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THIS AGREEMENT is dated [*] and made
BETWEEN:

(1) [INSERT FULL LEGAL NAME OF RELEVANT EXPORT BANK], [public
company with limited liability iaamloze vennootschapcooperative with
excluded liability Ccodperatie met uitgesloten aansprakelijkhé[dther]]in its
capacity as borrower (th&brrower"); and

(2) [BNG BANK N.V./ NEDERLANDSE WATERSCHAPSBANK N.V.] as lender
(the
"Lender").

WHEREAS:
(A)  The Borrower is the lender under the Export CrEditility Agreement.

(B) The Lender is willing to refinance [50 per cenf. thie financing made available by
the Borrower under the Export Credit Facility Agremnt. [On [or about the date
hereof], the Borrower will also enter into a separaxport credit refinancing
agreementipsert definition CIRR refinancing agreement otkector bank with
[insert legal name of other sector bdmkth a view to refinancing the remaining part
of the financing made available under the Expoed@rFacility Agreement.

(C) The credit risk and country risk on the Export Qré&brrower under the Export
Credit Facility Agreement is or will be insured the ECA under the ECI for the
benefit of [the Borrower][*] as agent and the Baveo as co-insured].

(D) The rights of the Lender under this Agreement amilb be guaranteed by the ECA
pursuant to the ECA Cover Document.

(E) In connection with the ECA Cover Document, the Barer has pledged or will
pledge its rights under the Export Credit Faciityreement to the ECA.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1  Definitions

In this Agreement:

"Affiliate " means, in relation to any person, a Subsidiathaf person or a Holding
Company of that person or any other Subsidiaryaf Holding Company.

"Assignment Agreemerit means an agreement in the form agreed between the
relevant assignor and assignee.



"Authorisation” means an authorisation, consent, approval, résaolupermit,
licence, exemption, filing, notarisation or regision.

"Break Costs' means the discounted cash flow (to be determinyetthe Lender in a
commercially reasonable manner) of the positiveeddhce between:

(@) the amount of interest which the Lender was dueeteive until the Final
Repayment Date (disregarding any prepayment oretlation) calculated in
accordance with Clause 8 @dlculation of interegt and

(b)  the amount of interest which the Lender had reckivatil the Final
Repayment Date (disregarding any prepayment oredlation) calculated by
reference to the commercial interest referencefoata loan with a maturity
equal to the period between the relevant datepafyr@ent or cancellation and
the Final Repayment Date.

"Business Day means a day (other than a Saturday or Sundawhich banks are
open for general business in Amsterdam [and []]

"Confidential Information " means all information relating to a Party (tterst
Party"), the Finance Documents or the Facility of whilel other Party (theSecond
Party") becomes aware in its capacity as a Party orhvisiceceived by the Second
Party in relation to the Finance Documents or theilfy from the First Party or any
of its advisers in whatever form, and includes infation given orally and any
document, electronic file or any other way of rejerging or recording information
which contains or is derived or copied from suclioimation but excludes
information that:

(@) is or becomes public information other than agectior indirect result of any
breach by the Second Party of Clause@@nfidential Informatiojy

(b) isidentified in writing at the time of delivery asn-confidential by the First
Party or any of its advisers; or

(c) is known by the Second Party before the date toenration is disclosed to
it by the First Party or any of its advisers diamsfully obtained by the Second
Party after that date, from a source which isaas$ the First Party is aware,
unconnected with the First Party and which, inexitase, as far as the Second
Party is aware, has not been obtained in brea@ndfis not otherwise subject
to, any obligation of confidentiality.

"Confidentiality Undertaking " means a confidentiality undertaking substantiadly i
the then current recommended form of the Loan Mailssociation or in any other
form agreed between the Borrower and the Lender.

"Default" means an Event of Default or any event or cirdamse specified in Clause
18 (Events of Defaultwhich would (with the expiry of a grace periodetgiving of

1 TBD whether to be aligned with Business Day définiin Export Credit Facility Agreement
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notice, the making of any determination under tleakce Documents or any
combination of any of the foregoing) be an EvenbDefault.

"Disruption Event" means either or both of:

(@) a material disruption to the payment or communicegisystems or to the
financial markets which are, in each case, requicedperate in order for
payments to be made in connection with the Fadidityotherwise in order for

the transactions contemplated by the Finance Dogtsrie be carried out),
provided that the disruption is not caused by, and is beyoncctmrol of,
either Party; or

(b)  the occurrence of any other event which resulesdisruption (of a technical
or systems-related nature) to the treasury or patgneperations of a Party
preventing that, or the other Party:

(1) from performing its payment obligations under thenafce
Documents;
or

(i) from communicating with the other Party in accoawith the terms
of the Finance Documents,

and which (in either case) is not caused by, atéy®nd the control of, the
Party whose operations are disrupted.

"Drawdown Schedulé means the schedule set out in SchedulDé&awdown
Schedulg

"Dutch Civil Code" means thd&urgerlijk Wetboelof The Netherlands.

"ECA" means Atradius Dutch State Business N.V., actingbehalf and for the
account of the State of The Netherlands.

"ECA Cover Document means the export credit guarantee issued by @& ©
the Lender in respect of this Agreement.

"ECA Mandatory Prepayment Event' means each of the following events or
circumstances:

(@) itis or becomes unlawful for the ECA to perfornyari its obligations under
the ECA Cover Document or for the Lender to recéiivebenefit of the ECA
Cover Document;

(b)  any obligation or obligations of the ECA under BE@A Cover Document are
not or cease to be legal, valid, binding or enfabte or the ECA Cover
Document is not or ceases to be in full force affiece provided this is not
caused by the Lender; or



(c) the ECA avoids, rescinds, repudiates, suspendsglsaor terminates all or
part of the ECA Cover Document or evidences amiiga to or purports to
avoid, rescind, repudiate, suspend, cancel or text@iall or part of the ECA
Cover Document.

"ECI" means the export credit insurance policy issuetb de issued by the ECA,
with number [nsert policy number/referente

"Event of Default' means any event or circumstance specified asisuClause 18
(Events of Defau)t

"Export Credit Borrower " means insert full legal name of borrower under the
Export Credit Facility Agreemeht

"Export Credit Facility Agreement” means the [EUR/USD][*] export credit facility
agreement dated [+] between, amongst others, theorExCredit Borrower as
borrower and [] as lender[s], in the form as daled as a condition precedent under
this Agreement.

"Facility” means the term loan facility made available unties Agreement as
described in Clause Zlje Facility).

"FATCA" means:

(a) sections 1471 to 1474 of the US Internal Revenude@d 1986 or any
associated regulations;

(b) any treaty, law or regulation of any other jurigain, or relating to an
intergovernmental agreement between the US ando#msr jurisdiction,
which (in either case) facilitates the implememtatof any law or regulation
referred to in paragraph (a) above; or

(c) any agreement pursuant to the implementation otr@aygy, law or regulation
referred to in paragraphs (a) or (b) above with iti# Internal Revenue
Service, the US government or any governmentabation authority in any
other jurisdiction.

"FATCA Deduction” means a deduction or withholding from a paymemdear a
Finance Document required by FATCA.

"FATCA Exempt Party" means a Party that is entitled to receive paysieaé from
any FATCA Deduction.

"Final Repayment Daté means [+.

"Finance Document means:

2 Insert actual date on which the loan should baickim full according to the repayment schedule
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(@) this Agreement;

(b)  an Assignment Agreement or a Transfer Certificate;

(c) any other document designated as such by the Lamdethe Borrower.
"Financial Indebtedness means any indebtedness for or in respect of:

(&) moneys borrowed and debit balances at banks or bitaacial institutions;
and

(b)  any guarantee or similar indemnity assurance agémancial loss of any
person in respect of any item referred to in paplyr(a).

"Holding Company" of any person, means a person in respect of wihahother
person is a Subsidiary.

"Interest Payment Daté means each Utilisation Date and thereafter, each
Repayment Date.

"Interest Period"' means:

(c) until the last Utilisation Date, each period froand including) a Utilisation
Date to (and excluding) the immediately succeeditijsation Date, or if
there

is no succeeding Utilisation Date, the immediaglgceeding Repayment
Date; and

(d)  thereafter, each period from (and including) thep®enent Date to (and
excluding) the immediately succeeding Repaymené Dat

"Loan" means the loan made or to be made under the Kamilhe principal amount
outstanding for the time being of that loan.

"Loan Amount” means EUR [+]/USD [¢] less the principal amouhtay Loan Part
(as at the relevant Utilisation Date), to the ektest reduced or cancelled under this
Agreement.

"Loan Part" means each part of the Loan to be made avaitabkeUtilisation Date.

