallnotbemade without theprior consent of alí theLenders.

34.3 Othcr cxccptions

(a) An amendment or waiver which relates to the riglits or obligations of tlie
Apnt or the Arranger (each in their capacity as such) may not be effected
without the consent oftlie Agent or, as the case may be, the Arranger.

(b) Any amendment or waiver which relates to Clause 8 (ECA Subrogation and
Reimhurscment) and/or the rights ofthe ECA under this Agreement, íncluding
under Clause 16 {pther indemnilies), Clause 18 {Costs and expenses) and 36.2
{Disclosttre of Confidential Information), may not be affected without the
consent of the ECA.

34.4 Voting rights

(a) The Parties hereby acknowledge that, pursuant to the terms of the ECA
Insurance Policy, the ECA shall be entitled to direct the manner in which

J9J475-4-11-V8.0 - 92 - 66^0617373

s«~
^5



voting righls or any other rights, powcrs, authorities and discretions held by
the Lencicrs, are exercísed.

(b) To the extent required by the ECA Insurance Policy, the Agent shall seek the
instructions of the ECA with respect to any matter on which any Lender is
entitled to vote or exercise any riglit, power, authoríty or discretíon (whetlier
under this Agreement, any other Finance Documcnt or any related
agreemenls). The Agent siiall notify tlie Lenders of the ECA's instructions in
respect thereof.

(c) The Parties hereby acknowledge that the granting of the consent by the
Lenders in accordance with Clause 34 {Ámendments and waivers) to certain
amendmetits and waivers to the terms ofthe Finance Documents may require
that the Agent seek the prior consent ofFinexpo under the hiterest Make-up
Agreement.

34.5 Discnfranchiscmcnt of Dcfaultlng Lenders

(a) Por so long as a Defaulting Lender has any Available Commitment, in
ascertaining:

(i) the MajorityLenders;or

(ii) whether:

(A) any given percentage (including, for the avoidance of doubt,
unanimíty) of the Total Commitments under thePacility; or

(B) theagreement ofany specifled group ofLenders,

has been obtained to approve any request for a consent, waiver,
amendment orother vote ofLenders under the Finance Documenls,

that Defaulting Lender's Commitments will be reduced by the amount of its
Available Commitments and, to the extent that that reduction results in that
Defauhing Lender's Total Commitments being zero, that Defaulting Lender
shall be deemed not to be a Lender for the purposes ofparagraphs (i) and (ii)
above.

(b) For the purposes ofthis Clause 34.5, the Agent may assume that the following
Lenders are Defaulting Lenders:

(i) any Lender which has notified the Agent that it has become a
Defaulting Lender;

(ii) any Lender in relation to which it is aware that any of the events or
circumstances referred to in the defínition of "Defaulting Lender" has
occurred,

unless it has received notice to the contrary from the Lender concemed
(together with any supporting evidence reasonably requested by the Agent) or
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thc Agenl is otltenvise aware (hal the Lender has ceased to be a Dcfaulting
Lender.

34.6 Replaccmcnt ofa Dcfaulting Lender

(a) Tlie Borrovvcr niay» at any time a Lender has become and continua to be a
Defaulting Lender, by giving 3 (three) Business Days' prior writlen notice to
the Agent and such Lender, replace such Lender by requiring such Lender to
(and, to the extent permitled by law, such Lender shall) transfer pursuant to
Clause 23 {Cbanges lo the Lenders and ECA) al! (and not part oniy) of its
rights and obligations under this Agreement to a Lender or other bank,
financial institution, trust, ñmd or other entity (a "Rcplaccmcnt Lender")
selected by the Borrower, which confimts its willingness to assume and does
assume alt the obligations, or all the relevant obligations, of the transferring
Lender in accordance with Clause 23 (Changes to the Lenders and ECA) for a
purchase price ineash payabie at the time of transfer which is either

(i) in an amount equal to the outstanding principal amount of such
Lender's participation in the outstanding Utilisations and all accrued
interest and/or fees (to the extent that the Agent has not given a
notification under Clause 23.9 {Pro rata interest setllemeni)), Break
Costs and other amounts payabie in relation thereto under the Finance
Documents; or

(ii) in an amount agreed between that Defaulting Lender, the Replacement
Lender and the Borrower.

(b) Any transfer ofrights and obligations ofa Defaulting Lender pursuant to this
Clause 34.6 shall besubject to the following conditions;

(i) the Borrower shall have no riglit lo replace the Agent;

(ii) neither thc Agent ñor the Defaulting Lender shall have any obligatión
to tlie Borrower to find a Replacement Lender;

(iii) the transfer must take place no later than 30 (thirty) days after the
notice referred to inparagraph (a)above;

(iv) in no event shall the Defaulting Lender be requircd to pay orsurrender
lo the Replacement Lender any of the fees received bythe Defaulting
Lender pursuant to the Finance Documents; and

(v) the Defiiulting Lender shall only be obliged to transfer its rights and
obligations pursuant to paragraph (a) above once it is satisflcd that it
has complied with all necessary "know your customer" or other similar
checks under all applicable laws and regulations in relation to that
transfer to the Replacement Lender.

(c) The Defaulting Lender shall perform tije checks described in paragraph (b)(v)
above assoon as reasonably practicable following delivery ofa notice referred
to inparagraph (a)above and shall notiíy the Agent and the Borrower when it
is satisfied that it has complied with those clEcks. ^ S-t—,
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35. CONFIDENTIALITY

35.1 Confídcntial Information

(a) Each Finance Parly agrees to keep all Confidenlial Informalion confidenlial
and not lo disclose il lo anyone, save to Ihe exlent permilled by Clause 35 2
(DisdosiireofConfidmitial information), Clause 35.3 {Disdosure ofrísk) and
Clause 35.4 (Disclosure to nuntberingserviceproviders), and to ensure Ihal all
Confidenlial Information is prolected wilh security mcasures and a degree of
care thal would apply to ilsown confidenlial information.

(b) The Borrower shall nol disclose any information arising out of or in
conneclion with the Finance Documenls and/or the Project in relation to a
Fmance Parly unless the prior consent of that Finance Parly is obtained ít
remaining understood that ihis paragraph (b) shall not apply lo information
whose dísdosurc is:

(i) required by law or by any applicable govemmenlal or olher regulalory
authority; or

(ii) made to üie employees or professional advisers ofthe Borrower for the
purposes of the Facility, who have becn made aware of, and agree lo
be bound by, the obligations under this paragraph or are in any evenl
subject lo confidentiality obligations as amatler oflaw or professional
praclice.

(c) Each Finance Parly shall not disclose any information arising out of or in
conneclion wilh the Finance Documenls and/or the Project in relation lo
another Finance Parly unless the prior consent of Üiat Finance Parly is
obtained, il remaining understood that this paragraph (c) shall not apply lo
infonnation whose disclosure is:

(i) required by law or by any applicable govemmental or other regulalory
authority; or

(ii) made loIhe employees orprofessional adviseis of the relevant Finance
Parly for Ihe purposes ofthe Facility, who have been made aware of,
and agree to be bound by, the obligations under tliis paragraph or are in
any event subject lo confidentiality obligations as a matter of law or
professional praclice.

