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PREMIUM AGREEMENT NO:

THIS AGREEMENT is made the day of BETWEEN the
SECRETARY OF STATE acting by the EXPORT CREDITS GUARANTEE
DEPARTMENT ("ECGD") of the [one] [first] part and

[full name of the Supplier] ("the Supplier") of

[address] (company registration no. | ] ) of the [other]
[second] part [and [full name of recourse backer] of
[address] (company registration no. [ ] )

(hereinafter together with the Supplier called "the Companies") of the third part]

WHEREAS
1 the Supplier has entered into a contract with [full
name of the Buyer] of dated the day of
e (as amended or varied from time to time in
rdance with cl 2 of this Agreement the * | ntract”) an
2 [full name of the Banker] ("the Banker") of

1["the Lenders"] and ECGD have agreed to enter into an agreement
("the Loan Agreement" reference to which herein shall be construed as reference to
the Loan Agreement as from time to time amended by agreement between the
parties thereto) with [full name of the Borrower] ("the Borrower")
of [Borrower's full address] [and [full name

of [Co-Obligor] ] ] for the purpose of assisting the financing of that contract and

3  the [Supplier has] [Companies have] requested ECGD and ECGD has agreed
to enter into an agreement-(‘the-Support-Agreement) in the terms set out in the

Appendix hereto with the Banker *[and the Lenders] in respect of the Loan

Agreement ("the Support Agreement")

NOW THEREFORE it is agreed as follows -

1 Delete for Sole Lender cases
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1 ECGDwill-enter—into—the—Suppert—Agreement—with—the Banker—[and—the
Lenders}2 INTERPRETATION

In this Agreement:

1.1 “Administration R rds” mean ny r r her than th

covered by legal privilege) preserved in any medium or form including

records stored electronically which relate specifically to the performance of

the Supply Contract and the making of Disbursement Claims under the Loan

Agreement;

21.2 “Agent” mean n nt, intermediar nsultan r her

person.

1.2.1 who has been instructed by, or on behalf of, the Supplier;

and

1.2.2 who has been involved, directly or indirectly, in the

r f tendering for, or king the award of, th |

Contract or any Related Agreement;

1.3 “Application Form” means the application form submitted by the

Supplier to ECGD requesting ECGD to support the financing of the Supply

Contract, a copy of which application form is annexed to this Agreement ;

Delete for Sole Lender cases
3
—Delete for Sole Lendercases

C:\Documents and Settings\credfear\Local Settings\Temp\dvtemp768\dvmA4.tmp\PRA 2006 FINAL.DOC

2



Annex E v

14 23—"“CIRR Rate” means the 2-_to 5 year Sterling contract

Commercial Interest Reference Rate specified under the OECD Consensus
and displayed from time to time on the ECGD website @ www.ecgd.gov.uk

15 “Confidential Information” means (1) the Records, (2) the

contents of the Records and (3) all written or oral explanations provided in

respect of the Records pursuant to Clause 6.3;

21.46 “Consensus” means the OECD arrangements on guidelines for

officially supported export credits;

1.7 “Consortium Partner” means any company (other than the
Supplier), person or other legal entity which is a party to any written joint

venture, consortium or other similar arrangement (other than a sub-

contract) to which the Supplier is also a party and which has been, or will

be, entered into in connection with the performance or financing of all or
any part of the Supply Contract;

1.8 “Contract Records” means any records, other than those covered

by legal privilege, preserved in any medium or form including records stored
electronically which relate (1) specifically to the Supplier’'s obtaining of the

Supply Contract or the employment of, and payments to or for the benefit of,

any Agents and (2) only to the period up to the date of award of the Supply

Contract;
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21.79 “Corrupt Activity” means any activity (including without limitation, the
offering of any payment reward or other advantage to any public official or
other person) which;

21.79.1 Is subsequently found by a court in a competent
jurisdiction (after all available rights of appeal have been exhausted) to
have rendered the Supply Contract illegal, void, voidable or

unenforceable under its governing law or

21.79.2—2 the Supplier—e+—any—Controeled—Company or anyone

(including any employee) acting (with due authority) on the Supplier’s;

of—any—Centreled-Company's behalf-ef, or with the Supplier's;—e+

e subsequent acquiescence has, other than under duress,

admitted engaging in; or

21.79.3 is subsequently found by a court in any competent jurisdiction

outside-the-United-Kingdem-(after all available rights of appeal have

been exhausted) outside the United Kingdom to constitute an offence

under any applicable law (except by virtue of any changes to that

law having restrospective effect); or

21.79.4 is subsequently found by a court in the United Kingdom (after
all available rights of appeal have been exhausted) to constitute an

offence under the Relevant Acts{exceptby-virtue-of-an-amendment
to—bebelenn L Ao e bope e pec e L ol oe

and which activity, in respect of paragraphs 2/ 2742 and- 273 -above

191, 192 and 1 Ve correspon n offen nder th
Relevant Acts

provided that, where, for the purposes of Clause 1.9.2 above, any such
tivity i mitt ither (i rson other than a national of th
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United Kingdom (as defined in section 109(4) of the Anti-terrorism,

rime an rity Act 2001) or (ii incorpor nder the law

of a country other than the United Kingdom, such activity shall not, for

the purposes of this Undertaking, constitute “Corrupt Activity” if such

tivity was not, at the time it w n in, unlawful under the law
ndr lations of th ntry in which i k pl
21.810 "Eligible Bank Support Agreement” means an agreement

between an Eligible Bank which has taken an assignment of all or any part of
the rights and benefits under the Loan Agreement 3[either of a Lender in
accordance with Cclause 11.3 thereof or] of ECGD J[thereunder] in
accordance with Cclause 11.4 thereof of the one part and ECGD of the
other part whereby ECGD guarantees on the terms (mutatis mutandis) set
out in Clause 4.1 of the Support Agreement to pay to that Eligible Bank that
proportion of the unpaid amounts referred to in that Clause to which that
Eligible Bank shall have become entitled by virtue of such assignment as

aforesaid;

