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THIS AGREEMENT is dated [] and made
BETWEEN:
[BORROWER] [(registered number [])] (the Borrower);
[GUARANTOR] (the Guarantor); and
[LENDER] as lender (the Lender).
[bookmark: Maindoc]IT IS AGREED as follows:
[bookmark: _Toc432157578][bookmark: _Toc189131396]Definitions and Interpretation
Definitions
In this Agreement:
[bookmark: _Hlk181556112]Account Pledge Agreement means [].
Affiliate means, in relation to any person, a Subsidiary of that person or a Holding Company of that person or any other Subsidiary of that Holding Company.
[Agreed Security Principles means the agreed security principles set out in Schedule 1.][footnoteRef:2] [2:  	Definition to be included only if relevant in light of transaction structure and security package (otherwise definition and related Schedule to be deleted). It should further be noted that if a concept of “Agreed Security Principles” were used in relation to a specific transaction (i) the terms of the Agreed Security Principles as set forth in Schedule 1 are indicative only and will need to be negotiated and adapted on a case-by-case basis (in particular in light of the security package and jurisdictions involved) and (ii) the reference to the “Agreed Security Principles” will need to be added in the relevant clauses of this Agreement (e.g. certain representations or undertakings) ultimately depending on the commercial deal.] 

Authorisation means an authorisation, consent, approval, resolution, permit, licence, exemption, filing, notarisation or registration.
Availability Period means:
in relation to Facility A, the period from and including the date of this Agreement to and including []; and
in relation to Facility B, the period from and including the date of this Agreement to and including [the date falling one month before][footnoteRef:3] the Termination Date. [3:  	This is suggested wording only. Some Lenders do not want to make a new Loan just prior to the Termination Date. Note that if this option is chosen it may have an impact on the Commitment Fee, as it is payable until the end of the Availability Period, rather than the Termination Date. Note also that if Interest Periods of less than one Month are allowed it may be appropriate to amend this to reflect the shortest Interest Period allowed under this Agreement.] 

Available Commitment means, in relation to a Facility, the Commitment under that Facility minus:
the amount of any outstanding Loans under that Facility; and
in relation to any proposed Utilisation, the amount of any Loans that are due to be made under that Facility on or before the proposed Utilisation Date,
other than, in relation to any proposed Utilisation under Facility B only, Facility B Loans that are due to be repaid or prepaid on or before the proposed Utilisation Date.
Base Currency means [euro].[footnoteRef:4] [4:  	To be adapted on a case-by-case basis. If currency other than Euros, applicable reference rate provisions (such as RFR) or alternative methodology (e.g. cost-of-funds) to be added for the determination of interest rate.] 

Break Costs means the amount (if any) by which:
the interest which the Lender should have received for the period from the date of receipt of all or any part of a Loan or Unpaid Sum to the last day of the current Interest Period in respect of that Loan or Unpaid Sum, had the principal amount or Unpaid Sum received been paid on the last day of that Interest Period;
exceeds:
the amount which the Lender would be able to obtain by placing an amount equal to the outstanding principal amount or Unpaid Sum received by it on deposit with a leading bank in the Relevant Interbank Market for a period starting on the Business Day following receipt or recovery and ending on the last day of the current Interest Period.
Business Day means a day (other than a Saturday or Sunday) on which banks are open for general business in Luxembourg[ and [][footnoteRef:5]][ and which is also a TARGET Day]. [5:  	Insert the principal financial centre of the currency of denomination.] 

Centre of Main Interests means the "centre of main interests" (within the meaning given to such term in the Insolvency Regulation) of an Obligor.
Code means the United States Internal Revenue Code of 1986, as amended.
[Compliance Certificate means a certificate substantially in the form set out in Schedule [] (Form of Compliance Certificate)][footnoteRef:6] [6:  	If financial covenants apply (optional)] 

Commitment means the Facility A Commitment or the Facility B Commitment.
Confidential Information means all information relating to the Borrower, the Guarantor, the Group, the Finance Documents or a Facility of which the Lender becomes aware in its capacity as, or for the purpose of becoming, a Lender or which is received by the Lender in relation to the Finance Documents or a Facility from any member of the Group or any of its advisers in whatever form, and includes information given orally and any document, electronic file or any other way of representing or recording information which contains or is derived or copied from such information but excludes information that:
is or becomes public information other than as a direct or indirect result of any breach by the Lender of Clause 32 (Confidentiality); or
is identified in writing at the time of delivery as non-confidential by any member of the Group or any of its advisers; or
is known by the Lender before the date the information is disclosed to it by any member of the Group or any of its advisers or is lawfully obtained by the Lender after that date, from a source which is, as far as the Lender is aware, unconnected with the Group and which, in either case, as far as the Lender is aware, has not been obtained in breach of, and is not otherwise subject to, any obligation of confidentiality.
Confidentiality Undertaking means a confidentiality undertaking substantially in the then current recommended form of the Loan Market Association or in any other form agreed between the Borrower and the Lender.
DAC 6 means Council Directive of 25 May 2018 (2018/822/EU) amending Directive 2011/16/EU, together with any relevant domestic implementation rules.
Default means:
an Event of Default; or
an event or circumstance specified in Clause 21 (Events of Default) which would (with the expiry of a grace period, the giving of notice, the making of any determination under the Finance Documents or any combination of any of them) be an Event of Default.
Disruption Event means either or both of:
a material disruption to the payment or communications systems or to the financial markets which are, in each case, required to operate in order for payments to be made in connection with the Facilities (or otherwise in order for the transactions contemplated by the Finance Documents to be carried out), provided that the disruption is not caused by, and is beyond the control of, any of the Parties; or
the occurrence of any other event which results in a disruption (of a technical or systems‑related nature) to the treasury or payments operations of a Party preventing that, or any other Party:
from performing its payment obligations under the Finance Documents; or
from communicating with other Parties in accordance with the terms of the Finance Documents,
and which (in either case) is not caused by, and is beyond the control of, the Party whose operations are disrupted.
[footnoteRef:7][Environmental Claim means any claim, proceeding or investigation by any person in respect of any Environmental Law. [7: 	These definitions should only be included if the environmental representations and covenants are included.  That will depend on the nature of the Group's business and your client's instructions. ] 

Environmental Law means any applicable law in any jurisdiction in which any member of the Group conducts business which relates to the pollution or protection of the environment or harm to or the protection of human health or the health of animals or plants.
Environmental Permits means any permit, licence, consent, approval and other authorisation and the filing of any notification, report or assessment required under any Environmental Law for the operation of the business of any member of the Group conducted on or from the properties owned or used by the relevant member of the Group.]
Establishment means an "establishment" (within the meaning given to such term in the Insolvency Regulation) of an Obligor [footnoteRef:8]. [8:  	Not necessary and mirroring the definition of COMI] 

[EURIBOR means in relation to any Loan denominated in euro the rate quoted by the Lender to leading banks in the European interbank market as of the Specified Time on the Quotation Day for euro for a period comparable to the Interest Period of that Loan[ and, if any such rate is below zero, EURIBOR will be deemed to be zero][footnoteRef:9].][footnoteRef:10] [9:  	This is the LMA's recommended wording for a EURIBOR floor.]  [10:  	Delete as applicable.] 

[euro, EUR and € mean the single currency of the Participating Member States.][footnoteRef:11] [11:  	Delete as applicable.] 

Event of Default means any event or circumstance specified as such in Clause 21 (Events of Default).
Facility means Facility A or Facility B.[footnoteRef:12] [12:  	To be adapted depending on nature of facility (term facility and/or revolving facility). Consequential changes to be made throughout the agreement.] 

Facility A means the term loan facility made available under this Agreement as described in Clause 2 (The Facilities).
Facility A Commitment means [BASE CURRENCY][AMOUNT] to the extent not cancelled, reduced or transferred under this Agreement.
Facility A Loan means a loan made or to be made under Facility A or the principal amount outstanding for the time being of that loan.
Facility B means the revolving credit facility made available under this Agreement as described in Clause 2 (The Facilities).
Facility B Commitment means [BASE CURRENCY][AMOUNT] to the extent not cancelled, reduced or transferred under this Agreement.
Facility B Loan means a loan made or to be made under Facility B or the principal amount outstanding for the time being of that loan.
Facility Office means the office or offices of the Lender [through which the Lender]/[which the Lender notifies to the Borrower (by not less than five Business Days' written notice) as the office or offices through which it] will perform its obligations under this Agreement.
FATCA means:
[bookmark: _Ref426074402]sections 1471 to 1474 of the Code or any associated regulations or other official guidance;
[bookmark: _Ref426074410]any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of paragraph (a); or
any agreement pursuant to the implementation of paragraphs (a) or (b) with the IRS, the United States government or any governmental or taxation authority in any other jurisdiction. 
FATCA Deduction means a deduction or withholding from a payment under a Finance Document required by FATCA.
Finance Document means:
this Agreement;
[a Subordination Agreement;]
[a Professional Guarantee; ]
a Security Document; and
any other document designated as such by the Lender and the Borrower.
Financial Indebtedness means any indebtedness for or in respect of:
[bookmark: _Ref426074424]moneys borrowed;
any acceptance under any acceptance credit facility (including any dematerialised equivalent);
any note purchase facility or the issue of bonds, notes, debentures, loan stock or any similar instrument;
[any redeemable preference share[footnoteRef:13];] [13:  	This is not LMA compliant; consider the parties' intention.] 

any lease, hire purchase contract or other agreement which would, in accordance with GAAP, be treated as a finance or capital lease;
receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis);
any derivative transaction entered into in connection with protection against or benefit from fluctuation in any rate or price (and, when calculating the value of any derivative transaction, only the marked to market value will be taken into account);
any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any other instrument issued by a bank or financial institution;
[bookmark: _Ref426082979][the acquisition cost of any asset or service to the extent payable [before or][footnoteRef:14] after its acquisition or possession by the party liable where the [advance or ]deferred payment: [14:  	If controlling Financial Indebtedness owing to third parties, then the wording in square brackets is only required if restricting Loans out.] 

is arranged primarily as a method of raising finance or of financing the acquisition or the construction of that asset or service; or
is due to be made more than [six Months] [before or] after the date of acquisition or supply;][footnoteRef:15] [15:  	This is not LMA compliant; consider the parties' intention.] 

[bookmark: _Ref426074433]any other transaction [(including any forward sale or purchase agreement)][footnoteRef:16] having the commercial effect of a borrowing; or [16:  	If wording in paragraph (i) above is included then it is not necessary to include this wording.] 

any guarantee, indemnity or similar assurance against financial loss of any person in respect of any item referred to in paragraphs (a) to (j) above.
GAAP means generally accepted accounting principles in []/[the jurisdiction of incorporation of the Borrower], including IFRS.
Group means the Borrower and its Subsidiaries for the time being.
[Hedge Counterparty means [].][footnoteRef:17] [17:  	This Agreement is drafted based on the working assumption that no hedging will be implemented – if a hedging were envisaged in the transaction relevant definitions and clauses will need to be adapted accordingly.] 

[Hedging Agreement means [].]
Holding Company [of any other person, means a person in respect of which that other person is a Subsidiary]. [footnoteRef:18] [18:  	This may require amending depending on the jurisdiction of the Obligors.] 

IFRS means international accounting standards within the meaning of the IAS Regulation 1606/2002 to the extent applicable to the relevant financial statements.[footnoteRef:19] [19:  	Reference to IAS Regulation 1606/2002 will need amending if the Obligors are not incorporated in the EU.] 

Increased Costs has the meaning given to it in Clause 13 (Increased Costs).
Interest Period means each period determined under this Agreement by reference to which interest on a Loan or an Unpaid Sum is calculated.
Insolvency Regulation means Regulation (EU) 2015/848 of the European Parliament and of the Council of 20 May 2015 on insolvency proceedings (recast), as amended.
Legal Opinions means any legal opinion set out in paragraph 3 (Legal opinions) of Schedule 2 hereof as well as any legal opinion issued from time to time in connection with any Finance Document.
Legal Reservations means:
the principle that remedies may be granted or refused at the discretion of a court, the limitation of enforcement by laws relating to insolvency, reorganisation, liquidation, bankruptcy, moratoria, administration, court schemes and other laws generally affecting the rights of creditors and similar principles, rights, defences and limitations under the laws of any applicable jurisdiction;
the time barring of claims under any applicable laws, the possibility that a court may strike out provisions of a contract as being invalid for reasons of oppression, undue influence or similar reasons, the possibility that an undertaking to assume liability for or indemnify a person against non-payment of stamp duty may be void, defences of set off or counterclaim and similar principles, rights, defences and limitations under the laws of any applicable jurisdiction; and
any other general principles, reservations or qualifications, in each case, as to matters of law in the Legal Opinions or any legal opinion delivered under or in connection with the Finance Documents.
Loan means a Facility A Loan or a Facility B Loan.
Luxembourg means the Grand Duchy of Luxembourg.
Luxembourg Civil Code mans the Luxembourg civil code (Code civil).
[Luxembourg Collateral Act 2005 means the Luxembourg act of 5 August 2005 on financial collateral arrangements, as amended.][footnoteRef:20] [20:  	Delete as applicable.] 

Luxembourg Companies Act 1915 means the Luxembourg act of 10 August 1915 on commercial companies, as amended.
[Luxembourg Companies Register means the Registre de Commerce et des Sociétés (Luxembourg).][footnoteRef:21] [21:  	Delete as applicable.] 

[Mandatory Cost means the percentage rate per annum calculated by the Lender in accordance with Schedule 5 ([Mandatory Cost formula).][footnoteRef:22] [22:  	Optional can be removed if not applicable/deemed relevant by the lender.] 

Margin means:
for a Facility A Loan, []% per annum; and
for a Facility B Loan, []% per annum.
Market Abuse Regulation means Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse.
Material Adverse Effect means a material adverse effect on:
the business, assets[, prospects] or financial condition of any member of the Group or the Group as a whole;
the ability of any Obligor to perform its obligations under any Finance Document;
subject to the Legal Reservations and Perfection Requirements, the validity or enforceability of, or the effectiveness or ranking of any Security Interest granted or purported to be granted pursuant to, any Finance Document; or
any right or remedy of the Lender in respect of a Finance Document[footnoteRef:23]. [23:  	The LMA does not include a suggested definition. The wording included here is a broad definition; consider the parties' intention.] 

[Material Subsidiary means, at any time, a Subsidiary of the Borrower if the [gross assets, net assets, pre-tax profits or turnover][footnoteRef:24] of that Subsidiary then equal or exceed []% of the [gross assets, net assets, pre-tax profits or turnover] of the Group. [24:  	Lenders will usually want to include tests based on gross assets and turnover. If it is agreed that the test will be based only on net assets or profits it may be necessary to include drafting to deal with what will happen if the Group has no net assets or profits otherwise the test will no longer be workable. The solution is usually to switch the test to gross assets and turnover.] 

For this purpose[footnoteRef:25]: [25:  	It is important to note that a Subsidiary may not prepare its own accounts on an IFRS basis, even where the Company does use IFRS. If a Subsidiary uses Lux GAAP, for example, rather than IFRS, the figure for gross assets and net assets in particular, will vary substantially depending on the accounting principles used. It is unlikely that a Company or its Subsidiaries will be prepared to restate its accounts so that either IFRS or, for example, Lux GAAP is used for each member of the Group and for all financial statements. As a result, the principles for ascertaining a gross asset, net asset, pre-tax profit or, to a lesser extent, turnover figure may be inconsistent between members of the Group.] 

[bookmark: _Ref426074461]subject to paragraph (b) below:
the contribution of a Subsidiary of the Borrower will be determined from its financial statements which were consolidated into the latest audited consolidated financial statements of the Borrower; and
the financial condition of the Group will be determined from the latest audited consolidated financial statements of the Borrower;
[bookmark: _Ref426074448]if a Subsidiary of the Borrower becomes a member of the Group after the date on which the latest audited consolidated financial statements of the Borrower were prepared:
the contribution of the Subsidiary will be determined from its latest financial statements; and
the financial condition of the Group will be determined from the latest audited consolidated financial statements of the Borrower but adjusted to take into account any subsequent acquisition or disposal of a business or a company (including that Subsidiary);
the contribution of a Subsidiary will, if it has Subsidiaries, be determined from its consolidated financial statements;
[bookmark: _Ref426074454]if a Material Subsidiary disposes of all or substantially all of its assets to another member of the Group, it will immediately cease to be a Material Subsidiary and the other member of the Group (if it is not the Borrower or already a Material Subsidiary) will immediately become a Material Subsidiary;
a Subsidiary of the Borrower (if it is not already a Material Subsidiary) will become a Material Subsidiary on completion of any other intra-Group transfer or reorganisation if it would have been a Material Subsidiary had the intra-Group transfer or reorganisation occurred on the date of the latest audited consolidated financial statements of the Borrower; and
except as specifically mentioned in paragraph (d) above, a member of the Group will remain a Material Subsidiary until the next audited consolidated financial statements of the Borrower show otherwise under paragraph (a) above.
[If there is a dispute as to whether or not a member of the Group is a Material Subsidiary, a certificate of the auditors of the Borrower is, in the absence of manifest error, conclusive.]]
Month means a period starting on one day in a calendar month and ending on the numerically corresponding day in the next calendar month, except that:
(subject to paragraph (c) below) if the numerically corresponding day is not a Business Day, that period will end on the next Business Day in the calendar month in which that period is to end if there is one, or if there is not, on the immediately preceding Business Day;
if there is no numerically corresponding day in the calendar month in which that period is to end, that period will end on the last Business Day in that calendar month; and
[bookmark: _Ref426074612]if an Interest Period begins on the last Business Day of a calendar month, that Interest Period will end on the last Business Day in the calendar month in which that Interest Period is to end.
The above rules will only apply to the last Month of any period.
New Lender has the meaning given to it in Clause 22 (Transfer by the Lender).
Obligor means the Borrower or the Guarantor.
Original Financial Statements means:
in relation to the Borrower, the audited consolidated financial statements of the Group for the financial year ended [];[footnoteRef:26] and [26:  	This Agreement assumes the Company is the ultimate parent company in the Group. If not, certain clauses e.g. definitions of Group and Material Subsidiary, mandatory prepayment provisions (change of control), financial statements representation, no material adverse change representation, information undertakings, financial covenants and change of business undertaking will need amending.] 

in relation to the Guarantor, its audited financial statements for its financial year ended [].
[Participating Member State means any member state of the European Union that has the euro as its lawful currency in accordance with legislation of the European Union relating to Economic and Monetary Union.][footnoteRef:27] [27:  	Insert if a euro facility. If not a euro facility this term may still need to be defined for the purposes of Mandatory Costs.] 

Party means a party to this Agreement.
Perfection Requirements means the making or the procuring of the appropriate registrations, filings, endorsements, notarisations, stampings and/or notifications and payments in any Relevant Jurisdiction necessary for the validity, enforceability (as against an Obligor or any relevant third party) and/or perfection of any Security Interest granted or purported to be granted pursuant to, any Finance Document.
[Professional Guarantee means a professional payment guarantee subject to the Luxembourg law of 10 July 2020 on professional payment guarantees substantially in the form of Schedule 10 ([Optional – Form of Professional Payment Guarantee]).][footnoteRef:28] [28:  	To be inserted if the guarantee takes this form. If the guarantee takes the form of a cautionnement use clause 17.] 