35.2 Disclosure of Confídcntial information

Any FinanceParlymaydisclose:

(a) lo any of ils Affiliates and Related Funds and any of ils or Iheir officers,
directors, employees, professional advisers, auditois, partners and
Represenlatives such Confidenlial Information as that Finance Parly shall
consider appropriale ifany person lo whom the Confidenlial Information is to
be given pursuant lo this paragraph (a) is informed in wriling of ils
confidenlial nalure and that some or all of such Confidenlial Information may
be price-sensilive information excepl that ihere shall be no such requiremenl
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to so inform if the recipient is subjcct to professional obligaíions to maintain
the confídentiality of the ínformation or is otherwise bound by requiremcnts of
confídentiality ín relation to the Confidential Information;

(b) to anyperson:

(i) to (or througli) whom it assigns or transfers (or may potentially assign
or transfer) alt orany ofíts rights and/or obligations under one ormore
Finance Documents or which succeeds (or which may potentially
succeed) itas Agent and, in each case, to any ofthat personas Affíliates,
Related Funds, Representatives and professional advisere;

(ii) with (or througli) whom it enters into (or may potentially enter into),
whether directly or indirectJy, any sub-participatíon in relation lo, or
any other transaction under which payments are to be made or may be
made by reference to, one or more Fínance Documenls and/or the
Borrower and to any of that personas Affíliates, Related Funds,
Representatives and professional advisers;

(iii) appointed by any Finance Party or by a person to whom paragraph
(b)(i} or (b}(ii) above applies lo receive communications, notices,
information or documents delivered pursuant to the Finance
Documents on its behalf (including, without limitation, any person
appointed under paragraph (c) ofClause 25.14 {Relationshíp with (he
Lenders));

(iv) who invests in or otherwise fínances (or may potentially invest in or
otherwise finance), directly or indirectly, any transaction referred to in
paragraph (b)(i)or (b)(ii) above;

(v) to whom information is required or requested lo be disclosed by any
court ofcompetent jurisdiction orany govemmental, banking, taxation
orother regulatoiy authority or similar body, the rules ofany relevant
stock exchange orpursuant to any applicable law orregulation;

(vi) to whom information is required to be disclosed Ín conneclion with,
and for the purposes of, any litigation, arbitration, administrative or
other investigations, proceedings ordisputes;

(vii) to whom or for whose benefit that Finance Party charges, assigns or
otherwise creates Security (or may do so) pursuant lo Clause23.8
{SecuriiyoverLendas*rights);

(viii) who is a Party; or

(ix) with the consent ofthe Borrower, not to be unreasonably withheld;

in each case, such Confidential Infomialion as that Finance Party shall
consider appropriate if:

(A) in relation to paragraphs (b)(i), (b)(ii) and (b)(iii) above, the
person towhom the Confidcaiitial Information is tobegiven has
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entered into a Confídentiality Undertaking except that there
shall benorequirement fora Confídentiality Undertaking if the
recípient is a professional adviser and is subject to professional
obligations to maíntain the confídentiality of the Confidential
Informaüon;

(B) in relation lo paragraph (b){iv) above, the person to whom the
Confidential Information is to be given has entered into a
Confídentiality Undertaking or is otherwise bound by
requireinents of confidenliality in relation to the Confidential
Information they receive and is infonned that some or all of
such Confidential Information may be price-sensitive
infomiation;

(C) in relation to paragraphs (b)(v), (b)(vi) and (b)(vii) above, the
person lo whom the Confidential Information is to be given is
informed of its confidential nature and that some or all of such
Confidential Information may be price-sensitive information
except that thereshall be no requirement lo so inform if, in the
opinion of that Finance Party, it is not practicable so to do in
the circumstances;

(c) to any person appoinled by that Finance Party or by a person to whom
paragraph (b)(i)or (b)(ii)aboveappHes to provideadministration or settlenrnl
services in respect ofoneor more of theFinance Documents including without
límitation, in relation to the trading of participations in respect of the Finance
Documents, suchConfidential Information as maybe required to be disclosed
to enable such service provider to provide any of the services referred to in
this paragraph (c) if the service provider to whom the Confidential
Information is to be given has entered Into a confídentiality agreement
substantially in the fonn of the LMA Master Confídentiality Undertaking for
Use With Administration/Settlemenl Service Providers or such other form of
confídentiality undertaking agreed between the Borrower and tlie relevant
Finance Party;

(d) to any raling agency (including its professional advisers) such Confidential
Infonnation as maybe required to bedisclosed to enable suchrating agency to
carry out its normal rating activities in relation to the Finance Documents
and/or the Borrower if the rating agency to whom llie Confidential
Information is to be given is infomied of its confidential nature and that some
or all of such Confidential Information maybe price-sensitive information;

(e) to the Exporter, such Confidential Information as that Finance Party shall
consider appropriale in tlie context of the financing of the Project under the
Finance Documents; and

191475-4-11-V8.0 =- 97 - 66-í06{7373



(f) to the ECA and Finexpo, such Confidaitial Informalion as ihat Finance Party
Jial consider appropnate, and that the ECA and Finexpo may, in turn
discIoseanyConfldentialfnformation:

(i) to any persons (A) to vvliom the ECA or Finexpo assigns or transfers
(or potentially assign or transfers) its riglits. bencfits and/or interests in,
under or in connection with the Finance Documents and/or the ECA
Insurance Policy and/or the Interest Make-up Agreement or (B) from
whom the ECA obtains (or potentially obtains) any risk/credit
emiancement or reinsurance/counter-guarantee by reference to the
ECA Insurance Policy or tlie Finance Documents;

(ií) to anygovemmental institution of the Kingdoin ofBelgium and any of
their afíihates orprofessional advisers;

(iii) to any of its Affihates, holding company and/or ultimate shareholder;
(iv) required or requesled to be disclosed by applicabJe iaw, regulation, rule

and/or by any court ofcompetent jurisdiction, tribunal, administrative
or public agency or other govemmental, banking, taxation or other
regulatory authority or similar entities;

(v) required to be discio^d in connection with, and for the purposes of,
any litigation, arbitration, administrative or other investigations, claim,'
action,proceeding or disputes;

(vi) required to be disclosed lo an export credit agency or lo an
mlemational organisalion ofwhich ihe ECA, Finexpo or the Kingdom
of Belgium is a member;

(vii) to whom or for whose benefit a Finance Party charges, assigns or
otherwise creates Security (or may do so) pursuant to Clause23.8
{Security over Lencl&'s* righis);

(viii) to any rating agency (including its professional advisera) as may be
required to enable such rating agency to carry out its normal rating
activities in relation lo Ihis Agreement and/or the Borrower; and

(ix) with the consent ofthe Borrower, not to be unreasonably withheld.