21911 "Immaterial Default” means any default by the Supplier in the
observance or performance of its obligations under the Supply Contract
which in the opinion of ECGD is neither material nor substantial or which in

the opinion of ECGD has been caused by

21.911.1 an act or omission by the Buyer not induced or

provoked by the Supplier or

21.911.2-2 the prevention of or delay in the transfer of funds in
respect of the Supply Contract resulting from the occurrence outside
the UK of political events economic difficulties legislative or

administrative measures or a general moratorium or

21.911.3 any measure or decision (including the non-renewal or

cancellation of an export licence) of any government other than that of
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the UK which in whole or in part prevents performance of the Supply

Contract or

21.911.4 the occurrence outside the UK of hostilities civil
disturbance or natural disaster which in whole or in part prevents

performance of the Supply Contract or

219115 the cancellation or non-renewal of a UK export licence
or
21.911.6 any restrictions introduced in the UK after the date of

the Supply Contract which prevent performance of the Supply Contract
other than the refusal to grant a UK export licence or other
authorisation necessary for performance of the Supply Contract if such
authorisation was required on the date of the Supply Contract

1.12 “Information Leqgislation” means the Freedom of Information Act

2000 and the Environmental Requlations 2004 as, in each case,

amended or re-enacted from time to time and any other leqgislation from

time to time governing the disclosure of information held by public
iesinr nsetor ts from indivi Is or organisations:;

1.13 210—OECD” means the Organisation for Economic Co-operation
and Development;

114 R rds” means Administration R r n ntract R rds:
1.15 “Related Agreement” means
n reement or undertakin ther than an reemen
r undertaking for th ly of I servi h lier

or any Consortium Partner, which relates to the Supply Contract

and to which the Supplier or any Consortium Partner is a party;
and/or
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n nsent or horisation, r ir h lier or

any Consortium Partner for the obtaining or performance of the

Supply Contract and of which the Supplier or any Consortium

Partner is the direct recipient or beneficiary:

s

2-11—"Relevant Acts” means the Prevention of Corruption Acts 1889
to 1916 {asand Part 12 of the Anti-Terrorism, Crime and Security

Act 2001, (as, in each case, from time to time amended or re-

enacted);

“3[21.127] “Sterling Equivalent" means in relation to any amount of
administrative charge and/or premium expressed in dollars under the
terms of this Agreement such amount converted into sterling at a rate
being the closing mid-point of the spot buying and selling rates of
exchange of dollars for sterling as quoted in the "Financial Times"
which prevailed on a date four Banking Days prior to the due date for
payment by the [Supplier] [Companies] to ECGD of any such amount.
If it is not possible to arrive at such a rate in this manner ECGD will

advise the [Supplier] [Companies] on the rate to be used]

21.13-8 Aany expression defined in the Loan Agreement or the Support
Agreement shall have the same meaning when used in this Agreement;

21.14-9 Wwhere the context of this Agreement so allows words importing the

singular include the plural and vice versa;

1.20 215 —Unlessunless otherwise indicated reference to a specified

Clause or Appendix shall be construed as reference to that specified Sclause

of, or Aappendix to this Agreement;_and

121 2.16 Clause headings are for ease of reference onlyclause
headings are for ease of reference only.
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ECGD'S UNDERTAKING REGARDING THE SUPPORT AGREEMENT

In nsideration of th ndertakin n th r f th lier
mpani in this Agreement an i he Banker [an
each of the Lenders] having first had the Support Agreement signed on

its behalf by its duly authorised signatory or signatories and remaining
willin n h rm f th rt Agreement, ECGD will

enter into the Support Agreement with the Banker 4| and the Lenders].

PAYMENT OF ADMINISTRATIVE CHARGE AND PREMIUM

The [Supplier agrees] [Companies agree] to pay to ECGD on signature of this
Agreement premium amounting to $ of which $8,000 shall
constitute an administrative charge and shall not be refundable in any event.

Payment of premium shall be made in dollars to :

Account Number: 000142794

Account Name: Export Credits Guarantee Dept

SWIFT Address: MRMDUS33

Federal Reserve Routing Number: 021001088

Bank Name and Address : HSBC Bank USA
452 Fifth Avenue
New York, NY 10005

for the account of: Bank of England, London
Account number: 36148269

for credit to ECGD

quoting reference "ECGD - Premium BD 9 ]"

43 This Clause should be inserted if the Supplier/Companies have opted to pay premium in sterling rather than

dollars

4
__Delete for Sole Lender cases

The Supplier/Companies have the option to elect to pay premium either in dollars or the Sterling Equivalent
thereof. If it has been agreed that premium will not be paid in full on signature of this Agreement this Clause 3
should be deleted and the appropriate Clause from either Amendment Sheet A or Amendment Sheets B1 or B2
substituted.