Quotation Day means, in relation to any period for which an interest rate is to be determined, [two TARGET[footnoteRef:29] days before the first][two Business Days before the first] day of that period unless market practice differs in the Relevant Interbank Market, in which case the Quotation Day will be determined by the Lender in accordance with market practice in the Relevant Interbank Market (and if quotations would normally be given by leading banks in the Relevant Interbank Market on more than one day, the Quotation Day will be the last of those days). [29:  	EURIBOR rates must be fixed on TARGET Days.] 

Quasi-Security Interest means an arrangement or transaction described in clause [20.5] (Negative Pledge).
Receivables Pledge Agreement means []. 
[Reduction Date means each date specified in Clause 6.3 ([Reduction of Facility B).]
[Reduction Instalment means each scheduled reduction of the Facility B Commitment under Clause 6.3 ([Reduction of Facility B).]
Related Fund in relation to a fund (the first fund), means:
a fund which is managed or advised by the same investment manager or investment adviser as the first fund; or
if it is managed by a different investment manager or investment adviser, a fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the first fund.
Relevant Interbank Market means the [London]/[European] interbank market.
Relevant Jurisdiction means in relation to an Obligor:
its jurisdiction of incorporation;
any jurisdiction where any asset subject to or intended to be subject to a Security Document is situated;
the jurisdiction whose laws govern the perfection of any Security Document entered into by it; and
any jurisdiction where it conducts its business.[footnoteRef:30] [30:  	The concept of Relevant Jurisdiction is used in the LMA leveraged finance credit agreement, and is also expanded for secured transactions. It is used here as it may be a useful concept for multijurisdictional agreements.] 

[Repayment Instalment means each scheduled instalment specified under Clause 6.1 (Repayment of Facility A Loans) for repayment of the Facility A Loans.]
Repeating Representations means each of the representations and warranties set out in Clauses [18.2 (Status) to [18.7 ([Governing law and enforcement)] (inclusive), 18.10 (No default) to 18.21 ([No adverse consequences) (inclusive, but excluding paragraph (b) of Clause 18.12 (Financial statements))].[footnoteRef:31] [31:  	The Lender may want to include all representations. However, it is not uncommon to exclude Clauses 18.8 ([Deduction of Tax), 18.9 ([No filing or stamp taxes) and 18.12(b) (Financial statements).] 

Representative means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian.
Rollover Loan means one or more Facility B Loans:
made or to be made on the same day that a maturing Facility B Loan is due to be repaid;
the aggregate amount of which is equal to or less than the amount of the maturing Facility B Loan; and
made or to be made for the purpose of refinancing the maturing Facility B Loan.
Sanctioned Country means any country or other territory that is, or whose government is, subject to country-wide or territory-wide Sanctions.
Sanctioned Person means any person who is a designated target of Sanctions or is otherwise a subject of Sanctions (including without limitation as a result of being (a) owned or controlled directly or indirectly by any person which is a designated target of Sanctions, or (b) organised under the laws of, or a citizen or resident of, any Sanctioned Country).
Sanctions means any economic, financial or trade sanctions laws, regulations, executive orders, restrictive measures or similar measures enacted, administered or enforced by any of the following (or by any agency of any of the following):
[bookmark: _Ref189116564]the United Nations;
the United States of America; 
[bookmark: _Ref189116567]the United Kingdom;
the European Union or any present or future member state thereof; 
[bookmark: _cp_change_1067][bookmark: _cp_change_1069][bookmark: _cp_change_1070]the governments and official institutions, instrumentalities or agencies of any of paragraphs (a) to (c) above, including the Commission de Surveillance du Secteur Financier, OFAC, the US Department of State, His Majesty's Treasury and the European Commission;
any other government, official institution, authority and/or agency with jurisdiction over any Party and/or its affiliates.
Secured Obligations means all present and future obligations and liabilities (whether actual or contingent and whether owed jointly, severally or in any other capacity whatsoever and whether originally incurred by an Obligor or by some other person) of each Obligor to the Lender under or in connection with any of the Finance Documents, each as amended, varied, supplemented or novated from time to time, including without limitation any joint and several creditor obligation, any increase of principal or interest and any extension of maturity, novation, deferral or extension of such liabilities, in each case together with any and all liabilities arising out of unjust enrichment and tort and other liabilities for damages or restitution in relation to the foregoing.
Security Document means[footnoteRef:32]: [32:  	The list set out in this definition is not exhaustive but only aims at reflecting a typical Luxembourg security package, it being understood that other Luxembourg or foreign law governed security documents will need to be listed, depending on the location of the secured assets, the jurisdiction of the security providers and the commercial deal.] 

[an/the] Account Pledge Agreement;
[a/the] Receivables Pledge Agreement;
[a/the] Share Pledge Agreement; 
any other document evidencing or creating (or expressed to evidence and create) security over any asset of an Obligor to secure any obligation of any Obligor to the Lender under the Finance Documents; and
any other document designated as such by the Lender and an Obligor.
Security Interest means a mortgage (hypothèque), pledge (nantissement), privilege (privilège), reservation of title arrangement (droit de rétention), real security (sûreté réelle), promissory mortgage, pledge or real security (promesse) and any transfer by way of security (transfert à titre de garantie), as well as any agreement or arrangement having a similar effect.
Selection Notice means a notice substantially in the form set out in Part 2 of Schedule 4 (Forms of Request).
Share Pledge Agreement means [].
Specified Time means a time determined in accordance with Schedule 7 (Timetables).
[Subordination Agreement means the subordination agreement [][footnoteRef:33].] [33:  	This Agreement is drafted based on the working assumption that no subordination will be implemented – if a subordination were envisaged in the transaction relevant definitions and clauses will need to be adapted accordingly.] 

[Subsidiary means an entity of which a person has direct or indirect control or owns directly or indirectly more than 50% of the voting capital or similar right of ownership and control for this purpose means the power to direct the management and the policies of the entity whether through the ownership of voting capital, by contract or otherwise.][footnoteRef:34] [34:  	This may require amendment depending on the jurisdiction of the Obligors.] 

["T2" means the real time gross settlement system operated by the Eurosystem, or any successor system. [footnoteRef:35]] [35:  	Insert if the base currency is euro.] 

[TARGET Day means any day on which T2 is open for the settlement of payments in euro.[footnoteRef:36]] [36:  	Insert if the base currency is euro.] 

[bookmark: _cp_change_1212][bookmark: _cp_change_1215]Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or any delay in paying any of them).
Tax Deduction means a deduction or withholding for or on account of Tax from a payment under a Finance Document, other than a FATCA Deduction.
Tax Payment means either an increase in a payment made by an Obligor to the Lender under Clause 12.2 (Tax gross-up) or a payment under Clause 12.3 (Tax indemnity).
Termination Date means:
in relation to Facility A, []; and
in relation to Facility B, [].
Total Commitments means the aggregate of the Facility A Commitment and the Facility B Commitment, being [BASE CURRENCY][AMOUNT] at the date of this Agreement.
[Transaction Documents means [].][footnoteRef:37] [37:  	To be adapted if relevant in the transaction] 

UK means the United Kingdom of Great Britain and Northern Ireland.
Unpaid Sum means any sum due and payable but unpaid by an Obligor under the Finance Documents.
Utilisation means a utilisation of a Facility.
Utilisation Date means the date of a Utilisation, being the date on which the relevant Loan is or is to be made.
Utilisation Request means a notice substantially in the form set out in Part 1 of Schedule 4 (Forms of Request).
VAT means:
[bookmark: _Ref426074667]any Tax imposed in compliance with Council Directive of 28 November 2006 on the common system of value added tax (EC Directive 2006/112); and
any other Tax of a similar nature whether imposed in a member state of the European Union in substitution for, or levied in addition to, such Tax referred to in paragraph (a) above, or imposed elsewhere.
Construction
Unless this Agreement expressly provides to the contrary, any reference in this Agreement to:
[bookmark: _cp_change_1303][bookmark: _cp_change_1304][bookmark: _cp_change_1306]a Party or any other person includes its successors in title, permitted assigns and permitted transferees to, or of, all or any combination of its rights and obligations under the Finance Documents;
an amendment includes a supplement, novation, extension (whether of maturity or otherwise), restatement, re-enactment or replacement (however fundamental and whether or not more onerous) and amended will be construed accordingly;
assets includes present and future properties, revenues and rights of every description;
disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or involuntary, and dispose will be construed accordingly;
a Finance Document or any other agreement or instrument includes (without prejudice to any restriction on amendments) any amendment to that Finance Document or other agreement or instrument, including any change in the purpose of, any extension of or any increase in the amount of a facility or any additional facility;
indebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment of money, whether present or future, actual or contingent;
"know your customer" checks are to the identification checks that the Lender requests to meet its obligations under any applicable law or regulation to identify a person who is (or is to become) its customer;
a person includes any individual, firm, company, corporation, government, state or agency of a state or any association or body (including a partnership, trust, fund, joint venture or consortium), or other entity (whether or not having separate legal personality);
a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law but, if not having the force of law, being of a type with which persons to which it applies are generally accustomed to comply) of any governmental, inter‑governmental or supranational body, agency or department, or of any regulatory, self‑regulatory or other authority or organisation;
a currency is a reference to the lawful currency for the time being of the relevant country;
a provision of law is a reference to that provision as amended and includes any subordinate legislation; and
a time of day is a reference to [London/Luxembourg] time[footnoteRef:38]. [38:  	Consider impact on timetable, in particular rate fixing.] 

A Clause, a paragraph or a Schedule is a reference to a clause or paragraph of or a schedule to this Agreement.
The headings in this Agreement are for ease of reference only and do not affect its interpretation.
Unless this Agreement expressly provides to the contrary:
a term used in any other Finance Document or in any notice given under or in connection with any Finance Document has the same meaning in that Finance Document or notice as in this Agreement;
[bookmark: _cp_change_1380][bookmark: _cp_change_1385]a Default [(other than an Event of Default)] is continuing if it has not been remedied or waived [and an Event of Default is "continuing" if it has not been waived]; and;[footnoteRef:39]and [39:  	The LMA includes an option for an Event of Default to be continuing until it is expressly waived, not remedied. Some banks have policies which require this additional wording to be included.] 

any obligation of an Obligor under the Finance Documents which is not a payment obligation remains in force for so long as any payment obligation of any Obligor is outstanding or any Commitment is in force under the Finance Documents.
Any reference within a Clause to this Clause means the entirety of that Clause.
This Agreement is made in the English language. Where in this Agreement a French term is given in italics after an English term and there is any inconsistency between the French and the English, the meaning of the French term must prevail.
References to EUR or € mean the euro and all numerical expressions in such currency or other currency will read as follows: a comma (,) separates the thousands and a full stop (.) separates the decimals.
The expressions "will use its best efforts" or "will use its best endeavours" or any similar must be construed as an obligation de moyen and must exclude in any event any obligation from the obligated party to pay any money to achieve the intended result.
The words "will cause" or "will procure that" (or any similar expression), insofar as they relate to a third party, must be construed as a porte-fort.
Words importing the singular shall include the plural and vice-versa.
Luxembourg terms[footnoteRef:40] [40:  	Additional terms may need to be added depending on the jurisdiction of the Obligors.] 

In this Agreement, a reference to:
a winding-up, administration, dissolution, reorganisation, composition or arrangement with any creditor includes, without limitation, any procedure or proceeding in relation to an entity becoming bankrupt (faillite), voluntary or judicial liquidation (liquidation volontaire ou judiciaire), suspension of payment (sursis de paiement), administrative dissolution without liquidation (dissolution administrative sans liquidation), moratorium or reprieve from payment (sursis de paiement), general settlement with creditors, judicial reorganisation (réorganisation judiciaire), reorganisation by amicable agreement (réorganisation par accord amiable) or similar laws affecting the rights of creditors generally;
a reorganisation includes, without limitation, judicial reorganisation (réorganisation judiciaire);
an agent includes, without limitation, a "mandataire";
a liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, administrator or the like includes, without limitation, a conciliateur d’entreprise, mandataire de justice, administrateur provisoire, juge délégué, juge-commissaire, liquidateur or curateur;
due and payable means exigible;
a matured obligation includes, without limitation, any exigible, certaine and liquide obligation;
gross negligence means faute lourde;
wilful misconduct means faute intentionnelle/dol;
a security interest includes any mortgage (hypothèque), pledge (nantissement), privilege (privilège), reservation of title arrangement (droit de rétention), real security (sûreté réelle), promissory mortgage, pledge or real security (promesse) and any transfer by way of security (transfert à titre de garantie), as well as any agreement or arrangement having a similar effect;
a company being incorporated in Luxembourg or of which its jurisdiction of incorporation is Luxembourg, means that such company has its principal place of business (principal établissement) and the seat of its central administration (siège de l'administration centrale) in Luxembourg;
constitutional documents includes the acte constitutif, statuts and extrait du Registre de Commerce et des Sociétés (Luxembourg); 
a person being unable to pay its debts includes, without limitation, that person being in a state of cessation of payments (cessation de paiements); and
a person being "insolvent" includes, without limitation, that person being in a state of cessation of payments (cessation de paiements) and having lost its credit worthiness (ébranlement du crédit).
[bookmark: _Ref426066138][bookmark: _Ref426066141][bookmark: _Toc432157579][bookmark: _Toc189131397]The Facilities
Subject to the terms of this Agreement, the Lender makes available to the Borrower[footnoteRef:41]: [41:  	To be adapted as applicable.] 

a term loan facility in an aggregate amount equal to the Facility A Commitment; and
a revolving credit facility in an aggregate amount equal to the Facility B Commitment.
[bookmark: _Toc432157580][bookmark: _Toc189131398]Purpose
Purpose
The Borrower must apply all amounts borrowed by it under Facility A towards [].
The Borrower must apply all amounts borrowed by it under Facility B towards [].
Monitoring
The Lender is not bound to monitor or verify the application of any utilisation of a Facility.
[bookmark: _Toc432157581][bookmark: _Toc189131399]Conditions of Utilisation
Initial conditions precedent
No Utilisation Request may be given unless the Lender has received (or waived receipt of) all of the documents and other evidence listed in Schedule 2 (Conditions Precedent) in form and substance satisfactory to the Lender. The Lender must notify the Borrower promptly upon being so satisfied.
Further conditions precedent
The Lender will only be obliged to comply with Clause 5.4 (Advance of Loan) if on the date of the Utilisation Request and on the proposed Utilisation Date for the relevant Loan:
in the case of:
a Rollover Loan, no Event of Default; and
any other Loan, no Default,
is continuing or would result from the proposed Loan; and
the Repeating Representations are true and accurate in all material respects.
[bookmark: _Ref189115837][bookmark: Conditions_Subsequent][Conditions Subsequent[footnoteRef:42] [42:  	Drafting note: To be removed if there are no conditions subsequent.] 

[The Borrower shall ensure that it provides the Lender with each of the documents and other evidence listed in [Schedule 3] ([Optional – Conditions Subsequent]), duly executed (where applicable) by each person which is, or is expressed to be, a party to it other than the Lender, on or before the date specified in respect of that document or other evidence in [Schedule 3] ([Optional – Conditions Subsequent]) (unless the requirement to provide any such documents or other evidence is waived by the Lender in each case in (unless specified otherwise in [Schedule 3] ([Optional – Conditions Subsequent])) a form and substance satisfactory to the Lender. The Lender shall notify the Borrower promptly upon the Lender being so satisfied.]
[bookmark: _Ref189119444]Maximum number
A Utilisation Request may not be given if, as a result of the proposed Utilisation:
more than [] Facility A Loans would be outstanding; or
more than [] Facility B Loans would be outstanding.
No request may be made that a Facility A Loan should be divided if, as a result of the proposed division, more than [] Facility A Loans would be outstanding.
[bookmark: _Toc432157582][bookmark: _Toc189131400]Utilisation
[bookmark: _Ref426073836]Delivery of a Utilisation Request
The Borrower may borrow a Loan by delivery to the Lender of a duly completed Utilisation Request not later than the Specified Time.
Completion of a Utilisation Request
A Utilisation Request for a Loan is irrevocable and will not be regarded as having been duly completed unless:
it identifies the Facility under which the Loan is to be made;
[it specifies the purpose of the Loan;]
the proposed Utilisation Date is a Business Day within the Availability Period applicable to that Facility;
the currency and amount of the Loan comply with Clause 5.3 (Currency and amount); and
the proposed Interest Period of the Loan complies with this Agreement.
Only one Loan may be requested in each Utilisation Request.
[bookmark: _Ref426067680]Currency and amount
The currency specified in a Utilisation Request must be [BASE CURRENCY].
The amount of the proposed Loan must be:
a minimum of [BASE CURRENCY][] and an integral multiple of [BASE CURRENCY][] for Facility A and a minimum of [BASE CURRENCY][] and an integral multiple of [BASE CURRENCY][] for Facility B or in either case, if less, the relevant Available Commitment; or
such other amount as the Lender may agree.
[bookmark: _Ref426066427]Advance of Loan
If the conditions set out in this Agreement have been met, and subject to Clause 6.2 (Repayment of Facility B Loans), the Lender must make a requested Loan available on the Utilisation Date through its Facility Office to the Borrower.
The Lender is not obliged to make a Loan if, as a result, the Loans under a Facility would exceed the Commitment under that Facility.
[bookmark: _Toc432157583][bookmark: _Toc189131401]Repayment
[bookmark: _Ref426066229]Repayment of Facility A Loans
[The Borrower must repay the Facility A Loans in full [on [the Termination Date][DATE].][by the following instalments:]
[
	Repayment Date
	Repayment Instalment

	[]
	[BASE CURRENCY][]


]
The Facility A Loans must be repaid in full on the Termination Date.]
[bookmark: _Ref426067692]Repayment of Facility B Loans
[bookmark: _Ref426074712]The Borrower must repay each Facility B Loan in full on the last day of its Interest Period.
Without prejudice to the Borrower's obligation under paragraph (a) above, if one or more Facility B Loans are to be made available to the Borrower:
on the same day that any maturing Facility B Loans are due to be repaid by the Borrower; and
in whole or in part for the purpose of refinancing the maturing Facility B Loans,
the new Facility B Loans will be treated as if applied in or towards repayment of the maturing Facility B Loans so that:
if the aggregate amount of the maturing Facility B Loans exceeds the aggregate amount of the new Facility B Loans:
the Borrower will only be required to pay an amount in cash equal to that excess; and
the new Facility B Loans will be treated as having been made available and applied by the Company in or towards repayment of the maturing Facility B Loans and the Lender will not be required to make the new Facility B Loans available in cash; and
if the amount of the maturing Facility B Loans is equal to or less than the aggregate amount of the new Facility B Loans:
the Borrower will not be required to make any payment in cash; and
the Lender will be required to make the new Facility B Loan available in cash only to the extent that the new Facility B Loans exceed the maturing Facility B Loans and the remainder of the Facility B Loans will be treated as having been made available and applied by the Borrower in or towards repayment of the maturing Facility B Loans.
[bookmark: _Ref426066207][Reduction of Facility B
[bookmark: _Ref426074717]The Facility B Commitment will be cancelled on each Reduction Date specified below to the extent required so that following that cancellation the Facility B Commitment on the relevant Reduction Date is equal to the amount specified opposite that Reduction Date below.

	Reduction Date
	Facility B Commitment

	[]
	[BASE CURRENCY][]


If the Facility B Loans outstanding on a Reduction Date would exceed the amount of the Facility B Commitment following a cancellation made in accordance with paragraph (a) above, the Borrower must prepay Facility B Loans on that Reduction Date in an amount equal to the excess.[footnoteRef:43] ] [43:  	Delete as applicable.] 