"Month" means a period starting on one day in a calendathmand ending on the
numerically corresponding day in the next calemdanth, except that:

(@) if the numerically corresponding day is not a Basm Day, that period will
end on the next Business Day in the calendar manilnich that period is to
end if there is one, or if there is not, on the iedmtely preceding Business
Day; and



(b) if there is no numerically corresponding day in tiadendar month in which
that period is to end, that period will end on thst Business Day in that
calendar month.

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

"New Lender" has the meaning given to itin Clause 1®4&gijgnments and Transfers
by the Lendér

[*Participating Member State" means any member state of the European Union that
has the euro as its lawful currency in accordanite l&gislation of the European
Union relating to Economic and Monetary Unioen.]

"Party" means a party to this Agreement.

"Relevant Market" means the [Eurozone interbank markéflondon interbank
market}.

"Relevant Raté means [¢] per cent. per annum

"Repayment Instalment means each scheduled instalment for repaymetheof
Loan specified under Clause Bgpayment

"Repayment Instalment Daté means each date on which a repayment is to be mad
as set out in Schedule R€payment Schedjle

"Repeating Representationismeans each of the representations and warrassgtes
out in Clause 15 Representations[(other than Clauses 15.0N¢ misleading
informationand 15.9lo defauly)].

"Representativé means any delegate, agent, manager, administratoninee,
attorney, trustee or custodian.

"Sanctions means the economic or financial sanctions lawgulations, trade

embargoes or other restrictive measures enactednistered, implemented and/or
enforced from time to time by any of the followifgnd including through any
relevant Sanctions Authority):

(@) the United Nations;

(b)  the European Union;

3 Include for a loan in EUR

4 Include for a loan in EUR

5 Include for a loan in USD

5 The Relevant Rate consists of CIRR minus 25 hasigs plus a forward premium for EUR, and CIRRspdu
forward premium for USD, to be fixed at the signahege of this document
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(c)  the government of the United States of America;
(d)  the government of the United Kingdom; and
(e) the Kingdom of The Netherlands.

"Sanctions Authority” means any agency or person which is duly appdjnte
empowered or authorised to enact, administer, impig¢ and/or enforce Sanctions,
including (without limitation):

(@) the Department of the Treasury's Office of Forefggsets Control of the
United States of America;

(b)  the United States Department of State or the UrBtedes Department of
Commerce,

(c) Her Majesty's Treasury of the United Kingdom; and
(d)  United Nations Security Council.

"Subsidiary” means an entity of which a person has direatdiréct control or owns
directly or indirectly more than 50 per cent. oé toting capital or similar right of
ownership andcontrol” for this purpose means the power to direct theagament

and the policies of the entity whether through ¢tmenership of voting capital, by
contract or otherwise.

"Tax" means any tax, levy, impost, duty or other changeithholding of a similar
nature (including any penalty or interest payablednnection with any failure to pay
or any delay in paying any of them).

"Tax Deduction’ means a deduction or withholding for or on ac¢mfTax from a
payment under a Finance Document, other than a PADDE€duction.

"Tax Payment’' means either an increase in a payment made bgdahewer to the
Lender under Clause 10.2gXx gross-up

"Transfer Certificate” means a certificate substantially in the form eat in
Schedule 4Korm of Transfer Certificajewith any amendments which the Lender
may approve or reasonably require.

"Transfer Date" means the transfer date specified in the relevasgignment
Agreement or Transfer Certificate.

"Unpaid Sum’ means any sum due and payable but unpaid by theBer under
the Finance Documents.



['US' means the United States of America.]

"Utilisation" means the utilisation of the Facility.

"Utilisation Date" means each date on which (part of) the Facilitioibe made
available in accordance with the Drawdown Schedule.

"VAT" means:

(@)

(b)

any Tax imposed in compliance with Council Direetof 28 November 2006
on the common system of value added tax (EC Dire@006/112); and

any other Tax of a similar nature whether imposed member state of the
European Union in substitution for, or levied irddibn to, such Tax referred
to in paragraph (a) above, or imposed elsewhere.

1.2 Construction

Unless this Agreement expressly provides to thetraon any reference in this
Agreement to:

(a)

(b)

(©)

(d)

(e)

(f)

a Party or any other person includes its successditte, permitted assigns
and permitted transferees to, or of, all or any loioiation of its rights and
obligations under the Finance Documents;

an "amendment' includes a supplement, novation, extension (Wérethf
maturity or otherwise), restatement, re-enactmenteplacement (however
fundamental and whether or not more onerous) ardehded will be
construed accordingly;

"asset§ includes present and future properties, reveamesrights of every
description;

a "Finance Document or any other agreement or instrument (other than
Export Credit Facility Agreement) includes any acment to that Finance

Document or other agreement or instrument, inclgidiny change in the
purpose of, any extension of or any increase iratheunt of a facility or any
additional facility;

a "persort' includes any individual, firm, company, corpooatj government,
state or agency of a state or any associationay fiocluding a partnership,
trust, fund, joint venture or consortium), or arthier entity (whether or not
having separate legal personality);

a "regulation" includes any regulation, rule, official directiveequest or
guideline (whether or not having the force of lawt,bf not having the force
of law, being of a type with which a person to whitapplies is generally

" Include for a loan in USD



accustomed to comply) of any governmental, intaregomental or
supranational body, agency or department, or of eegulatory, self-
regulatory or other authority or organisation;

(@) a currency is a reference to the lawful currenaytfee time being of the
relevant country;

(h)  a provision of law is a reference to that proviseasnamended and includes
any subordinate legislation; and

(1) a time of day is a reference to Amsterdam time.
1.3 A Clause or a Schedule is a reference to a claduseaoschedule to this Agreement.

1.4 The headings in this Agreement are for ease oferte only and do not affect its
interpretation.

1.5 Unless this Agreement expressly provides to théraon

(@) atermused in any other Finance Document or imatige given under or in
connection with any Finance Document has the sae@nimg in that Finance
Document or notice as in this Agreement;

(b)  a Default or an Event of Default isontinuing” if it has not been remedied
or waived; and

(c) any obligation of the Borrower under the Financeuents which is not a
payment obligation remains in force for so longag payment obligation of
the Borrower is outstanding or any part of the L&amount is available under
the Finance Documents.

1.6  Any reference within a Clause to this Clause méha®ntirety of that
Clause.

1.7  Currency symbols and definitions

["€", "EUR" and "euro" denote the single currency of the Participatingniber
States§

["USD" denote the lawful currency of the US.]
1.8 Dutch terms

In this Agreement, where it relates to a Dutch @ersr the context so requires, a
reference to:

8 Include for a loan in EUR
9 Include for a loan in USD



1.9

(@) "The Netherlands means the European part of the Kingdom of the
Netherlands andDutch" means in or of The Netherlands;

(b) a ‘'winding-up”, "administration” or "dissolution" includes declared
bankrupt
(failliet verklaard or dissolved gntbondeiy

(c) an 'administrator” includes abewindvoerder
(d) a'liquidator " includes acurator,

(e) a'receiver' or an ‘administrative receiver' does not include aurator or
bewindvoerder

() a necessary action to authorise, where applicataieides without limitation:

(1) any action required to comply with the Dutch Wo@iauncil Act Vet
op de ondernemingsradg@and

(i)  obtaining unconditional positive advicadvieg from each competent
works council;

(@  "negligencé meansschuld

(h)  "gross negligencemeangrove schuldand
(1) "wilful misconduct” meansopzet

Third party rights

(&)  Unless expressly provided to the contrary in a s@aDocument, a person
who is not a Party has no right to enforce or foythe benefit of any term
of this Agreement.

(b)  Notwithstanding any term of any Finance Documehg tonsent of any
person who is not a Party is not required to resoinvary this Agreement at
any time.

THE FACILITY

Subject to the terms of this Agreement, the Lemdakes available to the Borrower
a term loan facility in an aggregate amount equ#éh¢ Loan Amount.

-10-



3.1

3.2

4.1

4.2

PURPOSE

Purpose

The Borrower must apply all amounts borrowed hynitler the Facility towards the
refinancing of the funding made or to be made atéal by the Borrower to the Export
Credit Borrower under the Export Credit Facilityr&gment.

Monitoring

The Lender is not bound to monitor or verify th@lagation of any amount borrowed
pursuant to:

(@) this Agreement; or
(b)  the Export Credit Facility Agreement.
CONDITIONS OF UTILISATION

Initial conditions precedent

The Lender shall not be required to make availteinitial Loan Part until it has
received (or waived receipt of) all of the docunseahd other evidence listed in
Schedule 1@onditions Precedehtn form and substance satisfactory to the Lender.
The Lender must notify the Borrower as soon asoregdy possible on being so
satisfied.

Further conditions precedent

The Lender will only be obliged to comply with Ctu5 Advance of Loan Parif
on the proposed Utilisation Date for the relevapaih Part:

(&) no Default is continuing or would result from gragtthe proposed Loan Part;

(b)  no ECA Mandatory Prepayment Event has occurred auldvresult from
granting the proposed Loan Part; and

(c) the Repeating Representations are correct in alnmaarespects.

