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CREDIT FACILITY AGREEMENT

BETWEEN:

[e], a [] incorporated under the laws dfifsert jurisdiction of the Borrowg¢mwhose registered office
is at [e], registered under numbes][ at [e], represented bye], in his/her capacity ase], duly
authorised to sign this Agreement,

(hereinafter referred to as thBdrrower”);

OF THE ONE PART

AND

AGENCE FRANCAISE DE DEVELOPPEMENT , a French public entit{établissement public &
caractere industriel et commerciajoverned by French law, whose registered officati$, Rue
Roland Barthes, 75598 Paris Cedex 12 — Francesteegd with the Trade and Companies Register of
Paris under number 775 665 599, represente@ by his/her capacity as], duly authorised to sign
this Agreement,

(hereinafter referred to a#&FD” or the “Lender”),
OF THE SECOND PART

(hereinafter jointly referred to as thBdrties’ and individually as aParty”)

WHEREAS,

(A) The Borrower has undertaken to make medium and #on loans available to finance]f
(the “Project”).

(B) The Borrower has requested the Lender to make ablailthe Facility for the purpose of
financing the Project.

(© Pursuant to resolution of the][ of AFD n°[e] dated p], the Lender has agreed to make
available the Facility to the Borrower pursuantie terms and conditions set out hereunder.

! Short description of the Project.



ON THE BASIS OF THE FOREGOING, IT IS HEREBY AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

All capitalised words and expressions used in Agseement (including those appearing in the
recitals above and in the Schedules) shall havertbaning given to them in Schedule 1A
(Definitiong, except as otherwise provided in this Agreement.

1.2 Interpretation

The words and expressions used in this Agreemettittsd construed pursuant to the provisions
of Schedule 1Blfiterpretation, except as otherwise provided in this Agreement.

2. FACILITY, PURPOSE AND CONDITIONS OF UTILISATION

2.1 Facility

The Lender undertakes to make available to theddar, upon request and subject to the terms
and conditions set out herein, in particular thevimions set out in Clause 2.@dnditions of
Utilisation) hereinafter, a Facility in a maximum aggregaiagipal amount of ¢insert amount

in wordg Euros (EUR ¢]).

2.2 Purpose

The Borrower shall use all amounts borrowed unter Facility exclusively to finance the
Project, excluding Taxes, in accordance with thgjdet's description set forth in Schedule 2
(Project Descriptioi.

2.3 Conditions of Utilisation

The Lender shall only make a requested Drawdowiilabla if, on the date of the relevant
Drawdown Request and on the contemplated Drawdoata:D

() no Event of Default has occurred and is continuorgwould result from the
Drawdown; and

(i) all the conditions precedent listed in ScheduleCdn(ditions Precedepthave been
fulfilled to the satisfaction of the Lender.

In the event that satisfaction of all or part oé tbonditions precedent set out in
Schedule 4Conditions Precedeptonsists in the delivery of documents:

- the final versions of such documents, the draftavioch would have been (x)
previously provided to the Lender and (y) agreednuipy the Lender, shall not
reveal substantial differences and/or inconsistenwiith such drafts, likely to
affect the Project and/or the rights and/or intesre$ the Lender; and

- all documents, other than those mentioned in thenddiately preceding
subparagraph, shall be in form and substance aetiis¥ to the Lender.



3.

3.1

3.2

3.3

DRAWDOWN OF FUNDS

Drawdown Amount

The Facility will be made available to the Borrowkrring the Drawdown Period, within the
limits of the Available Credit, in one or severaliydowns.

Each Drawdown shall be equal to at leash$ert amount in wordsEuros (EUR $]) or to the
Available Credit if such amount is inferior teifisert amount in word€Euros(EUR [e]).

Drawdown Request

Subject to the conditions set forth in Clause Zanditions of Utilisatiolp being fulfilled, the
Borrower may draw on the Facility upon deliverythe Lender of a duly completed Drawdown
Request letter. Each Drawdown Request letter sfekent by the Borrower to the Lender’s
local office (to the attention of the Director bktLender’s local office) at the address set out in
Clause 16Notices)

Each Drawdown Request is irrevocable and shall belgeemed valid if:

(i) it is substantially in the form attached as SchedA (Form of Drawdown Request
letter);

(if) it is submitted to and received by the Lender tterlthan fifteen (15) Business Days
prior to the Deadline for Drawdown;

(i) it is submitted together with all necessary documerincluding supporting
documents, in compliance with the provisions ofusk 3.4 Payment Mechanigs
and

(iv) in accordance with the Agreement, the Borrowerdiaiained Drawing Rights for an
amount at least equal to the requested Drawdownuiho

Payment Completion

If all the conditions set out herein are satisfite, Lender shall make available to the Borrower
the requested Drawdown.

The Lender shall promptly address to the BorroweDmawdown Confirmation Letter
substantially in the form attached as ScheduleFsBng of Drawdown Confirmation letter)

2 A supprimer en cas d’option A/érsements sous forme d’avances



3.4 Payment Mechanics

The fund shall be made available in accordance thitfollowing terms:
[OPTION A: Drawdown in form of advances]

3.4.1 First Drawdown

The Lender shall make available to the Borrowerfitts¢ Drawdown in the form of an advance
of [einsert amount in wordsEuros (EUR ¢]).

3.4.2 Subsequent Drawdowns

The conditions and amount of subsequent advanadk ksh specified by exchange of letters
between the Parties.

No later than ten (10) Business Days before sendiBgawdown Request letter, the Borrower
undertakes to notify the Lender in writing of thmaunt of the new advance it wishes to receive.

In support of its written request, the Borrower Ispaovide the Lender with documentation
showing the use of the funds of the previous Dramgoas set out in Schedule 8
(Documentation of the Use of Funds

Undocumented or insufficiently documented amountgllsbe deducted from the next
Drawdown.

The Borrower undertakes not to part with the oagicopies of the above mentioned documents
as well as of contracts, orders, invoices, vouchatsstatements of amounts allocated to Loans,
and to make those documents available on a perrhbhasis to the Lender, which shall examine

them, including at the Borrower’s premises.

When ninety [percent] ([90]%) of the Facility hasem drawn down, the Lender shall suspend
Drawdown until the Borrower has documented theafsal of the previous Drawdowns made
under the Facility by submitting documentary evickeas set out in ScheduleBocumentation

of the Use of Fungs

3.4.3 Last Drawdown

The Borrower shall evidence the use of the funddeurthe last Drawdown within a six (6)
month period following the last Drawdown Date, mcdmenting the use of funds as set out in
Schedule 8Mocumentation of the Use of Fufds

If, at the end of the above six (6) month perida, kast Drawdown has not been documented in
a manner satisfactory to the Lender, the Borrowel sepay the amounts which have not been
documented, or which have not been sufficientlyudeented. Amounts thus repaid shall be
considered as mandatory prepayments within the imgaof Clause 8.2 Miandatory
Prepayments

[OPTION B: Drawing Right]
(a) Each contemplated Loan shall be subject tgthsting of a Drawing Right.
In this perspective, the Borrower shall send wltender’s local office (to the attention of
the Director of the Lender’s local office) at thedeess set out in Clause {§otices)a

prior Drawing Right Request Letter together witle thocuments set out in Schedule 7
(Documents to be provided in Support of DrawinghiRRgequest)



(b) After examining the Drawing Right Request Lett@nd, if applicable, requesting
information on related matters, the Lender shahgthe Borrower one or more Drawing
Rights, as the case may be, for an amount corresppio all or part of the contemplated
Loan(s).

The Lender shall notify the Borrower in writing thife amount of the Drawing Right(s)
granted.

(c) The Borrower shall then be entitled to submi2rawdown Request to the Lender, as set
out in Clause 3.ZDrawdown Requestfor an amount at least equal to the amount of the
Drawing Right(s).

4, INTEREST
4.1 Interest Rate

4.1.1 Floating Interest Rate

(& Any portion of the Facility of less than thresllion Euros (EUR 3,000,000) shall bear
interest at a floating rate.

The Interest Rate applicable to each Interest Basithe rate peannumof the aggregate
of EURIBOR and the Margin.

(b) For each portion of the Facility of an amougqua& to or exceeding three million Euros
(EUR 3,000,000) (hereinafter dranche”), the Borrower may select any of the following
options:

0] applying a floating rate under the same conditiass those mentioned in
paragraph 4.1.1 (a) above; or

(i)  applying a fixed rate, from the Drawdown Date, mesfaed in a Drawdown
Request letter;

Indeed, the Borrower may indicate in the Drawdovenirest letter the maximum
fixed Interest Rate above which such Drawdown Rsigsteall be cancelled.

For each Tranche drawn down, the applicable IntdRese shall be the Fixed
Reference Rate [increased / reduced] dingert percentage in wortig[ e]%)°,
or

(i)  requesting a conversion of a Tranche into a fivead, by sending to the Lender a
Rate Conversion Request Letter substantially in foren attached hereto as
Schedule 5C(Form of Rate Conversion Request Lettat)least thirty (30)
calendar days before the Interest Period to whiehBorrower intends the Rate
Conversion to apply.

In the Rate Conversion Request Letter, the Borranay indicate the maximum
fixed Interest Rate above which such Rate Converdrequest shall be
cancelled.

For each converted Tranche, the applicable IntdrRege shall be the fixed
Interest Rate as determined in paragraph (ii) above

% Same Margin applicable to Euribor.



The Rate Conversion is not subject to payment pfcaists.

(c) The Interest Rate determined in accordance thithClause 4.1.{Floating Interest Rate)
shall not:

- exceed ginsert percentage in worfi{ ]%) perannunt; nor

- be less than zero point twenty-five percent (0.25%) annum notwithstanding any
decline in rates.

4.1.2 Automatic Conversion Following the DrawdoweriBd

The Interest Rate applicable to each Interest Bdoitowing the Triggering Date shall be equal
to the Fixed Reference Rate [increased / reducefRinsert percentage in worfig ]%)°.

The Interest Rate determined in accordance with @lause 4.1.2Automatic Conversion
Following the Drawdown Periodghall not:

- exceed ginsert percentage in wor{l{ ®]%) perannuni nor

- be less than zero point twenty-five percent (0.25%) annum notwithstanding any
decline in rates.

The Rate Conversion is not subject to payment picasts.

4.2 Calculation and Payment of Interest

The Borrower shall pay interest in arrears on dzayment Date.

Interest payable by the Borrower on any given PayrBate and for a given Interest Period is
calculated by aggregating the interest amount guéd Borrower on the Outstanding Principal
in respect of all Drawdowns (or Tranches as the caay be) on the immediately preceding
Payment Date.