6

ECGD Guarantee Reference
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or such other account as ECGD may from time to time notify the [Supplier]

[Companies]

"IThe [Supplier agrees] [Companies agree] to pay to ECGD on signature of this
Agreement the Sterling Equivalent of premium amounting to $ of which
the Sterling Equivalent of $ shall constitute an administrative charge

and shall not be refundable in any event]

4 INFORMATION REQUIRED FROMREGARDING PERFORMANCE OF THE
SUPPLIERCONTRACT

4.1  The Supplier shall promptly upon becoming aware of the same notify
ECGD in writing of

4.1.1 any amounts which have fallen due for payment and any
amounts paid by the Supplier to the Banker in pursuance of the letter
written to the Supplier by the Buyer in the terms set out in Appendix C
%B] to the Loan Agreement

4.1.2 particulars of circumstances which have arisen and which give
have given or may give rise to claims by the Buyer against

[name of any party providing a guarantee or
bond pursuant to the Supply Contract] under [the performance bond]
[the guarantee] given by [that party] and referred to in the letter in the
form of Appendix D ®[C] to the Loan Agreement and the amount if

known to the Supplier of any such claim

4.1.3 any payment not made on the due date therefor under the
Supply Contract

! This wording should be used in this Clause in place of the standard wording if the Supplier/Companies have
opted to pay premium in sterling
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4.1.4 the occurrence of any act or event which in the opinion of the
Supplier will or may render the Supplier unable to fulfil or which will or
may prevent or delay the fulfilment of its obligations under the Supply
Contract or which will or may lead to the termination of the Supply

Contract or to arbitration thereunder or in connection therewith

4.1.5 the commencement of any arbitration or termination proceedings

under the Supply Contract

4.2 The Supplier agrees to provide at its own expense such further

information as ECGD may from time to time require

5 FHE-OBLIGATIONS OF THE SUPPLIER

. .

5.1 teThe Supplier shall exercise or to refrain from exercising its rights to
suspend performance of or to terminate the Supply Contract under any of the
provisions thereof only in accordance with the written requirements of ECGD.

5.2 The Supplier shall not te-amend or acquiesce in any departure from
the terms of the Supply Contract except in accordance with the prior written
approval of ECGD PROVIDED THAT any variation to the technical
specifications or in the scope of goods to be supplied or in the scope of the
services to be rendered under the Supply Contract may be made without
such prior written approval unless such variation would increase the total
amount payable under the Supply Contract or would involve a material

change in the scope or objects of the Supply Contract,

Appropriate reference in Sole Lender cases
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5.3 toThe Supplier shall pay to the Banker all sums which the Buyer

authorises the Supplier to pay the Banker].

5.4 teThe Supplier shall carry out such acts specified in Sclauses 5.3.1,
5.3.2,5.3.3,5.34,6.2.1, 6.2.2, 6.2.3, 8.2.1 and 8.2.2 of the Loan Agreement

as are expected to be performed by the Supplier.

5.5 The Supplier shall not te—assign or otherwise transfer either the

benefit or the burden of the Supply Contract to any person whatsoever

without the prior approval in writing of ECGD,

°[5.6 teThe Supplier shall pay all legal and other expenses incurred by

ECGD arising from amendments to the Supply Contract and from
consequential amendments to the Loan Agreement and to any related

documents].

5.7 thatHIf the Borrower makes late payment of all or any part of any
amount payable under the Loan Agreement, the amount so paid shall be
applied in accordance with the provisions of Cclause 9.6 of the Loan
Agreement and any claim the Supplier may have in relation thereto is hereby

waived until ECGD has ceased to have any liability under the Support

Agreement,
915.8 The Supplier shall not-te submit to the Banker any Disbursement

Claim pursuant to Clause 6 of the Loan Agreement before the related
premium and any applicable interest thereon has been paid to ECGD in

accordance with Clause 3].

6 AUDITS AND PROVISION OF INFORMATION
59— that theg.1 The Supplier shall5-9-+ permit any person

° Where recourse obligations are on a joint and several basis Clauses 5.3 and 5.6 should be transferred to a

new Clause 6 and renumbered "6.1" and "6.2" respectively. The new Clause 6 should commence as follows:
"6 THE OBLIGATIONS OF THE COMPANIES
The Companies agree with ECGD ........ "

Clauses 5.4, 5.5, 5.7 to 5.14 and Clauses 6-11 should be re-numbered accordingly

10 Delete Clause 5.8 if all premium is paid in full on signature of this Agreement

C:\Documents and Settings\credfear\Local Settings\Temp\dvtemp768\dvmA4.tmp\PRA 2006 FINAL.DOC

11



Annex E v

authorised by ECGD (and, if other than an official of ECGD-—persennel,
approved by the Supplier, {such approval not to be unreasonably withheld or

business-hours Visi rin in hour n f th lier’
remi in th K where Administration R r re k for the sole

purpose of inspecting, auditing and taking copies of any recerdsotherthan

vhder-the-Loan-Agreement-{the “Administration-Records™JAdministration
Recor rovi hat ECGD giv h lier I fiv
Busin Days’ noti f that visit.
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2 Th lier shall permit an rson hori ECGD (and, if

other than an official of ECGD, approved by the Supplier, such approval

not to be unreasonably withheld or delayed) to visit, during business

hours, any of the Supplier's premises in the UK where Contract

Records are kept in order to in ny Contract Recor he exten

necessary to verify the accuracy of any statements made by the

Supplier in section 9 of the Application Form and any information given

In jon 7 of th h le to the Application Form provi that
ECGD giv h lier at | five Busin Days’ noti f th
visit