ADVANCE OF LOAN PART

(@) If the conditions set out in this Agreement haverbenet, the Lender must
make the relevant Loan Part available to the Boeraam each date and in such
amount specified in the Drawdown Schedule.

(b)  The Lender is not obliged to make a Loan Partsifaaesult, the Loan would
exceed the Loan Amount.

-11-



6. REPAYMENT

6.1 The Borrower must repay the Loan in instalmégtsepaying on each Repayment Date
an amount which reduces the outstanding Loan bytheunt set out opposite that
Repayment Date in ScheduleRepayment Schedjle

6.2 The Borrower may not reborrow any part of the Fgcihich is repaid.
7. PREPAYMENT AND CANCELLATION

7.1 lllegality

(@) If,inany applicable jurisdiction, it becomes unfal for the Lender to perform
any of its obligations as contemplated by any Reeabocument or to fund or
maintain any Loan, the Lender must notify the Bwoxeo promptly on
becoming aware of that event.

(b)  After the Lender notifies the Borrower under pasggdr (a) above:

(1) with immediate effect, the Lender will not be olelibto fund any Loan
Part; and

(i) on the date specified in paragraph (c) below:
(A) the Borrower must repay or prepay the Loan; and
(B) the Loan Amount will be cancelled.
(c)  The date for:

(i) repayment or prepayment of the Loan and cancatlatithe corresponding
Loan Amount will be:

(A)  the immediately following Interest Payment Date athiis
current on the date of the Lender's notice to thedver under
paragraph (a) above; or

(B) if earlier, the date specified in that notice (Whimust be no
earlier than the last day of any applicable grazeopd permitted
by law); and

(i) cancellation of the other Loan Amount will be thetel specified in the
Lender's notice to the Borrower (which must be adier than the last
day of any applicable grace period permitted by)law

7.2 Mandatory Prepayment — prepayment under Export Credt Facility Agreement

-12-



7.3

7.4

(@)

(b)

()

If the whole or any part of the loans made underBExport Credit Facility
Agreement are repaid or prepaid to the Borrowereurtde Export Credit
Facility Agreement or otherwise (including pursutma transfer by the
Borrower of its rights under the Export Credit Fi¢iAgreement to a third

party or the ECA), the Borrower must notify the Hen promptly upon
becoming aware of that event.

After the occurrence of a repayment or prepaymedeuthe Export Credit
Facility Agreement described under paragraph (ay@bthe Borrower must
on the date specified in paragraph (c) below regagrepay the Loan in an
amount equal to the amount repaid or prepaid t8treower under the Export
Credit Facility Agreement.

The date of prepayment of a Loan will be as sooreasonable practicable
and no later than the date of the notice undergoaph (a) above.

ECA Mandatory Prepayment Event

If an ECA Mandatory Prepayment Event occurs:

(@)

(b)
()

the Lender shall promptly notify the Borrower upgagcoming aware of that
event;

the Lender shall not be obliged to fund a Utilisatiand

if the Lender so requires and notifies, by not kbss five days' notice to the
Borrower, cancel the Facility and declare the auding Loan, together with
accrued interest, and all other amounts accruecerutitis Agreement,

immediately due and payable, whereupon the Faailitlybe cancelled and

such outstanding Loan and amounts will become inbelgg due and

payable.

Right of repayment and cancellation

(@)

(b)

If:

(1) any sum payable to the Lender by the Borrower daiired to be
increased under paragraph (c) of Clause IDag gross-uj or

(i) the Lender claims indemnification from the Borroweder Clause 11
(Increased Cosjs

the Borrower may, while the circumstances givirsg io the requirement for
that increase or indemnification continue, giveic®tto the Lender of its
intention to cancel the Facility and repay or psefpee outstanding Loan.

On receipt of a notice of prepayment and cancehatinder paragraph (a)
above:

-13-



()

7.5

0] the Loan Amount will immediately be reduced to zenod

(i) the Borrower must repay or prepay the Loan on tite dpecified in
paragraph (c) below.

The date for repayment or prepayment of a Loanlveiil

(1) the immediately following Interest Payment Date athis current on
the date of the notice under paragraph (a) abave; o

(i) if earlier, the date specified in the Borrower'siceto the Lender under
paragraph (a) above.

Prepayment of Loan

Any partial prepayment of the Loan will be deducped rata against the remaining
Repayment Instalments.

7.6

(@)

(b)

(€)

(d)

(e)

(f)

Miscellaneous

Any notice of cancellation or prepayment under @lisuse:

(1) is irrevocable; and

(i) unless a contrary indication appears in this Agegmmust specify:

(A) the date on which the relevant cancellation or ayepent is to
be made; and

(B) the amount of that cancellation or prepayment.

Any prepayment under this Agreement must be magetter with accrued
interest on the amount prepaid and, subject to Bmak Costs, without
premium or penalty.

Any prepayment or cancellation under this Clause subject to payment by
the Borrower of the applicable Break Costs no l#ten [¢] Business Days
following the date of the relevant prepayment araediation.

No prepayment or cancellation is allowed excepiatimes and in the manner
expressly provided for in this Agreement.

No amount of the Loan Amount cancelled under thgge&ment may be
subsequently reinstated.

If all or part of a Loan is repaid or prepaid asdot available for re-borrowing,
an equivalent amount of the Loan Amount will berded to be cancelled on
the date of repayment or prepayment.

- 14-



8.1

8.2

8.3

9.1

9.2

INTEREST

Calculation of interest

The rate of interest on the Loan is equal to thie\Ret Rate.

Payment of interest

Except where this Agreement expressly providesi¢ocbntrary, the Borrower must
pay accrued interest on the Loan on each Utilisabate and thereafter, on each
Repayment Date.

Default interest

(@)

(b)

(©)

(d)

If the Borrower fails to pay any amount payable ibyunder a Finance
Document on its due date, interest will accruehenaverdue amount from the
due date up to the date of actual payment (bothréefnd after judgment) at
a rate which, subject to paragraph (c) below, ree]gper cent. per annum
higher than the rate which would have been payilitee overdue amount
had, during the period of non-payment, constit@tddan in the currency of
the overdue amount for successive Interest Periods.

Any interest accruing under this Clause 8.3 willhenediately payable by the
Borrower on demand by the Lender.

If any overdue amount consists of all or part &foan which became due on
a day which was not the last day of the then ctifrégerest Period relating to
that Loan:

0] the first Interest Period for that overdue amouiit mave a duration
equal to the unexpired portion of the then currigniérest Period
relating to that Loan; and

(i) the rate of interest applying to the overdue amaluring that first
Interest Period will be one per cent. per annunhdrighan the rate
which would have applied if the overdue amount hedbecome due.

Unpaid interest arising on an overdue amount vélicompounded with the
overdue amount at the end of each Interest Peppticable to that overdue
amount but will remain immediately due and payable.

INTEREST PERIODS

Interest Periods

The Loan has successive Interest Periods.

Other adjustments
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The Lender and the Borrower may enter into suckerofiirangements as they may
agree for the adjustment of Interest Periods aadcttimsolidation and/or division of
the Loan.

9.3 Notification

The Borrower must notify the Lender of the duratideach Interest Period promptly
after ascertaining it.

10. TAX GROSS UP AND INDEMNITIES
10.1 Definitions

(@ Inthis Clause:

"Tax Credit" means a credit against, relief or remission dormepayment of
any Tax.

(b)  Unless this Clause expressly provides to the coptra reference to
"determines' or "determined' means a determination made in the absolute
discretion of the person making the determination.

10.2 Tax gross-up

(@) The Borrower must make all payments to be madet opder the Finance
Documents without any Tax Deduction, unless a Tedgtion is required by
law.

(b)  The Borrower must, promptly on becoming aware thatust make a Tax
Deduction (or that there is a change in the ratB@basis of a Tax Deduction),
notify the Lender accordingly. The Lender mustifyothe Borrower on
becoming so aware in respect of a payment payabte t

(c) If a Tax Deduction is required by law to be madeh®/Borrower, the amount
of the payment due from the Borrower must be insgdao an amount which
(after making any Tax Deduction) leaves an amougpiakto the payment
which would have been due if no Tax Deduction heenorequired.

(d) If the Borrower is required to make a Tax Deductitve Borrower must make
that Tax Deduction and any payment required in eotion with that Tax
Deduction within the time allowed and in the minimamount required by
law.