For each Drawdown (or Tranche as the case mayiriiejest owed by the Borrower shall be
calculated on the basis of:

() the Outstanding Principal owed by the Borrowerespect of Drawdown (or Tranche
as the case may be) as of the immediately precdtiygnent Date or at the relevant
Drawdown Date if the Interest Period concernetiésfirst Interest Period;

(i) the basis of 360 days per year and of the alabwmber of days elapsed during the
Interest Period ending on the relevant Payment, ate

(iif) the Interest Rate as set out in Clause Hteiest Rate

4.3 Late-payment Interest

4.3.1 Late-payment Interest on all Amounts Due mwidPaid (other than Interest)

* The maximum rate determined by AFD is not appliedbr non concessional credit facility
® Same Margin applicable to Euribor.
® The maximum rate determined by AFD is not appliedbr non concessional credit facility



If the Borrower fails to pay the Lender on time aagnount (in principal, prepayment
compensatory indemnity or incidental expenses gflamd, other than overdue interest) under
the Agreement, such amount shall bear intereshinvithe limits permitted by law, for the
period from the said amount’s payment date to #te df its actual payment (whether before or
after an arbitral award, if any, is made), at thedest Rate applicable to the Interest Period
concerned plusefinsert percentage in worfi§] #]%)’,without the need for formal notice from
the Lender.

4.3.2 Late-payment Interest on Overdue Interest

Late-payment interest shall be charged on overdterest in arrears one year or more, as
permitted by law, at the Interest Rate applicablthe Interest Period(s) concerned pleisigert
percentage in wordg[ ¢]%)?, without the need for formal notice from the Lende

The Borrower shall pay any outstanding interesspant to this Clause 4.84dte Interest upon the
Lender's first demand, or at any Payment Dateviatig the outstanding payment.

The collection of late-payment interest by the Lemdhall neither imply the grant of a term of
payment, nor constitute a waiver of any of its tighereunder.

4.4

4.5

5.1

5.2

Communication of Interest Rates

The Lender shall promptly inform the Borrower otkdnterest Rate set in accordance with the
Agreement.

Overall Effective RatéTaux effectif global)

The Parties acknowledge that due to certain chemwatits of the Facility (and in particular to
the variability of the applicable Interest Raté bverall effective rate cannot be calculated at
the Signing Date.

With a view to complying with French law and enaglithe Borrower to know the actual cost
of the Facility, the Lender deems it useful to ifyarpre-supposing that the Facility is entirely
drawn down at the Signing Date and assuming aratigie fixed rate ondatg of [percentage
in wordgd ([e]%) per annum that the Facility overall effective rate would ljeinsert
percentage in words([e]%) for a half-yearly period and that the overdiieetive rate per
annumwould be pinsert percentage in wortl§ ¢]%).°

CHANGE OF THE CALCULATION OF INTEREST

Notification

In the event that, during an Interest Period, agsalt of any circumstances affecting the
European interbank market, EURIBOR cannot be fixeel,Lender shall notify the Borrower.

Replacement Rate

During a period of thirty (30) calendar days follogy the notification given by the Lender in
compliance with Clause 5(Notification) above, the Parties shall negotiate a replacenagat r
applicable to the Facility, provided that such agpiment rate shall not be refused without
reasonable grounds. The replacement rate (if drgl) apply retroactively as from the first day
of the relevant Interest Period.

" Rate determined by AFD.
8 Rate determined by AFD.
? Indicative rate determined by AFD few dates betbeeSigning Date.



6.

6.1

6.2

8.

8.1

FEES

Commitment Fees

From the Signing Date, the Borrower shall pay te tender a commitment fee oéifsert
percentage in wordg[ ¢]%)"° perannum

The commitment fee shall be calculated, based erathual number of calendar days elapsed,
on the amount of the Facility reduced by the agage@gmount of the Drawdowns made from
time to time and, if applicable, by the portionstoé Facility that have been cancelled pursuant
to Clause 8.3¢ancellation by the Borrowgand Clause 8.430ancellation by the Lendgr

The first commitment fee shall be calculated fa pleriod from (i) the Signing Date (exclusive)
to (ii) the following Payment Date (inclusive). Saguent commitment fees shall be calculated
for periods commencing on the date immediatelyofelhg a Payment Date and ending on the
next Payment Date.

The commitment fee will be due and payable in asrég on each Payment Date within the
Availability Period, (ii) on the Payment Date foling the last day of the Drawdown Period
and, (iii) in the event the Available Credit is catled in full, on the Payment Date following
the effective date of such cancellation.

Front-end Fee

The Borrower shall pay to the Lender a flat fronttfee of pinsert percentage in worfls
([#]%)** calculated on the principal amount of the Faciinhd payable on the date indicated by
the Lender and no later than on the Signing Date.

REPAYMENT

From the end of the Grace Period, the Borrower sbphy to the Lender the principal amount
of the Facility in pinsert number of instalment in wold$e]) half-yearly instalments, due and
payable on each Payment Date.

The first instalment shall be due and payable gnahd the last instalment shall be due and
payable oné].

At the end of the Drawdown Period, subject to thteptial cancellation of the Facility pursuant
to Clause 8.3Qancellation by the Borrowgand Clause 8.40ancellation by the Lendgrthe
Lender shall deliver to the Borrower an amortizatsahedule of the Facility.

PREPAYMENT AND CANCELLATION

Voluntary Prepayment

No prepayment of all or part of the Facility shadicur before ¢insert the date corresponding
to the mid term of the Facility

As from that date, the Borrower may prepay all art f Outstanding Principal owing under
the Facility, subject to the following conditions:

(i) the Lender having received a written and ireadge prior notice from the Borrower
no later than thirty (30) calendar days prior te tontemplated prepayment date; and

19 Rate determined by AFD.
1 Rate determined by AFD.

10



(i) the amount to be prepaid being equal to aegat number of instalments in principal.
The prepayments shall be permitted only on Paymatgs.

8.2 Mandatory Prepayment

(@) The Borrower shall immediately and fully prepdag Facility upon receipt of a written
notice from the Lender informing the Borrower ofyaf the following events:

(i) the performance by the Lender of any of itsigdions hereunder become(s) illegal
under laws or regulations applicable to the Lender;

(i) the Lender accelerates the Facility pursuar€lause 13Events of Defaulf)or

(b) The Borrower shall prepay to the Lender theai@mg sums due under the Facility, on a
pro rata basis, in the event the Borrower is colagdb prepay all or part of the sums due
to a Co-Financiéf.

8.3 Cancellation by the Borrower

Up to the Deadline for Drawdown, the Borrower mayael all or part of the Available Credit,
by sending to the Lender a prior written noticenof less than three (3) Business Days.

8.4 Cancellation by the Lender

The Lender is entitled to cancel all or part of fheailable Credit upon delivery of a written
notice to the Borrower, which shall be immediateffective, if:

() the Available Credit is not equal to zero (0) the Deadline for Drawdown; or

(i) the Borrower has not sent to the Lender thestfiDrawdown Request and the
conditions precedent to the first Drawdown listad $chedule 4(Conditions
Precedenthave not been fulfilled to the satisfaction of tlender within a maximum
period of eighteen (18) months from the date ofrayg of the Facility by the
Lender's competent bodies (i.e])[ or

(i) an Event of Default has occurred and is couitng.

8.5 Restrictions

() Any notice of prepayment or cancellation given bRaty pursuant to this Clause 8
(Prepayment and Cancellatioshall be irrevocable and final, and, unless otisaw
provided in this Agreement, shall specify the datelates on which the prepayment
or cancellation may be made and the relevant aradariie prepaid or cancelled:;

(i) The Borrower may only prepay or cancel all or pdrthe Facility on the dates and in
accordance with the terms expressly provided m Algreement;

(i) Any prepayment shall be made together with the gayrof outstanding interest on
the amount prepaid and with the payment of the nmiy set out in Clause 9.2
(Prepayment Compensatory Indemnity)

(iv) Prepaid amounts shall be applied to the remainistpiments, in reverse order of
maturity; and

1270 be deleted if no Co-Financier.

11



9.1

(@)

(b)

(c)

(d)

9.2

(v) The Borrower may not re-borrow all or part of thackity which will have been
prepaid or cancelled.

ADDITIONAL PAYMENT OBLIGATIONS

Incidental Expenses

The Borrower shall pay directly to the Lender-shall reimburse the Lender, in the case the
payments were made in advance - the amount ofeagonable fees and expenses (in particular
lawyer’s fees) which the Lender may incur in relatto the negotiation, preparation and signing
of (i) the Agreement or any document relating tte(encluding the legal opinion) and (ii) any
other documents relating to the Agreement and digifier the Signing Date.

In the event that an amendment to the Agreeriserdgquired, the Borrower shall reimburse to
the Lender all fees (in particular lawyer's feedhieh it will have reasonably incurred in
connection with the assessment or negotiation cf am amendment.

The Borrower shall reimburse to the Lender fa@s and expenses (in particular lawyer’s fees)
which the Lender will have reasonably incurreddsarving or in enforcing its rights pursuant to
the Agreement.

The Borrower shall pay directly to the Lendeworshall reimburse the Lender in case the
payments were made in advance — any and all fekexpenses related to transfers of funds to,
or for the account of, the Borrower from the Péirnancial market to any other financial market
agreed with the Lender, as well as any transfer &gl expenses relating to payment of all sums
due under the Facility.

Prepayment Compensatory Indemnity

On account of any breakage cost (or other similasds) incurred by the Lender as a result of
the prepayment of all or part of the Facility pusuto Clause 8.1Mpluntary Prepaymeptor
Clause 8.2Nlandatory Prepaymejtthe Borrower shall indemnify the Lender by payto the
Lender an amount calculated on the aggregate dbthedowns (or Tranches as the case may
beglgby applying the following rules to each of theawdown (or Tranches as the case may
be)™:

- in the event the interest rate applicable to avidlown (or Tranche as the case may be)
increased by dinsert percentage in words([#]%)", is less than or equal to the
Reinvestment Rate, no indemnity shall be due;

- in the event the interest rate applicable torawdlown (or Tranche as the case may be)
increased bydinsert percentage in word<[e]%)" (the “Increased Raté), exceeds the
Reinvestment Rate, the Borrower shall pay to thedee an indemnity equal to the
discounted difference, which should come to thedeg's prejudice between the amount of
the interest borne by the Drawdown (or Tranchéhaschse may be) at the Increased Rate
if no prepayment had been made and the amounteofntierest obtained by placing an
amount equal to the prepaid amount with the sanwtaration schedule.

The discount rate used shall be equal to the Reiment Rate. The date used to calculate
the present value shall be the date of the prepalyme

13 Replace « Drawdown / Tranche » par « Facility sewthe only one Drawdown.
14 Rate determined by AFD.
15 Rate determined by AFD.