[bookmark: _Toc432157584][bookmark: _Toc189131402]Prepayment and Cancellation
[bookmark: _Ref426073215]Illegality
If (A) it is or becomes unlawful in any applicable jurisdiction for the Lender to perform any of its obligations as contemplated by this Agreement or to fund, issue or maintain its participation in any Utilisation [or it becomes unlawful for any Affiliate of the Lender for the Lender to do so], or (B) any member of the Group is or becomes a Sanctioned Person: 
that Lender shall promptly notify the Borrower upon becoming aware of that event; 
upon the Lender notifying the Borrower (or, in the case of (B) above, if the Lender so specifies in its notice or any subsequent notice), the Available Commitment of the Lender will be immediately cancelled; and
the Borrower shall (in the case of (B) above, if the Lender so specifies in its notice or any subsequent notice) repay or prepay each Loan made to it on the last day of the Interest Period for each Utilisation occurring after the Lender has notified the Borrower or, if earlier, the date specified by the Lender in the notice delivered to the Borrower (being no earlier than the last day of any applicable grace period permitted by law) and the Lender's corresponding Commitment(s) shall be cancelled in the amount of the Loans repaid.
[bookmark: _Ref426067719]Change of control
For the purposes of this Clause 7.2 (Change of control):
a change of control occurs if [any person or group of persons acting in concert gains control of the Borrower][[] ceases to [control the Borrower][be the beneficial owner (directly or indirectly through wholly owned Subsidiaries) of more than 50% of the issued share capital of the Borrower];
acting in concert [means acting together pursuant to an agreement or understanding (whether formal or informal)]; and
control [means the power to direct the management and policies of an entity, whether through the ownership of voting capital, by contract or otherwise]. [footnoteRef:44] [44:  	These definitions may require amendment depending on the jurisdiction of the Obligors.] 

The Borrower must notify the Lender promptly upon becoming aware of any change of control.
After a change of control, the Lender:
will not be obliged to fund a Loan (except for a Rollover Loan); and
may by not less than [] days notice to the Borrower cancel the Total Commitments and declare all outstanding Loans, together with accrued interest and all other amounts accrued under the Finance Documents, to be immediately due and payable. Any such notice will take effect in accordance with its terms.
[bookmark: _Ref426067730][Mandatory prepayment – disposals
In this Clause 7.3 ([Mandatory prepayment – disposals):
net proceeds means any amount received by a member of the Group as consideration for a relevant disposal to a person which is not a member of the Group, including the amount of any intercompany loan repaid or prepaid to continuing members of the Group, less all Taxes and reasonable costs and expenses incurred by any member of the Group in connection with the relevant disposal; and
relevant disposal means a disposal of any asset or business (whether by way of a share or asset sale) other than [].[footnoteRef:45] [45:  	References to any applicable carve-outs that are specified in Clause 20.6 (Disposals) such as disposals in the ordinary course of trading, disposals of assets in exchange for other assets comparable etc.] 

If the aggregate amount of net proceeds from relevant disposals is more than [BASE CURRENCY][AMOUNT] in any financial year of the Borrower, the Borrower must procure that an amount at least equal to the excess is applied towards prepaying the Loans.
Any prepayment under this Clause 7.3 ([Mandatory prepayment – disposals) must be made [on or before the date falling [] days after receipt of the net proceeds]/[on the last day of the Interest Period of the Loan to be prepaid in which the relevant disposal or receipt occurred].
The amount of any Loan to be prepaid will also be applied in reducing Commitments under Clause 7.12 (Miscellaneous). If the amount to be applied in prepaying the Loans is more than the amount of Loans (if any) then outstanding, the Commitments will be automatically reduced in an amount equal to the excess.
[Any prepayment or reduction made under this Clause 7.3 ([Mandatory prepayment – disposals) must be applied pro rata across each Facility].[footnoteRef:46] ] [46:  	Where there is more than one Facility, either include this provision or amend depending on the transaction, as you must include a provision that deals with the order of prepayment/reduction under this Clause across the Facilities.] 

[bookmark: _Ref426067785][Mandatory prepayment – [equity or] capital market issue
In this Clause 7.4 ([Mandatory prepayment – [equity or] capital market issue):
[capital markets issue means any public or private bond or other capital markets issue;][footnoteRef:47] [47:  	Consider whether this should be restricted to capital market issues or include a wider definition of relevant issue, delete definition as applicable.] 

net proceeds means any amount received by a member of the Group as consideration for a [capital markets/relevant] issue less all Taxes and reasonable costs and expenses incurred by any member of the Group in connection with that [capital markets/relevant] issue; and
[relevant issue means any issue, sale or public offering of any equity security (including any preference share) or any public or private bond or other capital markets issue.]
If the aggregate amount of net proceeds from [capital markets issue(s)/relevant issue(s)] is more than [BASE CURRENCY][AMOUNT] in any financial year of the Borrower the Borrower must procure that an amount at least equal to the excess is applied towards prepaying the Loans.
Any prepayment under this Clause 7.4 ([Mandatory prepayment – [equity or] capital market issue) must be made [on or before the date falling [] days after receipt of the net proceeds]/[on the last day of the Interest Period of the Loan to be prepaid in which the excess occurred].
The amount of any Loan to be prepaid will also be applied in reducing Commitments under Clause 7.12 (Miscellaneous). If the amount to be applied in prepaying the Loans is more than the amount of Loans (if any) then outstanding, the Commitments will be automatically reduced in an amount equal to the excess.
[Any prepayment or reduction made under this Clause 7.4 ([Mandatory prepayment – [equity or] capital market issue) must be applied pro rata across each Facility].[footnoteRef:48]] [48:  	Where there is more than one Facility, either include this provision or amend depending on the transaction, as you must include a provision that deals with the order of prepayment/reduction under this Clause across the Facilities.] 

[bookmark: _Ref426070776][Payment into a blocked account
In this Clause 7.5 ([Payment into a blocked account) blocked account means an interest-bearing blocked account in the name of the Borrower with the Lender.
[bookmark: _Ref426074730]When it is established that Loans will be required to be prepaid on the last day of the current Interest Period(s) for those Loans, the Borrower must ensure that an amount equal to the amounts to be prepaid is deposited in the blocked account promptly after receipt.
The Borrower irrevocably authorises the Lender to apply any amount standing to the credit of the blocked account under paragraph (b) above towards prepayment of the Loans on the last day of the relevant Interest Period(s) or earlier if the Borrower so directs.
Amounts standing to the credit of a blocked account may only be used to repay or prepay Loans or any other amounts outstanding under the Finance Documents.[footnoteRef:49] ] [49:  	Consider the Group structure if you include this Clause. The Clause assumes the blocked account is in the name of the Company. However, this may not be appropriate.] 

Voluntary cancellation
[bookmark: _Hlk181556351]The Borrower may, if it gives the Lender not less than [] Business Days' prior notice, cancel the whole or any part of the Available Commitments under a Facility.
Partial cancellation of the Available Commitments under a Facility must be in a minimum amount of [BASE CURRENCY][] [and an integral multiple of [BASE CURRENCY] []].
[bookmark: _Ref426070862]Voluntary prepayment
The Borrower may, if it gives the Lender not less than [] Business Days' prior notice, prepay the whole or any part of a Loan [at any time] [on the last day of its current Interest Period].
A prepayment of part of a Loan must be in a minimum amount of [BASE CURRENCY][] [and an integral multiple of [BASE CURRENCY] []].
Automatic cancellation
The unutilised Commitment under a Facility will be automatically cancelled at the close of business on the last day of the applicable Availability Period.
Right of repayment and cancellation
[bookmark: _Ref426074738]If:
any sum payable to the Lender by the Borrower is required to be increased under paragraph (c) of Clause 12.2 (Tax gross-up); or
the Lender claims indemnification from the Borrower under Clause 12.3 (Tax indemnity) or any amount under Clause 13 (Increased Costs),
the Borrower may, while the circumstances giving rise to the requirement for that increase or indemnification continue, give notice to the Lender requesting prepayment and cancellation.
On receipt of a notice of prepayment and cancellation under paragraph (a) above:
the Total Commitments will immediately be reduced to zero; and
the Borrower must repay or prepay each Loan on the date specified in paragraph (c) below.
[bookmark: _Ref426074746]The date for repayment or prepayment of a Loan will be:
the last day of the current Interest Period for that Loan; or
if earlier, the date specified by the Borrower in the notice under paragraph (a) above.
Prepayment of Facility A Loans
[bookmark: _Ref426083010][Except as provided in paragraph (b) below,] any partial prepayment of a Facility A Loan will be applied against the remaining Repayment Instalments [pro rata/in inverse order of maturity/in chronological order of maturity].[footnoteRef:50]] [50:  	Delete as applicable.] 

[bookmark: _Ref426074761][Any voluntary prepayment of a Facility A Loan under Clause 7.7 (Voluntary prepayment) will be applied against the remaining Repayment Instalments [pro rata/in inverse order of maturity/in chronological order of maturity].]
[bookmark: _Ref426083019]No amount of a Facility A Loan prepaid or repaid under this Agreement may subsequently be re‑borrowed.[footnoteRef:51]  [51:  	If there are no repayment instalments paragraphs (a) and (b) can be deleted but paragraph (c) is still required.] 

Prepayment of Facility B Loans
Any voluntary prepayment of a Facility B Loan under Clause 7.7 (Voluntary prepayment) may be re-borrowed on the terms of this Agreement.
Any other prepayment of a Facility B Loan may not be re-utilised.
[bookmark: _Ref426067761]Miscellaneous
Any notice of cancellation or prepayment under this Clause:
is irrevocable; and
unless a contrary indication appears in this Agreement, must specify:
the date upon which the relevant cancellation or prepayment is to be made; and
the amount of that cancellation or prepayment.
Any prepayment under this Agreement must be made together with accrued interest on the amount prepaid and, subject to any Break Costs, without premium or penalty.
No prepayment or cancellation is allowed except at the times and in the manner expressly provided for in this Agreement.
No amount of the Commitments cancelled [or prepaid] under this Agreement may be subsequently reinstated [or redrawn].
If all or part of a Loan under a Facility is repaid or prepaid and is not available for re-utilisation, an equivalent amount of the Commitment in respect of that Facility will be deemed to be cancelled on the date of repayment or prepayment.
[bookmark: _Toc432157585][bookmark: _Toc189131403]Interest
Calculation of interest
The rate of interest on each Loan for each Interest Period is the aggregate of the applicable:
Margin; [and]
EURIBOR[; and
Mandatory Cost (if any)].
[OR The rate of interest on each Loan for each Interest Period is % per annum.[footnoteRef:52]] [52:  	If fixed interest rate.] 

Payment of interest
Except where this Agreement expressly provides to the contrary, the Borrower must pay accrued interest on each Loan on the last day of each Interest Period (and, if the Interest Period is longer than six Months, on the dates falling at six-Monthly intervals after the first day of that Interest Period).
[bookmark: _Ref426073015]Default interest
If an Obligor fails to pay any amount payable by it under a Finance Document on its due date, interest will accrue on the overdue amount from the due date up to the date of actual payment (both before and after judgment) at a rate which, subject to paragraph (c) below, is [one] per cent. per annum higher than the rate which would have been payable if the overdue amount had, during the period of non-payment, constituted a [Facility A]/[Facility B] Loan[footnoteRef:53] in the currency of the overdue amount for successive Interest Periods, each with a duration and Quotation Day selected by the Lender (acting reasonably). [53:  	If different pricing applies to Loans, the highest rate should apply.] 

Any interest accruing under this Clause 8.3 (Default interest) will be immediately payable by the Obligor on demand by the Lender.
[bookmark: _Ref426074776]If any overdue amount consists of all or part of a Loan which became due on a day which was not the last day of the then current Interest Period relating to that Loan:
the first Interest Period for that overdue amount will have a duration equal to the unexpired portion of the current Interest Period relating to that Loan; and
the rate of interest applying to the overdue amount during that first Interest Period will be [one] per cent. per annum higher than the rate which would have applied if the overdue amount had not become due.
Unpaid interest arising on an overdue amount may be compounded with the overdue amount at the end of each Interest Period applicable to that overdue amount (in accordance with and subject to the applicable provision of the Luxembourg Civil Code) but will remain immediately due and payable.[footnoteRef:54] [54:  	Alternative wording to be discussed.] 

Notification of rates of interest
The Lender must notify the Borrower promptly of the determination of a rate of interest under this Agreement.
[bookmark: _Toc432157586][bookmark: _Toc189131404]Interest Periods
[bookmark: _Ref426073026]Selection of Interest Periods – Facility A Loans
The Borrower must select the first Interest Period for a Facility A Loan in the applicable Utilisation Request, and may select subsequent Interest Periods in a Selection Notice.
Each Selection Notice for a Facility A Loan is irrevocable and must be delivered to the Lender by the Borrower not later than the Specified Time.
If the Borrower fails to deliver a Selection Notice to the Lender by the Specified Time, the relevant Interest Period will, subject to the other provisions of this Clause 9.1 (Selection of Interest Periods – Facility A Loans), be [three[footnoteRef:55]] Month[s]. [55:  	The LMA suggests a one month interest period; consider the parties' intention.] 

Subject to the other provisions of this Clause, each Interest Period for a Facility A Loan will be [one, two, three or six Months] or any other period agreed by the Borrower and the Lender.
[The Borrower may select an Interest Period of any period of less than [three/six] Months, if necessary to ensure there are sufficient Facility A Loans (with an aggregate amount equal to or greater than the relevant Repayment Instalment) which have an Interest Period ending on the date that the relevant Repayment Instalment is due to be repaid.[footnoteRef:56]] [56:  	Delete as applicable. Only include if Facility A is repayable in instalments.] 

Each Interest Period for a Facility A Loan will start on its Utilisation Date or (if already made) on the last day of its preceding Interest Period.
Selection of Interest Periods – Facility B Loans
Each Facility B Loan has one Interest Period only.
The Borrower must select the Interest Period for a Facility B Loan in the applicable Utilisation Request.
Subject to the other provisions of this Clause, the Interest Period for a Facility B Loan will be [one, two, three or six Months] or any other period agreed by the Borrower and the Lender.
[The Borrower may select an Interest Period of any period of less than [three/six] Months, if necessary to ensure there are sufficient Facility B Loans (with an aggregate amount equal to or greater than the relevant Reduction Instalment) which have an Interest Period ending on the relevant Reduction Date for the scheduled reduction to occur.[footnoteRef:57]] [57:  	Delete as applicable. Only include if Facility B reduces.] 

The Interest Period for a Facility B Loan will start on its Utilisation Date.
[Changes to Interest Periods
[Before determining the interest rate for a Facility A Loan, the Lender may shorten an Interest Period for any Facility A Loan to ensure there are sufficient Facility A Loans [(with an aggregate amount equal to or greater than the relevant Repayment Instalment)] which have an Interest Period ending on the date that the relevant Repayment Instalment is due to be repaid.[footnoteRef:58]] [58:  	Delete as applicable. Only include if Facility A is repayable in instalments.] 

[Before determining the interest rate for a Facility B Loan, the Lender may shorten an Interest Period for any Facility B Loan to ensure there are sufficient Facility B Loans [(with an aggregate amount equal to or greater than the relevant Reduction Instalment)] which have an Interest Period ending on the relevant Reduction Date.[footnoteRef:59]]] [59:  	Delete as applicable. Only include if Facility B reduces.] 

Non-Business Days
If an Interest Period would otherwise end on a day which is not a Business Day, that Interest Period will instead end on the next Business Day in that calendar month (if there is one) or the preceding Business Day (if there is not).
Consolidation and division of Facility A Loans
Subject to paragraph (b) below, if two or more Interest Periods for Facility A Loans end on the same date, those Facility A Loans will, unless the Borrower specifies to the contrary in the Selection Notice for the next Interest Period, be consolidated into, and treated as, a single Facility A Loan on the last day of the Interest Period.
[bookmark: _Ref426074793]Subject to the other provisions of this Agreement, if the Borrower requests in a Selection Notice that a Facility A Loan be divided into two or more Facility A Loans, that Facility A Loan will, on the last day of its Interest Period, be divided as specified in that Selection Notice.
No overrunning the Termination Date
If an Interest Period would otherwise overrun the relevant Termination Date, it will be shortened so that it ends on that Termination Date.
Other adjustments
The Lender and the Borrower may enter into such other arrangements as they may agree for the adjustment of Interest Periods and the consolidation and/or division of Facility A Loans.
Notification
The Lender must notify the Borrower of the duration of each Interest Period promptly after ascertaining it.
[bookmark: _Toc432157587][bookmark: _Toc189131405]Changes to the Calculation of Interest
[bookmark: _Ref426073040]Market disruption
[bookmark: _Ref426074898]If before [close of business in London on the Quotation Day for the relevant Interest Period]/[other time to be specified in this Clause]] the Lender determines that the cost to it of funding that Loan [(in the public or private market)][footnoteRef:60] from whatever source it may reasonably select would be in excess of EURIBOR, then the rate of interest on that Loan for the Interest Period shall be the percentage rate per annum which is the sum of: [60:  	Optional – not contained in LMA standard wording] 

the Margin; [and]
the rate notified to the Borrower by the Lender as soon as practicable, and in any event before interest is due to be paid in respect of that Interest Period, to be that which expresses as a percentage rate per annum the cost to the Lender of funding that Loan [(in the public or private market)][footnoteRef:61] from whatever source it may reasonably select[; and [61:  	Optional – not contained in LMA standard wording] 

the Mandatory Cost, if any, applicable to the Loan].
Alternative basis of interest or funding
[bookmark: _Ref426074906]After receipt of notification under Clause 10.1 (Market disruption), if the Lender or the Borrower so requires, the Lender and the Borrower must enter into negotiations (for a period of not more than 30 days) with a view to agreeing a substitute basis for determining the rate of interest and/or funding for the affected Loan.
Any alternative basis agreed pursuant to paragraph (a) above will be binding on each Party.
Break Costs[footnoteRef:62] [62:  	This and other Clauses will need amending for fixed rate loans.] 

The Borrower must pay to the Lender its Break Costs if all or any part of a Loan or Unpaid Sum is paid on a day other than the last day of an applicable Interest Period.
The Lender must, as soon as reasonably practicable after a request by the Borrower, provide a certificate confirming the amount of any Break Costs it claims.
[bookmark: _Toc432157588][bookmark: _Toc189131406]Fees
[bookmark: _Ref426073051]Facility A commitment fee
The Borrower must pay to the Lender a commitment fee computed at the rate of [[]% per annum][[]% of the applicable Margin] on the Available Commitment under Facility A.
The commitment fee accrued under this Clause 11.1 (Facility A commitment fee) is payable on the last day of each successive period of three Months which ends during the relevant Availability Period, on the last day of that Availability Period, and, if cancelled in full, on the cancelled amount of the Commitment under Facility A at the time the cancellation is effective.
[bookmark: _Ref426073062]Facility B commitment fee
The Borrower must pay to the Lender a commitment fee computed at the rate of [[]% per annum][[]% of the applicable Margin] on the Available Commitment under Facility B.
The commitment fee accrued under this Clause 11.2 (Facility B commitment fee) is payable on the last day of each successive period of three Months which ends during the relevant Availability Period, on the last day of that Availability Period, and, if cancelled in full, on the cancelled amount of the Commitment under Facility B at the time the cancellation is effective.
Front-end fee
The Borrower must pay to the Lender on the date of this Agreement a front-end fee of [BASE CURRENCY][].
[bookmark: _Ref426073231][bookmark: _Ref426073237][bookmark: _Toc432157589][bookmark: _Toc189131407]Tax Gross Up and Indemnities[footnoteRef:63] [63:  	Amendments may be required depending on the jurisdiction of the Obligors.] 