5.96.3-#r__In relation to Clauses 5-96.1 and 5-9-26.2, the Supplier shall

furnish such oral or written explanations thereefof any Records within its
knowledge as ECGD's authorised representative or ECGD’s personnel (as
the case may be) may reasonably require and permit them to take any copies
of any of the Administration-Records which they may reasonably require
upon condition that ECGD wiill

9314 | . . : |
visits referred to in Clauses 5.9.1 and 5.9.25.9.3.2 on request

pay to the Supplier the cost of supplying any copies of the
Administration Records_Records.

6.4 Any Confidential Information will be held by ECGD in confidence on
the terms set out in Section 10 of the Application Form or (where

li I h rm f th ri f information arrangemen
referred to in paragraph 7.7 of the Schedule to the Application Form) or
both.
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.5 Wherever practi le, ECGD will give noti h lier of an
lication m nder the Information Leqislation for the discl r

nfidential Information; and nothing in thi I hall imply th h

n
the Information Legislation.

nsider nfidential Information iscl I n

law and i

responsibilities as a Government Department, ECGD will destroy the
Confidential Information, or, if so requested, return it to the Supplier, when

ECGD considers that it has served the purpose for which it was obtained.

50— thalbnpethingb.7

Nothing in this Clause 5.9-shal510-1-obligeb

obliges the Supplier or ECGD to act unlawfully or in breach of any regulation
er—requirement of any regulatory or investigatory body or any—duty—of
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confidentiality-orin breach of any duty of confidence.

6.8 The Supplier will not unreasonably delay or withhold consent to disclosure
by ECGD of any information which is otherwise confidential by virtue of the
provisions of the Application Form.

ANTI-

/.1

1.2

' dential : : I il
s

RRUPTION PROVISION
Th lier warran n ndertak hat it:

7.1.1 has not engaged, and will not engage, in any Corrupt Activity

in relation to the Supply Contract or any Related Agreement; has
n hori nd will n hori n rson n in h

rr Activity: h n nsen r i in, and will
not consent to or acquiesce in, any such Corrupt Activity on the

part of any person; and has required, or, as the case may be, shall
r ir nvon in n i half (with hori who h

been, or is, involved in obtaining or performing the Supply Contract or

any Related Agreement not to engage in any Corrupt Activity (or any

activity which, subject to the occurrence of the subsequent events

referred to in Clauses 1.9.1, 1.9.3 and 1.9.4, would amount to Corrupt

Activit in relation to the Supply Contract or any Related

Agreement;

7.1.2 will monitor compliance with that requirement; and

will take appropriate action against anyone found to have

b

engaged in Corrupt Activity.

If the Supplier becomes aware that any Consortium Partner or

anyone (including any of the Supplier’s or that Consortium Partner’s
employees) has engaged in Corrupt Activity (or any activity which, subject

h

rren f th nt events referr in Cl 19.1

1.9.3 and 1.9.4, would amount to Corrupt Activity) in connection with the

C:\Documents and Settings\credfear\Local Settings\Temp\dvtemp768\dvmA4.tmp\PRA 2006 FINAL.DOC

15



Annex E v

Supply Contract or any Related Agreement, the Supplier shall promptly

notify ECGD accordingly and supply ECGD will full details of the Corrupt

Activity in question save where such notification would, or might reasonably

be argued to, constitute the offence of “tipping off” under section 333 of the
Proceeds of Crime Act 2002.

511 thatif7.3  If the Supplier or-any-Centrolled-Company-oranyone
{ineluding-any-employees_anyone (including any employee) acting on the
Supplier's—e+—that Controled-Company's; behalf (with due authority;) or
with the Supplier's;—e+r—that—Contrelled—Coempany’'s prior consent or

subsequent acquiescence, has engaged, or engages, in any Corrupt Activity

in connection with the Supply Contract or any Related Agreement, the
Supplier [Companies] will, on demand, pay to ECGD.

57.413.1 any amounts that ECGD certifies it has paid to the
Banker in respect of any loss or expense the Banker has incurred in

respect of amounts advanced under the Loan Agreement; [and]

#2157 113.2 any amounts that ECGD certifies as being the net cost to
ECGD of making payments to the Banker in respect of advances
under the Loan Agreement by way of interest equalisation or make up;
and]

57.413.[3] any amounts that ECGD certifies it has incurred by way of
interest, costs, expenses and legal fees, under or in connection with

the Loan Agreement, the Support Agreement or this Agreement

following the earlier of the date on which the relevant Corrupt Activity

occurred or the date with effect from which the Supply Contract, or any

of—any—kindRelated Agreement, became illegal, void or unenforceable
under its governing law as a result of that activityCorrupt Activity.