12



9.3

9.3.1

9.3.2

9.4

9.5

9.6

10.

Taxes and Duties

Reqistration Costs

The Borrower shall directly pay (or as the case tayreimburse to the Lender if the Lender
has made any advances thereon) any stamp dutgtregigin costs and other similar taxes which
may be payable in connection with this Agreement.

Withholding tax

The Borrower undertakes that all payments madédd_ender under this Agreement shall be
made free of any levies, taxes, duties, or withingidaxes, and expressly undertakes to increase
the amount of any such payments to such amountwibés/es the Lender with an amount equal
to the payment which would have been due if no diolu of tax and duties had been required.
The Borrower shall reimburse to the Lender all eges, taxes and rights to be borne by the
Borrower and which may have been paid by the Lenorer than levies, taxes and duties
payable in France.

Additional Costs

Within five (5) Business Days of receiving a reguesm the Lender, the Borrower shall pay to

the Lender all additional costs, including any m&thn of an amount due and payable under the
Agreement, as a result of the introduction of carae in any legal or regulatory provisions, or

any change in the application or interpretation thbemade by a French or foreign competent
authority, of a law or regulation, following thegBing Date.

Currency Indemnity

In the event that any sum due by the Borrower urider Agreement, or under any order,
judgment or arbitral award given relating to thisns has to be converted from the currency in
which that sum is denominated into another curretiey Borrower shall indemnify the Lender
against all its expenses and losses, and shalnmifieit against all cost, loss or liability arigjin
out of or as a result of the said conversion inicigdiny discrepancy between (i) the exchange
rate between the two currencies used to convetrtstira and (ii) the exchange rate(s) available
to the Lender at the time of receipt of that suoctSindemnification obligation is independent
from any other obligations of the Borrower under greement.

Payment Dates

Any indemnity, payment or repayment payable byBbeower to the Lender under this Clause
9 (Additional Payment Obligatiohsis due and payable on the Payment Date immediatel
following the events that have given rise to tHevant indemnity, payment or repayment.

Notwithstanding the foregoing, indemnities relatitay prepayment pursuant to Clause 9.2
(Prepayment Compensatory Indempgiiall be due and payable on the prepayment date.

REPRESENTATIONS AND WARRANTIES
The Borrower makes the representations and givesatdoranties set out in this Clause 10
(Representations and Warrantje® the Lender on the Signing Date. The represient and

warranties shall be deemed repeated by the Borrowedhe date of each Drawdown Request
and on each Payment Date.

13



10.1 Status

The Borrower is a company duly incorporated anddisalexisting under the laws of its
jurisdiction of incorporation.

The Borrower has all requisite powers to validlynoits assets and carry on its business as
currently conducted. The Borrower’s articles ofaasation or constitutional documents are in
conformity with all applicable laws and regulations

10.2 Binding Obligations

The Borrower's obligations under the Agreement:

(i) are in compliance with the laws and regulaticaygplicable in the Borrower’s
jurisdiction of incorporation; and

(i) constitute valid and binding obligations ofetiBorrower, enforceable in accordance
with their terms; and

(i) may be enforced by a court of law or by meahsarbitration.

10.3 No-Conflict with other Obligations

The execution and performance of the AgreemenhbyBorrower and the performance of the
obligations arising therefrom do not conflict witimy applicable domestic and/or foreign law
and/or regulation or any of its corporate or canstnal documents (or similar documents) or
any agreement or instrument binding upon the Bograw affecting any of its assets.

10.4 Power and Authority

The Borrower has all requisite powers to executeAgreement and to perform the obligations
arising therefrom, to conduct its business in coamgle with its corporate purpose with which
the Facility is in compliance, and has taken aflassary actions in this respect.

10.5 Validity and Admissibility in Evidence

All required Authorizations:

() to enable the Borrower to lawfully enter inexercise its rights and comply with its
obligations under the Agreement; and

(i) to make the Agreement admissible in evidencethie courts of the Borrower’s
jurisdiction of incorporation or in arbitral proadirgs;

have been obtained and are in full force and effaad no proceedings or circumstances of any
nature whatsoever could result in the withdrawah—+renewal or modification, in whole or in
part, of any such Authorizations.

10.6 Governing Law; Enforcement

(i) The choice of French law as the governing law ef Agreement will be recognized and
enforced by the arbitral tribunals and courts ef Borrower’s jurisdiction of incorporation.

(i) Any judgment of a French court and/or any awardbyarbitral tribunal in relation to the
Agreement will be recognised and enforced in thed®wer’s jurisdiction of incorporation.
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10.7 Reaqistration Costs and Stamp Duties

Under the laws of the Borrower’s jurisdiction otarporation, the Agreement shall not be filed,
recorded or enrolled with any Authority in thatigdgiction and no stamp duties, registration
costs or similar tax are payable on, or in relattonthe Agreement or the transactions
contemplated therein.

10.8 Free Transfer of Funds

All amounts due by the Borrower to the Lender urttier Agreement are freely transferable to
France or to any other country.

10.9 No Event of Default

No Event of Default has occurred, is continuingisareasonably expected to occur.

10.10No Misleading Information

All information and documents provided by the Bereo to the Lender are true, accurate and
are up to date as at the date they were providedsathe case may be, as at the date to which
they refer and they have neither been amended fieddierminated, cancelled, distorted nor
are untrue or misleading in any material respext sesult of omission, the occurrence of a new
event or the disclosure or non-disclosure of infation.

10.11Pari PassuRanking

The Borrower's payment obligations under the Agreetrank at leagpari passuwith all its
other unsecured and unsubordinated obligations.

10.12Taxes

All Taxes owed by the Borrower have been paid withee and there are no assessments made
by the tax Authorities with regards to Tax lialidi that are not capable of being challenged in
good faith by the Borrower.

10.13No Litigation

Except for the potential or pending claims thatédhbgen expressly declared by the Borrower, to
the best of the Borrower's knowledge and belief,litigation, arbitration or administrative
proceedings before any court, arbitral body or othehority which, if adversely determined,
might reasonably be expected to have a Materialefgly Effect, are pending or have been
threatened against the Borrower or any of its asset

10.14Insolvency Proceedings

The Borrower is not insolvent or subject to or #temed with any insolvency or bankruptcy
proceedings or any similar proceedings whatsoever.

10.15Licit Origin of the Funds

The Borrower represents and warrants that (i)htses capital, shareholder loans and/or grants
and (ii) the funds invested in the Project areafallicit origin under:

() French law and in particular (without limitationjeanot linked to drug trafficking, fraud

against the financial interests of the European @anities, corruption, organised criminal
activities or the financing of terrorism; and/or
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(i) the laws of its jurisdiction of incorporation.

10.16No Corruption

The Borrower represents that the Project (in palarcthe negotiation, award and performance
of contracts financed with the Facility) has natayi rise to any Corruption.

10.17Insurance

The Borrower represents that it has subscribethsilrance policies necessary to conduct its
business and has paid all related premiums.

10.18No Material Adverse Effect

The Borrower represents that no event likely toehavMaterial Adverse Effect has occurred
since the date of its last representations madenamchnties given pursuant to this Clause 10
(Representations and Warrantjes

[Other Representations and Warranties to be madedgi depending on the Project and/or the
Borrower]

11. UNDERTAKINGS

The undertakings set out in this Clause Whdertaking$ shall take effect at the Signing Date
and shall remain in full force and effect for asdoas any amount remains outstanding under
the Agreement.

11.1 Legal Existence

The Borrower undertakes to keep its legal existesmog its general business and shall not
change its legal form, its registered office, itsgdiction of incorporation, its corporate purpose
and its activity without the prior agreement of ttender.

11.2 Authorisations

The Borrower undertakes to promptly obtain, reneamply with and do all that is necessary to
maintain in full force and effect any Authorisatisequired under any applicable law or
regulation to enable it to perform its obligationsder the Agreement and to ensure their
legality, validity, enforceability and/or admisdityi in evidence.

The Borrower undertakes to obtain, maintain andpprwith all provisions, conditions and
limitations (if any) set forth in, or imposed bynyaagreement, Authorisation, approval or
Authorities or courts’ decisions or orders, exciptnon significant breaches, and to take all
actions and steps which should be necessary pursuany applicable law for the performance
of any of the Borrower’s obligations.

11.3 Compliance with Laws and Reqgulations

The Borrower undertakes to comply with all laws aegulations to which it may be subject or
which may be applicable to Eligible Projects, imtjgallar relating to environmental protection,
safety and labour issues.

11.4 Pari PassuRanking

The Borrower undertakes to procure that its payméiigations under the Agreement rank at
leastpari passuwith its other unsecured and unsubordinated otitiga.

16



11.5 Neagative Pledge

The Borrower undertakes not to grant or createttord party, for any new loan (including but
not limited to interbank loans, marketable debtuséies or bond debt) any Security over its
assets or income or to give a personal guarantesal

- the Borrower obtains the Lender’s prior written egnent on the Security to be
granted or created; and

- if the Lender so request, the Borrower grants ® llender the same kind of
Securities with equal rank.

11.6 Changed Circumstances

The Borrower undertakes to notify the Lender of aegision or event likely to materially
affect the performance of Eligible Projects andler Borrower’s ability to comply with some or
all of its undertakings in respect of this Agreemen

11.7 Audit

The Borrower authorizes the Lender to proceed feitbw-up missions to assess the conditions
of implementation and operating of the Eligible jBats financed through the Facility as well as
the financial position of the Borrower.

For such purpose, the Borrower undertakes to redbiose representatives and/or advisers of
the Lender carrying out such mission, whose visitsispect the site(s) and document(s) will
take place with such frequency and in such conastishich shall be determined by the Lender,
after consultation with the Borrower. The Borroveéso undertakes to grant a free access to its
financial statements and employees.

11.8 Taxes
The Borrower undertakes to file all tax returnsvdrich it is liable, and to pay when due and
payable all Taxes, except if such amounts are beiadenged by the Borrower in good faith

and have been duly funded to in its financial stetets.

11.9 Financial Year and Auditors

The Borrower undertakes not to change its finangiar-end date without the Lender’s prior
approval.

In the event of a change of the Auditors, the Bemoundertakes to choose its Auditors among
reputable auditing firms.

The Borrower undertakes to inform the Lender ptioany change of its Auditors or alternate
Auditors.

11.10Articles of Association

The Borrower undertakes not to amend the currantigions of its articles of association as of
the Signing Date in any manner that may affecLémder’s interests and rights.
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11.11Business Relationships

The Borrower undertakes not to enter into a busimekationship with any person, group or
entity which is listed on any Financial Sanctionsts (including in particular the fight against
financing of terrorism).

The Borrower undertakes not to purchase or supphyeguipment or to perform any activity in
any sector which is subject to an embargo by:

- the United Nations; and/or
- the European Union; and/or
- France.