Definitions
In this Clause:
FATCA Compliant Party means a Party payments to whom do not require a FATCA Deduction.
Tax Credit means a credit against, relief or remission for, or repayment of any Tax.
Unless this Clause expressly provides to the contrary a reference to determines or determined means a determination made in the absolute discretion of the person making the determination.
[bookmark: _Ref426066385]Tax gross-up
Each Obligor must make all payments to be made by it under the Finance Documents without any Tax Deduction, unless a Tax Deduction is required by law.
The Borrower must, promptly upon becoming aware that an Obligor must make a Tax Deduction (or that there is a change in the rate or the basis of a Tax Deduction), notify the Lender accordingly.
[bookmark: _Ref426070807]If a Tax Deduction is required by law to be made by an Obligor, the amount of the payment due from that Obligor must be increased to an amount which (after making any Tax Deduction) leaves an amount equal to the payment which would have been due if no Tax Deduction had been required.
If an Obligor is required to make a Tax Deduction, that Obligor must make that Tax Deduction and any payment required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law.
Within 30 days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, the Obligor making that Tax Deduction or payment must deliver to the Lender evidence reasonably satisfactory to the Lender that the Tax Deduction has been made or (as applicable) the appropriate payment has been paid to the relevant taxing authority.
[bookmark: _Ref426066401]Tax indemnity
[bookmark: _Ref426074923]Except as provided below, the Borrower must pay to the Lender an amount equal to the loss, liability or cost which the Lender determines will be or has been (directly or indirectly) suffered for or on account of Tax by it in respect of a payment received or receivable (or any payment deemed to be received or receivable) under a Finance Document.
[bookmark: _Ref426073206]Paragraph (a) above does not apply:
with respect to any Tax assessed on the Lender:
under the law of the jurisdiction in which the Lender is incorporated or, if different, the jurisdiction (or jurisdictions) in which the Lender is treated as resident for tax purposes; or
under the law of the jurisdiction in which the Lender's Facility Office is located in respect of amounts received or receivable in that jurisdiction,
if that Tax is imposed on or calculated by reference to the net income received or receivable (but not any sum deemed to be received or receivable) by the Lender; or
to the extent a loss, liability or cost is compensated for by an increased payment under Clause 12.2 (Tax gross-up).
If the Lender makes or intends to make a claim under paragraph (a) above it must notify the Borrower promptly of the event which will give, or has given, rise to the claim.
Tax Credit
If an Obligor makes a Tax Payment and the Lender determines that:
a Tax Credit is attributable to:
an increased payment of which that Tax Payment forms part; 
that Tax Payment; or 
a Tax Deduction in consequence of which that Tax Payment was required; and
it has obtained and utilised that Tax Credit,
the Lender must pay an amount to the Obligor which the Lender determines will leave it (after that payment) in the same after-Tax position as it would have been in had the Tax Payment not been required to be made by the Obligor.
Stamp taxes
The Borrower must pay and indemnify the Lender against any cost, loss or liability the Lender incurs in relation to all stamp duty, stamp duty land tax, registration or other similar Tax payable in respect of any Finance Document.
[bookmark: _Ref426073099]Value added taxes
All amounts expressed to be payable under a Finance Document by any Obligor to the Lender which (in whole or in part) constitute the consideration for any supply for VAT purposes are deemed to be exclusive of any VAT which is chargeable on that supply, and accordingly, if VAT is or becomes chargeable on any supply made by the Lender to any Obligor under a Finance Document, and the Lender is required to account to the relevant tax authority for the VAT, that Obligor must pay to the Lender (in addition to and at the same time as paying the consideration for such supply) an amount equal to the amount of the VAT and the Lender must promptly provide an appropriate VAT invoice to that Obligor.
Where a Finance Document requires any Obligor to reimburse or indemnify the Lender for any cost or expense, that Obligor must reimburse and indemnify (as the case may be) the Lender for the full amount of such cost or expense, including that part which represents VAT, except to the extent that the Lender reasonably determines that it is entitled to credit or repayment from the relevant tax authority.
Any reference in this Clause 12.6 (Value added taxes) to any Party will, at any time when that Party is treated as a member of a group for VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the representative member of that group at that time.
FATCA Information
[bookmark: _Ref426075045]Subject to paragraph (b) below, each Party shall, within five Business Days of a reasonable request by another Party:
[bookmark: _Ref426082490]confirm to that other Party whether it is:
a FATCA Compliant Party; or
not a FATCA Compliant Party;
supply to that other Party such forms, documentation and other information relating to its status under FATCA or its applicable pass thru rate as that other Party reasonably requests for the purposes of that other Party's compliance with FATCA; and
if a Party confirms to another Party pursuant to (i) above that it is a FATCA Compliant Party, and it subsequently becomes aware that it is not or has ceased to be a FATCA Compliant Party, that Party shall notify such other Party as soon as is reasonably practicable.
[bookmark: _Ref426075040]Paragraph (a) above shall not oblige the Lender to do anything which would or might in its reasonable opinion constitute a breach of:
any law or regulation;
any policy of the Lender;
any fiduciary duty; or
any duty of confidentiality.
If a Party fails to confirm its status or to supply forms, documentation or other information requested in accordance with paragraph (a) above, then such Party shall be treated for the purposes of this Agreement as if it is not a FATCA Compliant Party until such time as it provides confirmation of its status and any forms, documentation or other information required in order to verify its status for the purposes of FATCA.
[bookmark: _Ref426066173][bookmark: _Ref426066177][bookmark: _Ref426070833][bookmark: _Ref426070837][bookmark: _Ref426073244][bookmark: _Ref426073248][bookmark: _Toc432157590][bookmark: _Toc189131408]Increased Costs
Increased Costs
Subject to Clause 13.3 (Exceptions) the Borrower shall, within five Business Days of a demand by the Lender, pay to the Lender the amount of any Increased Costs incurred by the Lender or any of its Affiliates as a result of (i) the introduction of or any change in (or in the interpretation, administration or application of) any law or regulation, including, for the avoidance of doubt, any change arising out of Basel III or CRD IV or (ii) compliance with any law or regulation in each case made after the date of this Agreement.
In this Agreement:
Basel III means:
the agreements on the capital requirements, leverage ratio and liquidity standards contained in "Basel III: a global regulatory framework for more resilient banks and banking systems", "Basel III: International framework for liquidity risk measurements, standards and monitoring" and "Guidance for national authorities operating the countercyclical capital buffer" published by the Basel Committee on Banking Supervision in December 2010, each as amended, supplemented or restated;
the rules for global systemically important banks contained in "Global systemically important banks: assessment methodology and the additional loss absorbency requirement – Rules text" published by the Basel Committee on Banking Supervision in November 2011, as amended, supplemented or restated; and
any further guidance or standards published by the Basel Committee on Banking Supervision relating to "Basel III".
CRD IV means:
Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential requirements for credit institutions and investment firms and amending regulation (EU) No 648/2012; and
Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit institutions and the prudential supervision of credit institutions and investment firms.
Increased Costs means:
a reduction in the rate of return from a Facility or on the Lender's (or its Affiliate's) overall capital;
an additional or increased cost; or
a reduction of any amount due and payable under any Finance Document,
which is incurred or suffered by the Lender or any of its Affiliates to the extent that it is attributable to the Lender's having entered into a Finance Document or funding or performing its obligations under any Finance Document.
Increased Costs claims
If the Lender intends to make a claim for any Increased Costs it must notify the Borrower of the circumstances giving rise to and the amount of the claim.
The Lender must, as soon as practicable after a demand by the Borrower, provide a certificate confirming the amount of its Increased Costs.
[bookmark: _Ref426073147]Exceptions
The Borrower need not make any payment for any Increased Costs to the extent that the Increased Cost is:
attributable to a Tax Deduction required by law to be made by an Obligor;
compensated for by Clause 12.3 (Tax indemnity) (or would have been compensated for under Clause 12.3 (Tax indemnity) but was not compensated for solely because any of the exclusions in paragraph (b) of Clause 12.3 (Tax indemnity) applied);
[compensated for by the payment of Mandatory Cost]; [or]
attributable to the wilful breach by the Lender or any of its Affiliates of any law or regulation. 
[bookmark: _Toc432157591][bookmark: _Toc189131409]Other Indemnities
Currency indemnity
The Borrower must (or must procure that an Obligor will) as an independent obligation indemnify the Lender against any cost, loss or liability arising out of or as a result of:
the Lender receiving an amount in respect of an Obligor's liability under the Finance Documents; or
that liability being converted into a claim, proof, judgment or order,
in a currency other than the currency in which the amount is expressed to be payable under the relevant Finance Document.
Unless otherwise required by law, each Obligor waives any right it may have in any jurisdiction to pay any amount under the Finance Documents in a currency other than that in which it is expressed to be payable.
Other indemnities
The Borrower must (or must procure that an Obligor will) indemnify the Lender against any cost, loss or liability incurred by the Lender as a result of:
the occurrence of any Event of Default;
a failure by an Obligor to pay any amount due under a Finance Document on its due date;
funding, or making arrangements to fund, a Loan requested in a Utilisation Request but not made by reason of the operation of any one or more of the provisions of this Agreement (other than by reason of default or negligence by the Lender alone);
a Loan (or part of a Loan) not being prepaid in accordance with the Finance Documents; [footnoteRef:64] [64:  	The LMA refers to a notice of prepayment here. It may be useful to refer to Finance Documents where there is an intercreditor agreement.] 

investigating any event which the Lender reasonably believes to be a Default; or
acting or relying on any notice, request or instruction which the Lender reasonably believes to be genuine, correct and appropriately authorised.
The Borrower's liability in each case includes any loss or expense on account of funds borrowed, contracted for or utilised to fund any Loan or any other amount payable under any Finance Document.
[bookmark: _Ref426073522][bookmark: _Ref426073525][bookmark: _Toc432157592][bookmark: _Toc189131410]Mitigation
Mitigation
[bookmark: _Ref426075078]The Lender must, in consultation with the Borrower, take all reasonable steps to mitigate any circumstances which arise and which would result in any amount becoming payable under or pursuant to, or being cancelled pursuant to, any of Clause 7.1 (Illegality), Clause 12 (Tax Gross Up and Indemnities), Clause 13 (Increased Costs) [or paragraph 3 of Schedule 5 ([Mandatory Cost formula)] including (but not limited to) transferring its rights and obligations under the Finance Documents to another Affiliate or Facility Office.
Paragraph (a) above does not in any way limit the obligations of any Obligor under the Finance Documents.
Limitation of liability
The Borrower must indemnify the Lender promptly for all costs and expenses reasonably incurred by the Lender as a result of steps taken by it under this Clause.
The Lender is not obliged to take any steps under this Clause if, in the opinion of the Lender (acting reasonably), to do so might be prejudicial to it.
[bookmark: _Toc432157593][bookmark: _Toc189131411]Costs and Expenses
Transaction expenses
The Borrower must pay to the Lender the amount of all costs and expenses (including legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing and execution of:
this Agreement and any other documents referred to in this Agreement; and
any other Finance Documents executed after the date of this Agreement.
Amendment costs
If:
an Obligor requests an amendment, waiver or consent; or
an amendment is required or expressly contemplated under a Finance Document,
the Borrower must reimburse the Lender for the amount of all costs and expenses (including legal fees) reasonably incurred by the Lender in responding to, evaluating, negotiating or complying with that request or amendment.
Enforcement costs
The Borrower must pay to the Lender the amount of all costs and expenses (including legal fees) incurred by the Lender in connection with:
the enforcement of, or the preservation of any rights under, any Finance Document; or
any proceedings instituted by or against the Lender as a consequence of it entering into a Finance Document.
[bookmark: _Ref426073755][bookmark: _Ref426073760][bookmark: _Toc432157594][bookmark: _Toc189131412]Guarantee[footnoteRef:65] [65:  	Amendments may be required depending on e.g. the governing law of this Clause and the jurisdiction of the Obligors.] 

Joint and Several Guarantee[footnoteRef:66][footnoteRef:67] [66:  	This clause is to be included if the parties' intention is to enter into a cautionnement. If to the contrary a professional payment guarantee is envisaged, a separate agreement (substantially in the form of Schedule 10) should be entered into and this clause should be removed.]  [67:  	If the Guarantor is a natural person, additional wordings may need to be added – in particular by reference to article 2016 of the Luxembourg Civil Code.] 

[The Guarantor, as a caution solidaire, hereby irrevocably, unconditionally and jointly and severally guarantees to the Lender punctual performance by the Borrower of all of the Borrower's obligations under the Finance Documents and undertakes with the Lender that whenever the Borrower does not pay any amount when due under or in connection with any Finance Document, the Guarantor must immediately on request by the Lender pay that amount as if it were the principal obligor in respect of that amount.
The Parties hereby expressly acknowledge and agree that the guarantee under this Clause (i) is a joint and several guarantee (cautionnement solidaire) governed by articles 2011 et seq. of the Luxembourg Civil Code, (ii) shall not be construed or otherwise regarded as a first demand guarantee (garantie à première demande) an independent guarantee (garantie autonome ou indépendante) and/or a professional payment guarantee (garantie professionnelle de paiement) and (iii) is a personal guarantee of a commercial nature (cautionnement commercial), as opposed to a personal guarantee of a civil nature (cautionnement civil).][footnoteRef:68] [68:  	To be included if the parties' intention is to enter into a cautionnement. If a professional payment guarantee is provided, a separate agreement (substantially in the form of Schedule 10) should be entered into and this clause should be removed.] 

[All payments made by the Guarantor under this guarantee shall reduce pro tanto the amounts owed by the Borrower to the Lender under or in connection with the Finance Documents.]
Continuing guarantee
This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by the Borrower under the Finance Documents, regardless of any intermediate payment or discharge in whole or in part.
Reinstatement
If any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for those obligations or otherwise) is made by the Lender in whole or in part on the basis of any payment, security or other disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without limitation, then the liability of the Guarantor under this Clause will continue or be reinstated as if the discharge, release or arrangement had not occurred.
Waiver of defences
The obligations of the Guarantor under this Clause will not be affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any of its obligations under this Clause including (without limitation and whether or not known to it or the Lender):
any time, waiver or consent granted to, or composition with, the Borrower or other person;
the release of the Borrower or any other person under the terms of any composition or arrangement with any creditor of any member of the Group;
the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, the Borrower or other person;
any non-presentation or non-observance of any formality or other requirement in respect of any instrument or any failure to realise the full value of any security;
any incapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of the Borrower or any other person;
any amendment of any Finance Document or any other document or security including without limitation any change in the purpose of, any extension of or any increase in any facility or the addition of any new facility under any Finance Document or other document or security;
any unenforceability, illegality, invalidity or non-provability of any obligation of any person under any Finance Document or any other document or security; or
any insolvency or similar proceedings.
Waivers and immediate recourse
The Guarantor hereby irrevocably and unconditionally waives (i) any rights (if any) arising for it under articles 2036 and 2037 of the Luxembourg Civil Code and (ii) any right it may have of first requiring the Lender (or any trustee or agent on its behalf) to proceed against or enforce any other rights or security or claim payment from any person before claiming from the Guarantor under this Clause, (ii) any right it may have under article 2032 of the Luxembourg Civil Code and article 2039 of the Luxembourg Civil Code, respectively.
The Guarantor hereby irrevocably and unconditionally waives the benefit of discussion (bénéfice de discussion) and the benefit of division (bénéfice de division) provided for under article 2021 of the Luxembourg Civil Code and article 2026 of the Luxembourg Civil Code, respectively.
The Guarantor hereby irrevocably and expressly waives, until all monies due by the Borrower have been irrevocably and unconditionally paid to the Lender and discharged in full, any right of recourse, right, action and claim (including, for the avoidance of doubt, by way of set-off or by way of provisional measures such as "saisie-arrêt conservatoire") that it may have, whether by way of subrogation or directly or of any other nature, against the Borrower further to an enforcement of this guarantee by any means whatsoever (including, in particular but not limited to, (i) the right of recourse the Guarantor may have against the Borrower under the terms of article 2028 et seq. of the Civil Code and (ii) the rights arising for the Guarantor under articles 1253, 1271 et seq.).
Appropriations
Until all amounts which may be or become payable by the Borrower under or in connection with the Finance Documents have been irrevocably paid in full, the Lender (or any trustee or agent on its behalf) may:
refrain from applying or enforcing any other moneys, security or rights held or received by the Lender (or any trustee or agent on its behalf) in respect of those amounts, or apply and enforce them in such manner and order as it sees fit (whether against those amounts or otherwise) and the Guarantor will not be entitled to the benefit of such moneys, security or rights; and
hold in an interest-bearing suspense account[footnoteRef:69] any moneys received from the Guarantor or on account of the Guarantor's liability under this Clause. [69:  	To be discussed if relevant in a Luxembourg law situation.] 

Deferral of Guarantor's rights
Until all amounts which may be or become payable by the Borrower under or in connection with the Finance Documents have been irrevocably paid in full and unless the Lender otherwise directs, the Guarantor will not exercise any rights which it may have by reason of performance by it of its obligations under the Finance Documents or by reason of any amount being payable, or liability arising under this Clause:
to be indemnified by the Borrower;
to claim any contribution from any other guarantor of the Borrower's obligations under the Finance Documents;
to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Lender under the Finance Documents or of any other guarantee or security taken pursuant to, or in connection with, the Finance Documents by the Lender;
to bring legal or other proceedings for an order requiring the Borrower to make any payment, or perform any obligation, in respect of which the Guarantor has given a guarantee, undertaking or indemnity under this Clause;
to exercise any right of set-off against the Borrower; and/or
to claim or prove as a creditor of the Borrower in competition with the Lender.
If the Guarantor receives any benefit, payment or distribution in relation to such rights it must hold that benefit, payment or distribution to the extent necessary to enable all amounts which may be or become payable to the Lender by the Borrower under or in connection with the Finance Documents to be repaid in full as agent (mandataire) for the Lender and must promptly pay or transfer them to the Lender or as the Lender may direct for application in accordance with Clause 25 (Payment Mechanics).
Additional security
This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or subsequently held by the Lender.
Limitations
[This guarantee does not apply to any liability to the extent that it would result in this guarantee constituting unlawful financial assistance within the meaning of any applicable provisions under the laws of the jurisdiction of incorporation of the Guarantor.][footnoteRef:70] [70:  	Additional/alternative provisions (such as guarantee limitation) may be required depending on where the Guarantors are incorporated.] 