Notwithstanding Clausel.4 (Third party rigks), the ECA has the riglu to
benefit ofthis paragraph (O subject to the provisions

oftheTliird PartyAct.
Si^

191475-4.1 l.v8 o no
" yíS - 66^06{7373



353 Disclosurc of risk

WiHiout prejudice to the provisions of Clause 35.2 (Dischsure of Confidential
Information), any Finance Party may inform the ECA orFincxpo ofany increase or
niaterta] chango in any risk insured under the ECA Insurancc Policy including without
limitation:

(a) any amendraent lo Ihe Commercial Contract which may affect the repaymenl
ófany Loan;

(b) any amendment to tlie terms and conditions ofany Finance Document; and

(c) any circumstance conceming the Borrower and/or the Borrowcr's Country,
which in the rcasonable opinion of that Finance Party may affect the
Borrowcr's ability to duly and timely meet its obligations under the Finance
Documents.

35.4 Disclosurc to numberlng scrvice providcrs

(a) Any Finance Party may disclose lo any national or intemational numberíng
service provider appointed by that Finance Party to provide identification
numbering services in respect of this Agreement, the Facility and/or the
Borrower the followinginfonnation:

(i) ñames of Borrower;

(ü) country ofdoraicileof Borrower;

(üi) placeof incorporation of Bonrower;

(iv) date of thisAgreement;

(v) Clause 38 {Governing ia\v)\

(vi) the ñames ofthe Agent and the Arranger;

(vii) date ofeach amendment and restatement ofthis Agreement;

(viii) amount of,and ñame of, theFacility;

(ix) amountof TotalCommitments;

(x) currencyof the Facility;

(xi) typeof Facility;

(xii) rankingof Facility;

(xiii) Termination Date;

(xiv) changes to any of the information previously supplied pursuant to
paragraphs (i) to (xiii) above; and
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(xv) such other information agreed between such Finance Parly and the
Borrower,

toenabJe such numbering scrvicc provider lo provide ils usual syndicated loan
numbering identification services.

(b) The Parlics acknowledge and agree that each identification numba assigned to
this Agreement, the Facility and/or tlie Borrower by a numbering service
provider and the information associated with each such number may be
disciosed to users of its services in accordance with tlie standard ternis and
conditions of that numbering service provider.

(c) Tlíe Borrower represents that nene ofthe information set out in paragraphs (i)
lo (xv) ofparagraph (a) above is, ñor wili at any lime be, unpublished pnce-
sensitivo information.

(d) TheAgent shal! notify theBorrower andtheolherFinance Parties of:

(i) the ñame ofany numbering service provider appointed by the Agent in
respect of this Agreement, theFacility and/or the Borrower; and

(ii) the number or, as the case may be, numbers assigned to this Agreement,
the Facility and/or the Borrower by such numbering scrvicc provider.

35.5 Entirc agreement

This ClauseSS conslitules thcenlire agreemenl between theParties in relation lo thc
obligilions of the Finance Parties under the Finance Documcnts regardíng
Confidential Infonnation and supersedes any previous agreement, whetlier express or
implied,regarding Confidential Information.

35.6 Insidc information

Each oflhe Finance Parlies acknowledges that some or all of the Confidential
Information is or may be price-sensitive infonnation and thal the use of such
information may be regulated or prohibited by applicable legislation including
sccurilies law relating to insider dealing and markel abuse and each of the Finance
Parties undertakes not to use any Confidential Information for any unlawftil purpose.

35.7 Notífication of disclosurc

Each oftlie Finance Parties agrees (to the exlent permitted by law and regulation) lo
inform the Borrower:

(a) of the circumstances of any disclosure of Confidential Information made
pursuant to paragraph (b)(v) of Clause35.2 {Disclosure of Confidential
Information) except where such disclosure is made to any of the persons
referred lo in that paragraph during the ordinary coursc of its supervisory or
regulatory function; and

(b) upon becoming aware that Confidential Infonnation has been disciosed in
breach of this Clause 35 ^
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35.8 Continuing obligations

Tlie obligalions in Ihis Clause 35 are continuing and, in particular, shall survive and
remain binding on each Finance Party fora period of twelve months from Ihc carlier
of;

(a) the date on which all amounts payable by the Borrowers under or in
conneclion witli this Agreement have been paid in full and a!i Commilmcnls
havc been cancelled or otherwise ceaseto beavailable; and

(b) the date on which such Finance Parly otherwise ceases tobe a Finance Party.

35.9 Supply of Lcndcr dctails to tlie Borrowcr

The Agent shall provide to the Borrower as soon as practicable a list (which itiay be in
electronic fom)) setting out the ñames of the Lenders as at ihal Business Day oras al
the date or that request, their respective Coinmilments, Üie address (and the
departinent orofficer, if any, for whose attention any communication is to be made)
of each Lender for anycommunication to be madeor document lo be dclivercd undcr
orin connection with the Finance Documents, the electronic mail address and/or any
other information required to enabie the transmission of infonnation by electronic
mail or other electronic means to and by each Lender to whom any communication
under or in connection with the Finance Documents may be made bythat means and
the account details ofeach Lender for any payment to be distributed by the Agent to
that Lender under the Finance Documents,

36. CONFIDENTIALITY OFREFERENCE BANK QUOTATIONS

36.1 Confidcntiailty and disdosurc

(a) Tlie Agent agrees to keep each Reference Bank Quotation confidential and not
todiscloscit to anyone, save to the extent pcrmitted by paragraphs (b), (c) and
(d) below.

(b) The Agent may disclose any Reference Bank Quotation lo any person
appointed by il toprovide administration services inrespect ofone or more of
ihe Finance Documents to the extent necessary to enabie such service provider
to provide thoseservices if theservice provider to whom that information is to
be given has cntered inlo a confidentiality agreement substanlially inthe form
of the LMA Masler Confidentiality Undertaking for Use With
Administration/Settlement Service Providers or such other form of
confidentiality undertaking agreed between the Agent and the relevant
Reference Bank, as thecase maybe.

(c) The Agent may disclose any Reference Bank Quotation lo:

(i) any of its Affiliates and any of its or their officers, directors,
employees, professional advisers, auditors, parlners and
Representalives if any person towhom thal Reference Bank Quotation
is tobegiven pursuant to this paragraph (i)is informed inwriting ofits
confídential nature and that it may be price-sensitive information
except that there shall be no such requirement lo so inform if the
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recipieni is subject to professíonal obligations to maintain the
confidentiality of thatReference Bank Quotation or is otherwise bound
byrequírements ofconfidentiality inrelation loit;

(ii) any person to whom information is required or requested to be
discloscd by any court ofcompetent jurisdictionor any governmental,
banking, taxation or other regulatory authorily or similar body, the
rules ofany relevant stock exchange orpursuant to any applicable law
or regulation if the person to whom that Reference Bank Quotation is
to be given is infomied in writing of its confidential naturc and that it
may be price-sensitive information except that there shall be no
requirement to so inform if, in the opinion of the Agent, as the case
may be, it isnotpracticable todo so inthe circumstances;

(íii) any person to whom information is required to be disclosed in
connection with, and for the purposes of, any litigation, arbitration,
administrative or other investigaiions, proceedings or disputes if the
person to whom that Reference Bank Quotation is to be given is
informed in writing ofíts confídential nature and that it may be price-
sensitive information except that there shall be no requirement to so
inform if, in the opinion of the Agent, as the case may be, it is not
practicable todo so in thecircumstances; and

(iv) anyperson with theconsent of the relevant Reference Bank.