121

Delete if this is a pure cover loan
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68 ECGD UNDERTAKING BY—ECGDREGARDING ADVANCES AFTER
DEFAULT
Provided that:

68.1 [the Supplier is not] [ ***4[neither] of the Companies is] in breach of any
of [its] [their] obligations to ECGD under this Agreement and the Supplier is
not in breach of any of its obligations to the Buyer under the Supply Contract;

and

132 If more than two Companies are to sign this Agreement replace "neither" with "none"
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68.2 circumstances have arisen in which in accordance with the provisions
of Clause 10 of the Loan Agreement the **3[Lenders] **4[Banker] and/or
ECGD cease to be under any obligation to make further Advances; and

*5g1°8 3the Supplier is (and remains) entitled to terminate the Supply Contract

by reason of those circumstances having arisen,

ECGD-hereby—undertakes-that-it will direct the 4[Lenders] 15[Banker] to exercise

14[their] 19[its] option to make or continue to make Advances and to pay the same to
the Supplier (and will itself where appropriate do likewise) subject always to the
provisions of the Loan Agreement and provided always that if the Buyer has
exercised its right to terminate the Supply Contract under any provision thereof or if
ECGD requires the Supplier to exercise its right to terminate the Supply Contract the
amount to be paid to the Supplier shall be limited to the amount due to it in respect
of UK Goods and UK Services under the Supply Contract in the event of such

termination

79 RECOURSE

9.1 #1—The premium hereby payable is not intended to and does not
cover payments made by ECGD to the Banker under Clauses 4 and/or
7 of the Support Agreement or under the equivalent clauses in any
Eligible Bank Support Agreement by reason of any default by the

Borrower at any time when_

#9.1.1 the Supply Contract has been terminated by the Buyer under the

terms thereof owing to the default of the Supplier; or

#9.1.2 a default by the Supplier under the terms of the Supply Contract

has occurred and remains unremedied.

= Delete for Sole Lender cases
= Insert for Sole Lender cases

It is essential that the Supplier's attention is drawn to this important proviso as early as possible
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79.2 Whenever ECGD makes payment to the Banker of any sum under
Clauses 4 and/or 7 of the Support Agreement or under the equivalent clauses
in any Eligible Bank Support Agreement in either of the circumstances
described in Sclauses-79.1.1 and 79.1.2 the [Supplier] [Companies] shall pay
to ECGD in dollars within 90 days of ECGD's demand in writing an amount
equal to the sum so paid by ECGD to the Banker unless within such period
ECGD confirms in writing to the Supplier that the default of the Supplier is an
Immaterial Default. Payment shall be made to the account specified in Clause
3 quoting reference "ECGD — Recourse ‘| ",

Y3~ *¥[792  Whenever ECGD makes payment to the Banker of any
sum under Clauses 4 and/or 7 of the Support Agreement or under the
equivalent clauses in any Eligible Bank Support Agreement in either of the
circumstances described in Clauses 79.1.1 and +%9.1.2 the [Supplier]
[Companies] shall pay to ECGD in sterling within 90 days of ECGD's demand
in writing an amount equal to the sum so paid by ECGD to the Banker
converted at a rate being the closing mid-point of the spot buying and selling
rates of exchange of dollars for sterling as quoted in the "Financial Times"
which prevailed at the close of business on the date on which such sum was
paid by ECGD to the Banker unless within such period ECGD confirms in
writing to the Supplier that the default of the Supplier is an Immaterial
Default].

79.3 Whenever the Borrower fails to repay to ECGD through the Banker any
amount due to ECGD under the provisions of the Loan Agreement at a time
when the Supply Contract has been terminated by the Buyer under the terms
thereof owing to the default of the Supplier or any default by the Supplier
under the terms of the Supply Contract has occurred and remains
unremedied the [Supplier] [Companies] shall pay to ECGD in dollars within
90 days of ECGD's demand in writing an amount equal to the amount so due

to ECGD unless within such period ECGD confirms in writing to the Supplier

16
—_ECGD Guarantee Reference

17 . . .
ECGBb-GuaranteeReferenceIhis wording should be used for Clause 7.2 in place of the standard

wording if the Supplier/Companies have opted to pay premium in sterling
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that the default of the Supplier is an Immaterial Default. Payment shall be
made to the account specified in Clause 3 quoting reference "ECGD -
Recourse *¥[]"

¥ 3**I79.3  Whenever the Borrower fails to repay to ECGD through
the Banker any amount due to ECGD under the provisions of the Loan
Agreement at a time when the Supply Contract has been terminated by the
Buyer under the terms thereof owing to the default of the Supplier or any
default by the Supplier under the terms of the Supply Contract has occurred
and remains unremedied the [Supplier] [Companies] shall pay to ECGD in
sterling within 90 days of ECGD's demand in writing an amount equal to the
amount so due to ECGD converted at a rate being the closing mid-point of the
spot buying and selling rates of exchange of dollars for sterling as quoted in
the "Financial Times" which prevailed at the close of business on the due
date for payment of such amount unless within such period ECGD confirms in

writing to the Supplier that the default of the Supplier is an Immaterial Default]

79.4 If any amount is not paid by the [Supplier] [Companies] in accordance
with Clause 79.2 or 79.3 the [Supplier] [Companies] shall pay to ECGD from
the date 90 days after the date of ECGD's written demand until the payment
of such amount interest on such amount calculated from day to day at the
rate of 1.5% above the CIRR Rate applicable to the period during which such

amount remains unpaid or at 5% per annum whichever is the higher

79.5 If ECGD has exercised the option contained in €clause 7.1 of the
Support Agreement or under the equivalent clause(s) in any Eligible Bank
Support Agreement then for the purpose of Clause 7.2 ECGD shall be
deemed to have made such payments at the time it would have made them
under Clause 4 of the Support Agreement or under the equivalent clause(s) in

any Eligible Bank Support Agreement had it not exercised the said option

19 ECGD-Guarantee—ReferenceThis wording should be used for Clause 7.3 in place of the standard

NOIdINg N 10D ompanies na 0pled 10 pay premium in criing
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79.6 Notwithstanding the above provisions the liability of the [Supplier]
[Companies] under this Clause 7 shall not exceed $

20179 6 Notwithstanding the above provisions the liability of the
[Supplier] [Companies] under this Clause 7 shall not exceed %1
]
i For the avoidan f an t, th ligation f th lier
mpani nder thi l r r nd in ndent from

[its][their] obligations under Clause 7.3.