[bookmark: _Toc432157595][bookmark: _Toc189131413]Representations
Representations
The representations and warranties set out in this Clause are made by each Obligor or (if the relevant provision so states) the Borrower to the Lender on the dates set out  in Clause 18.24 (Times for making representations).
[bookmark: _Ref426066243]Status
It is a limited liability company, duly incorporated and validly existing under the law of its jurisdiction of [original] incorporation.
It and each of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.
Binding obligations
The obligations expressed to be assumed by it in each Finance Document to which it is a party are, subject to the Legal Reservations and subject, in the case of the Security Documents, to the Perfection Requirements, legal, valid, binding and enforceable obligations.
Each Finance Document to which it is a party is in the proper form for its enforcement in the jurisdiction of its incorporation.
Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not [and will not][footnoteRef:71] conflict with: [71:  	The wording in square brackets is LMA compliant, but may be difficult for a borrower to give.] 

any law or regulation applicable to it;
its or any of its Subsidiaries' constitutional documents; or
any agreement or instrument binding upon it or any of its Subsidiaries or any of its or any of its Subsidiaries' assets.
Power and authority
It has the power to enter into and perform, and has taken all necessary action to authorise its entry into and performance of, the Finance Documents to which it is a party and the transactions contemplated by those Finance Documents.
No limits on its powers will be exceeded as a result of the borrowing, grant of security or giving of guarantees or indemnities contemplated by the Finance Documents to which it is a party.
Validity and admissibility in evidence
All Authorisations required or desirable:
to enable it lawfully to enter into, exercise its rights and comply with its obligations in the Finance Documents to which it is a party; and
to make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of incorporation,
have been obtained or effected and are in full force and effect [except for any Authorisation referred to in paragraph (a) of Clause 18.9 ([No filing or stamp taxes) [and []], which Authorisations will be promptly obtained or effected after [the date of this Agreement]/[the first Utilisation Date]].
[bookmark: _Ref426066255][Governing law and enforcement
Any:
[bookmark: _Ref426083036]irrevocable submission under the Finance Documents to the jurisdiction to which it is stated to be subject; [and]
[bookmark: _Ref426083044]agreement as to the governing law of any Finance Document [footnoteRef:72][; and [72:  	If there are security agreements governed by local law then paragraphs (i) and (ii) will require amendment.] 

agreement not to claim any immunity to which it or its assets may be entitled],
is legal, valid and binding under the laws of its Relevant Jurisdictions.
Any judgment obtained in Luxembourg in relation to a Finance Document will be recognised and be enforceable by the courts of its Relevant Jurisdictions.][footnoteRef:73] [73:  	This is LMA compliant, however if there are Luxembourg borrowers/obligors only, then it may be appropriate to delete.] 

[bookmark: _Ref426083071][Deduction of Tax
It is not required to make any Tax Deduction from any payment it may make under any Finance Document to the Lender.]
[bookmark: _Ref426073346][No filing or stamp taxes
Under the laws of its Relevant Jurisdiction it is not necessary that the Finance Documents be filed, recorded or enrolled with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the Finance Documents or the transactions contemplated by the Finance Documents except:
[bookmark: _Ref426073361]registration of particulars of [each Security Document] and payment of associated fees; and
registration of [each Security Document] and payment of associated fees,
which registrations, filings[, taxes and fees] will be made [ and paid ]promptly after the date of the relevant Security Document.]
[bookmark: _Ref426066273]No default
No Event of Default and, on the date of this Agreement, no Default is continuing or might reasonably be expected to result from the [making of any Utilisation or the] entry into of, or the performance of any transaction contemplated by, any Finance Document.
No other event or circumstance is continuing which constitutes a default under any other agreement or instrument which is binding on it or any of its Subsidiaries or to which any of its (or any of its Subsidiaries') assets are subject to an extent or in a manner which might have a Material Adverse Effect.
No misleading information
[bookmark: _Ref426075095]All information supplied by it or on its behalf to the Lender in connection with the Finance Documents was true and accurate in all material respects as at the date it was provided or as at the date at which it is stated to be given.
[bookmark: _Ref426075102][The financial projections supplied to the Lender have been prepared on the basis of recent historical information and on the basis of reasonable assumptions.][footnoteRef:74] [74:  	Delete as applicable.] 

Nothing has occurred or been omitted from the information referred to in paragraphs (a) and (b) above and no information has been given or withheld that results in that information being untrue or misleading in any material respect.
[bookmark: _Ref426066304]Financial statements
Its audited financial statements most recently delivered to the Lender (which, at the date of this Agreement, are the Original Financial Statements):
have been prepared in accordance with GAAP, consistently applied; and
[give a true and fair view of]/[fairly represent][footnoteRef:75] its financial condition and operations (consolidated, if applicable) as at the date to which they were drawn up. [75:  	Consider which to use. This should correspond to what the auditors say in the financial statements.] 

[bookmark: _Ref426066318]There has been no material adverse change in its business or financial condition (or the business or consolidated financial condition of the Group, in the case of the Borrower) since the date to which the Original Financial Statements were drawn up.
Centre of Main Interests and Establishment
Its Centre of Main Interests is situated in its jurisdiction of [original] incorporation and it has no Establishment in any other jurisdiction.
Pari passu ranking
Its payment obligations under the Finance Documents rank at least pari passu with the claims of all its other unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally.
No proceedings pending or threatened
No litigation, arbitration or administrative proceedings of or before any court, arbitral body or agency which, if adversely determined, might reasonably be expected to have a Material Adverse Effect have (to the best of its knowledge and belief) been started or threatened against it or any of its Subsidiaries.
[bookmark: _Ref468870933][Environmental compliance[footnoteRef:76] [76: 	Insert environmental representations if relevant and if required by your client. These representations have been included as guidance and are not included in the standard LMA templates. ] 

Each member of the Group has performed and observed in all material respects all Environmental Law, Environmental Permits and all other material covenants, conditions, restrictions or agreements directly or indirectly concerned with any contamination, pollution or waste or the release or discharge of any toxic or hazardous substance in connection with any real property which is or was at any time owned, leased or occupied by any member of the Group or on which any member of the Group has conducted any activity where failure to do so might reasonably be expected to have a Material Adverse Effect.
[bookmark: _Ref468870943][bookmark: _Ref468870984]Environmental Claims
No Environmental Claim has been commenced or (to the best of its knowledge and belief) is threatened against any member of the Group where that claim would be reasonably likely, if determined against that member of the Group to have a Material Adverse Effect.]
[Ranking
Subject to the Perfection Requirements, each Security Document has or will have first ranking priority and it is not subject to any prior ranking or pari passu ranking Security Interest.]
[Security Interests
Subject to the Perfection Requirements and the Legal Reservations, each Security Document validly creates the Security Interest which is expressed to be created by that Security Document and evidences the Security Interest it is expressed to evidence.]
[Immunity
The entry into by it of each Finance Document constitutes, and the exercise by it of its rights and performance of its obligations under each Finance Document will constitute, private and commercial acts performed for private and commercial purposes.
It will not be entitled to claim immunity from suit, execution, attachment or other legal process in any proceedings taken in its jurisdiction of incorporation in relation to any Finance Document.][footnoteRef:77] [77:  	To be considered depending on whether the Group is or is connected to any public body/sovereign.] 

[bookmark: _Ref426066288][No adverse consequences
It is not necessary under the laws of its jurisdiction of [original] incorporation:
in order to enable the Lender to enforce its rights under any Finance Document; or
by reason of the entry into of any Finance Document or the performance by it of its obligations under any Finance Document,
that the Lender should be licensed, qualified or otherwise entitled to carry on business in that jurisdiction.
The Lender is not and will not be deemed to be resident, domiciled or carrying on business in that jurisdiction by reason only of the entry into, performance and/or enforcement of any Finance Document.[footnoteRef:78]] [78:  	Consider the jurisdictions involved and take local advice.] 

Sanctioned Persons
Neither it nor any member of the Group [nor, to its knowledge, any director, officer, agent, employee or Affiliate of any member of the Group] is a Sanctioned Person.
[bookmark: _Ref173768946][bookmark: _Ref426073329][DAC 6
No transaction contemplated by the Finance Documents nor any transaction to be carried out in connection with any transaction contemplated by the Finance Documents meets any hallmark set out in Annex IV of DAC 6.][footnoteRef:79] [79:  	The Borrower may be willing to agree to this representation where the DAC 6 position is straightforward. Should the position be more uncertain, the alternative of an information undertaking may be more appropriate (cf. clause 19.7). ] 

[bookmark: _Ref189115675]Times for making representations
The representations and warranties set out in this Clause are made by each Obligor (or if the relevant provision so states, the Borrower) on the date of this Agreement.
The Repeating Representations are deemed to be made by each Obligor by reference to the facts and circumstances then existing on the date of each Utilisation Request and the first day of each Interest Period.
[bookmark: _Toc432157596][bookmark: _Ref189115722][bookmark: _Ref189115724][bookmark: _Toc189131414]Information Undertakings
[bookmark: _Ref426073375]Financial statements
The Borrower must supply to the Lender:
as soon as the same become available, but in any event within [180] days after the end of each of its financial years:
its audited consolidated financial statements for that financial year; and
the audited financial statements of the Guarantor for that financial year; and
as soon as the same become available, but in any event within [120] days after the end of each half of each of its financial years:
its consolidated financial statements for that financial half-year[; and
the financial statements of the Guarantor for that financial half-year].
Note: if financial covenants apply, a Compliance Certificate clause is needed here
Requirements as to financial statements
The Borrower must ensure that each set of financial statements delivered under this Agreement [gives (if audited) a true and fair view of, or (if unaudited)] fairly represents[footnoteRef:80], the financial condition (consolidated or otherwise) of the relevant person as at the date to which those financial statements were drawn up. [80:  	This should be consistent with Clause 18.12 (Financial statements).] 

[The Borrower must ensure that each set of financial statements delivered pursuant to Clause 19.1 (Financial statements) is prepared using GAAP.]/[The Borrower must ensure that each set of financial statements of an Obligor delivered pursuant to Clause 19.1 (Financial statements) is prepared using GAAP, accounting practices and financial reference periods consistent with those applied in the preparation of the Original Financial Statements for that Obligor unless, in relation to any set of financial statements, it notifies the Lender that there has been a change in GAAP, the accounting practices or reference periods and its auditors (or, if appropriate, the auditors of the relevant Obligors) deliver to the Lender:
a full description of any change necessary for those financial statements to reflect the GAAP, accounting practices and reference periods on which that Obligor's Original Financial Statements were prepared; and
sufficient information, in form and substance as may be reasonably required by the Lender to enable the Lender to make a proper comparison between the financial position shown by the set of financial statements prepared on the changed basis and its most recent audited consolidated financial statements delivered to the Lender under this Agreement.
Any reference in this Agreement to those financial statements will be construed as a reference to those financial statements as adjusted to reflect the basis on which the relevant Original Financial Statements were prepared.]
Information – miscellaneous
The Borrower must supply to the Lender:
copies of all documents dispatched by the Borrower to[ its shareholders (or any class of them) or][footnoteRef:81] its creditors generally (or any class of them) at the same time as they are dispatched[, provided that such documents is despatched further to a requirement of the Borrower's articles of association or any provisions of the Luxembourg Companies Act 1915][footnoteRef:82]; [81:  	Delete as applicable.]  [82:  	Delete as applicable.] 

promptly on becoming aware of them, the details of any litigation, arbitration or administrative proceedings which are current, threatened or pending against any member of the Group and which have or might, if adversely determined, have a Material Adverse Effect;
[promptly on request, a list of the Material Subsidiaries at that time;] and
promptly on request, such further information regarding the financial condition, business and operations of any member of the Group as the Lender may reasonably request.
Notification of Default
Each Obligor must notify the Lender of any Default (and the steps, if any, being taken to remedy it) promptly upon becoming aware of its occurrence (unless that Obligor is aware that a notification has already been provided by the other Obligor).
Promptly on request by the Lender, the Borrower must supply to the Lender a certificate, signed by two of its directors or senior officers on its behalf, certifying that no Default is continuing (or if a Default is continuing, specifying the Default and the steps, if any, being taken to remedy it).
Use of websites
The Borrower may satisfy its obligation under this Agreement to deliver any information by posting this information onto an electronic website designated by the Borrower and the Lender (the Designated Website) if:
the Lender expressly agrees that it will accept communication of the information by this method;
both the Borrower and the Lender are aware of the address of and any relevant password specifications for the Designated Website; and
the information is in a format previously agreed between the Borrower and the Lender.
If the Lender requests the Borrower must supply the information to the Lender in paper form. The Borrower must comply with any such request within ten Business Days.
The Borrower must promptly upon becoming aware of its occurrence notify the Lender if:
[bookmark: _Ref426075201]the Designated Website cannot be accessed due to technical failure;
the password specifications for the Designated Website change;
any new information which is required to be provided under this Agreement is posted onto the Designated Website;
any existing information which has been provided under this Agreement and posted onto the Designated Website is amended; or
[bookmark: _Ref426075209]the Borrower becomes aware that the Designated Website or any information posted onto the Designated Website is or has been infected by any electronic virus or similar software.
If the Borrower notifies the Lender under paragraph (c)(i) or paragraph (c)(v) above, all information to be provided by the Borrower under this Agreement after the date of that notice must be supplied in paper form [unless and until the Lender is satisfied that the circumstances giving rise to the notification are no longer continuing].
"Know your customer" checks
Each Obligor must promptly on the request of the Lender supply to the Lender any documentation or other evidence which is reasonably requested by the Lender (whether for itself or on behalf of any prospective new Lender) to enable the Lender to carry out and be satisfied with the results of any "know your customer" checks or other similar checks required under any applicable law or regulation.
[bookmark: _Ref173768848][DAC 6 
The Borrower shall supply to the Lender:
promptly (and in any case within 5 Business Days of receipt of such analysis or advice), any analysis made or advice obtained in assessing whether a transaction contemplated by the Finance Documents or any transactions carried out (or to be carried out) in connection with any transactions contemplated by the Finance Documents are reportable pursuant to DAC 6; and
promptly upon the making of such reporting and to the extent permitted by applicable law and regulation, any reporting made to any governmental or taxation authority by or on behalf of any members of the Group or by any adviser to any member of the Group in relation to DAC 6 and any unique identification number issued by any governmental or taxation authority to which any such report has been made (if available).][footnoteRef:83] [83:  	Should the DAC 6 representation option be deemed inappropriate (cf. clause 18.23), this information undertaking could be used as an alternative.] 

NOTE: IF FINANCIAL COVENANTS APPLY, A NEW CLAUSE 20 (FINANCIAL COVENANTS) IS NEEDED HERE.
[bookmark: _Toc432157597][bookmark: _Ref189115743][bookmark: _Ref189115746][bookmark: _Toc189131415]General Undertakings
General
Each Obligor agrees to be bound by the undertakings set out in this Clause relating to it and, where an undertaking is expressed to apply to other members of the Group, each Obligor must ensure that its relevant Subsidiaries perform that undertaking.
Authorisations
Each Obligor must promptly:
obtain, comply with and do all that is necessary to maintain in full force and effect; and
supply certified copies to the Lender of,
any Authorisation required under any applicable law or regulation[footnoteRef:84] to enable it to perform its obligations under the Finance Documents and to ensure the legality, validity, enforceability or admissibility in evidence in each relevant jurisdiction of any Finance Document. [84:  	Note that the LMA restricts this to jurisdiction of incorporation, however, if this restriction is included it may not include where an Obligor does business if they operate in several jurisdictions.] 

Compliance with laws
[bookmark: _Ref189117732]Each Obligor must comply in all respects with all laws to which it may be subject, if failure to comply would materially impair its ability to perform its obligations under the Finance Documents.
[bookmark: _Toc73370673]Without prejudice to the generality of item (a) above, each Obligor must not be and must procure that none of its officers, directors or employees are:
engaged in insider dealing in respect of the Eligible Securities for the purposes of Articles 8 and 14(a) of the Market Abuse Regulation or any comparable law or regulation, however described, in any other jurisdiction; or
engaged in any activity in respect of the Eligible Securities that contravenes Articles 12 and 15 of the Market Abuse Regulation or any comparable provision of law or regulation, however described, in any other jurisdiction.
Pari passu ranking
Each Obligor must ensure that its payment obligations under the Finance Documents at all times rank at least pari passu with the claims of all unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally.
[bookmark: _Ref426073396]Negative pledge
[bookmark: _Ref426075236]No Obligor may (and the [Borrower / Guarantor] shall ensure that no other member of the Group may) create or allow to exist any Security Interest over any of its assets; and
[bookmark: _Ref426075227]no Obligor may (and the [Borrower / Guarantor] shall ensure that no other member of the Group may):
sell, transfer or otherwise dispose of any of its assets on terms where they are or may be leased to, re-acquired or acquired by a member of the Group;
sell, transfer or otherwise dispose of any of its receivables on recourse terms;
enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off or made subject to a combination of accounts; or
enter into any other preferential arrangement having a similar effect,
in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial Indebtedness or of financing the acquisition of an asset.
[bookmark: _Ref426083127]Disposals
[bookmark: _Ref426075281]No member of the Group may, either in a single transaction or in a series of transactions and whether related or not, dispose of any asset.
Loans or credit
No Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) be a creditor in respect of any Financial Indebtedness.
No guarantees or indemnities 
No Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) incur or allow to remain outstanding any guarantee in respect of any obligation of any person.
Dividends and share redemption[footnoteRef:85] [85:  	The distribution that are permitted and can be made by the Obligors will very much differ from one transaction to another and this clause will have to be amended to reflect the agreed terms of the transaction] 

No Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may):
declare, make or pay any dividend, charge, fee or other distribution (or interest on any unpaid dividend, charge, fee or other distribution) (whether in cash or in kind) on or in respect of its share capital (or any class of its share capital);
repay or distribute any dividend or share premium reserve;
pay or allow any member of the Group to pay any management, advisory or other fee to or to the order of any of the shareholders of the Borrower; or
redeem, repurchase or repay any of its share capital or resolve to do so.
Financial Indebtedness[footnoteRef:86] [86:  	This Agreement includes a suggested restriction on Financial Indebtedness which is not included in the LMA investment grade credit agreement, but it is a key requirement of many lenders in investment grade deals and is an important protection against structural subordination.] 

[bookmark: _Ref426075290]No Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) incur or permit to be outstanding any Financial Indebtedness.
Mergers
No member of the Group may enter into any amalgamation, demerger, merger or corporate reconstruction.
Change of business
The Borrower must ensure that no substantial change is made to the general nature of the business of the Borrower or the Group from that carried on at the date of this Agreement.
Acquisitions[footnoteRef:87] [87:  	This Agreement includes a suggested restriction on acquisitions which is not included in the LMA investment grade credit agreement.] 

[bookmark: _Ref426075300]No Obligor shall (and [the Borrower]/[the Guarantor] shall ensure that no other member of the Group will) 
acquire any business, shares or other ownership interests in any other person; or
[incorporate a company.]
[bookmark: _Ref50348134][bookmark: _Ref426073418][Environmental Compliance
Each Obligor shall (and the Guarantor shall ensure that each member of the Group will) comply in all material respects with all Environmental Law and obtain and maintain any Environmental Permits and take all reasonable steps in anticipation of known or expected future changes to or obligations under the same where failure to do so might reasonably be expected to have a Material Adverse Effect.
[bookmark: _Ref50348137]Environmental Claims
Each Obligor shall inform the Lender in writing as soon as reasonably practicable upon becoming aware of:
any Environmental Claim that has been commenced or (to the best of its knowledge and belief) is threatened against any member of the Group, or
any facts or circumstances which will or are reasonably likely to result in any Environmental Claim being commenced or threatened against any member of the Group,
[bookmark: _Ref387408856]where the claim would be reasonably likely, if determined against that member of the Group, to have a Material Adverse Effect.][footnoteRef:88] [88: 	These Clauses should only be included if the nature of the Obligors' business merits inclusion. These undertakings have been included as guidance and are not included in the standard LMA templates.] 