(e)  Within 30 days of making either a Tax Deductiorany payment required in
connection with that Tax Deduction, the Borrowerstdeliver to the Lender
evidence reasonably satisfactory to the Lendetttieatax Deduction has been
made or (as applicable) the appropriate paymenbées paid to the relevant
taxing authority.
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10.3 Tax Credit
If the Borrower makes a Tax Payment and the Ledd&armines that:
(@) aTax Creditis attributable to:
(1) an increased payment of which that Tax Paymentdqant;
(i) that Tax Payment; or

(i) a Tax Deduction in consequence of which that Taynfemt was
required; and

(b) it has obtained and utilised that Tax Credit,

the Lender must pay an amount to the Borrower wthehLender determines will
leave it (after that payment) in the same after-pagition as it would have been in
had the Tax Payment not been required to be matteetorrower.

10.4 Value added taxes

All amounts expressed to be payable under a FinBocement by the Borrower to
the Lender which (in whole or in part) constitute tonsideration for any supply for
VAT purposes are deemed to be exclusive of any WhAilch is chargeable on that
supply, and accordingly, if VAT is or becomes cleaigle on any supply made by the
Lender to the Borrower under a Finance Documerd, tae Lender is required to
account to the relevant tax authority for the VAIe Borrower must pay to the Lender
(in addition to and at the same time as payingctiresideration for such supply) an
amount equal to the amount of the VAT and the Lemadast promptly provide an
appropriate VAT invoice to the Borrower).

10.5 FATCA information

(@)  Subject to paragraph (c) below, each Party mushinvien Business Days of
a reasonable request by the other Party:

0] confirm to that other Party whether it is:
(A) aFATCA Exempt Party; or
(B) nota FATCA Exempt Party; and

(i) supply to that other Party such forms, documemnagmd other
information relating to its status under FATCA &stt other Party
reasonably requests for the purposes of that &hgy's compliance
with FATCA; and

(i)  supply to that other Party such forms, documentatmd other
information relating to its status as that othetyPaeasonably requests
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10.6

11.

111

(b)

()

(d)

for the purposes of that other Party's complianitk any other law,
regulation, or exchange of information regime.

If a Party confirms to the other Party pursuantdcagraph (a)(i) above that it
is a FATCA Exempt Party and it subsequently becoamese that it is not, or
has ceased to be, a FATCA Exempt Party, that Paust notify the other

Party reasonably promptly.

No Party is obliged to do anything under paragréphor (b) above which
would or might in its reasonable opinion constitatereach of any applicable:

(1) law or regulation;
(i) fiduciary duty; or
(i) duty of confidentiality.

If a Party fails to confirm whether or not it iISFATCA Exempt Party or to
supply forms, documentation or other informatiolatiag to its status under
FATCA requested in accordance with paragraph (ay@lfincluding, for the
avoidance of doubt, where paragraph (c) above egplihen that Party may
be treated for the purposes of the Finance Docwsn@md payments made
under them) as if it is not a FATCA Exempt Partyiluit provides the
requested confirmation, forms, documentation oeothformation.

FATCA Deduction

(a)

(b)

Each Party may make any FATCA Deduction it is rezgiito make by
FATCA, and any payment required in connection wittat FATCA
Deduction, and no Party is required to increase @ayment in respect of
which it makes such a FATCA Deduction or otherwtsempensate the
recipient of the payment for that FATCA Deduction.

Each Party must, promptly on becoming aware thatust make a FATCA
Deduction (or that there is any change in the satbe basis of such FATCA
Deduction), notify the other Party.

INCREASED COSTS

Definitions In this

Agreement:

"Basel llI" means:

(a)

the agreements on capital requirements, a leveatigeand liquidity standards
contained in "Basel Ill: A global regulatory framerk for more resilient
banks and banking systems", "Basel Ill: Intermsidramework for liquidity

risk measurement, standards and monitoring” andiddBge for national

- 18-



11.2

(b)

()

authorities operating the countercyclical capit#fér" published by the Basel
Committee on Banking Supervision in December 2@#:h as amended,
supplemented or restated,;

the rules for global systemically important banksntained in "Global

systemically important banks: assessment methgg@od the additional loss
absorbency requirement — Rules text" publishedhleyBasel Committee on
Banking Supervision in November 2011, as amendeg@plemented or
restated; and

any further guidance or standards published byBhsel Committee on
Banking Supervision relating to "Basel I11".

"CRD IV" means:

(@)

(b)

Regulation (EU) No 575/2013 of the European Pariahand of the Council
of 26 June 2013 on prudential requirements for itredtitutions and
investment firms; and

Directive 2013/36/EU of the European Parliament ahthe Council of 26
June 2013 on access to the activity of credit tutsbns and the prudential
supervision of credit institutions and investmening, amending Directive
2002/87/EC and repealing Directives 2006/48/EC20@b/49/EC.

"Increased Costs means:

(a)

(b)
(€)

a reduction in the rate of return from the Facilityon the Lender's (or its
Affiliate's) overall capital;

an additional or increased cost; or

a reduction of any amount due and payable undeFarance Document,

which is incurred or suffered by the Lender or ahits Affiliates to the extent that it
is attributable to the Lender having entered inféirance Document or funding or
performing its obligations under any Finance Docame

Increased Costs

Except as provided below in this Clause, the Boetomust, within three Business
Days of a demand by the Lender, pay to the Lergeamount of any Increased Costs
incurred by the Lender or any of its Affiliatesasesult of:

(a)

(b)

the introduction of, or any change in, or any cleing the interpretation,
administration or application of, any law or redida; or

compliance with any law or regulation made after date of this Agreement;
or
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11.3

11.4

12.

(c) the implementation or application of, or compliamgth, Basel Il or CRD IV
or any other law or regulation which implements@&élis or CRD IV (whether
such implementation, application or complianceyislgovernment, regulator,
the Lender or any of its Affiliates).

Increased Costs claims

(@) If the Lender intends to make a claim for any lasexl Costs it must notify
the Borrower of the circumstances giving rise td #re amount of the claim.

(b)  The Lender must, as soon as reasonably practicdtde a demand by the
Borrower, provide a certificate confirming the amoaf its Increased Costs.

Exceptions

The Borrower need not make any payment for anyebs®d Costs to the extent that
the Increased Cost is:

(a) attributable to a Tax Deduction required by lavibéomade by the Borrower;

(b)  attributable to a FATCA Deduction required to bedmay a Party;

(c) attributable to the implementation or applicatidroocompliance with Basel
[l or CRD IV or any other law or regulation whigmplements Basel Il or
CRD IV to the extent that Increased Cost was capatibeing calculated with
sufficient accuracy prior to the date of this Agremt (in the case of the
original Lender) or the date on which the Lendes bacome a Party (taking
into account the lack of clarity or detail in Baébr CRD IV (or any related
information from a banking regulator in this regpemn the relevant date); or

(d) attributable to the wilful breach by the Lenderanry of its Affiliates of any
law or regulation.

OTHER INDEMNITIES

The Borrower must indemnify the Lender againsti@agonable cost, loss or liability
incurred by the Lender as a result of:

(@) the occurrence of any Default or Event of Default;

(b)  acting or relying on any notice, request or ingiarc which the Lender
reasonably believes to be genuine, correct ancppptely authorised;

(©) a failure by the Borrower to pay any amount dueenradFinance Document
on its due date;

(d)  funding, or making arrangements to fund a Loan Paaiccordance with the
Drawdown Schedule but not made by reason of theatipa of any one or

- 20-



13.

13.1

13.2

14.

141

14.2

more of the provisions of this Agreement (othentbg reason of default or
negligence by the Lender alone);

(e) the Loan (or part thereof) not being repaid in adance with a notice of
prepayment given by the Borrower; or

® following the occurrence of an Event of Default wlhiis continuing,
instructing lawyers and tax advisers as permittateu this Agreement.

MITIGATION

Mitigation

(@) The Lender must, in consultation with the Borrowtake all reasonable steps
to mitigate any circumstances which arise and whichuld result in any
amount becoming payable under or pursuant to, imgbeancelled pursuant
to, any of Clause 7.1lkgality), Clause 10Tax gross up and indemnitjes
including without limitation transferring its rightand obligations under the
Finance Documents to another Affiliate.

(b)  Paragraph (a) above does not in any way limit thigations of the Borrower

under the Finance Documents.

Limitation of liability

(@)

(b)

The Borrower must indemnify the Lender promptly &ircosts and expenses
reasonably incurred by the Lender as a resultegsstaken by it under this
Clause.

The Lender is not obliged to take any steps urtdsiGlause if, in the opinion
of the Lender (acting reasonably), to do so mighpikejudicial to it.

COSTS AND EXPENSES

Transaction expenses

Each Party will pay the costs and expenses incusged in connection with the
entering into and completion of this Agreement.

Amendment costs

(@)

If a Party requests an amendment, waiver or conseabnnection with a
Finance Document, that Party must reimburse therd?arty for the amount
of all costs and expenses (including legal feeayarably incurred by that
other Party in responding to, evaluating, negatgator complying with that
request or amendment or otherwise in connectioh witch amendment,
waiver or consent.
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14.3

15.