810 CONDITIONS FOR RELEASE FROM RECOURSE

810.1 The [Supplier] [Companies] will be released completely from [its] [their]
obligations under Clauses 79.2 and 79.3 if ECGD is satisfied (and so states
in writing) that

810.1.1 the Buyer has given an unconditional
acknowledgement in writing to the Supplier that all the Supplier's
obligations under the Supply Contract have been performed and

810.1.2 the Supplier has given an unconditional certificate
in writing to ECGD that all its said obligations have been
performed; accompanied by a copy of the Buyer's said
acknowledgement and any other documentation which ECGD

may require in writing

This wording should be used in this Clause 7.6 in place of the standard wording if the
Supplier/Companies have opted to pay premium in sterling

This sterling limit should be calculated by converting the dollar recourse amount required into sterling at
a rate being the closing mid-point of the spot buying and selling rates of exchange of dollars for sterling as
quoted in the "Financial Times" which prevailed at the close of business on a date four Banking Days prior to the
date of this Agreement
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810.2 The [Supplier] [Companies] may be released from [its] [their]

obligations under Clauses 7.2 and 7.3 if the Supplier .

810.2.1 can satisfy ECGD that a period of twelve months
has elapsed following the expiry of any
guarantee/warranty/maintenance period under the Supply
Contract or under any bond or guarantee given in connection
therewith and the Supplier gives an unconditional certificate in
writing to ECGD that all its obligations under the Supply Contract
have been performed together with any other documentation

which ECGD may require in writing,. or

810.2.2 gives a conditional certificate in a form approved by
ECGD

PROVIDED THAT8-23——the [Supplier] [Companies] will not be
released from [its] [their] obligations under Clauses %#9.2 and 79.3 at

any time when_

8.2.3-(1 ) an event of default has occurred and subsists under
the Loan Agreement unless ECGD is satisfied that such default
is due to or arises from an Immaterial Default or is unconnected
with performance under the Supply Contract or arose solely from
circumstances outside the knowledge or control of the Supplier;

or

8:2.3-2-(2) the [Supplier] [Companies] [is] [are] in breach of any
of [its] [their] obligations to ECGD hereunder;

g2 A—MNebpibsandingAND PROVIDED FURTHER THAT,
notwithstanding the provisions of Clauses 810.2.1 and 810.2.2 if the

certification given by the Supplier in accordance with those Clauses proves to

the satisfaction of ECGD to have been untrue or incorrect in any respect
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(whether that fact was known to the [Supplier] [Companies or ?*}[either] of
them] when the certification was given or not) the [Supplier] [Companies] shall
be bound by the provisions of Clauses 7#9.2 and 79.3 as if no release had
been given by ECGD

[911 JOINT AND SEVERAL OBLIGATIONS

The obligations of the Companies under this Agreement shall be joint and several]

102 NO WAIVER OF RIGHTS

No failure to exercise nor any delay in exercising on the part of any party hereto any
right power or remedy hereunder shall impair or operate as a waiver thereof nor
shall any single or partial exercise of any right power or remedy prevent any further
or other exercise thereof or the exercise of any other right power or remedy. The
rights powers and remedies herein provided are cumulative and not exclusive of any

rights powers or remedies provided by law

24_E§13 LA

l:aw-}%-l—zg RIGHTS OF THIRD PARTIES

If more than two Companies are to sign this Agreement replace "either" with "any".
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For the avoidance of doubt the parties to this Aagreement do not intend that any of
the terms of this Agreement should be enforceable by virtue of the Contracts (Rights
of Third Parties) Act 1999 by any person who is not a party to this agreement

214 LAW

This Agreement_shall be governed by and construed in accordance with English

Law

24 Clause 11 should be included if the recourse backer is neither registered nor incorporated in the UK
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IN WITNESS WHEREOF this Agreement has been signed in [duplicate] [triplicate]
on behalf of the parties hereteto it by persons duly authorised in that behalf the day
and year first above written

Sianead Sianead
T LAY T LAY

J J
For and on behalf of ECGD———————— on behalt offrame-of-the Supphier
Secretary of State
acting for the
Export Credit Guarantee Department

Signature:

Name:

Position:

For and behalf of
Name of lier

Signature:

Name:

Position:

For an n behalf of
[Name of Recourse Banker]

Signature:

Name:

Position:

o . o o
on behalfof ECGD]  on behalf of the Supplier]
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Sianed Sianead
ulylluu ulylluu
[Sianad
L\Jlsll\du
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363-364  |Change "gmplqyees) acting on" changed to "anyone
(including any employee) acting on”
"the Supplier’s, or that...Company’s, behalf"
365 Change changezao "the Supplier's bephah}'/'
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404 Deletion related agreement...arrangement of any kind