(d) The Agent's obligations in this Clause36 relating to Reference Bank
Quotations are without prejudice to ítsobligations tomake notiílcations under
Clause 9.5 {Notification ofratea ofinterest) providcd that the Agent shall not
include the details ofany individual Reference Bank Quotation as part ofany
such notification.

36.2 Rclatcd obligations

(a) Tlie Agent acknowledges that each Reference Bank Quotation is or may be
price-sensitive information and that íts use may be regulated or prohibited by
applicable legislation íncluding securities law relating to insider dealing and
market abuse and the Agent undertakes not to use any Reference Bank
Quotation foranyunlawful purpose.

(b) The Agent agrees (to the extent permitted by law and regulation) to inform the
relevant Reference Bank:

(i) of the circumstances of any disclosure made pursuant to paragraph
(c)(ii) of Clause 36. i {ConfídeiUialiiy and disclosure) except where
such disclosure is made to any of the persons referred to in that
paragraph during the ordinary course of its supervisory or regulatory
function; and

(ii) upon becoming aware that any information has been disdosed in
breach of this Clause 36.
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37. COUNTERPARTS

Each Finance Document may beexecuted inany number ofcounlerparts, and this has
the same effect as Ifthe signatures on the counlerparts were on a sin^e copy ofthe
Finance Document.
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SECTiON 11
GOVERNING LAW AND ENFORCEMENT

38. GOVERNING LAW

This Agreemenl and any non-contractual obligations arising out ofor in connection
withit are govemed by English law.

39. ENFORCEMENT

39.1 Jurisdiction

(a) Tlie courts of England liave exclusive jurisdiclion lo setlle any dispute arising
out ofor in connection with this Agreement (including adispute relating lo the
existence, vaiidity or temiination of this Agreement or any non-contractual
obligation arising out ofor in connection with this Agreement) (a "Dispute").

(b) The Parties agree that the courts of England are the most appropriate and
convenient courts to scttic Disputes and accordingly no Party will argüe lo the
contrary.

39.2 Scrvicc of proccss

The Borrower agrees that the docuraents which starl any proceedings in relation lo
any Finance Document, and any olher documents required to be served in connection
with those proceedings, may be served on itby being delivered to the Embassy ofthe
Dorainican Repubüc al 139 Invemess Terrace, London W2 6JF, United Kingdom, or
to such other address in England and Wales as each the Borrower may specify by
notice in writing to the Agent. Nothing in this Clause 39.2 shail affect the right ofany
Finance Party lo serve process in any other manner permilted by law. This
Clause 39.2 opplics to proceedings in England and proceedings elsewhere.

39.3 Waiver of imtnunity

(a) Tlie Borrower hereby irrevocably waives, to the exlent permitted by applicable
law and intemational conventions, (i) any immunity from jurisdiction ilmay
have in any proceeding in any court; (ii) any immunity it may have firom
service of procos, (iii) any immunity it may have from injunctive or olher
inlerím relief or any order fbr specific performance or recovery ofland in any
court; and (iv) except as provided below, any immunity from attachment or
execution to which its assets or property might othenvise be entilled in any
proceeding in any court, and agrees that ilwill not claim any such immunity in
any such proceeding.

(b) Nolwithstanding theforegoing, theabove waiver shalJ not constitule a waiver
of immunity from attachment or execution with reqject to;

(i) assets and property ofIhe Borrower located in the Dominican Republic;

(ii) the premises and property of the Borrower's diplomatic and consular
missions;
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(iii) assels and propcrty of the Borrowcr outside the Dominican Republic
not used orintended to be used fora commercial purpose;

(iv) assels and properly of the Borrower's central bank or monetary
aulhority;

(v) assets and property ofa military characler or under the control of a
militaiy aulhority ordefence agency ofthe Borrower; or

(vi) assets and property forming part of the cultural heritage of ihe
Borrower.

(c) For the purposes of thc foregoing, "propcrty" includes, wilhout limilation,
accounls, bank deposits, cash, revenues, securities and rights, including righls
against thirdparties.

(d) Tlie foregoing consütutes alimiled and specific waiver by the Borrower solely
for the purposes of this Agreement, and under no círcumstance shall it be
constru^ as a general waiver by the Borrower or a waiver wiüi respecl to
proceedings unrelated lo thisAgreement.

THIS AGREEMENT has been entered into on Ihe date stated at the beginning of this
Agreement and executed outside ofBelgium. K

/
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SCHEDULE1
CONDITIONS PRECEDENT

PARTI
CONDITiONS PRECEDENT TOINITIAL UTILISATION

1. Borrowcr and othcrs

(a) Special power ofattomey granled by the President ofthe Doininican Republic
lo the Minister of Finance (the "Exccutive Branch") for the execution of the
Facility Agreement.

(b) Resoiution issued by Congress approving the Facility executed by the
Exccutive Branch duly published in tlie coiresponding Official Gazettc.

(c) Certification issued by the Ministiy of Finance {Ministerio de Hacienda)
indicating that the Facility is included in the General Budget of the State
{Presupuesto Generaldel Estado) for2016.

(d) Certification issued by the Public Credit Office {Dirección General de Crédito
/•hW/co) indicating that the Facility isregistered as a public credit transaction,
and this isrecognizcd as public debt inaccordance witli the provisions ofLaw
6-06 dated as ofJanuary 21,2006.

(e) Certificates with signature facsímiles ofthe persons holding asufficient power
ofattomey to represent and bind the Borrowcr and lo execute any Finance
Docuraent and other documenls and notices (including, if relevant, any
Ulilisalion Request or similar) to be signed and/or despatched by the Borrower
under or inconnection wilh the Finance Documents, togelher with a certifiaJ
copy ofthe powers ofattomey stating the delegation ofauthorities granled for
the acts such persons inlend locarry out.

(f) Acertifícate ofan authorised signatory ofthe Borrower certifying that each
copy document relating to it specified in Ihis Part 1of Schedule 1 is corred,
complete and in fiill forcé and effect as at a dale no earlier than the dale of
approval of theFacility byCongress, asapplicable.

2. Legal opinions

(a) Alegal opinion ot Clifford Chance, S.L., legal advisets to Ihe Arranger and
the Agent in respecl of English law, subslantially in the form satisfacloiy to
the Original Lender distríbulcd lo the same prior lo the signing of this
Agreement.

(b) Alegal opinion ofPellerano &Herrera, legal advisers lo the Arranger and the
Agent in respect of laws of the Dominican Republic, subslanlially in form
satisfactory lo the Original Lender distributed to the same prior to Ihe signing
of this Agreement.

(c) A legal opinion of the legal advisers to the Borrower in respecl of the
Borrower and the laws ofthe Dominican Republic, subslantially in the form of
Schedule 7 {Form of Legal Certijication) and satisfactory lo the Original

•Sil
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Lcndcr, attaching Üicre(o documcntary proof which duly accrcdits i(s contents
and agreeing lo provide, in addition, ony proof which may berequested by the
Lenders and/or ECA for this purpose (acting reasonably).