11.12Licit Origin of the Funds

The Borrower undertakes to procure that:

(a) its share capital, shareholder loans and/antgrand/or the funds invested in the Project
are not of illicit origin under French law, and particular are not linked to drug
trafficking, fraud against the financial interesfsthe European Communities, corruption,
organised criminal activities or the financing efrbrism, without limited; and

(b) the funds referred to in paragraph (a) aboeenat of illicit origin under the laws of its
jurisdiction of incorporation.

In all circumstances, the Borrower undertakes tmmptly notify the Lender in the event that
information comes to its attention causing it tepct that the funds may be of illicit origin.

11.13No Corruption

The Borrower undertakes that the Project (includirggnegotiation, award and performance of
contracts financed with the Facility) shall notayiise to Corruption.

11.14Prevention of Money Laundering and the Financin@erforism

For the entire term of the Facility, the Borrowadartakes to:

- use procedures with its customers consistent Wwighobligation of vigilance prescribed by
FATF standards;

- provide the Lender, if so requested, with all infation (including private data) if it should
change, concerning each of its Clients Beneficsaaied Beneficial Owners;

- authorise the Lender to verify or to arrange fa Werification of the manner in which the
Borrower complies with its obligation of vigilanagrespect of Clients Beneficiaries.

11.15Environmental and Social Liability

In order to promote sustainable development, th#id3aagree that it is necessary to ensure
compliance with internationally recognised enviremtal and labour standards, including the
fundamental conventions of the International Lab@rganisation (ILO) and international
environmental treaties.

To that effect, the Borrower undertakes to:
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(i) carry out its business in compliance with pursdanaws and regulations applicable in the
country of implementation of the Project and to pomwith environmental and social
standards;

(ii) require the Clients Beneficiaries to comply withsthndards and regulations set out in the
preceding paragraph in the operation of their ssns.

[OPTION 1: the Borrower environmental and social poies are considered as satisfactory by
the Lender]

(iii) actin a socially and environmentally responsibsnner, evidenced by:
- a list of excluded projects that the Borrower utalas not to finance;

- a process for managing environmental and societ a$fecting projects financed
by the Borrower; and

- a corporate social responsibility programme (CSR).

(iv) deliver to the Lender, on each anniversary date@fgreement, an annual progress report
regarding its environmental and social liabilitylipies.

[OPTION 2: the Lender considers that the Borrowersvironmental and social policies need
to be elaborated or improved]

(i) elaborate and implement, within a two (2) yeperiod from the Signing Date,
environmental and social liability policies, in cpliance with the ESAP set out in
Schedule 1@Environmental and Social Action Plan)

OR

(ii) improve within a eighteen (18) month periadrn the Signing Date, its environmental and
social liability policies, in compliance with the SBP set out in Schedule 10
(Environmental and Social Action Pldf)

(iv) deliver to the Lender, on each anniversaryedatt the Agreement, an annual progress
report regarding the implementation actions of @ts/ironmental and social liability
policies together with next steps schedule.

11.16No Competition

The Borrower undertakes not to submit to any dastber than the Lender, Drawing Rights
Requests or Drawdown Requests in the forms of amh&nfor an Eligible Project to be

financed with the Facility (however, if an EligibRroject is partially financed with the Facility,
this provision shall only apply to the portion betEligible Project financed with the Facility).

18 1f the ESAP is not made at as the Signing Date,dlivery of the ESAP (to the satisfactory of trender)
shall be a condition precedent to the first DrawdoWwhe Borrower shall also undertake to impleméranid
deliver to the Lender annual follow-up reports.

" To be deleted according to the chosen option &u&# 3.4Payment Mechanigs
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11.17Financial Undertakings

The Borrower undertakes to comply with the finahadiadertakings set by the central bank of
the jurisdiction where it has its registered offigs well as with the following financial
undertakings: ¢].

mandatory financial ratios;

an operating ratio belove];

a capital adequacy ratio abowd;[

a ratio of impaired loans (net of provisions) taiggbelow [e];
a payout ratio belowsef; and

[Other ratios to be added depending on the Progeat the Borrower]

11.18Clients Beneficiaries

The Borrower undertakes that the selected CliemeBeiary shall be the only recipient of the
Loan extended to it.

11.19Implementation of the Project

The Borrower undertakes to implement the Projewtluding in particular the extension of
Loans, strictly in accordance with the criteria @et in Schedule 3ATechnical and Financial
Eligibility Criteria)) for the financing of Eligible Projects, exclusieé any other project of
Eligible Clients.

11.20Re-use of Funds

In the event of the repayment of a Loan by a Clgemeficiary before the term of the Facility,
the Borrower undertakes to use the repaid fundnsmce new Eligible Projects to Clients
Beneficiaries until the term of the Facility.

11.21Procurement

The Borrower undertakes to insert in all Loan agrests with a Client Beneficiary clauses
pursuant to which:

the Client Beneficiary undertakes to award contfactthe execution of works and the
provision of services necessary for the impleméontatf the Eligible Project to companies
offering sufficient guarantees regarding their cdyato successfully perform such works
or services. No exception pertaining to contraatarded may be raised or enforced against
the Lender;

the Client Beneficiary represents thithas not engaged in any practice liable to inflae
the Project’s implementation process at the Bornosvexpense, and that there is and shall
be no present or future Collusion between the biglte

the Client Beneficiary represents thahe negotiation, procurement and performance of

the contract has not given rise to and shall neegise to a corruption act, as defined in
the United Nations’ convention against corruptiatetl October 31, 2003
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- the Client Beneficiary authorises the Borrower tovide the Lender with the documents
evidencing the conditions in which these contractsperformed, if the lender so requests.

[Other Undertakings to be added depending on th@ject and/or the Borrower]

12.

12.1

12.2

INFORMATION UNDERTAKINGS

The undertakings in this Clause 18f¢rmation Undertakingsremain in full force and effect
from the Signing Date for as long as any amountistanding under the Agreement.

Financial Statements

(a) Within three (3) months after each financiadryend, the Borrower shall provide the Lender
with:

- its audited Financial Statements (balance sheepgme statement, and schedules
thereto) prepared in accordance with Applicablecdieting Principles; and

- the Auditors’ audit letter to management pertainioghe Financial Statements for
each financial year.

(b) The Borrower shall also provide the Lender with

Option 1:0n a half-yearly basis, all of the reports maddhi central bank, including
prudential ratio reports;

Option 2:0n a half-yearly basis, the following prudentiatio reported to the central
bank: e];

(c) atthe Lender’s request, all additional infotima on:

- the position of the Borrower’s account and the doord of its business, including a
breakdown of loans outstanding by sector and nigfuhe division of risks, sources
of funds by origin and maturity, capital resoureggl commitments (including off-
balance-sheet commitments), if the said informatsonot included in the half-yearly
reports listed in paragraph (b) above;

- its accounting methods, rules and procedures anddtegation of credit authority.
The Borrower accepts that the Lender may condumti@raudits of its financial position when
the Financial Statements are prepared. HoweveBonewer may, if it so requests and subject
to the express approval of the Lender, be disckafgem its obligations relating to annual
audits provided that it receives an annual crealing by a Rating Agency approved by the
Lender, for the entire term of the Facility, andtth undertakes to provide the Lender annually

with a copy of its complete credit rating reportdaall other information delivered by the said
Rating Agency concerning the Borrower’s financiaspion.

Reports

The Borrower undertakes to deliver to the Lendessaon as they become available:
- the Central Bank inspection reports;

- the credit rating report, if any, issued by a Ratgency; and
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- the management letters sent by the Auditors.

12.3 Progress Report

Throughout the term of the Facility, the Borrowkalk provide to the Lender:

(i) on a half-yearly basis, a technical and finahgdrogress report relating to the
implementation of the Project as well as the Parforce Indicators as set out in
Schedule 9(Performance Indicatorsland, where applicable, reports on granted
financings; and

(i) an annual report on the implementation ofeitsyironmental and social liability policy
in connection with the Project.

Within [einsert number of month in wordg¢]e]) months following the last Drawdown, the
Borrower shall provide the Lender with a generaigpess report relating to the implementation
of the Project.

12.4 Co-Financinﬂf

The Borrower shall promptly inform the Lender ofyatotal or partial cancellation or
prepayment of any Co-Financing.

12.5 Clients Beneficiaries

The Borrower undertakes to provide the Lender with:

- if the Lender so requests, the annual financidestants of the Client(s) Beneficiary(ies)
(balance sheet and income statement) as soon wsatheapproved, as well as any
information which the Lender may reasonably requegarding the financial position of
the Client(s) Beneficiary(ies);

- any other information concerning the Client(s) Hamary(ies) that the Lender may
reasonably request; and

- annually, a report on the use of the funds resytonm any repayment or prepayment of
Loans.

12.6 Loan Repayments

The Borrower undertakes to notify the Lender of angn repayment by a Client Beneficiary,
no later than fifteen (15) Business Days from tage @f the said repayment.

12.7 Miscellaneous Information

The Borrower shall inform the Lender of:

- any event which constitutes or might constitute Earent of Default or might have a
Material Adverse Effect, the nature of such evant all the actions taken to remedy it, if
any, as promptly as practicable upon becoming aafaaay such event;

- detailed information on any litigation, arbitration administrative proceedings which are
current, threatened or pending and which might hav®laterial Adverse Effect, as
promptly as practicable upon becoming aware ofsaty proceedings;

18 To be deleted if no Co-Financing.
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any incident or accident directly related to thepliementation of the Eligible Project(s)
which might have a significant effect on the enmireent or on the work conditions of its
employees or its contracting parties working foe timplementation of the Eligible
Project(s), the nature of such incident or acci@et all the actions taken or to be taken, as
the case may be, by the Borrower to remedy it,ramptly as practicable following the
occurrence of such incident or accident;

any decision or event which might affect the orgation, completion or continuance of
the Eligible Project(s), as promptly as practicable

any amendments to its statutory documents which hagally be published;
any transaction which might result in a transfepwhership of five percent (5%) or more
of the share capital of the Borrower, or in a direcindirect change of Control of the

Borrower; and

any other information concerning its financial citioth, business or operations or any
elements or evidence that the Lender may reasonedpliest, as promptly as practicable.

[Other Information Undertakings to be added dependion the Project and/or the Borrower]

13. EVENTS OF DEFAULT ACCELERATION

13.1 Events of Default

Each of the events or circumstances set out inGlaiase 13.1Events of Defaultyonstitutes an
Event of Default.

13.11

13.1.2

13.1.3

Payment Default

The Borrower does not pay on the due date any antwmpursuant to this Agreement at the
agreed location and/or in the agreed currency,ssntee payment is fully made by the
Borrower within a maximum of five (5) Business Ddghowing its due date.