15.1

15.2

15.3

15.4

(b)  If both Parties have aligned interests and consetyueither Party requests an
amendment, waiver or consent in connection witlnarkce Document or an
amendment is required or expressly contemplatedruméinance Document,
each Party will pay the costs and expenses (inoduidigal fees) incurred by it
in connection with such amendment, waiver or consen

Enforcement costs

The Borrower must pay to the Lender the amountl @iosts and expenses (including
legal fees) incurred by it in connection with timéagcement of, or the preservation of
any rights under, any Finance Document.

REPRESENTATIONS

Representations

The representations and warranties set out irCilaigse are made by the Borrower to
the Lender on the dates set out in Clause 15.iMes for making representations

Status

It is a [limited liability company/cooperative witaxclusion of liability]*, duly
incorporated and validly existing under the lawtsfurisdiction of incorporation.

Binding obligations

(@) The obligations expressed to be assumed by itdh Emance Document are,
subject to any general principles of law limitirtg obligations, legal, valid,
binding and enforceable obligations.

(b)  Each Finance Document to which it is a party ighi@ proper form for its
enforcement in the jurisdiction of its incorporatio

Non-conflict with other obligations

The entry into and performance by it of, and tlesactions contemplated by, the
Finance Documents do not conflict with:

(@) any law or regulation applicable to it; or
(b)  any agreement or instrument binding on it or angoéssets.

15.5 Power and authority

10 To be further amended depending on corporatetstiel of the Borrower
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It has the power to enter into and perform, and th&sn all necessary action to
authorise its entry into and performance of, theakRte Documents and the
transactions contemplated by those Finance Docuanent

15.6 No misleading information

(@  All information supplied by the Borrower or on iehalf to the Lender in
connection with the Finance Documents was to tisé difdts knowledge, true
and accurate in all material respects as at treeitlatas provided or as at the
date at which it is stated to be given.

(b)  Nothing has occurred or been omitted from the mfation referred to in
paragraph (a) above and no information has beemgivwithheld that results
in that information being untrue or misleading iy anaterial respect.

15.7 Pari passuranking

The Borrower's payment obligations under the Fiedbdocuments rank at legsari
passuwith the claims of all its other unsecured andunesdinated creditors including
the claim from [Nederlandse Waterschapsbank NABNG Bank N.V.}zunder the
Export Credit Refinancing Agreement — CIRR datesl date hereof and relating to
the same Export Credit Facility Agreement, except dbligations mandatorily
preferred by law applying to companies generally.

15.8 No proceedings pending

No litigation, arbitration or administrative prockegs or investigations of or before
any court, arbitral body or agency which, if adedysdetermined, would have a
material adverse effect on the Borrower's abilityperform its payment obligations
under this Agreement has or have (to the bess &hibwledge and belief) been started
against the Borrower.

15.9 No default
No Default (as defined in the Export Credit Fagiltgreement) is continuing.
15.10 Sanctions

Neither it nor any director, officer, agent, emmeyor Affiliate, is currently a
designated target of, or is otherwise a subjecafictions.

15.11 Times for making representations

(@) The representations and warranties set out inGlasse are made by each
Party on the date of this Agreement.

11 Include in the agreement between BNG and theola@nr
12 Include in the agreement between NWB and theoba@r
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16.

16.1

16.2

16.3

16.4

17.

17.1

(b)  The Repeating Representations are deemed to be byaitie Borrower by
reference to the facts and circumstances thenrexish the first day of each
Interest Period and, to the extent any utilisatsomade on a day which is not
the first day of an Interest Period, such UtilisatDate.

INFORMATION UNDERTAKINGS
Financial statements

Upon a first request thereto by the Lender, the®wer must supply to the Lender as
soon as the same become available, but in any exdmb 180 days after the end of
each of its financial years, its audited consoédafinancial statements for that
financial year unless these are already made &lailen the Borrower’s public
website within that period.

Documents dispatched to creditors

The Borrower must supply to the Lender at the séime as they are dispatched,
copies of all documents dispatched by the Borrdweéts creditors generally (or any
class of them) unless these are already made bleitan the Borrower’s public
website by then.

Notification of Default

(a8 The Borrower must notify the Lender of any Defaalhd the steps, if any,
being taken to remedy it) promptly on becoming anafrits occurrence.

(b)  Promptly on request by the Lender, the Borrowertraupply to the Lender a
certificate, signed by two of its authorised sigmi&s, certifying that no
Default is continuing (or, if a Default is contimgj, specifying the Default and
the steps, if any, being taken to remedy it).

"Know your customer' checks

The Borrower must, promptly on request by the Lensigoply any documentation or
other evidence reasonably requested by the Lemdwatljer for itself or on behalf of
any prospective new Lender) to enable the Lendpraspective new Lender to carry
out and be satisfied with the results of any "kngaar customer” checks or other
similar checks required under any applicable lawegulation in connection with the
transactions contemplated by the Finance Documents.

GENERAL UNDERTAKINGS
Authorisations

The Borrower must promptly obtain, comply with add all that is necessary to
maintain in full force and effect any Authorisatigeguired under any applicable law
or regulation to enable it to perform its obligasaunder the Finance Documents and
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17.2

17.3

18.

18.1

18.2

to ensure the legality, validity, enforceability admissibility in evidence in its
jurisdiction of incorporation of any Finance Documhe

Pari passuranking

The Borrower must ensure that its payment obligationder the Finance Documents
at all times rank at leagtari passuwith the claims of all its other unsecured and
unsubordinated creditors including the claim froNeflerlandse Waterschapsbank
N.V.]¥/[BNG Bank N.V.}* under the Export Credit Refinancing Agreement RIZI
dated the date hereof and relating to the same rEXredit Facility Agreement,
except for obligations mandatorily preferred by kapplying to companies generally.

Sanctions

Other than to the extent such undertaking is orlvbe unenforceable by reason of
breach, or would result in a breach, of any provisaf Council Regulation EC No.
2271/96, as amended from time to time, or any apple implementing legislation,
the Borrower shall to the best of its knowledge dioectly or indirectly, use the
proceeds of the Facility hereunder (or lend, cbote or otherwise make available
such proceeds to any person):

(@) tofund or facilitate any activities or businesswaith or related to (or otherwise
make funds available to or for the benefit of) @eyson, who is a designated
target of or who is otherwise the subject of Samsj or

(b)  in any manner or for any purpose:
(1) that is prohibited by Sanctions:
(A) applicable to any Party or any of its Affiliates; o

(B)  under the laws of the Netherlands or any FinanasuBent or
the Export Credit Facility Agreement; or

(i) that would result in a violation of Sanctions by dharty or any of its
Affiliates.

EVENTS OF DEFAULT
Events of Default

Each of the events or circumstances set out irCaigse is an Event of Default (other
than Clause 18.%cceleration).

Non-payment

13 Include in the agreement between BNG and theola@nr
14 Include in the agreement between NWB and theoba@r
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18.3

18.4

18.5

18.6

The Borrower does not pay on the due date any anpayable pursuant to a
Finance Document unless its failure to pay is calise administrative or technical
error or a Disruption Event payment is made wifttinee (3)] Business Days of its
due date.

Other obligations

(@) The Borrower does not comply with any obligationden the Finance
Documents (other than those referred to in Cla@s2 ®Non-payment

(b)  No Event of Default under paragraph (a) above waitur if the failure to
comply is capable of remedy and is remedied withnee Business Days of
the Lender giving notice to the Borrower of thduee to comply.

Misrepresentation

Any representation, warranty or statement made emneéd to be made by the
Borrower in the Finance Documents is or provesaietbeen incorrect or misleading
in any material respect when made, unless the mstances giving rise to the
misrepresentation, breach of warranty or misstatéme

(a) are capable of remedy; and

(b)  are remedied within [10] Business Days of the npiszsentation, breach of
warranty or misstatement to the Borrower.

Insolvency
(&) The Borrower:
(1) is unable or admits inability to pay its debtstzesytfall due;

(i) suspends making payments on any of its debts; or

(i) by reason of actual or anticipated financial difftees, commences
negotiations with one or more of its creditors (ggog any Finance
Party in its capacity as such) with a view to restthing any of its
indebtedness.

(b) A moratorium is declared in respect of any indebéss of the Borrower.
Insolvency proceedings

Any corporate action, legal proceedings or othecedure or step is taken in relation
to:

(&) the suspension of payments, a moratorium of anghtetiness, winding-up,
dissolution, administration or reorganisation (byayw of voluntary
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(b)

()

(d)

arrangement, scheme of arrangement or otherwigbgdorrower other than
a solvent liquidation or reorganisation of the Baver;

a composition, compromise, assignment or arrangemigm any creditor of
the Borrower;

the appointment of a liquidator, receiver, admmiste receiver,
administrator, compulsory manager or other sinoificer in respect of the
Borrower or any of its assets; or

enforcement of any security over any assets oBtreower, or any analogous

procedure or step is taken in any jurisdiction.