(d) A legal opinion of Clifford Chance, legal advisers to the Arranger and the
Agcnt in respect of Belgian law, substanlially in the form satisfactoty to the
Original Lender distributed to tlie same prior to tlie signing ofthis Agrecment.

3. ECA documcnts and cvidcncc

Evidence that the ECA Insurance Policy has been duly executed in favour of the
Lenders and all conditions to the ECA Insurance Policy are fulfilled and the ECA
Insurance Policy is in full forcé and effect.

4. Intcrcst Makc-up Agrccmcnt

Evidence that the Interest Make-up Agreement has been duly executed by all parties,
and is in full forcé and effect with all conditions precedent thereunder having been
fulfilled.

5. Financing docunecntsnnd cvidcncc

(a) This Agreement duly executed by the parties thereto and in full forcé and
effect and duly registered in the Public Credit Office (Dirección General de
Crédito Público).

(b) Evidence that theLoan Registration Dale has occurred.

6. Cotnmercial Contract and Project

(a) Acopy ofthe Commercial Contract (certified by a duly authorised sigtiatory
of the Borrower as a true, complete, and accurate copy ofthe original) duly
executed by all parti(s thereto and in full forcé and effect.

(b) Evidence that the conditions lo the effectiveness of the Commercial Contract
have been satisfied (excepl to the extent that such conditions require evidence
of the Agent's satisfaction pursuanl lo paragraph(a) of Clause4.1 (Initial
conditionsprecedent) of thisAgreement).

(c) Evidence of insurance in respect of goods to be provided under the
Commercial Contract.

(d) Evidence that the Advance Payment has been received by the Exporler.

(e) Evidence that the Advance Payment and Ineligible Amount Payment have
been received by the rclevant Exportere (where "Advance Payment",
"Ineligible Amount Payment" and "Exporters" have the meaning given to
those terms in the €42,012,926.41 facility agreement dated 8 April 2016
between, amongst othei3, the Borrower as borrower and Banco Santander, S.A.
as agenl).

191475-4-11-vS.O
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(f) Evidcnce of the Borrower's allocation ofthe appropriate budget to thc Project
inrespect of theBorrower's financial years ending n\2015 aiid 2016.

(g) Evidence that allresettlement related tothe Project has been compleled.

7^ Other documeitis and evidencc

(a) A copy of any other Authorísation or other document, opinion or assurance
which the Agent considere to be necessary or desirable (if it has noüfíed tlie
Borrower accordingiy) in connection with the entry into and performance of
the transactions contemplatcd by any Finance Document or for the validity
and enforceabílity ofany FinanceDocument.

(b) Any other condition(s) or documents, opinion or assurance required by the
ECA or Finexpo under or in connection with theECA Insurance Policy or the
Interes! Make-up Agreement, which the Agent has notified the Borrower is
necessary or desirable in connection with the entry intoond performance of,
and the transactions contemplated by,any Finance Documenls.

(c) Evidence that the fees, costs and expenses Ihen due from the Borrower
pursuant loClause 12 (Fees) and/or Clause 18 {Costs andexpeftses) have been
paid or will be paid by the fírst Utih'sation Dáe.

(d) Details of the account(s) of the Borrower and the Exporter to which the
proceeds of Utilisatioas areto becredited, asapplicable.

(e) A copy of all "know your customer" documents and infomiation that are
reasonably required by each Lender» ihe Agent, the ECA and/or Finexpo in
orderto satisfy theirrespective rcquirements.
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PART 11

FURTHERCONDITIONS PRECEDENT

I• lit thc casc of ali Utilisations;

(a) The ECA has not adviscd Ihe Agenl tha( thc making ofany Utihsation should
be suspended.

(b) Tlie Agent has not received a notification from the ECA in respect of any
termination or suspensión in whole or in part ofthe ECA Insurance Policy.

(c) Thc ECA Insurance Policy and the Interest Make-up Agrecment are in full
forcé and effect and nothing has arisen lo invatidate or othenvise remove,
terminate, withdraw orcancel the ECA Insurance Policy or the Interest Make-
up Agreement.

(d) Any other docuinents or evidence required by the ECA and/or Finexpo in
connectionwilli the proposedUtilisaüon.

(e) Any additional premium amount referred to under Clausel3.2
{Acbwwledgement by the Botrower), which is due and payable to the ECA,
has been paid.

(f) Any amount which is due and payable by the Borrower pursuant Clause?
(Prepaymenl andcanceUation) has been paid.

2. In thc casc ofa Utilisaíion Rcquest in relation ío Eligiblc Goods and Scrviccs;

(a) Aduly complcted Exporter Certification írom the Exporter in relation to tlie
Commercial Contract and including any document lisled therein and to be
attached Ihereto.

(b) No suspensión, rescission, terraination, novation orsubslantial modification of
the Commercial Contract has occurred, unless the Lenders have previously
approved such suspensión, rescission, termination, novation or subslantial
modification inaccordance with this Agreement.

(c) No decisión has been taken by any Ihird countiy, to be understood as meaning
any measure, act or decisión of the govemment of a country, including
measures, acts and decisions of public aulhorities which are dcemed to
constitule govemment interventions, which prevenís performance of tlie
Commercial Contract.
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SCHEBULE 2
UTILISATION REQUEST

PARTI
FORM OF UTILISATION REQUEST FROM THE EXPORTER

[Letterhead ofAlstom Belgiiiiti 5.y4.]

From: AlstomBelgium S.A.

To: Banco Santander, S.A. asAgent

Datcd:

Dear Sirs

Santo Domingo Metro Alstom Facility Agreemcnt
dffitcd 15July 2016(íhc "Agrccment")

1. We refer to the Agreement. TTiis is a Utilisation Rcquest. Terms defined ¡n the
Agreement bave the same meaning in this Utilisation Request unless givcn adifferent
meaningin this Utilisation Request.

2. Wc confirm that Alstom Belgium S.A. has issued the foilowing invoices in
accordance with the Commercial Contract:

Invoiccdate Invoíce no. Invoicc amount Duedate
(EHgiblc Goods and Scrviccs oniy)

(•] [•] [•] [•]

[•] 1-] t'] [.]
3. Por the putpose ofthe settling ofthe above invoice amounts, we request [on behalfof

theBorrower] a Loan onthefoilowing terms:

Proposcd Utilisation Dale [•] or, if that is not a Business Day, the next
BusinessDay)

Amount: €[•] or, if less, the Available Facility

Loan tobemade available to: Alstom Belgium S.A./[Borrower]

4. We confirm that:

(a) theCommercial Contract is in full forcé andeffect;

(b) the Borrower has to date ftilfilled all of its payment obligations assumed
towards Alstom Belgium S.A. under the Commercial Contract and its
obligation toñimish security, ifany, infavourof Alstom Belgium S.A.;

y
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(c) ncilher thc Borrower ñor Alslom Belgium S.A. has previously requeslcd
disbursement ofinvoice amounts specifíed abovc;

(d) the invoice amounls specifíed above relate oniy to Eligible Goods and
Services asseloul in the table below; and

Aniount

Belgium e[«]

Borrower's Country €[»]

Other

(e) Alstom Belgium S.A. has not received any payment of invoice amounts
specifíedabove directly from the Borrower.