Undertakings and Obligations

The Borrower breaches any of the provisions of Algegeement and in particular, without
limitation, any of its undertakings given pursutmClause 1X{Undertakings)and Clause 12
(Information Undertakingsf this Agreement.

Except for undertakings taken pursuant to Claugekl1Business Relationshipl1.12 (icit
Origin of Fund$ and 11.13No Corruption for which no grace period shall be granted, no
Event of Default pursuant to this Clause 13.(LUdertakings and Obligations3hall be
declared if the breach of such provisions has leeeed within five (5) Business Days from
the date of delivery of a notice by the Lender e Borrower or the date the Borrower
becomes aware of such breach.

Misrepresentations

Any representation, warranty and/or statement nuadeputed to be made by the Borrower
pursuant to the Agreement and in particular undéaugse 10 Representations and
Warrantieg or under any other documents provided by or dralief the Borrower pursuant
to or relating to the Agreement, is inaccurate asleading at the time it was made or
considered to be made.
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13.1.4 Cross Default

(a) Any indebtedness of the Borrower (other tham Facility) is not paid to the Borrower’s

creditor(s) on its due date or, as the case mawitiein any grace period granted pursuant
to the relevant documentation.

(b) The creditor with whom the Borrower has corigdcan indebtedness, has cancelled or

suspended its obligation, or has declared the eedt&n of the indebtedness or
pronounced full prepayment of the indebtedness, Bsult of the occurrence of an event
of default (or any equivalent named otherwise) pamns to the relevant documentation.

(c) No Event of Default shall occur under this Gau 3.1.4 Cross Default if the aggregate

13.15

13.1.6

13.1.7

13.1.8

13.1.9

amount under any indebtedness or the commitmeatinglto any indebtedness falling
within the scope of paragraphs (a) and (b) aboJess than ¢insert amount in words
Euros (EUR {])* (or its equivalent in any other currency(ies)).

Insolvency

The Borrower is unable, or declares to be unabl@aly its debts as they fall due, suspends
payments of any of its debts or, by reason of ciroe anticipated financial difficulties,
initiates negotiations with one or more of its é¢red with a view to rescheduling of its
indebtedness or any part thereof.

Bankruptcy

A decision of a managing body of the Borrower isdmeor a judicial proceeding is
commenced, or any step is taken regarding the sagpeof payments, moratorium of any
indebtedness, or the liquidation, dissolution, ¢iadi administration, reorganisation or the
restructuring of the Borrower or any similar prodieg or measure.

Unlawfulness

It is or becomes unlawful or impossible for the Baver to perform any of its obligations
under the Agreement.

Material and Adverse Change of Situation

An event (including a change in the political sitola of the country of the Borrower) or a
measure likely to have a Material Adverse Effecturs or is likely to occur.

Change of Control

Any change of Control occurs.

13.1.10 Use of the Facility

A Loan extended by the Borrower is not used in whot in part to finance an Eligible
Project.

13.1.11 Withdrawal from or Suspension of the Project

One of the following events occurs:

9 Amount determined by AFD.
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- the implementation of one of the Eligible Projestsuspended or postponed for a period
exceeding six (6) months; or

- one of the Eligible Projects has not been complétgdhe Deadline for Drawdown,
unless the rescheduling of the date has been aggbimwthe Lender

- the Borrower withdraws from the Eligible Projectamases to be part thereof.

13.1.12 Authority Intervention

An Authority:

- takes any measure in order to liquidate, judicialiyninistrate, reorganize or restructure
the Borrower; or

- takes any measure that would prevent the Borroweohduct and carry out all or part
of its activities or operations.

13.1.13 Authorisations

Any required Authorisations for the Borrower to feem or to comply with its obligations
under the Agreement or which is required in themadrand ordinary course of the Eligible
Project(s) is not obtained within the required firame, is cancelled or becomes invalid or
ceases to be in full force and effect, for any oeashatsoever.

13.1.14 Judgments, Rulings or Decisions having a Materdlekse Effect

Any judgment, arbitral award or judicial or admingive decision or order affecting the
Borrower has or may reasonably have a Material AzbvEffect.

13.1.15Financial Statements Auditing

The Auditors issue a qualified, disclaimer opinion adverse opinion regarding the
certification of the annual financial statementshaf Borrower.

13.1.16 Business Relationships

The existence of a business relationship betwd@oreower and any person, group or entity
listed on one of the Financial Sanctions Lists I(idmg in particular the fight against
financing of terrorism).

The Borrower purchases or supplies any equipmemtediorms any activity in any sector
under embargo by:

- the United Nations
- the European Union
- France

13.1.17 lllicit Origin of Funds

The Borrower's shareholder capital, shareholdengaand/or grants or the funds invested in
the Project are of illicit origin pursuant to Frénaw, including but not limited to, are linked
to drug trafficking, fraud against the financialarests of European Communities, corruption,
organized criminal activities or the financing efrorism.
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The Borrower's shareholder capital, shareholdengaand/or grants or the funds invested in
the Project are of illicit origin pursuant to them of the jurisdiction where the Borrower has
its registered office.

13.1.18 Corruption

The Project (in particular at the time of the négi@in, procurement and performance of the
contracts financed through the Facility) has gikea to Corruption.

13.1.19 Downgrading or Loss of RatifY

The Borrower’s credit Rating falls below][or the equivalent thereof on the scale of a Ratin
Agency using a different notation for its Ratings.

The Borrower’s credit is no longer rated and theti®a cannot agree on an alternative
solution within twenty (20) Business Days.

13.2 Acceleration

13.3

14.

On and at any time after the occurrence of an Eetlefault, the Lender may, without any

formal notice or commencing any court or arbitnatfiroceedings, by written notice given to

the Borrower, declare that all or part of the Rggiltogether with accrued or outstanding

interest and all other amounts outstanding undegreement, shall become immediately due
and payable.

Without prejudice to the foregoing, in the eventoturrence of an Event of Default set out in
Clause 13.1Events of Defaujt the Lender reserves the right, following a \eritinotice given
to the Borrower, to (i) suspend or postpone Drawwuownder the Facility and/or (ii) suspend
the finalization of the agreements relating to @ayential additional financing offers which
would have been notified by the Lender to the Beawoand/or (iii) postpone or suspend any
drawdown under any other Facility or loan agreenstiéered into between the Borrower and
the Lender.

Should drawdowns be postponed or suspended byRinaocier under an agreement between
the said Co-Financier and the Borrower, the Lemdserves the right to postpone or suspend
the Drawdowns under the Facility.

Notification of an Event of Default

As provided for in Clause 12.fMiscellaneous Information)the Borrower undertakes to
promptly notify the Lender upon becoming aware ol @&vent constituting or likely to
constitute an Event of Default, and to inform trenter of all the measures contemplated by the
Borrower to remedy it.

ADMINISTRATION OF THE FACILITY

14.1 Payments

All payments received by the Lender under the Agrexgt shall be applied to the payment of
expenses, fees and interest, principal repaymerasyoother sum owed under the Agreement in
the following order:

1) incidental expenses (if any);

20 Only for Borrower with credit rating.
%L To be deleted if no Co-Financier.
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14.2

14.3

14.4

14.5

14.6

2) fees;

3) late-payment interest (if any);
4) interest payment;
5) principal repayments.

Payments by the Borrower shall be applied firghtosums due and payable under the Facility,
or under other loans extended by the Lender toBbw@ower, should it be in the Lender’s
interest to apply these sums to such loans, ioftier set out above.

Set-off

Without any prior approval of the Borrower or ansiop notification to the Borrower, the
Lender may, at any time, in compliance with anchimitthe limits of French Law, set off all
amounts due and unpaid by the Borrower with all @am® held by the Lender on behalf of the
Borrower or any amount due and payable by the Letaléhe Borrower. If these amounts are
denominated in foreign currencies, the Lender magvert any of these currencies at the
prevailing currency exchange rate for the purpdsbeoset off.

All payments to be made by the Borrower under tlggeAment will be calculated without
taking into account any possible set off. The Bawo shall be prohibited from applying or
making any set off.

Business Day

Any payment which is due on a day other than arssi Day shall be made on the immediate
preceding Business Day.

Currency of Payment

The payment of any sum due by the Borrower underAgreement shall be made in Euros,
except as provided for in Clause 14@dsing Place and Paymeits

Day Count Convention

Any interest, fees or expenses due under the Agreeshall accrue on the basis of the actual
number of days elapsed, compared to a year of thtewlred and sixty (360) days, in
compliance with the European interbank market pract

Closing Place and Payments

(@) The funds of the Facility shall be transferbgdhe Lender to any Borrower’s bank account
in France specifically assigned to that purposéhbyBorrower.

Notwithstanding the provisions of the precedingagsaph, and subject to the Lender’s
prior agreement, the amounts of the Facility maytia@sferred to a Borrower’'s bank
account opened in the jurisdiction of incorporatioh the Borrower or in any other

location.

The funds shall then be transferred to any findresitution located in the jurisdiction of
incorporation of the Borrower and, upon the Borrdweequest, be either made (i) in
Euros to a bank account denominated in Eurosj)an(the exchange value on the day of
the Drawdown in the currency having legal tendehenjurisdiction of incorporation of the
Borrower to a bank account denominated in thatetwry or (iii) in a currency convertible
to a bank account denominated in such currency.
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15.

(b) Any payment to be made by the Borrower to tbader shall be paid on the due date by no
later than 11:00 am (Paris time) into the followbank account:

Name A/C: Agence Francaise de Développement
RIB Code : ¢]
IBAN Code: 3

Banque de FrancEWIFT code (BIC): ¢]

opened by the Lender witBanque de FrancéCentral Agency) in Paris, or to any other
account notified by the Lender to the Borrower.

(c) The Borrower undertakes to request from itskbancharge of wiring the amounts to the
Lender that it provides comprehensively and ingame order, the following information
in wire transfer messages (the caption numbersriedeto SWIFT MT 202 and 103
protocol):
Principal: name, address, bank account numbed (@)
Principal’s bank (field 52)
Reference: name of the Borrower, name of the Prajeenber of the Agreement (field 70)

(d) The exchange rates are those applicable bBdhgue de Francen the Drawdown Date.

(e) Only payments made pursuant to the terms « @lause 14.6Qlosing Place and
Paymentsvill be deemed made in full discharge.

MISCELLANEQOUS

15.1 Language

The language of the Agreement is English. If adiaion is made thereof, only the English
version shall be deemed authentic in the evenbofiicting interpretations of the Agreement’s
provisions or disputes between the Parties.

All communication or document sent and/or provideader or in connection with this
Agreement shall be written in English.