405 Change the Supplle"r"shall...of Crime Act 2002
changed to

406 Deletion 5.13 that (1) the...with due authority and

407-408 |Moved from involved in obtaining or...events referred to in

409 Deletion paragraphs 2.7.1, 2.7.3 and 2.7.4

410 Moved from would amount to Corrupt Activity) in

411 Deletion connection with the Supply Contract (2)

412 Moved from will monitor compliance with that requirement

413 Deletion and (3)

414 Moved from will take appropriate...in Corrupt Activity

415 Deletion 5.14 the

416 Moved from Supplier will not...by ECGD of any

417 Deletion matters which are

418 Moved from ?rfgerwse confidential by...of the provisions of

419 Deletion ECGD Application Form
"6 UNDERTAKING" changed to "8

420-421 Change ECGD UNDERTAKING"
"UNDERTAKING BY ECGD" changed to

422-423 |Change "UNDERTAKING REGARDING ADVANCES
AFTER DEFAULT"

424 Change "Provided that" changed to "Provided that:"

425-426  |Change 6.1 . [ttle Supplier* changed to "8.1  [the
Supplier
" N . 13" n . N

427-428  |Change n%l:]p[plllfr is not] [ " changed to "Supplier is
II13 n ll12

429-430  |Change If more than" changed to If

more than"




"Supply Contract and" changed to "Supply

431 Change Contract; and"
432-433  |Chanae "6.2 circumstances” changed to "8.2
g circumstances”
" 14u "
434-435 |Change 1ﬁ\lgreement the ~™" changed to "Agreement the
436-437 |Change "4 Delete for" changed to "> Delete for"
438-439 |Change "ILenders] ™" changed to "[Lenders] **"
440-441 |Change "> Insert for" changed to "* Insert for"
442 Change further Ac.lvanc"es and" changed to "further
Advances; and
443 Deletion 10
444 Deletion 16 It is essential that...as early as possible
445-446 |Change "6" changed to "**"
447 Insertion 1 It is essential that...as early as possible
448 Change 3 _th"e Supplier" changed to "8.3 the
Supplier
449 Insertion having arisen,
"ECGD hereby undertakes that it will direct"
450 Change changed to "ECGD will direct"
"7 RECOURSE" changed to "9
451-452  |Change RECOURSE"
453 Change The _pre[nlum changedto "7.1 The
premium
454 Insertion any time when:
455-456  |Change 7.1.1 Ehe Supply” changed to "9.1.1  the
Supply
457 Change "the Supplier or" changed to "the Supplier; or"
458-459  |Change 7.1.2 ?default changed to "9.1.2 a
default
460 Insertion remains unremedied.
461-462  |Change 7.2 Whenever“ changed to "9.2
Whenever
463-464  |Change _descrlbed" in Clauses" changed to "described
in clauses
465-466  |Change gﬁgfes 7.1.1 and" changed to "lauses 9.1.1
i ".1.1 and 7.1.2 the [Supplier]" changed to ".1.1
467-468  |Change and 9.1.2 the [Supplier]"
469 Insertion — Recourse *°
470 Insertion 16 ECGD Guarantee Reference
471 Insertion [ 1.
"1’ ECGD Guarantee Reference" changed
472-473  |Change to "*” This wording should...pay premium in
sterling"
474 Deletion [ 1




18

475 Deletion
476 Deletion 18 This wording should...pay premium in
sterling
i "[7.2 Whenever" changed to "9.2
477-478 |Change Whenever"
"in Clauses 7.1.1 and" changed to "in
479-480  |Change Clauses 9.1.1 and"
i ".1.1 and 7.1.2 the [Supplier]" changed to ".1.1
481-482  |Change and 9.1.2 the [Supplier]”
483 Insertion Immaterial Default].
"7.3 Whenever" changed to "9.3
484-485 |Change Whenever"
486 Insertion — Recourse *°
487 Insertion 18 ECGD Guarantee Reference
488 Insertion [ 1
n19 ECGD Guarantee Reference" changed
489-490 |Change to " This wording should...pay premium in
sterling"”
491 Deletion [ 1"
492 Deletion 20
493 Deletion 20 This wording should...pay premium in
sterling
494-495  |Change "[7.3 Whenever" changed to "9.3
g Whenever"
i "7.4 If any amount” changed to "9.4 If any
496-497 |Change amount”
"with Clause 7.2 or" changed to "with Clause
498-499 |Change 9.2 or"
500-501  |Change ".2 or 7.3 the [Supplier]" changed to ".2 or 9.3
g the [Supplier]"
"7.5 If ECGD has" changed to "9.5 If
502-503 |Change ECGD has"
504-505  |Change “contained in Clause" changed to "contained in
g clause"
i "7.6  Notwithstanding" changed to "9.6
506-507  |Change Notwithstanding"
508-509 |Change "?I" changed to "**"
II21 H H n ll20 H
This wording" changed to This
510-511 |Change wording"
512.513  |Change "[7.6 Notwithstanding" changed to "[9.6
9 Notwithstanding"
514-515 |Change "not exceed ““" changed to "not exceed ™"
II22 H H n II21 H
This sterling" changed to This
516-517 |Change sterling”
518 Insertion 9.7 For the avoidance of...under Clause

7.3.