5. We attach a copy of Ihe Exporter Cerlification in conneclion with the proposed
Ulihsation and each other documenl required to be delivered with tiic Exporter
Certification.

6. The proceeds of this Loan siiould be credited to [details ofExporter's accaiint].

7. This Utilisation Request is irrevocable [other than by the Borrower in accordance with
paragraph (c) ofClauseS.l (Deiiveiy afa UtUisatkm Request)].

8. This Utilisation Request isgoverned by English law.

Yours faithfully

authorised signatory for
Alstom Belgium S.A,

' Goods produccd or manufocturcil in, or scrviccs provicled by persons oixlinarily rosident or cnrrying out a
business ID, thcspccificd country.
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PART 11
FORM OF UTILISATiON REQUEST FROM THE BORROWER

[Lelterhead ofBorrower]

From: The Dominican Republic acting througli the Ministryof Finance

To: BancoSantander, S.A.as Agent

Dated:

Dear Sirs

Santo Domingo Metro Alstom Facility Ágreemcnt
datcd 15Juiy 2016(the "Agrccmcnt")

1. We refer lo the Agreement. Tliis is a Ulilisalion Requesl. Terms defined in the
Agreement have Üie same meaning in this Utilisation Request unless given a different
meaningin this Ulilisalion Request.

2. We confínn that we have settled the following invoioes issued by Alstom Belgium
SA. in accordance with the Commercial Contract:

Invoiccdaíc Invoiccno. Invoiccamount Scttlemciit
(EltgiblcGoodsand Serviccs oniy) date

[•] [•] [«] M

[•] I-] [•] M

3. For the puqjose of Ihe reimbursing our paymenl of the above invoice amounls, we
request a Loan on the following terms;

Proposed Ulilisalion Date: [•] or, if that is not a Business Day, the next
Business Day)

Amount: €[•] or, if less, the Available Facility

Loan to be made available lo; Borrower

4. We confirm thal:

(a) theCommercial Contract is in full forcé and eíTect;

(b) tile Borrower has to date fulfílied all of its paymenl obligations assumed
towards Alstom Belgium S.A. under the Commercial Contract and ¡ts
obligation lo ftimish securily, ifany, in favour ofAlstom Belgium S.A.;

(c) the invoice amounls specified above relate only to Eligible Goods and
Services as set oul in the lable below; and
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Origln^ Amount

Beigium €[•]

Borrower's Country €[♦]

Other 6[«]

(d) Alstom Beigium S.A. lias received a payment of invoice amounts specifíed
above directly from the Borrower.

5. Tlie proceeds ofthis Loan should be credited to [detaiís ofBorrower's accowu],

6. This Utilisation Requcst is irrevocable.

7. This Utilisation Request is govemed byEnglish law.

Yours faithfully

authorisedsignatoryfor
Thc Dominican Hcpubiíc, actingthrough the Ministryof Financc

^ Goods produccd or manufaciurcd in, or scrviccs providcd by pcrsons onlinnríly rcsidcnl or carrying out n
businessin, thc spccificdcountry.
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SCHEDULE 3

EXPORTER CERTIFiCATíON

PARTI

EXPORTER CERTIFICATION TO BEUSED WITII UTILISATION REQUEST
FROM THE EXPORTER

From: AIstom Belgium S,A.as Exporter

To: Banco Santander, S.A. as Agent

Daled:

Dear Sirs

Santo Domingo Metro AlstoniFacllityAgreement
dated 15 July 2016(tiic "Agreement")

1. We refer to the Agreement. This is an Exporter Certificalion. Termsdefmed in the
Agreement have the same meaning in this Exporter Cerlification unless given a
dífferent meaning in this ExporterCertificaiion.

2. We refer to the Utilisation Request dated [^] requesting a Loan in the amount of€[•].

3. We endose certified true copies of:

(a) certified truecopies of thecommercial invoices issued by us;

(b) [acertifíed truecopy of theaccount stalenenl(s) evidencing relevant payments
we havereceived undertheCommercial Contract;]

(c) [certified truecopies of thebilisof landing^airway bilis;]

(d) a certified true copy of the certifícate confírming that the goods and/or
services are supplied in accordance with the relevant purchase order in
accordance with tenns of the Commercial Contract; and

(e) a certified true copy of all documents, issued or received by the Exporter in
relation to the equípment [to be] purchased by the Borrower under the
Commercial Contract (including anypacking lisl(s), cargo specification list(s)
and acceplance certifícate(s) as well as in relation to the completion of any
milestones (which are set out in the table below) required to verify the
purchase).

Numbcr

Naineof Date oí of Items Amount

Miiestonc Justlflcatfon achicvcmcnt rcqucstcd rcqucsted Currency

[•] [•] W [•] ['] [•] ,
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4. We hereby represenl and warrant that:

(a) all documents in support of ihis Exporter Certification are in all material
respects in confomiity withtheCommercial Coiitract;

(b) we have complied with all applicablc laws and policies of the Kingdom of
Bcigium in relation to Ihe preparation and issuance of the commercial
invoice(s) and the [gQods]/[services] to be supplicd satisfies the ECA's
requircment as to Belgian content. We undertake to promptly supply all
documentary evidence required byyou toverify any ofthe foregoing; and

(c) the payment referred hercio [is due and payable/lias been made] under the
Commercial Contract in respect of [goods]/[services] for an amount of €[•]
supplied by usto the Borrower and tliat such payment represents nomore than
85% of thevalué of such[goods]/[servíces].

5. You may rely on the accuracy and completeness ofall infomiation and alldocuments
contained in orsupplied with this Exporter Certifícation ordclivered pursuant thereto.

6. We confimi that: (a) the Commercial Contract has not been amended without the ,^^^
prior written consent ofthe ECA; (b) ít remains in full forcé and effect; (c) there has
been no dispute with the Borrower; and (d) there is not any dispute pending with the
Borrower regarding the performanceof the CommercialContract.

Yours faithiiilly

authorised sigiatory for
Alstom BelgiumS.A.
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PART II
EXPORTER CERTIFICATION TO BE USED WITH UTILiSATION REQÜEST

FROM THE BORROWER

From: AIstom Belgiuin S.A. as Exporler

To: Banco Santander, S.A.as Agent

Dated:

Dear Sirs

Santo Domingo Metro Aistom Facility Agrecmcnt
datcd 15July 2016 (thc "Agrccinent")

1. We refer to the Agreement. This is an Bxporter Certification. Terms defined in ihe
Agreemcnl have the same meaning in this Exporter Certification unless given a
different meaning in this Exporter Certification.

2. We refer to the Utilisation Request dated [•] requesting a Loan in the amount of€[•].

3. We confirm we have received payment[s] in settiement of the invoice[s] number
[invoice mimber], as referred to inparagraph 2ofthe Utilisation Request.

4. We confinn that the invoice amounts and the brcalcdown provided in paragraph 4(c)
of the Utilisation Request are corred.