This Clause 18.6 shall not apply to any windingpgtition which is frivolous or
vexatious and is discharged, stayed or dismiss#dnil5] days of commencement.

18.7 Cessation of business

The Borrower suspends or ceases to carry on théewdroa substantial part of its
business.

18.8 Cross Default

(@)

(b)

()

(d)

(e)

Any Financial Indebtedness of the Borrower is rmtipvhen due nor within
any originally applicable grace period.

Any Financial Indebtedness of the Borrower is dedato be or otherwise
becomes due and payable prior to its specified ntya@s a result of an event
of default (however described).

Any commitment for any Financial Indebtedness efBorrower is cancelled
or suspended by a creditor of the Borrower as altre$ an event of default
(however described).

Any creditor of the Borrower becomes entitled tocldee any Financial
Indebtedness of the Borrower due and payable prids specified maturity
as a result of an event of default (however desdjib

No Event of Default will occur under this Clause8.B the aggregate amount
of Financial Indebtedness or commitment for Finahmdebtedness falling
within paragraphs (a) to (d) above is less thaneB gent. of the total
[shareholders')/[memberslequity of the Borrower as disclosed from time to
time in its most recent financial statement.

15 In case the Borrower is limited liability compa(g/g. a NV or BV): please retain shareholderstdse the
Borrower is a cooperative (e.g. a B.A. or a U.Alkase retain members'
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18.9 Acceleration

19.

If an Event of Default is continuing, the Lenderymly notice to the Borrower:
(@) cancel all or part of the Facility;

(b)  declare that all or part of the Loan, together \aitbrued interest, and all other
amounts accrued or outstanding under the Financaments be immediately
due and payable; and/or

(c) declare that all or part of the Loan, together waithrued interest, and all other
amounts accrued or outstanding under the Financerents be payable on
demand by the Lender.

Any such notice will take effect in accordance withterms.

ASSIGNMENTS OR TRANSFERS BY THE LENDER

19.1 Assignments and Transfers by the Lender

19.2

Subject to the other provisions of this Clause, ltbader (the Existing Lender")
may assign any of its rights or transfer by way tohnsfer of contract
(contractsovernemingany of its rights and obligations under the FoceaBocuments,
together with its rights and obligations under B@A Cover Document, to another
bank or financial institution or to a trust, fund ather entity which is regularly
engaged in or established for the purpose of makimghasing or investing in loans,
securities or other financial assets (tNeW Lender").

Conditions of assignment or transfer

(&) The consent of the Borrower is required for angassent or transfer unless
the assignment or transfer is:

0] to the ECA; or
(i) made at a time when an Event of Default is contigui

(b)  The consent of the Borrower to an assignment oistea (if required) must
not be unreasonably withheld or delayed.

(c) A transfer will only be effective if the proceduset out in Clause 19.3
(Procedure for transfgris complied with.

d If

(1) a Lender assigns or transfers any of its rightsaolidations under the
Finance Documents; and
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(i) as a result of circumstances existing at the dageassignment or
transfer or change occurs, the Borrower would degeth to make a
Tax Payment,

then unless the assignment or transfer is made st of Clause 13
(Mitigation), the Borrower need only make that Tax Paymernth& same
extent that it would have been obliged to pay & #ssignment or transfer or
change had not occurred.

19.3 Procedure for transfer

(@)

(b)

(€)

Subject to the conditions set out in Clause 1@@ngitions of assignment or
transfel), a transfer is effected in accordance with paplgr(b) below when
the Existing Lender and the New Lender executeaadsfer Certificate.

On the Transfer Date:

(1) to the extent that in the Transfer Certificate Exésting Lender seeks
to transfer by way of transfer of contracbitractsovernemirgits
rights and obligations under the Finance Documehése rights and
obligations will transfer from the Existing Lenderthe New Lender
(and these rights and obligations will cease tthbeExisting Lender's
rights and obligations and will become the New Llesrgirights and
obligations);

(i)  the New Lender will become a Party as a Lender; and

(ii)  if all the Existing Lender's rights and obligationsder the Finance
Documents are transferred to the New Lender, thetigg Lender will
cease to be a Lender under this Agreement.

Each Party (other than the Existing Lender and\tiv Lender) cooperates in
advance \(erleent medewerking bij voorbaatvith any transfer made in
accordance with this Clause, and irrevocably aigherthe New Lender and
Existing Lender:

(1) to enter into and deliver any duly completed Tran€fertificate on its
behalf; and

(i) to accept notice of any transfer permitted undes @lause on its
behalf.

19.4 Procedure for assignment

Lenders may utilise procedures other than thoseweh Clause 19.3focedure for
transfel) to assign their rights under the Finance Documpnivided that they
comply with the conditions set out in Clause 19r{ditions of assignment or
transfel).
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19.5 Copy of Transfer Certificate to the Borrower

The Existing Lender must, as soon as reasonabtyipaale after execution of an
Assignment Agreement or Transfer Certificate, stenthe Borrower a copy of that
Assignment Agreement or Transfer Certificate.

19.6 Assignments and security by the Lender

(@) Subject to Clause 19.1A¢signments and Transfers by the Lehdamd
paragraph (b) below, no Lender may assigadéren or create a security
interest in or over (whether by way of collaterabtherwise) any of its rights
under any Finance Document.

(b)  The Lender may create a security interest in or gwdether by way of
collateral or otherwise) any of its rights undel dfinance Documents to
secure obligations of the Lender to a federal keser central bank, except
that no such security interest will:

(1) release the Lender from any of its obligations unthe Finance
Documents or substitute the beneficiary of the gcimterest for the
Lender as a party to any of the Finance Documents;

(i) require any payments to be made by the Borroweerdtman or in
excess of, or grant to any person any more extemgjtts than, those
required to be made or granted to the Lender umigerFinance
Documents.

20. TRANSFERS BY THE BORROWER

The Borrower may not assign any of its riglasssi¢ or transfer any of its rights and
obligations by way of transfer of contraco(tractsovernemingsinder the Finance
Documents without the prior consent of the Lendé&e consent of the Lender to an
assignment or transfer (if required) may not beeasonably withheld or delayed.

21. PAYMENT MECHANICS
21.1 Payments

(&) On each date on which a Party is required to makeyment to a Party under
a Finance Document, that Party must make the payavaiiable to that Party
(unless a contrary indication appears in a Findwsument) for value on the
due date at the time and in such funds specifigddiParty concerned as being
customary at the time for settlement of transastiarthe relevant currency in
the place of payment.

(b)  The Borrower instructs the Lender to make any payndeie to it under a
Finance Document on the account set out in Schesl{@®rrower Account
Detailg), unless otherwise notified to the Lender in wagti
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21.2 Partial payments

If the Borrower makes a payment that is insuffickendischarge all the amounts then
due and payable by the Borrower under the Finarmeuents, it must make the
payment instead towards its obligations under thari€e Documents in the following

order:

(@) first, in or towards paymemiro rata of any unpaid fees, costs and expenses of
the Lender under the Finance Documents;

(b)  secondly in or towards paymenpro rata of any accrued interest, fee or
commission due but unpaid under this Agreement;

(c)  thirdly, in or towards paymerro rata of any principal sum due but unpaid
under this Agreement; and

(d)  fourthly, in or towards paymepto rataof any other sum due but unpaid under
the Finance Documents.

21.3 No set-off

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

21.4 Business Days

(@)  Any payment under the Finance Documents which éstdibe made on a day
that is not a Business Day will be made on the Besiness Day in the same
calendar month (if there is one) or the precedingilBess Day (if there is not).

(b)  During any extension of the due date for paymeramyf principal or Unpaid
Sum under this Agreement interest is payable optimeipal or Unpaid Sum
at the rate payable on the original due date.

21.5 Currency of account

(@) Unless a Finance Document specifies otherwise, [EA3R)] is the currency
of account and payment for any sum due from thed®aer under any Finance
Document.

(b)  Each payment in respect of costs, expenses or Traxss be made in the
currency in which the costs, expenses or Taxemavered.

(c)  Any amount expressed to be payable in a currer@rohan [EUR/USD] will
be paid in that other currency.

21.6 Change of currency
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(@)

(b)

Unless otherwise prohibited by law, if more thae cnrrency or currency unit
are at the same time recognised by the central tfearky country as the lawful
currency of that country, then:

(1) any reference in the Finance Documents to, anahlnyations arising
under the Finance Documents in, the currency dfadbantry will be
translated into, or paid in, the currency or cucseanit of that country
designated by the Lender (after consultation withBorrower); and

(i) any translation from one currency or currency tmanother will be at
the official rate of exchange recognised by thetreérank for the
conversion of that currency or currency unit irfite bther, rounded up
or down by the Lender (acting reasonably).