Sanctions
No Obligor shall (and each Obligor shall ensure that no other member of the Group will) directly or indirectly, use the proceeds of the Facility (or lend, contribute or otherwise make available such proceeds to any person) in any manner that would result in a violation of Sanctions by the Lender (including without limitation as a result of the proceeds of the Facility being used to fund or facilitate any activities or business of, with or related to (or otherwise to make funds available to or for the benefit of) any person who is a Sanctioned Person.
The Borrower shall ensure that (i) no person that is a Sanctioned Person will have any legal or beneficial interest in any funds repaid or remitted by the Borrower to the Lender in connection with the Facility, and (ii) it shall not use any revenue or benefit derived from any activity or dealing with a Sanctioned Person for the purpose of discharging amounts owing to the Lender in respect of the Facility.
[The Borrower shall implement and maintain appropriate safeguards designed to prevent any action that would be contrary to paragraph (a) or (a) below.] 
Each Obligor shall, and shall procure that each other member of the Group will, promptly upon becoming aware of the same, supply to the Lender details of any claim, action, suit, proceedings or investigation against it with respect to Sanctions.
Insurance[footnoteRef:89] [89:  	This Agreement includes a suggested undertaking relating to compliance with insurance which is not included in the LMA investment grade credit agreement.] 

Each member of the Group must insure its business and assets with insurance companies to such an extent and against such risks as companies engaged in a similar business normally insure.
Combat against money laundering and terrorism financing
[bookmark: _Toc73370508][bookmark: _Toc31040365][bookmark: _Toc31044401][bookmark: _Ref426066098][bookmark: _Ref426066102][bookmark: _Ref426066110][bookmark: _Ref426066115][bookmark: _Toc432157598]The Borrower expressly confirms to the Lender that all funds made available to it under this Agreement have been, or will be, drawn for its own account and that it has properly disclosed to the Lender its beneficial owner within the meaning of the Luxembourg Law of 12 November 2004 on the combat against money laundering and terrorism financing, as amended from time to time and any related Luxembourg or foreign law provisions generally applicable to it.
[bookmark: _Ref189115508][bookmark: _Ref189115510][bookmark: _Toc189131416]Events of Default
Events of Default
Each of the events or circumstances set out in this Clause is an Event of Default (other than Clause 21.15 (Acceleration)).
[bookmark: _Ref426073507]Non-payment
An Obligor does not pay on the due date any amount payable pursuant to a Finance Document in the manner and at the place and in the currency in which it is expressed to be payable[, unless:
its failure to pay is caused by:
[bookmark: _Ref426075314]administrative or technical error; or
[bookmark: _Ref426075329]a Disruption Event; and
[payment is made within [] Business Days of its due date]/[payment is made within:
(in the case of paragraph (a)(i) above) [] Business Days of its due date; or
(in the case of paragraph (a)(ii) above) [] Business Days of its due date].[footnoteRef:90] [90:  	Delete as applicable.] 

[bookmark: _Ref189115814]Financial conditions and other obligations  
[Any requirements of Clause [] (Financial Covenants) is not satisfied or the Borrower does not comply with the provisions of Clause 19 (Information Undertakings) and/or Clause 20 (General Undertakings).
Any Obligor does not comply with any provision of any Security Document to which it is a party.]
Other obligations
[bookmark: _Ref426075339]An Obligor does not comply with any provision of the Finance Documents (other than those referred to in Clause 21.2 (Non-payment) [and Clause 21.3 (Financial conditions and other obligations)] [and Clause 4.3 (Conditions Subsequent)]).
No Event of Default under paragraph (a) above in relation to Clause [] will occur if the failure to comply is capable of remedy and is remedied within:
(in relation to []) [] Business Days; or
(in relation to []) [] Business Days,
of the earlier of (A) the Lender giving notice to the Borrower of the failure to comply and (B) any Obligor becoming aware of the failure to comply.
[bookmark: _Ref426073468]Misrepresentation
Any representation, warranty or statement made or deemed to be made by an Obligor in the Finance Documents or in any other document delivered by or on behalf of any Obligor under or in connection with any Finance Document is or proves to have been incorrect or misleading in any material respect when made or deemed to be made[, unless the circumstances giving rise to the misrepresentation, breach of warranty or misstatement:
are capable of remedy; and
are remedied within [] Business Days  of the earlier of the Lender giving notice of the misrepresentation, breach of warranty or misstatement to the Borrower and any Obligor becoming aware of the misrepresentation, breach of warranty or misstatement][footnoteRef:91]. [91:  	This Agreement includes a suggested concession and period or time for remedy of a misrepresentation, consistent with that included for breaches of certain undertakings, but not included in the LMA.] 

[bookmark: _Ref189115919]Cross-default
[bookmark: _Ref426075347]Any Financial Indebtedness of any member of the Group is not paid when due (after the expiry of any originally applicable grace period);
any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes due and payable before its specified maturity as a result of an event of default (however described);
any commitment for any Financial Indebtedness of any member of the Group is cancelled or suspended by a creditor of any member of the Group as a result of an event of default (however described); or
[bookmark: _Ref426075356]any creditor of any member of the Group becomes entitled to declare any Financial Indebtedness of any member of the Group due and payable before its specified maturity as a result of any event of default (however described),
no Event of Default will occur under this Clause 21.6 if the aggregate amount of Financial Indebtedness or commitment for Financial Indebtedness falling within all or any of paragraphs (a) to (d) above is less than [CURRENCY][] or its equivalent in any other currency or currencies.
Insolvency
A member of the Group[footnoteRef:92] is[, or is deemed or is declared for the purposes of any applicable law to be,][footnoteRef:93] unable or admits inability to pay its debts as they fall due, suspends making payments on any of its debts or by reason of actual or anticipated financial difficulties, commences negotiations with one or more of its creditors with a view to rescheduling any of its indebtedness. [92:  	Consider limiting this to the Obligors and Material Subsidiaries (which you will need to define if the Agreement does not use that term elsewhere).]  [93:  	This is not LMA compliant; consider the parties' intention.] 

The value of the assets of any member of the Group is less than its liabilities (taking into account contingent and prospective liabilities).
A moratorium is declared in respect of any indebtedness of any member of the Group.
Insolvency proceedings
[bookmark: _Ref426075367]Except as provided below, any corporate action, legal proceedings or other procedure or step is taken in relation to:
the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of any member of the Group other than a solvent liquidation or reorganisation of any member of the Group which is not an Obligor;
a composition, compromise, assignment or arrangement with any creditor of any member of the Group;
the appointment of a liquidator (other than in respect of a solvent liquidation of a member of the Group which is not an Obligor), receiver, administrative receiver, administrator, compulsory manager or other similar officer in respect of any member of the Group or any of its assets;
enforcement of any Security Interest over any assets of any member of the Group; or
any analogous procedure or step is taken in any jurisdiction.
Paragraph (a) above does not apply to a petition for winding-up presented by a creditor which is frivolous or vexatious or which is being contested in good faith and with due diligence, and, in each case, is discharged, stayed or dismissed within [] Business Days of commencement
Creditors' process
Any expropriation, attachment, sequestration, distress, execution or analogous event (including saisie conservatoire) affects any asset or assets of a member of the Group[, having an aggregate value of at least [CURRENCY][AMOUNT],] and is not discharged within [] Business Days .
For the avoidance of doubt, the occurrence of a saisie exécutoire is not capable of remedy.
Cessation of business
A member of the Group ceases, or threatens to cease, to carry on business except as a result of any disposal allowed under this Agreement.
Ownership of the Guarantor
The Guarantor is not or ceases to be a [wholly-owned][footnoteRef:94] Subsidiary of the Borrower. [94:  	Delete as applicable depending on structure of the Group.] 

Unlawfulness and Invalidity
It is or becomes unlawful for an Obligor to perform any of its obligations under the Finance Documents.
Any Finance Document [or constitutional document] is not effective in accordance with its terms or is alleged by an Obligor to be ineffective in accordance with its terms for any reason.
A Security Document does not create a Security Interest it purports to create.[footnoteRef:95]  [95:  	Consider whether to include depending on the security package and the likelihood of the Company being able to give this point as a result.] 

Repudiation
An Obligor repudiates a Finance Document or evidences an intention to repudiate a Finance Document.
[Material adverse change
Any event or series of events occurs which[, in the [reasonable] opinion of the Lender,] has or is reasonably likely to have a Material Adverse Effect.]
[bookmark: _Ref426073495]Acceleration
If an Event of Default is continuing, the Lender may, [without formal notice (mise en demeure) and any judicial or extra judicial step]: 
cancel all or part of the Total Commitments; and/or
declare that all or part of the Loans, together with accrued interest, and all other amounts accrued or outstanding under the Finance Documents be immediately due and payable; and/or
declare that all or part of the Loans, together with accrued interest, and all other amounts accrued or outstanding under the Finance Documents be payable on demand by the Lender; and/or
exercise any or all of its rights, remedies, powers or discretions under the Finance Documents.
[Any such notice will take effect in accordance with its terms.]
[bookmark: _Ref63064432][Conditions subsequent
The Borrower does not comply with any of the provisions of Clause 4.3 (Conditions Subsequent).]
[bookmark: _Ref426066185][bookmark: _Ref426066190][bookmark: _Toc432157599][bookmark: _Toc189131417]Transfer by the Lender
Assignments and transfers by the Lender
Subject to the other provisions of this Clause, the Lender may at any time:
assign by assignment of rights/receivables (cession de créances) all or part of its rights/receivables (créances); or
transfer by novation all or part of its rights and obligations, or
assign by assignment of contract (cession de contrat) all or part of its rights and obligations.
under the Finance Documents to another bank or financial institution or to a trust, fund, insurance or reinsurance company or other entity which is regularly engaged in or established for the purpose of making, purchasing or investing in loans, securities, receivables or other financial assets (the New Lender).
The Parties further expressly agree that the Lender is entitled to transfer only part of its rights and obligations under this Agreement (cession partielle de contrat), in which case the Lender shall remain bound by its obligations, and continue to have the rights, that it has not transferred under the transfer or assignment.
Conditions of assignment or transfer
The consent of the Borrower is required for an assignment or transfer unless the assignment or transfer is:
to an Affiliate of the Lender or to a special purpose vehicle set up by the Lender or Affiliate of the Lender where Security over securities issued by such special purpose vehicle is to be created in favour of a federal reserve or central bank (including, for the avoidance of doubt, the European Central Bank); or
effected at a time when an Event of Default is continuing; or
[bookmark: _Hlk179807383]effected in a time when the present Agreement qualifies as a non-performing credit agreement within the meaning of the Luxembourg law of 15 July 2024 on non-performing loans (the "NPL Law"); or
an assignment or transfer for which an advance consent has already been provided by the Borrower under Clause 22.7(b) hereof.
The consent of the Borrower to an assignment or transfer (if required) must not be unreasonably withheld or delayed. The Borrower will be deemed to have given its consent five Business Days after the Borrower is given notice of the request unless consent is expressly refused by the Borrower within that time.
[The consent of the Borrower to an assignment or transfer must not be withheld solely because the assignment or transfer may result in an increase to the Mandatory Cost.]
If:
the Lender assigns or transfers any of its rights or obligations under the Finance Documents or changes its Facility Office; and
as a result of circumstances existing at the date the assignment, transfer or change occurs, an Obligor would be obliged to make a Tax Payment or a payment relating to Increased Costs,
then [unless the assignment or transfer is made as a result of Clause 15 (Mitigation)][footnoteRef:96], the relevant Obligor need only make that Tax Payment or payment relating to Increased Costs to the same extent that it would have been obliged to pay if the assignment, transfer or change had not occurred. [96:  	The reference to the Mitigation clause is not LMA compliant, however it would be unusual not to include it.] 

[The Borrower/each Obligor] accepts and authorises (A) the transmission by the Lender to (i) any person to whom it assigns or transfers, or may potentially assign or transfer, the Finance Documents and/or any of its rights and/or obligations hereunder in accordance with the terms of this Clause (ii) any of that person's Affiliates, Related Funds, Representatives and professional advisers (together the “Authorised Persons” and each an “Authorised Person”) and (B) the use, by or on behalf of each Authorised Person (including the transmission amongst the Authorised Persons), of all information relating to the [Borrower/each Obligor] and to the credit relationship [under this Agreement] which is necessary in the framework of the transfer or assignment of this Agreement (and/or any rights and obligations hereunder) as well as copies of the Finance Documents to the relevant transferee or assignee.
Procedure
A transfer or assignment of obligations will be effective only if the New Lender confirms to the Borrower in form and substance satisfactory to the Borrower that it is bound by the terms of this Agreement as the Lender. On the transfer or assignment becoming effective in this manner, the Lender will be released from its obligations under this Agreement to the extent that they are transferred or assigned to the New Lender.
[bookmark: _Ref426073598][Security over Lender's rights
In addition to the other rights provided to the Lender under this Clause, the Lender may without consulting with or obtaining consent from any Obligor, at any time charge, assign or otherwise create a Security Interest in or over (whether by way of collateral or otherwise) all or any of its rights under any Finance Document to secure obligations of the Lender including, without limitation:
any charge, assignment or other Security Interest to secure obligations to a federal reserve or central bank including, without limitation, any transfer of rights to a special purpose vehicle where Security over securities issued by such special purpose vehicle is to be created in favour of a federal reserve or central bank (including, for the avoidance of doubt, the European Central Bank); and
if the Lender is a fund, any charge, assignment or other Security Interest granted to any holders (or trustee or representatives of holders) of obligations owed, or securities issued, by the Lender as security for those obligations or securities,
except that no such charge, assignment or Security Interest will:
release the Lender from any of its obligations under the Finance Documents or substitute the beneficiary of the relevant charge, assignment or Security Interest for the Lender as a party to any of the Finance Documents; or
require any payments to be made by an Obligor other than or in excess of, or grant to any person any more extensive rights than, those required to be made or granted to the Lender under the Finance Documents.]
Novation
Each Obligor hereby expressly accepts and confirms, for the purposes of articles 1278 and 1281 of the Luxembourg Civil Code, that notwithstanding any assignment, transfer and/or novation permitted under, and made in accordance with the provisions of this Agreement or any other Finance Document, any Security Interest created or guarantee given under this Agreement or any other Finance Document shall be preserved for the benefit of each New Lender.
Disclosure authorisation -Eurosystem
[The Borrower/each Obligor] accepts and authorises the transmission by the Lender to Banque centrale du Luxembourg or any other member of the Eurosystem, and the use, by or on behalf of these entities (including the transmission within the Eurosystem), of all information relating to the [Borrower/each Obligor] and to the credit relationship [under this Agreement] which is necessary in the framework of mobilising the claim as a guarantee in favour of Banque centrale du Luxembourg or any other member of the Eurosystem (including the registration into a credit register accessible to third parties or any other means of publicity required to create or maintain the validity of the guarantee) and, where required, in the context of the enforcement of the guarantee by Banque centrale du Luxembourg or any other member of the Eurosystem (including the transmission of any such information to any third party acquiring the pledged claim).
Disclosure authorisation - Loan transfer platform
[The Borrower/each Obligor] accepts and authorises the transmission by the Lender to any loan transfer platform which may exist as of the date hereof or come into existence after the date hereof (a Loan Transfer Platform) and the use, by or on behalf of the Loan Transfer Platform (including the transmission within the Loan Transfer Platform system), of all information relating to the [Borrower/each Obligor] and to the credit relationship [under this Agreement] which is necessary in the framework of (i) entering or otherwise registering this Agreement in the Loan Transfer Platform (including the registration into a credit or loan transfer register or system accessible to third parties or any other means of publicity required to allow this Agreement (and/or any rights and obligations hereunder) to be transferred or assigned to third parties via the Loan Transfer Platform) and (ii) processing the transfer or assignment of this Agreement (and/or any rights and obligations hereunder) to the relevant third party transferee/assignee qualifying as New Lender.[footnoteRef:97] [97:  	To be adapted once the various actors in the context of the Loan Transfer Platform are determined.] 

[bookmark: _Ref432159780]To the widest extent permitted by applicable law [the Borrower/each Obligor] hereby irrevocably consents in advance to any transfer or assignment of this Agreement (and/or any rights hereunder) via the Loan Transfer Platform to any third party transferee/assignee qualifying as New Lender.
Without prejudice to the advance consent provided by [the Borrower/each Obligor] under paragraph (b) above, and only in the event and to the extent that the advance consent provided thereunder were not valid and/or enforceable, [the Borrower/each Obligor] hereby irrevocably undertakes to reiterate its consent upon request by the Lender. Any such consent of the Borrower to an assignment or transfer must not be unreasonably withheld or delayed. The Borrower will be deemed to have given its consent five Business Days after the Borrower is given notice of the request unless consent is expressly refused by the Borrower within that time.
[bookmark: _Toc432157600][bookmark: _Toc189131418]Changes to the Obligors
No Obligor may assign any of its rights or transfer any of its rights and obligations under the Finance Documents without the prior consent of the Lender.
[bookmark: _Toc432157601][bookmark: _Toc189131419]Conduct of Business by the Lender
No provision of any Finance Document will:
interfere with the right of the Lender to arrange its affairs (Tax or otherwise) in whatever manner it thinks fit;
oblige the Lender to investigate or claim any credit, relief, remission or repayment available to it or the extent, order and manner of any claim; or
oblige the Lender to disclose any information relating to its affairs (Tax or otherwise) or any computations in respect of Tax.
[bookmark: _Ref426073308][bookmark: _Ref426073313][bookmark: _Toc432157602][bookmark: _Toc189131420]Payment Mechanics
Payments to the Lender
On each date on which an Obligor is required to make a payment to the Lender under a Finance Document, that Obligor must make the payment available to the Lender (unless a contrary indication appears in a Finance Document) for value on the due date at the time and in such funds specified by the Lender to the Obligor concerned as being customary at the time for settlement of transactions in the relevant currency in the place of payment.
Unless a Finance Document specifies that payments under it are to be made in another manner, all payments must be made to such account in [the principal financial centre of a Participating Member State or London][footnoteRef:98]/ [][footnoteRef:99], with such bank as the Lender specifies. [98:  	Include if the Loan is in euro.]  [99:  	Include if the Loan is in a currency other than euro and insert the principal financial centre of that currency.] 