If such communication or document is not writtermglish and if the Lender so requests, it
shall be accompanied with a certified English tlaien and, in this event, the English
translation shall prevail, except if the relevamicument is the articles of association of a
company, a legal text or any other document haamgfficial character.

15.2 Certifications and Calculations

Any certification or determination by the Lenderatate or amount under the Agreement is,
unless in the event of a manifest error, conclusiidence of the matters to which it relates.

15.3 Partial Invalidity

If, at any time, any provision of the Agreemenbisbecomes invalid, the validity of the other
provisions under the Agreement shall not be aftecte
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The invalidity of a provision under any law of auodry shall not affect its validity under the
law of another country.

15.4 No Waiver

The Lender shall not be considered to waive a mginsuant to this Agreement due to the fact
that it postponed the exercise of, or did not dger@ny of its rights hereunder.

The partial exercise of a right shall not be comsd as an impediment to either its later
exercise or more generally the exercise of rights@aims by law.

The rights and claims set forth in this Agreemest@mulative and non exclusive of the rights
and claims provided by law.

15.5 Assignment

The Borrower may not assign, cede, delegate osfiegnin any manner whatsoever, all or part
of its rights and/or obligations under the Agreemeithout the prior written consent of the
Lender.

The Lender may assign, cede, delegate or trarcstamyt third party its rights and/or obligations
under the Agreement and enter into any sub-paaticip agreement relating thereto.

15.6 Legal Value

The Schedules hereto and the recitals hereof farhgd this Agreement and have the same
legal value.

15.7 Cancellation of the Preceding Agreements

As from the Signing Date, the Agreement represtdrgsentire agreement between the Parties
relating to the subject matter hereof, and supessexthd replaces all previous documents,
agreements or understandings which may have bedraeged or communicated as part of the
negotiation of the Agreement.

15.8 Amendment

No provision of the Agreement shall be amendedesasmkuch amendment shall be expressly
agreed in writing between the Parties.

15.9 Disclosure of Information

16.

Notwithstanding any existing confidentiality agremm) the Lender may disclose all

information or document in relation to the Projégtto its auditors, counsels, rating agencies,
(ii) to any person or entity to whom the Lender eogs to assign or transfer all or part of its
rights and obligations under the Agreement andl thiiany person or entity for the purpose of
taking any protective measures or protecting tijetsi of the Lender under the Agreement.

NOTICES

16.1 Written Notices

Any notice, request or other communication to beegior made under this Agreement or
relating to it shall be made in writing and, unlgssvided to the contrary herein, any such
communication shall be delivered by facsimile orldiyer to the Party’s following address and
number:
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To the Borrower:

[NAME OF THE BORROWER ]

Address: ¢]
Telephone: 4]
Facsimile: P
Attention: []

To the Lender:

AFD — PARIS HEAD OFFICE

Address: 5, rue Roland Barthes — 75598 Paris C&#ekrance
Telephone: 4]

Facsimile: Pl

Attention: []

With copy to:

AFD —[einsert country of the AFD officép FFICE

Address: ¢]
Telephone: 4]
Facsimile: P
Attention: [o]

or at such other address, facsimile number or t@eat or responsible person as a Party
notifies to the other.

16.2 Receipt

Any notice, request or communication made or argudeent send by a Party to another under
or relating to the Agreement shall be effective:

(a) for facsimiles, when received in a readablenfaand
(b) for letters when delivered at the correct adslre

and in the event that a responsible person or artheent has been specified, on condition that
the communication is addressed to the relevanbparsdepartment.
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16.3 Electronic Communications

17.

(a) Any communication made under or in connectiath \this Agreement may be made by
electronic mail or other electronic means if theties:

(i) agree on such communication, unless and uatified to the contrary;

(i) inform each other in writing of their electrisnmail address and /or provide any other
contact information required to enable the infoioraexchange by that means; and

(iif) notify each other of any change to their agklyr or any other contact information
provided by them.

(b) Any electronic communication made between tleti® will be effective only upon
receipt in a readable form.

GOVERNING LAW, ENFORCEMENT AND CHOICE OF DOMICILE

17.1 Governing Law

This Agreement is constructed and governed by Fré&amw.

17.2 Jurisdiction

Any dispute arising from the Agreement (includimy ditigation concerning the existence, the
validity, the interpretation or the termination tfis Agreement), which cannot be settled
amicably, will be submitted to the jurisdictiontbe Paris Commercial Court.

This Clause 17.2 J@risdiction) is exclusively provided in favour of the Lendeks a
conseqguence, the Lender may bring any lawsuit imection with the Agreement before any
other competent court.

To the extent permitted by law, the Lender mayditel follow simultaneous lawsuits in several
countries.

17.3 Choice of Domicile

18.

Without prejudice to any applicable legal provisidghe Borrower irrevocably chooses its
registered office and the Lender chooses its “Rdeiad Office”, at the addresses mentioned in
Clause 16.XWritten Notice)as domicile, for the purpose of serving judiciatl &xtrajudicial
documents which may result in any action or proceggthentioned above.

EFFECTIVENESS AND TERMINATION

This Agreement shall come into force as of the faigyDate and shall remain in full force and
effect for so long as any amount is outstandingeutioe Agreement.
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Executed in ¢insert number in wordg[ ¢])* originals, at $], on [e].

BORROWER
[NAME OF THE BORROWER ]

Represented by

Name:[e]

Capacity: [e]

LENDER
AGENCE FRANCAISE DE DEVELOPPEMENT

Represented by

Name:[e]

Capacity: [o]

2 Two originals for AFD + number of originals recgif by the Borrower.
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SCHEDULE 1A- DEFINITIONS

Agreement means this Facility agreement, including its résjteClauses,
Schedules and, if applicable, any future writteneadments
thereto.

Applicable Accounting means the IFRSIr{ternational Financial Reporting Standands

Principles rules, as promulgated and interpreted by the |IABBz(national

Accounting Standards Board)
Auditors means the auditors of the Borrower.

Authority(ies) means any government or any body, department, cesioni
exercising a public prerogative or any adminisbrati court,
agency or state or any governmental, administratiee or
judicial entity.

Authorization(s) means any consents, registrations, filings, convest
certificates, authorizations, approvals, permitd/anmandates, or
any exemptions thereof, obtained from or provided dn
Authority, whether granted by means of an expkcit or due to
an absence of answer within a defined time linstnell as any
approvals and consents granted by the managing@$octieditors
and shareholders of the Borrower.

Available Credit means, at a given period of time, the maximum gadcamount
set out in Clause 2.1F&cility), less (i) the amount of the
Drawdowns made, (ii) the amount of the Drawdowngeomade
pursuant to the ongoing Drawdown Requests andli@)portions
of the Facility cancelled pursuant to the provisiai Clause 8.3
(Cancellation by the Borrowgrand Clause 8.4Cancellation by
the Lendey.

Availability Period means the period from the Signing Date to the Deadfor
Drawdown.

Average Residual Term  means the average, expressed as a number of caldsys of
terms remaining for each instalment, weighted bye th
corresponding amounts of flux in principal.

Beneficial Owner means the individual or individuals who ultimategwn or
exercise Control over the Client Beneficiary andhe person for
whom the Eligible Loan is executed.

Business Day means a full day other than a Saturday or a Sumdagublic
holiday on which banks are open for business irsF&rance).

Clause means a clause contained in this Agreement.

Client(s) Beneficiary(ies) means each natural or legal person who is a custai¢he

% Definition to be modified according the accountpincipals applicable to the Borrower (to the sfatition of
the Lender).
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Co-Financing®

Co-Financier(sy®

Collusion

Control

Corruption

Deadline for Drawdown

Drawdown

Drawdown Confirmation
Letter

Borrower and is the recipient of one or more Loans.

means together theihsert credit$ and separately any of them.
means:

[e] for an amount (known or contemplated) efifisert amount in
wordg ([e]).

means concerted action, agreements, express aedngmllusion
or alliances, including through the intermediary af affiliate
operating in any country whatsoever, intendedaild to prevent,
restrain or distort competition in a market, inchglby:

(i) restricting access to the market or the free pfagpmpetition
by other businesses;

(i) impeding the determination of free market prices by

artificially raising or lowering them;

(i) limiting or controlling production, outlets, cadita

expenditures or technical advances;
(iv) allocating markets and supply sources.

means a direct or indirect holding by any persoremtity of a
portion of a company’s share capital granting ihajority of the
voting rights at that company’s general meetings.

means the following:

- the promise, offering or giving, to a Public Offiti directly
or indirectly, of an undue advantage of any natfoe,the
Public Official himself or herself or another pensor entity,
in order that the Public Official acts or refrainem acting in
the exercise of his or her official duties;

- the solicitation or acceptance by a Public Officditectly or
indirectly, of an undue advantage of any naturettie Public
Official himself or herself or another person oftitynin order
that the Public Official acts or refrains from actiin the
exercise of his or her official duties.

means ¢], date after which no Drawdown may be made.
means the payment of all or part of the funds nedslable by
the Lender to the Borrower in connection with thacikty
pursuant to the conditions set out in ClauseDBaywdown of
Funds.

means a letter in the form appended hereto as 8lhB8 Form

of Drawdown Confirmation Lettersent by the Lender to the

% To be deleted if no Co-Financing.
% To be deleted if no Co-Financier.

34



Drawdown Date

Drawdown Period

Drawdown Request

Drawing Rights®

Drawing Right Request

Facility

Eligible Client(s)

Eligible Project

ESAP

Borrower setting out terms in response to a DrawdB&quest.

means the date on which a Drawdown is made availaplthe
Lender.

means the period from the first Drawdown Date ® d¢larliest of
the following dates:

(@) the date on which the Available Credit is equakéwoo (0);
and

(b) the Deadline for Drawdown.

means a request by the Borrower to the Lender,atiatawdown
be made available by the Lender, which request beatonveyed
to the Lenders by means of a Drawdown Request ietthe form
appended hereto as Schedule @§frm of Drawdown Request
letter).

means, for all Drawing Right Requests acceptedéy ender, the
right granted to the Borrower to draw on the Fagcilih order to
obtain a Drawdown as set out in the Agreement.

means the request by the Borrower to the Lendet tha
contemplated Eligible Project be applied against Hacility for

the purpose of obtaining a Drawing Right, whichuest shall be
conveyed to the Lender by means of a Drawing Rigatuest
letter.

means the facility granted by the Lender in accacdawith this
Agreement in a maximum principal amount set ouClause 2.1
(Facility).