Yours faithfully

authorisedsignatoryfor
AIstom BelgiumS.A.
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SCHEDULE4
FORM OF TRANSFER CERTIFICATE

To: BancoSantander, S.A. as Agent

From: [The Exisling Lendcr] (the "Existing Lcndcr") and [Tlie New Lender] (tlie "Ncw
Lendcr")

Ce: Tlie Dominican Republic, represented by tlie Ministry ofFinance

Dated:

Santo Domingo Metro AIstom FncilityAgrccmcnt
dated 15July 2016(the "Agreement")

1. We rcfer to the Agreement. Tliis is a Transfer Certificate. Terms defined in the
Agreement have thesame meaning in this Transfer Certificate uniess givcn a different
meaning in this Transfer Certificate.

2. Werefer to Clause23.5(Proceditrefor transfa-):

(a) The Existing Lender and the New Lendcr agree to the Existing Lender
transfcrring to tiie New Lender by novation, and in accordance with
Clause 23.5 {Procedure for transfer), all of the Existing Lender's rights and
obligations under the Agreement and the other Finance Documents which
relate to that portioii of the Existing Lender's Commitment(s) and
participations in Loans under tlie Agreement as specified in Üie Schedule.

(b) Tlieproposed Transfer Dateis [ ].

(c) Tlie Facility Office and address and attention details for notices of the New
Lenderfor the puqjosesof Clause30.2{Addresses) are sct out in the Schedule.

3. The New Lender expressiy acknowtedges the limitalions on the Existing Lender's
obligations sel out in paragrapii (c) of Clause 23.4 {Limitalion of responsibility of
Existing Lenders).

4. ThisTransfer Certifícate may beexecuted in any number of cpunterparts and thishas
the same effect as if the signatures on the counterparts were on a single copyof this
Transfer Certificate.

5. This Transfer Certifícate and any non-contractual obligations arising out of or in
connection with it ore govemed by English law.

6. Tliis Transfer Certifícate has been entered intoon thedate stated at thebeginning of
this Transfer Certificate.

y
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TBE SCHEDULE

Commitment/riglits and obligations fo be transíerred

[inserí relevantdelaih]

[Fadlify Office address and attention detailsfor notices and account dctailsforpayments.]

[ExistingLender] [New Lender]

By: By;

This Transfer Certifícale isaccepted by the Agent and (he Transfer Dale is confirmed as

[ ].

[Agent]

By:
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SCHEDULE5
FORM OF ASSIGNMENT AGREEMENT

To: Banco Santander, S.A. as Agent and the Dominican Republic acting througli the
Ministry of Finance as Borrowér

From: [the Existing Lender] (tlie "Existing Lcndcr") and [the New Lender] (the "New
Lender")

Dated:

Santo Domingo Metro AIstomFacility Agreement
dated 15 Ju!y 2016 (the "Agreement")

1. We rcfer to theAgreement. Tliis is an Assignment Agreement. Tenns defined in the
Agreement have the same meaning in this Assignment Agreement unless given a
different meaning in thisAssignment Agreement.

2. Werefer toClause23.6 (Procedurefor assigntmnt):

(a) The Existing Lender assigiis absolutely to the New Lender all the riglits of the
Existing Lender under the Agreement and the other Finance Documents which
relate to that portion of the Existing Lender's Commitment(s) and
participations in Loans undertheAgreement as specified in theSchedule.

(b) The Existing Lender is released from all the obligations of the Existing Lender
which corrcspond to thatportion of the Existing Lender's Commitment(s) and
participations in Loans undertheAgreement specified in tlie Schedule.

(c) Tlie New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under
paragraph (b) above.

3. Tlie proposed Traiisfer Dateis [ ].

4. On the Transfer Date theNew Lcndcr becomes Party to the Finance Documents as a
Lender.

5. The Facility Office and address and attention delails for notices of the New Lender for
the puiposes ofClause30,2(Addresses) are set out in the Schedule.

6. Tile New Lender expressiy acknowledges the limitations on the Existing Lender's
obligations set out in paragraph (c) of Clause 23.4 {Limitation of responsibility of
ExistingLeuders).

7. This Assignment Agreement acts as notice to the Agent (on behalfof each Finance
Party) and, upon delivery in accordance with Clause23.7 {Copy of Transfer
Certifícate or Assignment Agreement to Borrowér)^ to theBorrowér of the assignment
referred to in this Assignment Agreement.
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8, Tliis Assignment Agreement may be executed inany number ofcounlerparls and this
has the same effect as if ihe signatures on tlic counteiparls were on a single copy of
this Assigniinent Agreement.

9, This Assignment Agreement and any noii-contraclual obligations arising out ofor in
connectionwíth it aregovemedby Englishlaw.

10, This Assignment Agreement has bcen cntered into on the date stated at the beginníng
of this AssigiimentAgieement,
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THE SCHEDULE

Ríghts to be assigncdand oblígations to be releascdand undcrtaken

[insert relmantdelaih]

[Facilify office address and attenlion dctailsfor nolices and accoiint detailsforpayments]

[ExistingLender] [Ncw Lciidcr]

By: By;

This Assignment Agrccment is accepted bythe Agent and theTransfer Dale is confirmcd as
[ ].

Signature ofthis Assignment Agreement by the Agent constitutes confirmation by the Agent
ofreceipt ofnotice ofthe assignment referred to herein, which notice the Agent receives on
behalfof eachFinance Party.

[Agent]

By;
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SCHEDULE 6

TIMETABLES

Delivery of a duly coinpleted Utilisalion
Request(Ciause5.1 {Delivery ofa Uiilisation
Request)) by tlieExporter

In rcspect of a Utilisation Requestdelivered
by Üie Exporter, Agent notifies tiie Borrower
ofsuch Utilisation Request

In respect of a Utilisation Request delivered
by the Exporter, Agenlnotifies tlieLenders of
the prospective Loan, which remains subject
lo IheBorrower'sapproval

Delivery of a duly completed Utilisation
Request(Ciause5.1 {Delivery ofa Utilisation
Request)) by the Borrower

If applicable, Bon-ower notifies the Agent
thal the Utilisalion Request delivered by ihe
Exporter is cancelled

Agent gives the nolification under
paragraph(a) of Ciause 4.1 {Initial
Conditions Preccdent)

Agentdetermines (in relation toa Utilisation)
the amount of the Loan, if required undcr
Ciause5.4 {Lenders' participation) and
notifies the Lenders of ihe Loan in
accordance with Ciause 5.4 {Lenders'
participation)

EURlBORisfixed

Utilisationin respcct of
ECA Insurancc Prctniunn

N/A

N/A

N/A

N/A

N/A

U-4

U-3

11:00 a.m.

Quotation Oay
11:00 a.m.

"U" ~ dale of utilisation

"U- X" === X Business Daysprior todateof utilisation
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Othcr

Utilisations

U-IO

10:00 a.tn.

U-9

U-8

U-S

10:00 a.m.

U~3

10:00 a.m.

N/A

U-3

11:00 a.m.