No set-off by Obligors
All payments to be made by an Obligor under the Finance Documents will be calculated and be made without (and free and clear of any deduction for) set-off (including, for the avoidance of doubt, legal set-off) or counterclaim.
Business Days
Any payment which is due to be made on a day that is not a Business Day will be made on the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if there is not).
During any extension of the due date for payment of any principal or Unpaid Sum under this Agreement interest is payable on the principal or Unpaid Sum at the rate payable on the original due date.
Currency of account
Unless a Finance Document specifies otherwise, [BASE CURRENCY] is the currency of account and payment for any sum due from an Obligor under any Finance Document.
Each payment in respect of costs, expenses or Taxes must be made in the currency in which the costs, expenses or Taxes are incurred.
Any amount expressed to be payable in a currency other than [BASE CURRENCY] will be paid in that other currency.
Change of currency
Unless otherwise prohibited by law, if more than one currency or currency unit are at the same time recognised by the central bank of any country as the lawful currency of that country, then:
any reference in the Finance Documents to, and any obligations arising under the Finance Documents in, the currency of that country will be translated into, or paid in, the currency or currency unit of that country designated by the Lender (after consultation with the Borrower); and
any translation from one currency or currency unit to another will be at the official rate of exchange recognised by the central bank for the conversion of that currency or currency unit into the other, rounded up or down by the Lender (acting reasonably).
If a change in any currency of a country occurs (including where there is more than one currency or currency unit recognised at the same time as the lawful currency of a country), the Finance Documents will, to the extent the Lender (acting reasonably and after consultation with the Borrower) specifies to be necessary, be amended to comply with any generally accepted conventions and market practice in the Relevant Interbank Market and otherwise reflect the change in currency.
[bookmark: _Ref426073549]Disruption to payment systems
If the Lender determines (in its discretion) that a Disruption Event has occurred or the Lender is notified by the Borrower that a Disruption Event has occurred:
the Lender may, and must if requested to do so by the Borrower, consult with the Borrower [for a period of not more than [five] days] with a view to agreeing with the Borrower such changes to the operation or administration of the Facilities (changes) as the Lender may decide are necessary in the circumstances; and
the Lender is not obliged to consult with the Borrower in relation to any changes if, in its opinion, it is not practicable to do so in the circumstances and, in any event, has no obligation to agree to any changes.
Any agreement between the Lender and the Borrower will (whether or not it is finally determined that a Disruption Event has occurred) be binding on the Parties as an amendment to (or, as the case may be, a waiver of) the terms of the Finance Documents notwithstanding the provisions of Clause 31 (Amendments and Waivers).
Notwithstanding any other provision of this Agreement, the Lender will not be liable for any damages, costs or losses (whether arising in contract, tort or otherwise and whether caused by the Lender's negligence, gross negligence or any other category of liability whatsoever, but not including any claim based on the fraud of the Lender) arising as a result of it taking, or failing to take, any actions pursuant to or in connection with this Clause 25.6 (Disruption to payment systems).
Timing of payments
If a Finance Document does not provide for when a particular payment is due, that payment will be due within three Business Days of demand by the person to whom the payment is to be made.
[bookmark: _Toc432157603][bookmark: _Toc189131421]Set-off
The Lender may set off any matured obligation due from an Obligor under the Finance Documents (to the extent beneficially owned by the Lender) against any matured obligation owed by the Lender to that Obligor, regardless of the place of payment, booking branch or currency of either obligation. If the obligations are in different currencies, the Lender may convert either obligation at a market rate of exchange in its usual course of business for the purpose of the set-off.
[bookmark: _Toc432157604][bookmark: _Toc189131422]Notices
Communications in writing
Any communication to be made under or in connection with the Finance Documents must be made in writing and, unless otherwise stated, may be made by [e-mail][footnoteRef:100], fax or letter. [100:  	Optional] 

[bookmark: _Ref426073560]Addresses
The contact details of the Borrower for this purpose are:
Address:	[ADDRESS]
Fax number:	[FAX]
[E-mail:	[E-MAIL]]
Attention:	[ATTENTION].
The contact details of the Guarantor for this purpose are:
Address:	[ADDRESS]
Fax number:	[FAX]
[E-mail:	[E-MAIL]]
Attention:	[ATTENTION].
The contact details of the Lender for this purpose are:
Address:	[ADDRESS]
Fax number:	[FAX]
[E-mail:	[E-MAIL]]
Attention:	[ATTENTION].
Any Party may change its contact details by giving five Business Days' notice to the other Parties.
Delivery
Except as provided below, any communication made or delivered by one Party to another under or in connection with the Finance Documents will only be effective:
if by way of fax, when received in legible form; or
if by way of letter, when it has been left at the relevant address or [five] Business Days after being deposited in the post postage prepaid in an envelope addressed to it at that address, or
[if by way of e-mail, only when actually received in readable form and in the case of any electronic communication made by a Party to the Lender only if it is addressed in such a manner as the Lender may specify for this purpose;][footnoteRef:101] [101:  	Optional] 

and, if a particular department or officer is specified as part of its address details provided under Clause 27.2 (Addresses), if addressed to that department or officer.
Any communication to be made or delivered to the Lender will be effective only when actually received by the Lender.
All communications from or to the Guarantor must be sent through the Borrower.
The Guarantor irrevocably appoints the Borrower to act as its agent:
to give and receive all communications under or in connection with the Finance Documents;
to exercise any rights or discretions on its behalf under the Finance Documents;
to supply all information concerning itself to the Lender; and
to sign all documents on its behalf under or in connection with the Finance Documents.
Any communication made or delivered to the Borrower in accordance with this Clause will be deemed to have been made or delivered to the Guarantor.
The Lender may assume that any communication made by the Borrower (or by the Borrower on behalf of the Guarantor) is made with the consent of the Guarantor.
Any communication which would otherwise become effective on a non-working day or after business hours in the place of receipt will be deemed only to become effective on the next working day in that place.
Notification of address and fax number
Promptly upon receipt of notification of a Party's contact details or a change of a Party's contact details, the Lender must notify the other Parties.
Electronic communication
Any communication to be made between any of the Parties under or in connection with the Finance Documents may be made by electronic mail or other electronic means, if the relevant Parties:
agree that, unless and until notified to the contrary, this is to be an accepted form of communication;
notify each other in writing of their electronic mail address and/or any other information required to enable the sending and receipt of information by that means; and
notify each other of any change to their electronic mail address or any other such information supplied by them.
For the purposes of the Finance Documents, an electronic communication will be treated as being in writing.
Any electronic communication made between the Parties will be effective only when actually received in readable form and in the case of any electronic communication made by a Party to the Lender only if it is addressed in such a manner as the Lender may specify for this purpose.
Any electronic communication which would otherwise become effective on a non-working day or after business hours in the place of receipt will be deemed only to become effective on the next working day in that place.
English language
Any communication made under or in connection with any Finance Document must be in English.
All other documents provided under or in connection with any Finance Document must be:
in English; or
if not in English, and if so required by the Lender, accompanied by a certified English translation and, in this case, the English translation will prevail unless the document is a constitutional, statutory or other official document.
[bookmark: _Toc432157605][bookmark: _Toc189131423]Calculations and Certificates
Accounts
In any litigation or arbitration proceedings arising out of or in connection with a Finance Document, the entries made in the accounts maintained by the Lender are prima facie evidence of the matters to which they relate.
Certificates and determinations
Any certification or determination by the Lender of a rate or amount under any Finance Document is, in the absence of manifest error, conclusive evidence of the matters to which it relates.
Day count conventions
Any interest, commission or fee accruing under a Finance Document will accrue from day to day and is calculated on the basis of the actual number of days elapsed and a year of 360 days or, in any case where the practice in the Relevant Interbank Market differs, in accordance with that market practice.
[bookmark: _Toc432157606][bookmark: _Toc189131424]Partial Invalidity
If, at any time, any term of a Finance Document is or becomes illegal, invalid or unenforceable in any respect under any law of any jurisdiction that will not affect:
the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or
the legality, validity or enforceability in other jurisdictions of that or any other term of the Finance Documents.
[bookmark: _Toc432157607][bookmark: _Toc189131425]Remedies and Waivers
No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or remedy under the Finance Documents will operate as a waiver, nor will any single or partial exercise of any right or remedy prevent any further or other exercise or the exercise of any other right or remedy. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights or remedies provided by law and may be waived only in writing and specifically.
[bookmark: _Ref426073533][bookmark: _Ref426073537][bookmark: _Toc432157608][bookmark: _Toc189131426]Amendments and Waivers
[bookmark: _Ref426075401]Any term of the Finance Documents may be amended or waived only with the consent of the Borrower and the Lender and any such amendment or waiver will be binding on all the Parties.
The Lender must notify the other Parties promptly of any amendment or waiver effected by it under paragraph (a) above.
The Guarantor agrees to any amendment or waiver permitted by this Clause which is agreed to by the Borrower. This includes any amendment or waiver which would, but for this paragraph, require the consent of the Guarantor if the guarantee under the Finance Documents is to remain in full force and effect.
[bookmark: _Ref426066085][bookmark: _Ref426066089][bookmark: _Toc432157609][bookmark: _Toc189131427]Confidentiality
Confidential Information
The Lender must keep all Confidential Information confidential and not disclose it to anyone, save to the extent permitted by Clause 32.2 (Disclosure of Confidential Information).
The Lender must ensure that all Confidential Information is protected with security measures and a degree of care that would apply to its own confidential information.
[bookmark: _Ref426073577]Disclosure of Confidential Information[footnoteRef:102] [102:  	If the Lender requests that disclosure is permitted to numbering service providers (used for trading participations in syndicated facilities) see wording in LMA.] 

The Lender may disclose:
[bookmark: _Ref426075431]to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, auditors, partners and Representatives such Confidential Information as the Lender considers appropriate if any person to whom the Confidential Information is to be given pursuant to this paragraph (a) is informed in writing of its confidential nature and that some or all of such Confidential Information may be price‑sensitive information except that there is no such requirement to so inform if the recipient is subject to professional obligations to maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the Confidential Information;
[bookmark: _Ref426073645]to any person:
[bookmark: _Ref426075439]to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or obligations under one or more Finance Documents and to any of that person's Affiliates, Related Funds, Representatives and professional advisers;
[bookmark: _Ref426075458]with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub-participation in relation to, or any other transaction under which payments are to be made or may be made by reference to, one or more Finance Documents and/or one or more Obligors and to any of that person's Affiliates, Related Funds, Representatives and professional advisers;
[bookmark: _Ref426075525]appointed by the Lender or by a person to whom paragraph (b)(i) or (b)(ii) above applies to receive communications, notices, information or documents delivered pursuant to the Finance Documents on its behalf;
[bookmark: _Ref426075793]who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, any transaction referred to in paragraphs (b)(i) or (b)(ii) above;
[bookmark: _Ref426073641]to whom information is required or requested to be disclosed by any court of competent jurisdiction or any governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock exchange or pursuant to any applicable law or regulation;
[bookmark: _Ref426075885]to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, arbitration, administrative or other investigations, proceedings or disputes;
[bookmark: _Ref426075929][to whom or for whose benefit the Lender charges, assigns or otherwise creates Security Interests (or may do so) pursuant to Clause 22.4 ([Security over Lender's rights)][footnoteRef:103]; [103:  	Include if optional Clause 22.4 ([Security over Lender's rights) is included.] 

who is a Party; or
with the consent of the Borrower,
in each case, such Confidential Information as the Lender considers appropriate if:
in relation to paragraphs (b)(i), (b)(ii) and (b)(iii) above, the person to whom the Confidential Information is to be given has entered into a Confidentiality Undertaking except that there is no requirement for a Confidentiality Undertaking if the recipient is a professional adviser and is subject to professional obligations to maintain the confidentiality of the Confidential Information;
in relation to paragraph (b)(iv) above, the person to whom the Confidential Information is to be given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of confidentiality in relation to the Confidential Information they receive and is informed that some or all of such Confidential Information may be price-sensitive information;
in relation to paragraphs (b)(v), (b)(vi) [and (b)(vii) above], the person to whom the Confidential Information is to be given is informed of its confidential nature and that some or all of such Confidential Information may be price-sensitive information except that there is no requirement to inform if, in the opinion of the Lender, it is not practicable so to do in the circumstances;
to any person appointed by the Lender or by a person to whom paragraph (b)(i) or (b)(ii) above applies to provide services in respect of one or more of the Finance Documents (or for the execution of any obligations hereunder) as further detailed in the notice available at the web address or website listed below or otherwise made available to the Borrower[footnoteRef:104], if such service provider has entered into such form of confidentiality undertaking agreed between the Borrower and the Lender[footnoteRef:105]. Notwithstanding the provisions of Clause 31 (Amendments and Waivers), the Lender may unilaterally amend the content of the notice referred to in the preceding sentence by mere publication of an amended notice on the Lender’s web address or website. The Borrower undertakes to regularly consult the Lender’s web address or website. Any such amended notice is deemed to be accepted by the Borrower if the latter has not addressed a written objection to the Lender within thirty (30) calendar days from the date of publication of the amended notice on the Lender’s web address or website; and [104:  	Drafting Note: the notice should include all necessary information on the outsourcing arrangements upon which the Lender relies in relation to the Finance Documents and the country of establishment of the TPP.]  [105:  	Drafting Note: website link to be added in this clause.] 

[to any rating agency (including its professional advisers) such Confidential Information as may be required to be disclosed to enable such rating agency to carry out its normal rating activities in relation to the Finance Documents and/or the Obligors [if the rating agency to whom the Confidential Information is to be given is informed of its confidential nature and that some or all of such Confidential Information may be price-sensitive information].]
Entire agreement
This Clause:
constitutes the entire agreement between the Parties in relation to the obligations of the Lender under the Finance Documents regarding Confidential Information; and
supersedes any previous agreement, whether express or implied, regarding Confidential Information.
Inside information
The Lender acknowledges that some or all of the Confidential Information is or may be price‑sensitive information and that the use of such information may be regulated or prohibited by applicable legislation including securities law relating to insider dealing and market abuse and the Lender undertakes not to use any Confidential Information for any unlawful purpose.
Notification of disclosure
The Lender agrees (to the extent permitted by law and regulation) to inform the Borrower:
of the circumstances of any disclosure of Confidential Information made pursuant to paragraph (b)(v) of Clause 32.2 (Disclosure of Confidential Information) except where such disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its supervisory or regulatory function; and
upon becoming aware that Confidential Information has been disclosed in breach of this Clause.
Continuing obligations
The obligations in this Clause are continuing and, in particular, will survive and remain binding on the Lender for a period of [12] months from the earlier of:
the date on which all amounts payable by the Obligors under or in connection with this Agreement have been paid in full and all Commitments have been cancelled or otherwise cease to be available; and
the date on which the Lender otherwise ceases to be the Lender.
[bookmark: _Toc189131428][bookmark: _Toc432157610]Data Protection[footnoteRef:106] [106:  	Drafting Note: website link to be added in this clause] 

Each of the Parties undertakes to comply with the applicable regulations in force relating to the processing of personal data, in particular Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data.
[bookmark: _Ref53005422]The personal data collected in relation to the performance of the Finance Documents may relate to beneficial owners, legal representatives, agents and/or employees of the Obligors and/or their Affiliates. This collection and the resulting processing are necessary for the performance of the Finance Documents, for compliance with legal and regulatory obligations and, where applicable, for the purposes described in the information notices available at the web address or website listed below or otherwise made available to the Borrower.
The Borrower undertakes to inform the natural persons referred to in paragraph (b) above which are involved in the Finance Documents of the personal data protection policies of the Lender made available to it. Information on the processing of personal data by the current Lender is available at the following web address or website or the web addresses or websites otherwise indicated to the Borrower:
[bookmark: _Toc189131429]Counterparts
Each Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the counterparts were on a single copy of the Finance Document.
[bookmark: _Toc432157611][bookmark: _Toc189131430]Governing Law
This Agreement and any non-contractual obligations arising out of or in connection with it are governed by, and construed in accordance with, Luxembourg law.
[bookmark: _Toc189131431]Jurisdiction
Unless specifically provided in another Finance Document in relation to that Finance Document, courts of the District of Luxembourg-city have exclusive jurisdiction to settle any dispute arising out of or in connection with any Finance Document (including a dispute relating to the existence, validity or termination of any Finance Document or any non-contractual obligation arising out of or in connection with any Finance Document).
THIS AGREEMENT has been entered into on the date stated at the beginning of this Agreement.
[bookmark: _Ref426074071]
[bookmark: _Toc432157613][bookmark: _Toc189131432]Agreed Security Principles
[bookmark: Bk2][bookmark: _Ref426082648]Considerations
In determining what Security Interest will be provided in support of the Facility the following matters will be taken into account. Security Interests shall not be created or perfected to the extent that it would:
result in any breach of thin capitalisation laws or regulations (or analogous restrictions) of any applicable jurisdiction; or
result in costs that, in the opinion of the Lender, are disproportionate to the benefit obtained by the beneficiaries of that Security Interest.
For the avoidance of doubt, in these Agreed Security Principles, "cost" includes, but is not limited to, income tax cost, registration taxes payable on the creation or enforcement or for the continuance of any Security Interests, stamp duties, out-of-pocket expenses, and other fees and expenses directly incurred by the relevant grantor of Security Interest or any of its direct or indirect owners, subsidiaries or Affiliates.
[bookmark: _Ref426082740]Ranking of security and Obligations to be Secured
Any Security Interest provided in support of the Facility will be first ranking security [(to the extent possible)].[footnoteRef:107] [107:  	To be adapted in light of the commercial deal.] 

Subject to (1) (Considerations) and to paragraph 2 above, the obligations to be secured are the Secured Obligations (as defined below). The Security Interest is to be granted in favour of the Lender.
For ease of reference, the following definitions should, to the extent legally possible, be incorporated into each Security Document (with the capitalised terms used in them having the meaning given to them in the Facility Agreement):
Secured Obligations means all present and future obligations and liabilities (in any currency or currencies, whether actual or contingent and whether owed jointly or severally or in any other capacity whatsoever) of each of the [Obligors] [and of the [Pledgor/security provider[s]] to the Lender under or in connection with the [Finance Documents] (or any of them).[footnoteRef:108] [108:  	To be adapted on a case-by-case basis in light of the commercial deal regarding the scope of the Secured Obligations.] 

General
Where appropriate, defined terms in the Security Documents should mirror those in this Agreement.
The parties to this Agreement agree to negotiate the form of each Security Document in good faith and will ensure that all documentation required to be entered into as a condition precedent to first drawdown under this Agreement (or immediately thereafter) is in a finally agreed form as soon as reasonably practicable and at the latest on the date of this Agreement. 
The Security shall, to the extent possible under local law, be enforceable on the occurrence of [an Event of Default[footnoteRef:109]]/[an Event of Default in respect of which notice has been served by the Lender in accordance with Clause [21.15] (Acceleration) of this Agreement].  [109:  	To be adapted depending on the commercial deal.] 

Undertakings/Representations and Warranties
The Security Documents shall not create new commercial obligations and shall not contain additional representations, warranties or undertakings that are not, in the view of local counsel to the Lender, customary or required for the creation, perfection, preservation or enforcement of the relevant Security.
The representations and warranties set out in the Security Documents shall be made on the date of the relevant Security Document and are deemed to be repeated by the [Pledgor[s]/security provider] on the date there is a repetition made in accordance with Clause 18.21 (Times for making representations and warranties) of this Agreement.
The undertakings set out in the Security Documents shall be made on the date of the relevant Security Document and remain in force during the entire security period.
Perfection
All steps necessary to perfect, or legal formalities required to be carried out in connection with, any of the Security, will be completed as soon as practicable and, in any event, within the time periods specified in the Finance Documents and, if earlier, by applicable law in order to ensure due perfection.
The Security Documents should not operate so as to prevent transactions which are permitted under this Agreement or require additional consents or authorisations save unless customary or required by relevant applicable law to create or maintain effective and duly perfected Security Interests.
Type of Security Interests[footnoteRef:110] [110:  	This Clause will need to be adapted/completed depending on the scope of the security package. The various types of security currently set out in this Clause are hence indicative only.] 

Security Interest over shares
Subject to agreed exceptions, Security Documents creating Security Interest over shares will be governed by the law of the jurisdiction of incorporation (or, to the extent different from the place of incorporation, the place of the central administration (siège de l'administration centrale)) of the company whose shares are being pledged.
[Subject to agreed exceptions,][footnoteRef:111] in respect of share pledges, until the occurrence of [an Event of Default], (A) the relevant [Obligors/Pledgors] will be permitted to retain and to exercise the voting rights to any shares in a manner which (i) does not adversely affect the validity or enforceability of the Security Interest or (ii) does not cause an Event of Default to occur [or (iii) would not be inconsistent with the terms of any of the [Finance Documents][footnoteRef:112] and (B) the relevant [Obligors/Pledgors] shall be permitted to receive and retain dividends on pledged shares/pay dividends upstream on pledged shares to the extent permitted under the Finance Documents. [111:  	To be deleted if not applicable.]  [112:  	To be deleted if not applicable.] 