[e]

means a project contemplated by an Eligible Clieotributing to
the Project by means of the Facility, that meeg¢stécthnical and
financial eligibility criteria which are set out iSchedule 3A
(Technical and Financial Eligibility Criteria)A project in any of
the sectors listed in Schedule 3Ex¢lusion$y cannot be an
Eligible Project.

means the environmental and social action plarclath as a
Schedule 1@Environmental and Social Action PI&h)This plan

includes inter alia the operational documents stating and

describing the operational methods, the calendia human and
financial resources dedicated by the Borrowergeitvironmental
and social improvement, in order to build or imprdi) its own

exclusion list, (ii) its environmental and socig@kr management
with respect to projects it finances and (iii) iigsternal

environmental and social liability.

% Only if Option B chosen at Clause 3Rafyment Mechanigs
2" To be deleted if no ESAP is required for the Ribje
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EURIBOR

Euro(s) or EUR

Event of Default

Financial Sanctions Lists

Financial Statements

means the interbank rate applicable to the Eurehi®rdeposits in
Euros with a term comparable to the Interest Per{tte
“Reference Terni), as determined by the European Union
Banking Federation at 11:00 am (Brussels time), Business
Days before the first day of the Interest Periolde Parties agree
that the Reference Term will be of one (1) montlh# Interest
Period is less than sixty (60) calendar days, wel(3) months if
it is between sixty (60) and one hundred and thiitg (135)
calendar days, of six (6) months if it is betweee dundred and
thirty five (135) and two hundred and seventy (2&8lgndar days
and twelve (12) months in other cases.

means the single European currency of member StiHtdbe
European Economic and Monetary Union, includingnEea and
having legal tender in such States.

means any of the events or circumstances set ddtaimse 13.1
(Events of Default or which may constitute any events or
circumstances set out in Clause 1E&dnts of Default

Facilitymeans the list(s) of persons, groups oitieatwhich are
subject to United Nations, European Union or Frefinancial
sanctions.

For information purposes only and for the conveceef the
Borrower (who may not take any advantage whatsoefver rely
on) the following references/website addresseseireut below:

- As regards the United Nationsthe lists may be consulted at the
following addresses:

http://www.un.org/french/sc/committees/1267/corstadhtml

(Taliban/Al Qaida)

http://www.un.org/french/sc/committees/1737/indbiid (Iran)

http://www.un.org/Docs/sc/committees/INTRO.htm

- As regards the European Unionthe lists may be consulted at
the following address:

http://ec.europa.eu/external_relations/cfsp/sanstist/consol-
list.htm

- As regards France the lists may be consulted at the following
address:

http://www.minefe.gouv.fr/directions services/ddgamctions/san
ctionsliste _nationale.php

The websites listed above do not comprise an etihaust.

means, for any given financial year, the Borroweasnual
consolidated financial statements for the periodiremon the last
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Fixed Reference Rate

Grace Period

Initial Financial
Statements

Interest Period

Interest Rate

Loan(s)

Margin

Material Adverse Effect

OAT

Performance Indicators

day of the said financial year.

means the fixed rate which, if applied to a notidnan with the
following attributes:

- the loan’s final maturity date is the last pripedi payment date of
the Facility or part thereof,

- there is a "grace period" equal to the periodnded off to the
nearest six months, from the Rate Setting Datkeditst principal
payment date or part thereof,

- the loan is repayable in half-yearly instalments,

would make the present value of all future intepstments and
principal repayments (discounted using the zeropeoouyield
curve of the interest-rate swap market in Eurosgasulated on
the Rate Setting Date based on the Reference Fahdnstitution
quotations on or after 11 a.m.- Paris time) eqoahe amount of
the said notional loan.

means the period from the Signing Date and expifingérer
nombre en lettrds [e] months thereafter during which no
repayment of the principal of the Facility is due.

means the Financial Statements of the BorrowetHerfinancial
year ending ond], as certified by the Auditors

means the period from a Payment Date (exclusivethéonext
Payment Date (inclusive). For each Drawdown madgeurnhe
Facility, the first Interest Period shall start the Drawdown Date
(exclusive) and end on the first following Paymebiate
(inclusive).

Facilitymeans the interest rate expressed as aempage
determined pursuant to the provisions of Clause (fhierest
Raté.

mean each loan financed through the Facility, g@rdr to be
granted by the Borrower to an Eligible Client tomance an
Eligible Project.

means insérer pourcentage en lettig$e]%) perannum

means any event or circumstance which is affectngcould
reasonably be expected to be materially advergbedusiness,
the assets or the financial condition of the Boepwr the ability
of the Borrower to meet any of its obligations undbée
Agreement.

means the French Treasury bonaligations assimilables du
Tréso) denominated in Euros as valued by the Reference
Financial Institution as from 11:00 am (Paris time)

means ¢], as set out in Schedule Bgrformance Indicatois
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Outstanding Principal

Payment Dates

Project

Public Official

Rate Conversion

Rate Conversion Request
Letter

Rate Setting Date

Rating Agency

Reference Financial
Institution

means, in respect of a given Drawdown (or, whediegble, a
Tranche) the outstanding amount owed on this Drawadgor

Tranche), which corresponds to the aggregate oftimes made
available by the Lender to the Borrower in respafcthe said
Drawdown (or Tranche) less all principal repaymént®iced by
the Lender in respect of the said Drawdown (or Tinai).

means thed] and [e] of each year.

means the project as described in Schedule P2ojdct
Description).

means:

- any holder of legislative, executive, administrativ judicial
office (in a State or subdivision thereof), appethor elected,
serving on a permanent basis or otherwise, paidnpaid,
regardless of rank;

- any other person exercising a public function,udetg for a
public agency or enterprise, or providing a pubbcvice;

- any other person defined as a public official undee
domestic law of the Borrower’s jurisdiction.

means the conversion of the floating rate applieablall or part
of the Facility into fixed rate pursuant to Clauéd (nterest
Ratgd. The determined fixed rate shall take effect tthey
immediately following a Payment Date.

means a letter substantially in the form attache®ehedule 5C
(Form of Rate Conversion Request Lgtter

means the date on which the Lender determinesitbeest rate of
its loans. It shall be the first Wednesday (orthiét is a public
holiday, the immediately following Business Day)ldwing the
date of receipt by the Lender of a Drawdown Reqletser or
Rate Conversion Request Letter, provided that e date is at
least two (2) Business Days prior to the said Wedag.
Otherwise, the Rate Setting Date shall be the sk¥dadnesday
(or the immediately following Business Day if thiat a public
holiday in France) after the said date of receipt.

means Standard & Poor’s, Moody’s or Fitch Ratings.

means a financial institution chosen as a stalferemce by the
Lender and which publishes, on a regular basispma of the

international financial information networks, ituajations of
financial instruments according to the practicegmized by the
banking industry. On the Signing Date, the refeeefioancial

institution is the grouCaisse des dépodfer the OAT and Garban
Intercapital for rate exchanges. In the event aivarability of a

reference rate mentioned in the Agreement, anahbbstitution

rate, recognized by the banking industry, shallyapp
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Reinvestment Rate

Schedule

Security(ies)

Signing Date

Tax(es)

Triggering Date

means the yield rate of fixed-rate French Treagomds(OAT))
whose maturity date is the closest to the AveragsidRial Term,
calculated at the date of prepayment of all or pathe Facility.
Such rate shall be the rate recorded as from 1dn@QParis time)
seven (7) Business Days before the prepayment caterded on
the quotation pages of the Reference Financiatutisin.

means a schedule or schedules to this Agreement

means all and any pledges, mortgages, delegatiens, charges,
leases, guarantees, priority, security interetig tetention and/or
any other instrument having a similar effect thaseaurity of any
type created or existing over an asset with a \t@wecuring the
obligations of a person.

means the signing date of this Agreement.

means any tax, levy, impost, duty or other changeithholding
of a similar nature (including any penalty or i payable in
connection with any failure to pay or any delayp#ying any of
the same).

means the Business Day after the last day of thewB@wown
Period.
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(@)

(b)

(c)

(d)

(€)

(f)

(9)
(h)

()

(k)

()

SCHEDULE 1B- INTERPRETATION

“assets” includes (but is not limited to) presemd duture property, revenues and rights
of any nature;

any reference to the “Borrower”, a “Party” or theehder” includes its successors,
assigns and beneficiaries;

any reference to the Agreement, to any other ageaewor instrument is a reference to
the Agreement, or to such other agreement or im&nt as amended, restated or
supplemented and includes, if applicable, any umsémt which replaces it through
novation, in accordance with the Agreement;

a “guarantee” means any security or any guaramekiding any autonomous and
irrevocable guarantee of payment;

a “person” includes any person, firm, company, oc&pon, partnership, trust,
government, state or state agency or any assatiasiogroup of two or more of the
foregoing (whether or not having separate legadqmaality);

a “regulation” includes any regulation, rule, oidic directive, request or guideline
(whether or not having the force of law) of any gowmental, intergovernmental or
supranational body, agency, direction, or any dwsof any other authority or
organisation;

any reference to a provision of law includes aregfee to that provision as amended,

unless otherwise provided, any reference to a ¢ihty is a reference to Paris time;

section, Clause and Schedule headings are for afaseference only and shall not
influence the interpretation of this Agreement;

unless otherwise provided, words and expressioed usany other document related to
the Agreement or in any notice given under or innaxtion with the Agreement shall
have the meaning ascribed to it in this Agreement;

an Event of Default is “continuing” if it has noeé&n remedied or if the Lender has not
waived any of its rights relating thereto;

references to a Clause or Schedule shall be eereferto a Clause or Schedule of this
Agreement.
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SCHEDULE 2- PROJECT DESCRIPTION

| — Sector and background

Il — Project Objectives

IIl = Project Implementation
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SCHEDULE 3A — TECHNICAL AND FINANCIAL ELIGIBILITY C  RITERIA
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SCHEDULE 3B — EXCLUSIONS LIST
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SCHEDULE 4- CONDITIONS PRECEDENT

PART | — CONDITIONS PRECEDENT TO BE SATISFIED ON THE SIGNING DATE

Delivery by the Borrower to the Lender of the feliog documents:

(i)

(ii)

(iii)

(iv)

v)

a copy of each (a) the memorandum and articlessdaation and (b) the certificate of
incorporation of the Borrower. These copies mustdaéified by a director of the Borrower
as complete, up-to-date and in full force and ¢ffec

a copy of the resolution(s) of the Borrower’s cotepé body (which resolution(s) is(are) to
be worded to the satisfaction of the Lender):

- authorising the Borrower to enter into the Agreein

- approving the terms and conditions of the Agreaime

- approving the execution of the Agreement; and

- authorising a specified person or persons towgrdtie Agreement on its behalf.

The copy of the resolution(s) shall be certified thg Borrower as a true copy of duly
passed resolution(s) which is (are) in full forog @ffect.

documents attesting that the governing bodies ef Gb-Financiers have agreed to the
planned financing.

a certificate issued by a director of the Borrolising the person(s) authorized to sign, on
behalf of the Borrower, the Drawdown Request lsttand any certificate under this
Agreement and to take all measures or sign allrabéhorized or required documents on
behalf of the Borrower under this Agreement; and

the certified specimen of signature of each pelisted in the certificate mentioned in the
preceding paragraph.