"8 CONDITIONS" changed to "10

519-520 |Change CONDITIONS"

521-522  |Change 8.1 _Thﬁ: [Supplier]" changed to "10.1 The
[Supplier]

523-524  |Change under Clauses 72 and" changed to "under
Clauses 9.2 and
".2and 7.3 if ECGD is" changed to ".2 and 9.3

525-526 |Change if ECGD is"

527-528  |Change 8.1.1"the Buyer" changed to "10.1.1  the
Buyer

529-530  |Change 8.1.2. th,? Supplier” changed to "10.1.2 the
Supplier

531-532  |Change 8.2 _Th? [Supplier]* changed to "10.2 The
[Supplier]

533 Insertion the Supplier :

534-535  |Change 8._2.1 "can satisfy" changed to "10.2.1 can
satisfy

536 Change re.q.uwfa |n"wr|t|ng or" changed to "require in
writing; or

537-538  |Change aE|3|.2.2 gives a" changed to "10.2.2 gives

539 Change "8.2.3" changed to "™

540-541  |Change under Clauses 72 and" changed to "under
Clauses 9.2 and

542-543  |Change .2 and .7.3"at any time" changed to ".2 and 9.3
at any time

544 Insertion any time when:

545-546 |Change "8.2.3.1" changed to "(1"

547 Change "1 an event of" changed to "1 ) an event of"

548 Change "the Supplier or" changed to "the Supplier; or"

549-550 |Change 8.2.3._2 tkle [Supplier]" changed to "(2) the
[Supplier]

551 Insertion ECGD hereunder;
"8.2.4 Notwithstanding the provisions"

552-553 |Change changed to "AND PROVIDED FURTHER...the
provisions"
"of Clauses 8.2.1 and" changed to "of

554-555  |Change Clauses 10.2.1 and"
".2.1 and 8.2.2 if the" changed to ".2.1 and

556-557 |Change 10.2.2 if the"
n H 23" n 1

558-559  |Change 2ggtompanles or “*" changed to "[Companies or
II23 n ll22

560-561  |Change If m"ore than" changed to If
more than

562-563  |Change of Clau"ses 7.2 and" changed to "of Clauses
9.2 and

564-565 |Change ".2 and 7.3 as if no" changed to ".2 and 9.3 as




if no"

"9 JOINT AND SEVERAL" changed to "11

566-567  |Change JOINT AND SEVERAL"
"10 NO WAIVER OF" changed to "12 NO
568-569 |Change WAIVER OF"
570 Deletion 4
24 T "
571 Deletion Clause 11 should be...incorporated in
the UK
572-573 |Change "' changed to "**"
574 Insertion 4 0n no account should...of GCO and
BD4/PSDB
575 Deletion 11 LAW
576 Moved from This
577 Deletion Agreement
578 Moved from shall be governed by and...with English Law]
579 Deletion 2
25
. On no account should...of GCO and
580 Deletion BD4/PSDB
"12 RIGHTS OF THIRD" changed to "3
581-582 |Change RIGHTS OE THIRD"
583-584  |Change parties to this Agreement changed to "parties
to this agreement
585 Insertion party to this agreement
586 Insertion o
24 : :
587 Insertion Clause 11 should be...incorporated in
the UK
588-589 |Insertion 14 LAW
590 Change "Agreement" changed to "This Agreement"
591 Moved to Agreement shall be...with English Law]
597 Change "IN WITNESS WHEREOF" changed to "IN
9 WITNESS WHEREOF"
593-594 |Change "the parties he_reto by perso"ns changed to
the parties to it by persons
595 Deletion Signed .
Signed
596 Change O?P behalf of* changed to "For and on behalf
"on behalf of ECGD on
597 Change behalf of [name of the" changed to "on behalf
of the"
598 Deletion the Supplier]
599 Insertion Secretary of State
600 Insertion acting for the
601 Insertion Export Credit Guarantee Department
: Signature:
602 Insertion




603 Insertion Name:
604 Insertion Position:
605 Insertion For and behalf of
606 Insertion [Name of Supplier]
607 Insertion Signature:
608 Insertion Name:
609 Insertion Position:
610 Insertion For and on behalf of
611 Insertion [Name of Recourse Banker]
612 Insertion Signature:
613 Insertion Name:
614 Insertion Position:
615 Deletion Witness to the signature...to the signature of
616 Deletion [full name of person...name of person signing
. on behalf of ECGD] on
617 Deletion behalf of the Supplier]
618 Deletion Signed .
Signed
619 Deletion [Signed
620 Deletion on behalf of [name of recourse backer]
621 Deletion Witness to the signature of
622 Deletion [full name of person signing
. ) on
623 Deletion behalf of the recourse backer]
624 Deletion Signed
Statistics:
Count
Insertions 314
Deletions 254
Moved from 28
Moved to 28
Style change 0
Format changed 0
Total changes 624

Redline options:




Status

Redline Statistics at End of Document ON
Include Redline Comparison Summary ON
Show Line Numbering OFF
Show Change Numbers in Left Margin ON
Show Change Bars On Left ON
Show Hidden Text OFF
Detect List Numbering Changes ON
Compare Headers/Footers ON
Compare Footnotes ON
Display DeltaView Footers OFF
Ignore Embedded Objects/Images OFF
Compare at Character Level ON
Compare Numbers at Character Level ON
Show Moved Deletions OFF
Show Changes to Spaces OFF
Show Paragraph Changes OFF
Ignore Case Changes OFF