Quotation Day
11:00 a.m.
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SCHEDULE7
FORM OF LEGAL CERTIFICATION

To: Banco Santandei', S.A. as Agent under (and as defined in) the Facility Agreenient
referred to below

To: Officenaíional du Ducroire í Nationale Delcrederediensl

I. ( ), ( },hcreby

CERTIFY:

1. That 1, [capacUy ofsigmtíoiy to be iiimied], have exainined the following documents:

(a) a EUR 32,496,541.08 buyer credit facility agreement signed by, amongst
othere, Mr. [•], in representation ofthe Dominican Republic, as borrower (the
"Borrowcr"), and by Mr. [•] in representation of Banco Santander, S.A., as
Agent, on 15July2016(the"FacilityAgreement");

(b) the accreditation instrument granted to Mr. [•] by way ofspecial power of the
President of the Dominican Republic to sign and execute the said Facility
Agreement for and onbehatfof the Dominican Republic (photocopy attachcd);
and

(c) the administrative authorízations, consents and/or permits granted by any
relevant Dominican authorities including the Congress of the Dominican
Republic (Congreso Nacional dela República Dominicana), necessary for the
signature and validity of the Facility Agreement (photocopies attached).

2. That ['] has sufilcient legal capacity toenter into the Facility Agreement and exercise
the riglits andperform the obligations arising therefrom.

3. That ail necessary acts for the valid and binding execution of the Facility Agreement
by the Dominican Republic havebeen followed.

4. That Mr. [•] isduly empowered tosign and execute the Facility Agreement for and on
behalf of the Dominican Republic.

5. That all of the lemis, covenants and commitments contained in the Facility
Agreement are valid, binding and enforceable pursuant to the laws of the Dominican
Republic, The signature of the Facility Agreement mentioned above does not directly
orindirectly viólate any judgment, ruling, rule, decree, order orregulation presently in
forcé in the Dominican Republic or any treaty or intemational convention to which
the Dominican Republic is a party,

6. That [•] is liable for the performance of its obligations iegally acquired with all of its
present and fiiture assets. The obligations assumed by [•] by virtue of the Facility
Agreement are obligations Iegally acquired, and shall at all times have a ranking at gi
least parí passu together with those other present or f\iture obligations which are.
assumed byvirtue of anyothercredit facility agreement.
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7. That [•] is subject to prívate, civil and commercial law, in its relations and obiigations
deriving froiti the FacilityAgreement.

8. Thal prior to the si^ature of the Facility Agreement, ali CQnseiits, authorízations,
liccnses and approvals which are necessary for the valid execulion and enforceability
of the Facility Agreement and of sucii acts as are conlempiated therein, havc been
obtained.

9. That ail ofthe representations formulated by [•] in the Facility Agreement are ftilly in
compliance with the law in all of their terms.

10. That the preparation and execution of the Facility Agreement is no cause for the
accrual of any tax existing in the Dominican Republic. No tax exists in the
Dominican Republic applicable to the payments which (he Borrower (as defined in
theFacility Agreement) has to make in compliance with its obiigations arising outof
the Facility Agreement.

11. That the obligation assumed by the Borrower in the Facility Agreement whereby the
Borrower will beresponsible for present orfuture tax chargcs which may apply tothe
Finance Parties {as defined in the Facility Agreement) in (he Dominican Republic by
virtue of this contract, should these exist, is a valid and legal obligation pursuant to
the laws of the Dominican Republic.

12. Tliat, inaccordancc with the laws of the Dominican Republic, the choice ofEnglish
law as the law governing the Facility Agreement and tlie election of the English
Courts ascompetent courts constitutes valid and legal options. Any judgment handed
dovm by English Courts shall be eligible for validation and cnforceable in the
Dominican Republic, provided thatanexequátur decisión authorising the validity of
the judgement has been obtained froni the relevant Court of first instance in (he
Dominican Republic. Based on existing law, Dominican Courts will mtify such a
judgment:

(i) if therc is an applicable treaty between the United Kingdom and the
DominicanRepublic;or

(ii) if such a judgement:

(a) complies with all formalities required for the enforceability thereof
under the lawsof the countrywhere the same was issued;

(b) has been translated in(o Spanish, together with related documents, and
satisfies theauthentication requirements of Dominican law;

(c) was issued bya competent court añervalid service of procesa upon the
parties to the action;

(d) was issued after anopportunity was given (o the defendants topresent
its defence; and

(e) is not subject to furtherappeal.
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13. That, to the best ofmy knowledge, the signature ofthe Facility Agrecmcnt docs not
represent any violation ofany prior agrcemeiit of the Dominican Republic.

14. That, to the best ofmy knowledge, no circumstance has occurrcd which may give way,
in the terms of the perlinent clause of the Facility Agreement, to the tennination or
early maturityof the FacilityAgreement.

15. That, to the best ofmy icnowledge, there has not been initiated against the Dominican
Republic any judicial claim which reasonably may adversely affect its capacity lo
meet the obligations deriving from the Facility Agreement, or which questions the
legality, validity and enforceability ofany such obligations.

16. That, to the b(st of my knowledge, tlie Dominican Republic is cuirent in the
performance ofits obligations, and no breach exists which reasonably may adversely
affect its capacity to meet the obligations deriving from the Facility Agreement.

17. That it isnot necessary under the iaws ofthe Dominican Republic ¡n order to enable
the Finance Parties to enforce their rigljts under the Facility Agreement orby reason
ofthe entry ofthe Finance Parties into the Facility Agreement orthe performance by
them of their obligations under the Opinión Documents that the Finance Parties
should be licensed, qualified or otherwise entitled to carry on business in the
Dominican Republic.

18. Tliat the waiver of immunity set out under Clause 39.3 (Waiver ofimmunity) ofthe
Facility Agreement constitutes a legal, valid, binding and enforceable obligation of
the Borrower and, othcr tlian as set out therein, neither the Borrower ñor any of its
assets isentitled to immunity from suit, execution, attacliment orother legal process.

19. That the entry by the Borrower into the Facility Agreement constitutes, and tlie
exercise of its rights and performance of and compliance with its obligations under
the Facility Agreement will constitute, prívate and commercial acts done and
performed forprívate and commercial purposes.

It is so declared for all appropriate legal purposes, in [•], this [•] day of[•] 2016.

Signed:

[ ]
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SÍGNATOEIES

The Borrower

THE DOMINICAN REPUBLIC, ACTING TMROUGfl THE
MINISTRY OF FINANCE

Address: Avenida México 45, Gazcue
Sanio Domingo, República Dominicana

Email: infodeuda@creditopublico.gov.do

Attentíon: Dirección General de Crédito Público

By:
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Thc Arranger

BANCO SANTANDER, S.A.

The Original Lender

BANCO SANTANDER S.A.

"Ssí^^lís^r^ fcs». Oviánex^

The Agent

(jcJymJíf

t®l/vCíT^

BANCO SANTANDER S.A.

Address: CiudadGrupoSantander, GlobalExport & AgencyFinance
Avenida Cantabria s/n. Edificio Encinar planta baja
28660 Boadilla del Monte, Madrid, Spain

Email: (Verdugm@gruposantander.com / mherkommer@gruposantander.com /
sallabrador@gruposantander.com / ssedano@gruposantander.com

Attention; Francisco Verdugo / Matias Herkommer Canion /
Salvador Labrador / Susana Sedaño

^ vi ie-C_0 VOCS-
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