(b) Payment by the Borrower to the Lender of the fesketpenses due under the Agreement.

PART Il- CONDITIONS PRECEDENT TO THE FIRST DRAWDOWN

(@) Delivery by the Borrower to the Lender of the feling documents:

(i)

(it)
(iii)
(iv)

evidence of any filing or registration, depositpublicity requirements of the Agreement
and of the payment of any stamp duty, registrafem or similar duty concerning the
Agreement, if applicable;

a standard Loan agreement;

the ESAP,

a certified true copy of the Initial Financial Statents;

% To be deleted if no Co-Financiers
2 To be deleted if no ESAP is required for the Rrbe if the ESAP (to the satisfaction of the Lendes been
delivered by the Borrower to the Lender beforeSigning Date.
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(v) an original legal opinion both in the form and dabse deemed satisfactory to the Lender
issued by an independent and external lawyer ofutigdiction of incorporation of the
Borrower chosen with the Lender’s prior approval;

(b)  Application to its customers of procedures conaistwith the obligation of vigilance
prescribed by the FATF standards.

PART Ill —CONDITIONS PRECEDENT TO EACH DRAWDOWN (INCLUDING THE FIRST DRAWDOWN)
(&) No Event of Default has occurred or is continuing;
(b) Delivery by the Borrower to the Lender of the feling original documents:

(i) the relevant Drawdown Request letter together wiithelevant supporting documents as
set out in Clause 3.£ayment Mechanics)

(i) a certified copy of each Loan agreement signed avittiient Beneficiary as of the date of
the Drawdown Request;

(i) documentation of Drawing Rights granted by the legnfdr an amount greater than or
equal to the amount of the requested Drawdfwn

(iv) documentation stating the implementation of theirenwental and social policies of the
Borrower and the implementation calendar of thet steps®.

(c) Payment by the Borrower to the Lender of all fees @xpenses due under the Agreement.
PART IV - CONDITIONS PRECEDENT TO EACH DRAWDOWN (EXCEPTING THE FIRST DRAWDOWN))

Delivery by the Borrower to the Lender of the doeuwtation of the use of the preceding Drawdown,
including the use of funds, as set out in Sche@lf2ocumentation of the Use of Funds

[Other Condition Precedent to be added dependingtom Project and/or the Borrower]

30 Only when the Option B chosen at Clause Bdyment Mechanigs

31 To be deleted if no ESAP is required for the Ribe if the ESAP (to the satisfaction of the Lendes been
delivered by the Borrower to the Lender beforeSigning Date.

32 Only when Option A chosen at Clause 34yment Mechanigs
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SCHEDULE 5A- FORM OF DRAWDOWN REQUEST LETTER

(Borrower’s letterhead)

From:the Borrower

To: AGENCE FRANCAISE DE DEVELOPPEMENT

On: [datg

Borrower’'s Name — Credit Facility Agreement rf[e], signed on p]

Drawdown Request n°p]

Dear Sirs,

1.

We refer to the Credit Facility Agreement i#¥] [entered into between the Borrower and the
Lender on ¢] (hereinafter the Agreement’). Capitalised words and expressions used but not
defined herein have the meanings given to thermeardgreement.

This letter is a Drawdown Request.

We hereby irrevocably request the Lender to makeDhawdown pursuant to the following
terms:

Amount: EUR p] or, if less, the Available Credit.

Interest Rate: fixed / floating

Contemplated Drawdown date: ][

The Interest Rate shall be determined in accordaiitbethe provisions of Clause(fhterest)of

the Agreement. The Interest Rate applicable tdtra@vdown will be provided to us in writing
and we hereby agree on such Interest Rate (sulojeas the case may be, application of the

paragraph below).

In the event the Interest Rate applicable to tiqeested Drawdown is greater thaefcentage
in wordg ([e]%), we request that you to cancel this Drawdownguest.

We confirm that each condition set out in Claus(€onditions of Utilisation)s fulfilled on
the date of this Drawdown Request. We undertakientoediately inform the Lender in the
event any of the said conditions would appear adté fulfilled before or on the Drawdown
Date.

The Drawdown shall be credited to the following bakcount:

(@) Name [of the Borrower]: 4]

(b) Address [of the Borrower]: o]

(c) IBAN Account Number: ¢]

(d) SWIFT Number: ¢]
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(e) Bank and bank’s address [of the Borrowed] [

(f) [if currency other than Euro] correspondent band ancount number of the Borrower’s
bank: o]

7. Thisrequestis irrevocable.

8. We attach hereto all relevant supporting documenset out set out in Clause 3Rayment
Mechanic$ of the Agreement:

[List of supporting documents]

Sincerely,
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SCHEDULE 5B- FORM OF DRAWDOWN COMFIRMATION LETTER

(on Agence Francaise de Développement letterhead)

From: AGENCE FRANCAISE DE DEVELOPPEMENT

To: theBorrower

Date: [o]

Re: Drawdown Request né][dated p]

Borrower’'s Name — Credit Facility Agreement rf[e], signed on p]

Drawdown Confirmation n°[ e]

Dear Sirs,

1. We refer to the Credit Facility Agreement e]°fentered into between the Borrower and the
Lender on ¢] (hereinafter the Agreement’). Capitalised words and expressions used but not
defined herein have the meanings given to thernarAgreement.

2. By a Drawdown Request letter datesl, [the Borrower requested the Lender to make a
Drawdown in the amount of EUR], pursuant to the conditions of the Agreement.

3. The characteristics of the Drawdown made in ectian with your Drawdown Request are the
following:

Amount: amount in wordfs([ e])

Applicable interest ratepercentage in wordg[ #]%) perannum
Overall effective rate (half-yearly periodpdrcentage in word<[ e]%)
Overall effective rate (per annumjpdrcentage in wordg[ e]%)

Drawdown Date: ¢

For information purposes:

Sincerely,

Rate Setting Datews]|
Fixed Reference Ratepgrcentage in wordg[e]%) per annum
Index Rate: percentage in word4[ ]%)

Index Rate on the Rate Setting Dawg: |

Authorised signatory oAgence Francaise de Développement
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SCHEDULE 5C- FORM OF RATE CONVERSION REQUEST LETTER
(on the Borrower’s letterhead)
From:the Borrower
To: AGENCE FRANCAISE DE DEVELOPPEMENT
On: [datg
Borrower’'s Name — Credit Facility Agreement rf[e], signed on p]

Rate Conversion Request n¥]

Dear Sirs,

1. We refer to the Credit Facility Agreement e]°fentered into between the Borrower and the
Lender on ¢] (hereinafter the Agreement’). Capitalised words and expressions used but not
defined herein have the meanings given to thermeardgreement.

2. The Facility bears interest at a floating rd&kase convert this floating rate into a fixed rate
pursuant to the conditions set forth in the Agresime

* Rate Setting Datews|
* Amount to be convertedamount in wordsEUR ([e])

 Maximum interest rate above which the present reigakall be deemed cancelled:
[percentage in wordg[ ®]%) perannum

Sincerely,

Authorised signatory dBorrower
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SCHEDULE 5D- FORM OF RATE CONVERSION CONFIRMATION L ETTER
(on Agence Francaise de Développement letterhead)
From: AGENCE FRANCAISE DE DEVELOPPEMENT
To: theBorrower
Date: [o]
Re: Rate Conversion Request o} flated p]
Borrower’'s Name — Credit Facility Agreement rf[e], signed on p]

Rate Conversion Confirmation n°[e]

Dear Sirs,

Re: Conversion of floating interest rate to fixed irtstrrate

1. We refer to the Credit Facility Agreement e]°fentered into between the Borrower and the
Lender on ¢] (hereinafter the Agreement’). Capitalised words and expressions used but not
defined herein have the meanings given to therearAgreement.

2. In response to your Rate Conversion Requestidaie we hereby confirm the fixed interest
rate applicable to the Facility extendedAxyence Francaise de Développemamtsuant to the
Agreement].

3. Accordingly, starting fromd], the rate set out in Clause(khterest)of the Agreement shall be
as follows:

* Interest rate:4]% perannum
» Overall effective rate:q]%

* [Six month] [quarterly] percentage rate
For information:

* Amount to which the conversion appliesj Euros
* Theoretical loan rate®]% per annum
» Term of theoretical loans]

* Rate Setting Datews]

Sincerely yours,

Authorised representative Afyence Francaise de Développement
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SCHEDULE 6- WAIVER OF BANK SECRECY
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SCHEDULE 7- DOCUMENTS TO BE PROVIDED IN SUPPORT OF DRAWING RIGHT
REQUEST

[Examplé

1. Information concerning the Recipient
Firm

1.1 Company name:
1.2 Jurisdiction of registered office:

1.3 Details (including address, telephone
fax numbers):

1.4 Founded on:

and

1.4 Ownership (shareholders with more thdtame

. . :

506 of the shares): Ownership (%) Nationality
TOTAL 100.00

1.5 Membership of the Board of Directors: Name osifon Nationality

1.6 Corporate management: Name Position Naityng

1.7 Economic sector:

1.8 Detailed financial position
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2. Information concerning the project

2.1 Type of project:

2.2 Description of the investment:

2.3 Project location (region, town):
2.4 Project timetable:
2.5 Total cost:

2.6 Other financing obtained by the Borrov
for the project:

2.7 Environmental impact:
Class of project:

Summary of environmental impact study

(see attached environmental data sheet):

Date of approval of the impact study (if an
by ANPE?

Including tleatures of the financed project makir

it eligible in terms of the AFD Project. Eligibyit
criteria should be referred to (see chapter | &
“Manuel de Procédurés

er

y)

2.12 Appropriate sector indexes and expe
values (to be selected from among the ind
listed in chapter J)

3. Information concerning the financing
by the Bank

cted

Ces

3.1 Amount of financing requested on the

AFD credit line:

3.2 Timetable for fund releases:
3.3 Term of the Loan:

3.4 Grace period:

3.5 Interest rate applied and Borrowe
margin:

3.7 Repayment:

3.8 Securities or guarantees requested

Officials’ signatures:
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SCHEDULE 8- DOCUMENTATION OF THE USE OF FUNDS

The use of funds may be documeniatkr alia, by a list of the Loans setting out the full diidjty
criteria, or by copies of the loan applicationdile

54



SCHEDULE 9- PERFORMANCE INDICATORS
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SCHEDULE 10- ENVIRONMENTAL AND SOCIAL ACTION PLAN 3

% To be deleted if no ESAP is required for the Ribje
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