If a change in any currency of a country occursl{iding where there is more
than one currency or currency unit recognised etsime time as the lawful
currency of a country), the Finance Documents wallthe extent the Lender
(acting reasonably and after consultation with Bogrower) specifies to be
necessary, be amended to comply with any genexatlgpted conventions and
market practice in the Relevant Market and othexweflect the change in
currency.

21.7 Disruption to payment systems

(@)

(b)

()

If the Lender determines (in its discretion) th&isruption Event has occurred
or the Lender is notified by the Borrower that gidption Event has occurred:

M the Lender may, and must if requested to do sohkbyBorrower,
consult with the Borrower for a period of not ménan five days with
a view to agreeing with the Borrower such changebké operation or
administration of the Facility ¢hange$) as the Lender may decide
are necessary in the circumstances; and

(i) the Lender is not obliged to consult with the Bareo in relation to
any changes if, in its opinion, it is not practiealbto do so in the
circumstances and, in any event, is not obligexfjtee to any changes.

Any agreement between the Lender and the Borrovle(whether or not it
is finally determined that a Disruption Event haswred) be binding on them
as an amendment to (or, as the case may be, arvd)vthe terms of the
Finance Documents notwithstanding the provisiorSlafise 27Amendments
and Waiverk

Notwithstanding any other provision of this Agreemehe Lender will not be
liable for any damages, costs or losses (whethsingrin contract, tort or
otherwise and whether caused by the Lender's reegleg gross negligence or
any other category of liability whatsoever, but matluding any claim based
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21.8

22.

23.

23.1

23.2

on the fraud of the Lender) arising as a resuthefLender taking or not taking
any action under or in connection with this ClaRer.

Timing of payments

If a Finance Document does not provide for wheradiqular payment is due, that
payment will be due within three Business Days erhédnd by the person to whom
the payment is to be made.

SET-OFF

The Lender may set off any matured obligation dwenfthe Borrower under the
Finance Documents against any matured obligatioedowy the Lender to the
Borrower under the Finance Documents, regardletsegblace of payment, booking
branch or currency of either obligation. If thdigations are in different currencies,
the Lender may convert either obligation at a miarké&e of exchange in its usual
course of business for the purpose of the set-off.

NOTICES

Communications in writing

Any communication to be made under or in conneotgh the Finance Documents
must be made in writing and, unless otherwise dtat®y be made by fax or letter,
however in each case such communication must alsodae by e-mail.

Addresses

(&) The contact details of the Borrower for this puspase:

Address: [¢] E-mail: [*]
Telephone:  [¢]
Attention: []

(b)  The contact details of the Lender for this purpmse

[OPTION 1 — BNG is LenderNotice details to be confirmed at time of
signing this agreemeht

Address: Koninginnegracht 2, 2514AA The Hague, Néherlands
E-mail: bo@bngbank.nltr portefeuillebeheer@bngbankAitention:
BO; TRPB.

[OPTION 2 — NWB is Lender Notice details to be confirmed at time of
signing this agreemeht

Address: Rooseveltplantsoen 3, 2517 KR The Habue Netherlands
E-mail: pf@nwbbank.conandlegal@nwbbank.com
Attention: Public Finance and Legal Department
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[END OF OPTIONS]

(c) The Borrower or the Lender may change its contet#il$ by giving five Business

Days' notice to the other Party.

23.3 Delivery

(@)

(b)

Except as provided below, any communication madtetivered by one Party
to another under or in connection with the FinaDogeuments will only be
effective if by way of letter, when it has beert Efthe relevant address or five
Business Days after being deposited in the posagegrepaid in an envelope
addressed to it at that address, and, if a paaticd¢partment or officer is
specified as part of its address details providetbuClause 23. Addresses

if addressed to that department or officer.

Any communication which would otherwise become @ffe= on a non-
working day or after business hours in the placecgipt will be deemed only
to become effective on the next working day in fhlate.

23.4 Electronic communication

(@)

(b)

(€)

(d)

Any communication to be made between any of theaid2aunder or in
connection with the Finance Documents may be mgodeldctronic mail or
other electronic means, if the relevant Parties:

0] agree that, unless and until notified to the cowtthis is to be an
accepted form of communication;

(i) notify each other in writing of their electronic inaddress and/or any
other information required to enable the sending aeceipt of
information by that means; and

(i) notify each other of any change to their electron&l address or any
other such information supplied by them.

For the purposes of the Finance Documents, arretectcommunication will
be treated as being in writing.

Any electronic communication made between the &antill be effective only
when actually received in readable form and in ¢hse of any electronic
communication made by a Party to the other Party ibnit is addressed in
such a manner as that other Party may specifihisipurpose.

Any electronic communication which would otherwisscome effective on a
non-working day or after business hours in thegltarcreceipt will be deemed
only to become effective on the next working dayhiat place.
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23.5

24.

25.

26.

(e)  Any reference in a Finance Document to a commuioicabeing sent or
received will be construed to include that commatian being made available
in accordance with this Clause 23.4.

English language

(@  Any communication made under or in connection \&itly Finance Document
must be in English.

(b)  All other documents provided under or in connectigith any Finance
Document must be:

0] in English; or

(i) if not in English, and if so required by the Lendegccompanied by a
certified English translation and, in this cases English translation
will

prevail unless the document is a constitutionafusory or other
official document.

DAY COUNT CONVENTIONS

Any interest, commission or fee accruing undemafce Document will accrue from
day to day and is calculated on the basis of theahaumber of days elapsed and a
year of 360 days or, in any case where the prattitee Relevant Market differs, in
accordance with that market practice.

PARTIAL INVALIDITY

If, at any time, any term of a Finance Documenbridbecomes illegal, invalid or
unenforceable in any respect under any law of anigdiction, that will not affect:

(@) the legality, validity or enforceability in thatrjadiction of any other term of
any Finance Document; or

(b)  the legality, validity or enforceability in othaurjsdictions of that or any other
term of any Finance Document.

REMEDIES AND WAIVERS

(&) No failure to exercise, nor any delay in exercisioig the part of the Lender,
any right or remedy under a Finance Document vgiérate as a waiver, nor
will any single or partial exercise of any rightr@medy prevent any further
or other exercise or the exercise of any othert mgliemedy. The rights and
remedies provided in each Finance Document are lativel and not
exclusive of any rights or remedies provided by &awd may be waived only
in writing and specifically.
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27.

28.

28.1

28.2

(b)  Each Party irrevocably waives any right it may havany time to:

0] suspend dpschorteh any obligation under this Agreement under
Sections 6:52, 6:262 and 6:263 of the Dutch CiwH€ or any other
applicable law; or

(i) rescind ontbinden this Agreement, in whole or in part, under Setdio
6:228 and 6:265 of the Dutch Civil Code or any otyeplicable law.

AMENDMENTS AND WAIVERS

Any term of or any right or remedy under a FinaDmeument may be amended or
waived only with the consent of the Borrower ane& thender and any such
amendment or waiver will be binding on the Borrowad the Lender.

CONFIDENTIAL INFORMATION
Confidentiality

Each Party must keep all Confidential Informati@mftcdential and not disclose it to
any person, save to the extent permitted by Cla8s2 Disclosure of Confidential
Information).

Disclosure of Confidential Information
Each Party may disclose:

(a) to any of its Affiliates and related funds and aofyits or their officers,
directors, employees, professional advisers, argjitopartners and
Representatives such Confidential Information as tlender considers
appropriate if any person to whom the Confideritifdrmation is to be given
pursuant to this paragraph (a) is informed in wgtof its confidential nature
and that some or all of such Confidential Informatmay be price-sensitive
information except that there is no such requiredntenso inform if the
recipient is subject to professional obligationsraintain the confidentiality
of the information or is otherwise bound by requiests of confidentiality in
relation to the Confidential Information;

(b)  to any person:

® to (or through) whom it assigns or transfers (oy rpatentially assign
or transfer) all or any of its rights and/or obtigas under one or more
Finance Documents to any of that person's Affisatelated funds,
Representatives and professional advisers;

(i)  with (or through) whom it enters into (or may pdtelly enter into),
whether directly or indirectly, any sub-particiatiin relation to, or
any other transaction under which payments are tm&de or may be
made by reference to, one or more Finance Docunaewli®r another
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(iif)

(iv)

v)

(vi)

(vii)

Party and to any of that person's Affiliates, retatfunds,
Representatives and professional advisers;

appointed by the Lender or the Borrower (as appl&eor by a person
to whom paragraph (b)(i) or (b)(ii) above applies teceive

communications, notices, information or documests/dred pursuant
to the Finance Documents on its behalf;

who invests in or otherwise finances (or may padgtinvest in or
otherwise finance), directly or indirectly, anyrisaction referred to in
paragraphs (b)(i) or (b)(ii) above;

to whom information is required or requested tadiselosed by any
court of competent jurisdiction or any governmentahking, taxation
or other regulatory authority or similar body, thies of any relevant
stock exchange, listing authority or similar body,pursuant to any
applicable law or regulation;

to whom information is required to be discloseccamnection with,
and for the purposes of, any litigation, arbitrati@dministrative or
other investigations, proceedings or disputes;

who is a Party; or

(viil) with the consent of the other Party,

in each case, such Confidential Information as tlemder considers
appropriate if:

(A) in relation to paragraphs (b)(i), (b)(ii) and (b)(above, the
person to whom the Confidential Information is &odiven has
entered into a Confidentiality Undertaking excédpttthere is
no requirement for a Confidentiality Undertaking tifie
recipient is a professional adviser and is suligeprofessional
obligations to maintain the confidentiality of t@®nfidential
Information;

(B) inrelation to paragraph (b)(iv) above, the persowhom the
Confidential Information is to be given has enteigtb a
Confidentiality Undertaking or is otherwise boundy b
requirements of confidentiality in relation to t®nfidential
Information they receive and is informed that sooneall of
such Confidential Information may be price-sensitiv
information;

(C) inrelation to paragraphs (b)(v), (b)(vi) and ()(\the person
to whom the Confidential Information is to be giveimformed
of its confidential nature and that some or all safch
Confidential Information may be price-sensitiveoimhation
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28.3

except that there is no requirement to informrifthe opinion
of the Lender, it is not practicable so to do ia tircumstances;

(c) tothe ECA (and any of its officers, directors, éoypes, professional advisers,
auditors, partners and representatives) such Gmtfad Information as the
Lender shall consider appropriate;

(d)  toany person appointed by the Lender or the Bagrawby a person to whom
paragraph (b)(i) or (b)(ii) above applies to prevatiministration or settlement
services in respect of one or more of the Financeubents if such service
provider has entered into such form of confidemyialindertaking agreed
between the Borrower and the Lender; and

(e) to any rating agency (including its professionabisgrs) such Confidential
Information as may be required to be disclosedhthbke such rating agency to
carry out its normal rating activities in relatiom the Finance Documents
and/or the Borrower if the rating agency to whom@onfidential Information
is to be given is informed of its confidential na&@and that some or all of such
Confidential Information may be price-sensitiveaimhation.

Entire agreement
This Clause:

(a) constitutes the entire agreement between the PBamierelation to the
obligations of the Lender under the Finance Docusagarding Confidential
Information; and

(b)  supersedes any previous agreement, whether exprassplied, regarding
Confidential Information.

28.4 Inside information

The Lender acknowledges that some or all of thefi@ential Information is or may

be price-sensitive information and that the ussugh information may be regulated
or prohibited by applicable legislation includingcsirities law relating to insider
dealing and market abuse and the Lender undertadteto use any Confidential

Information for any unlawful purpose.

28.5 Notification of disclosure

The Lender agrees (to the extent permitted by lad/ @egulation) to inform the
Borrower:

(@) of the circumstances of any disclosure of Confidénihformation made
pursuant to paragraph (b)(v) of Clause 28Js¢losure of Confidential
Information) except where such disclosure is made to any efpérsons
referred to in that paragraph during the ordinayrse of its supervisory or
regulatory function; and

- 38-



28.6

29.

30.

31.

31.1

(b)  on becoming aware that Confidential Information Ibesn disclosed in breach
of this Clause.

Continuing obligations

The obligations in this Clause are continuing andparticular, will survive and
remain binding on the Lender for a period of 12 therirom the earlier of:

(@) the date on which all amounts payable by the Bogrammder or in connection
with this Agreement have been paid in full andFhaeility has been cancelled
or otherwise cease to be available; and

(b)  the date on which the Lender otherwise ceases tioebeender.
COUNTERPARTS

Each Finance Document may be executed in any nuofl®yunterparts. This has
the same effect as if the signatures on the cqpautisr were on a single copy of the
Finance Document.

GOVERNING LAW

(@) This Agreement and any non-contractual obligatiansing out of or in
connection with it are governed by Dutch law.

(b) If a Party is represented by one or more attorneysonnection with the
execution of any Finance Document and the relepamter of attorney is
expressed to be governed by Dutch or any otherdaah other Party accepts
that choice of law in accordance with Article 14tloé Hague Convention on
the Law Applicable to Agency of 14 March 1978.

ENFORCEMENT
Jurisdiction

(@) Unless specifically provided in another Finance Wuoent in relation to that
Finance Document, the courts of Amsterdam, The @tkthds have exclusive
jurisdiction to settle any dispute arising out ofin connection with any
Finance Document (including a dispute relatinght® éxistence, validity or
termination of any Finance Document or any non4@mttial obligation
arising out of or in connection with any FinancecDment) (a Dispute").

(b)  The Parties agree that the courts of Amsterdam Nétkerlands are the most
appropriate and convenient courts to settle Digpatel accordingly no Party
will argue to the contrary.

THIS AGREEMENT has been entered into on the date stated at thienneg of this
Agreement.
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(@)

(b)

()

(d)

(e)

(f)

SCHEDULE 1 CONDITIONS PRECEDENT
An original of the executed ECA Cover Document ifioam satisfactory to the
Lender, which executed ECA Cover Document can Wieeated by the ECA after
receipt of each of the following documents as sighg the Borrower (i) the pledge
agreement between the Borrower and the ECA relatiige Export Credit Facility
Agreement and (ii) the recourse agreement relatinge ECA Cover Document.

A PDF copy of the Export Credit Facility Agreemégwith commercially sensitive
terms redacted], in a form satisfactory to the leend

If requested by the Lender, a legal opinion byop]the Borrower's capacity to enter
into this Agreement in a form satisfactory to trenter.

A copy of the Borrower's signature book dated [s]Jother proof of validity of
Borrower’s signature.

An up-to-date extract relating to the Borrower frfilre Trade Register of the Dutch
Chamber of Commerce][the relevant commercial regish the Borrower's
jurisdiction of incorporation].

A PDF copy of the executed CIRR refinancing agregmath the other sector bank.
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SCHEDULE 2
DRAWDOWN SCHEDULE 17

Proposed Currency Amount Aggregate Amount
Utilisation Date following proposed
drawdown

16 A monthly -or less frequent- tenor to be includedthe drawdown schedule

17 This schedule reflects the refinancing to be maekilable by the Lender under this Agreement. The
remaining part of the financing made available unide Export Credit Facility Agreement by the Bavey

will be made available in a separate export credihancing agreement [insert definition CIRR refiiging
agreement other sector bank ] with [insert legah@®f other sector bank].
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SCHEDULE 3 REPAYMENT SCHEDULE

Repayment Date Repayment Instalment (in [EUR
/USD])
[] [insert amourit

Lender account details:

[to which the Borrower should make repayments]
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By:

SCHEDULE 4 FORM OF TRANSFER CERTIFICATE
[BNG BANK N.V./NEDERLANDSE WATERSCHAPSBANK N.V.] (the
"Existing Lender") and [NEW LENDER] (theNew Lender)

Date: [ ]

[*] - [EUR/USD][*] CIRR Export Credit Refinancing A greement
dated [ ] (the "Agreement")

We refer to the Agreement. This is a Transfer i@eate. Terms defined in the Agreement
have the same meaning in this Transfer Certificaless given a different meaning in this
Transfer Certificate.

1.

The Existing Lender transfers by way of transfecofitract ¢ontractsovernemir)g
to the New Lender the Existing Lender's rights abtigations referred to in the
Schedule below in accordance with the terms oAilieement.

The transfer date is [ ]

The administrative details of the New Lender fag furposes of the Agreement are
set out in the Schedule.

The New Lender expressly acknowledges the limitation the Existing Lender's
obligations in respect of this Transfer Certificatetained in the Agreement.

This Transfer Certificate may be executed in anylper of counterparts and this has
the same effect as if the signatures on the copetesrwere on a single copy of this
Transfer Certificate.

This Transfer Certificate and any non-contractualigations arising out of or in
connection with it are governed by Dutch law.

[BNG BANK N.V./NEDERLANDSE WATERSCHAPSBANK N.V.]

By BY .

Its:

Its:

[insert full legal name of Borrowdr
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Its: Its:
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SCHEDULE 5 BORROWER ACCOUNT DETAILS
[Note: Borrower to provide account details for theccount to which payments by the
Lender are made. Once details have been providddnder to confirm that details are
sufficient] The payment details of the Borrower are as follows:

Correspondent Bank []

Correspondent Bank SWIFT cod

112

[*]

Beneficiary [*]
Beneficiary SWIFT code []
Beneficiary account number []
Reference []

Add Lender account details on which the Borrowexdseto reimburse and make reference
to this account in the agreement.

- 46-



SIGNATORIES
Borrower

[insert full legal name of Borrower

By BY .
Its: Its:
Lender

[BNG BANK N.V./NEDERLANDSE WATERSCHAPSBANK N.V.]

By BY .

Its: Its:

-47-