Security Interest over accounts
Subject to agreed exceptions, Security Documents creating Security Interest over accounts will be governed by the law where the accounts are located.
Security Interest over intra-group receivables
Subject to agreed exceptions, Security Documents creating Security Interest over intra-group receivables will be governed by the law where the debtors of the intra-group receivables are located, the law where the creditor(s) of the intra-group receivables are located or the law applicable to the receivable, as determined by the relevant local counsel(s) to the Lender.
[Power of attorney
The Lender shall only be able to exercise a power of attorney following the occurrence of an [Event of Default] [which is continuing] or if any of the [Obligors/Pledgor[s]] or the [Debtor/Company] (as applicable) has failed to comply with a further assurance obligation under the relevant Security Document.][footnoteRef:113] [113:  	To be deleted if the commercial deal is that the Lender is able to exercise a power of attorney granted to it under the relevant Security Documents at all times (i.e. if the above restrictions do not apply).] 

[bookmark: _Ref426082941]
[bookmark: _Ref426082948][bookmark: _Toc432157614][bookmark: _Toc189131433]Conditions Precedent
1. Corporate documentation
A copy of the constitutional documents of each Obligor [(including, in respect of a Luxembourg Obligor, a copy of the consolidated articles of association and an excerpt of the Luxembourg Register pertaining to that Obligor)][footnoteRef:114]. [114:  	Delete as applicable.] 

[bookmark: _Ref426076855]A copy of a resolution of the board of directors of each Obligor:
approving the terms of, and the transactions contemplated by, the Finance Documents to which it is a party and resolving that it execute the Finance Documents to which it is a party;
authorising a specified person or persons to execute the Finance Documents to which it is a party on its behalf; and
authorising a specified person or persons, on its behalf, to sign and/or despatch all documents and notices (including, if relevant, any Utilisation Request and Selection Notice) to be signed and/or despatched by it under or in connection with the Finance Documents to which it is a party.
A copy of an excerpt and of a negative certificate (certificat de non inscription d'une décision judiciaire ou de dissolution administrative) pertaining to each Luxembourg Obligor, each issued by the Luxembourg Register and dated the date of this Agreement or, if this Agreement is signed outside business hours in Luxembourg or after midnight, either the date of this Agreement or the day before.
A specimen of the signature of each person authorised by the resolutions referred to in paragraph (b) above.
A certificate of an authorised signatory of the Borrower certifying that each copy document specified in Part 1 of this Schedule is correct, complete and in full force and effect as at a date no earlier than the date of this Agreement.
A certificate of an authorised signatory of each Obligor certifying that borrowing, guaranteeing or securing, as appropriate, the Total Commitments will not cause any borrowing, guaranteeing or similar limit binding on that Obligor to be breached.
[A certificate of an authorised signatory of each Luxembourg Obligor certifying that it is solvent and that the entry by it into the Finance Documents will neither compromise its financial position nor render it insolvent as a matter of Luxembourg law.][footnoteRef:115] [115:  	Delete as applicable.] 

Security Document(s)[footnoteRef:116] [116:  	Additional conditions precedent will depend on the nature of the deal and the location of the secured assets.] 

The following Security Document(s) each duly entered into by the parties to it:
[].
A copy of the following notices required to be sent under the Security Document(s):
[].
[Evidence of transfer of any asset being financed/payment by seller and waiver of seller privilege and of reservation of title arrangement.]
[Share certificates [in the name of [the Lender]], duly executed [and stamped] stock transfer forms [in blank] [and the updated register of members of [].]
[Title deeds/searches]/[Certificates of title.][footnoteRef:117] [117:  	See property finance clauses for example terms.] 

[Evidence of insurance cover in compliance with [this Agreement][the Security Document(s)].]
[Consents from the following holders of negative pledges:
[].]
[An environmental report on [] addressed to the Lender.]
[A copy of the following surveys/valuations:
[].]
[Evidence that the following security has been released:
[].]
[bookmark: _Ref189116502]Legal opinions
The following legal opinions[footnoteRef:118]: [118:  	Legal opinions are required covering the laws of the jurisdiction of incorporation of each Obligor and the governing law of each Security Document.] 

a legal opinion of [], legal advisers to [] in []; and
a legal opinion of [], legal advisers to [] in [],
each substantially in the form distributed to the Lender before signing this Agreement, and addressed to the Lender.
Other documents and evidence[footnoteRef:119] [119:  	Consider whether the list needs to be expanded, e.g. security, non-Luxembourg Additional Obligor, purpose of facility.] 

A copy of any other Authorisation or other document, opinion or assurance which the Lender considers to be necessary or desirable (if it has notified the Borrower accordingly) in connection with the entry into and performance of the transactions contemplated by any Finance Document or for the validity and enforceability of any Finance Document. 
A copy of the Original Financial Statements of each Obligor.
Evidence that all fees, costs and expenses then due and payable from the Borrower under this Agreement have been or will be paid by the first Utilisation Date.
[Evidence that the [details of the facility being refinanced] will be prepaid and cancelled in full on or before the first Utilisation Date.][footnoteRef:120] [120:  	Delete as applicable.] 

[bookmark: _Ref75880293]
[bookmark: _Ref189121717][bookmark: _Toc189131434][Optional – Conditions Subsequent][footnoteRef:121] [121:  	Drafting note: Only to be inserted if there are conditions subsequent.] 


	Row
	Condition Subsequent[footnoteRef:122] [122:  	Drafting note: A few examples have been listed to reflect how conditions subsequent could be presented. To be adapted for each deal as applicable.] 

	Date on or before which it must be provided

	
	[A copy of the register of shareholders of the Borrower reflecting the registration of the Share Pledge Agreement]
	[On the Utilisation Date after first Utilisation/One Business Day after the Utilisation Date[footnoteRef:123]] [123:  	This is to offer some flexibility to the security provider.] 


	
	[A copy of the signed acknowledgement of the Luxembourg account bank in relation to the Account Pledge Agreement]
	[Two Business Days after the Utilisation Date]



[bookmark: _Ref426074126]
[bookmark: _Ref426074154][bookmark: _Ref426074205][bookmark: _Toc432157615][bookmark: _Toc189131435]Forms of Request
[bookmark: _Ref426074197]
[bookmark: _Toc432157616][bookmark: _Toc189131436]Form of Utilisation Request
To:	[LENDER] as Lender
From:	[]
Date:	[]
[BORROWER] – [BASE CURRENCY][AMOUNT] Credit Agreement
dated [] (the Agreement)
1. We refer to the Agreement. This is a Utilisation Request. Terms defined in the Agreement have the same meaning in this Utilisation Request unless given a different meaning in this Utilisation Request.
We wish to borrow a Loan on the following terms:
Proposed Utilisation Date: [] (or, if that is not a Business Day, the next Business Day);
[Facility to be utilised]: [Facility A]/[Facility B];
[Purpose: []];
Currency of Loan: [BASE CURRENCY];
Amount: [] or, if less, the relevant Available Commitment; and
Interest Period: [].
We confirm that each condition precedent under the Agreement which is required to be satisfied on the date of this Utilisation Request is satisfied.
The proceeds of this Loan should be credited to [account].
This Utilisation Request is irrevocable.
By:
[BORROWER]

[bookmark: _Ref426074135]
[bookmark: _Toc432157617][bookmark: _Toc189131437]Form of Selection Notice Applicable to a Facility A Loan
To:	[LENDER] as Lender
From:	[]
Date:	[]
[BORROWER] – [BASE CURRENCY][AMOUNT] Credit Agreement
dated [] (the Agreement)
1. We refer to the Agreement. This is a Selection Notice. Terms defined in the Agreement have the same meaning in this Selection Notice unless given a different meaning in this Selection Notice.
We refer to the following Facility A Loan[s] with an Interest Period ending on [].[footnoteRef:124]* [124: * 	Insert details of all Facility A Loans in the same currency which have an Interest Period ending on the same date.] 

[We request that the above Facility A Loan[s] be divided into [] Facility A Loans with the following amounts and Interest Periods.][footnoteRef:125]** [125: ** 	Use this option if division of Loans is requested.] 

or
[We request that the next Interest Period for the above Facility A Loan[s] is [].][footnoteRef:126]*** [126: *** 	Use this option if sub division is not required.] 

We confirm that each condition precedent under the Agreement which is required to be satisfied on the date of this Selection Notice is satisfied.
This Selection Notice is irrevocable.
By:
[BORROWER]
[bookmark: _Ref426074093]
[bookmark: _Ref426074099][bookmark: _Ref426074317][bookmark: _Toc432157618][bookmark: _Toc189131438][Mandatory Cost formula[footnoteRef:127] [127:  	Optional can be removed if not applicable/deemed relevant by the lender.] 

1. The Mandatory Cost is an addition to the interest rate to compensate the Lender for the cost of compliance with (a) the requirements of the Bank of England, the Financial Conduct Authority and/or the Prudential Regulation Authority (or, in any case, any other authority which replaces all or any of its functions) or (b) the requirements of the European Central Bank.
On the first day of each Interest Period (or as soon as possible thereafter) the Lender must calculate, as a percentage rate, a rate (the Additional Cost Rate) in accordance with the paragraphs set out below. The Mandatory Cost will be the Lender's Additional Cost Rate and will be expressed as a percentage rate per annum.
[bookmark: _Ref426074329]The Additional Cost Rate for the Lender if it is lending from a Facility Office in a Participating Member State will be the percentage certified by the Lender to be its reasonable determination of the cost (expressed as a percentage of the Loans made from that Facility Office) of complying with the minimum reserve requirements of the European Central Bank in respect of loans made from that Facility Office.
The Additional Cost Rate for the Lender if it is lending from a Facility Office in the UK will be calculated as follows:
% per annum.
Where E is designed to compensate the Lender for amounts payable under the Fees Rules and is calculated by the Lender as being the average of the most recent rates of charge applicable to the Lender for that financial year and expressed in pounds per £1,000,000.
For the purposes of this Schedule:
Fees Rules means the rules on periodic fees contained in the Financial Conduct Authority and Prudential Regulation Authority Fees Manuals, or such other law or regulation as may be in force from time to time in respect of the payment of fees for the acceptance of deposits;
Fee Tariffs means the fee tariffs specified in the Fees Rules under the activity group A.1 Deposit acceptors (ignoring any minimum fee or zero rated fee required pursuant to the Fees Rules but taking into account any applicable discount rate); and
Tariff Base has the meaning given to it in, and will be calculated in accordance with, the Fees Rules.
Each rate calculated in accordance with the formula must be rounded to four decimal places.
Any determination by the Lender pursuant to this Schedule in relation to a formula, the Mandatory Cost, an Additional Cost Rate or any amount payable to the Lender will, in the absence of manifest error, be conclusive and binding on all Parties.
The Lender may from time to time, after consultation with the Borrower, determine and notify to all Parties any amendments which are required to be made to this Schedule in order to comply with any change in law, regulation or any requirements from time to time imposed by the Bank of England, the Financial Conduct Authority, the Prudential Regulation Authority or the European Central Bank (or, in any case, any other authority which replaces all or any of its functions) and any such determination will, in the absence of manifest error, be conclusive and binding on all Parties.]
[bookmark: _Ref426074335]
[bookmark: _Ref426074340][bookmark: _Toc432157619][bookmark: _Toc189131439]Existing Security

	Member of the Group
	Details of security
	[Maximum principal 
amount secured]

	
	
	

	
	
	



[bookmark: _Ref426074164]
[bookmark: _Ref426074179][bookmark: _Toc432157620][bookmark: _Toc189131440]Timetables[footnoteRef:128] [128:  	Note – Specified Times to be determined.] 


	
	Loans in euro
	[Loans]

	Delivery of a duly completed Utilisation Request (Clause 5.1 (Delivery of a Utilisation Request)).
	11.00 a.m. (Brussels time) three TARGET Days before the Utilisation Date.
	11.00 a.m. three Business Days before the Utilisation Date.

	EURIBOR is fixed.
	Quotation Day as of 11.00 a.m. (Brussels time).
	Quotation Day as of 11.00 a.m.

	Selection Notice for Facility A Loan to be delivered in accordance with Clause 9.1 (Selection of Interest Periods – Facility A Loans).
	11.00 a.m. three Business Days before the Quotation Day.
	11.00 a.m. three Business Days before the Quotation Day.



[bookmark: _Toc189131441][Optional – LTV and Margin Call]
Additional Definitions[footnoteRef:129] [129:  	Drafting Note: to be inserted in Clause 1 (Definitions)] 

Cash Account means the cash account numbered [NUMBER] held in the name of the Borrower with the Lender.
Cash Account Balance means , at any time, the balance standing to the credit of the Cash Account at that time excluding any amount paid into the Cash Account, in particular pursuant to sub-clause [] (Dividends).
Collateral Value means, on any day, the aggregate of the Market Price for each Eligible Security multiplied by the corresponding number of Pledged Eligible Securities, at the relevant time, as calculated by the Lender.
Dividends means all present and future 
dividends and distributions of any kind and any other sum received or receivable in respect of any of the Pledged Eligible Securities;
rights, shares, money or other assets accruing or offered by way of redemption, conversion, preference, bonus, option or otherwise in respect of any of the Pledged Eligible Securities;
allotments, accretions, benefits, advantages, offers and rights accruing or offered in respect of any of the Pledged Eligible Securities; and
other rights and assets attaching to, deriving from or exercisable by virtue of the ownership of any of the Pledged Eligible Securities.
Eligible Securities means [DEFINITION[footnoteRef:130]] / [means the book-entry securities, irrespective of their forms, including any amounts paid thereon and any proceeds thereof that are deemed eligible at any time by the Lender]. [130:  	The Eligible Securities could also be listed in an annex to this Agreement.] 

LTV Initial Percentage means a LTV Percentage of [PERCENTAGE IN LETTERS] per cent ([NUMBER]%).
LTV Percentage has the meaning provided to such term in Clause [] (LTV Percentage) of this Agreement.
LTV Trigger Percentage means a LTV Percentage of [PERCENTAGE IN LETTERS] per cent ([NUMBER]%).
Market Price means, on a regular trading day of the relevant stock exchange, the market price per Eligible Security (expressed in euro) at the relevant stock exchange’s scheduled closing time or as otherwise determined in good faith by the Lender as being an estimate of the market price per Eligible Security.
Pledged Eligible Securities means, at any time, the Eligible Securities held at that time in the Securities Account and which are the subject of the Security Interest created under the [Pledge Agreement][footnoteRef:131]. [131:  	To be adjusted according to security package.] 

Securities Account means the securities account with account number [] held in the name of the Borrower with the Lender.
Maximum number[footnoteRef:132] [132:  	Drafting Note: to be inserted as a new sub-clause (c) in Clause 4.4 (Maximum number)] 

The making of the Utilisation would not cause the LTV Percentage to exceed the LTV Initial Percentage (determined on the basis of the Market Price as at the date of the Agreement and the amount of the proposed Utilisation on the Utilisation Date).
Loan to Value[footnoteRef:133] [133:  	Drafting Note: to be inserted as a new Clause 8 (Loan to Value)] 

LTV Percentage
For the purpose of this Agreement, “LTV Percentage” means, at any time:


where:
A = the aggregate of the principal amount of all Utilisations outstanding at that time, together with all accrued and unpaid interest at that time;
B = the Cash Account Balance at that time; and
C = the Collateral Value at that time.
If A-B is zero or less, the LTV Percentage is zero.
Margin call
[bookmark: _Toc73370616]If, on any day, the Lender determines that the LTV Percentage is greater than or equal to the LTV Trigger Percentage, the Lender may deliver a margin call notice to the Borrower and the Borrower must, by the [DAY IN LETTER]th ([DAY IN NUMBER]) Business Day following receipt of such notice:
pay an amount of cash in euro into the Cash Account; and/or
transfer additional Eligible Securities to the Securities Account, 
such that, when (A) the amount of cash referred to in item (i) is added to the Cash Account Balance, and/or (B) the additional Eligible Securities are added to the Collateral Value at that time, the LTV Percentage (as calculated on the date of the margin call notice) would be reduced to the LTV Initial Percentage or lower.
[bookmark: _Toc73370703]Dividends[footnoteRef:134] [134:  	Drafting Note: to be inserted in Clause 20 (General Undertakings)] 

The Borrower must ensure that:
[bookmark: _Toc73370704]all Dividends payable in respect of the Pledged Eligible Securities in cash are (i) paid into the Bank Account and will be automatically used by the Lender to repay any outstanding Loan in full or in part or (ii) credited to the Cash Account; and
[bookmark: _Toc73370705]all Dividends payable in respect of the Pledged Eligible Securities in other forms are (if applicable) paid into the Securities Account.
Additional Event of Default[footnoteRef:135] [135:  	Drafting Note: to be inserted in Clause 21 (Event of Default)] 

The LTV Percentage equals or exceeds [PERCENTAGE IN LETTERS] per cent ([NUMBER]%).
Market Abuse[footnoteRef:136] [136:  	Drafting Note: to be inserted in Clause 18 (Representations)] 

None of its officers, directors or employees is:
[bookmark: _Toc73370665]in possession of material, non-public, price sensitive information about the issuer of the Eligible Securities and/or the Eligible Securities;
[bookmark: _Toc73370666]engaged in insider dealing in respect of the Eligible Securities for the purposes of Articles 8 and 14(a) of the Market Abuse Regulation or any comparable law or regulation, however described, in any other relevant jurisdictions; or
[bookmark: _Toc73370667]engaged in any transaction that gives a false or misleading impression as to the demand, supply or price of the Eligible Securities or otherwise contravenes Articles 12 and 15 of the Market Abuse Regulation or any comparable provision of law or regulation, however described, in any other relevant jurisdiction.

[bookmark: _Toc189131442][Optional – Permitted Transaction]
1. Additional Definitions[footnoteRef:137] [137:  	Drafting Note: be to inserted in Clause 1 (Definitions)] 

[Permitted Acquisition[footnoteRef:138] means: [138:  	The list set out in this definition is indicative only and should be reviewed and adapted on a case by case basis in order to take into account the nature of the transaction, the Obligors' Group structure and the commercial agreement between the parties] 

an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by another member of the Group in circumstances constituting a Permitted Disposal;
an acquisition of shares or ownership interests of any other member of the Group as otherwise permitted under the Finance Documents;
[the incorporation of a company which on incorporation becomes a member of the Group, but only if:
that company is incorporated in [JURISDICTION] with limited liability; and
if the shares in the company are owned by an Obligor, Security over the shares of that company, in form and substance satisfactory to the Lender, is created in favour of the Lender within [30] days of the date of its incorporation;]
[an acquisition [(not being an acquisition by [the Borrower]/[the Guarantor])], [for cash consideration,] of (A) [all of] the issued share capital of a limited liability company or (B) (if the acquisition is made by a limited liability company whose sole purpose is to make the acquisition) a business or undertaking carried on as a going concern, but only if:
no Default is continuing on the closing date for the acquisition or would occur as a result of the acquisition; 
the acquired company, business or undertaking is [incorporated or established, and carries on its principal business in], [the European Union, the United Kingdom or the United States of America] [and is engaged in a business substantially the same as that carried on by the Group];]
the consideration (including associated costs and expenses) for the acquisition and any Financial Indebtedness or other assumed actual or contingent liability, in each case remaining in the acquired company (or any such business) at the date of acquisition (when aggregated with the consideration (including associated costs and expenses) for any other Permitted Acquisition and any Financial Indebtedness or other assumed actual or contingent liability, in each case remaining in any such acquired companies or businesses at the time of acquisition (the "Total Purchase Price")) does not in any financial year of [the Borrower]/[the Guarantor] exceed in aggregate [AMOUNT] or its equivalent; [and]
[Others - e.g. Positive EBITDA; financial covenant look-forward; cap on individual acquisitions; provision to the Agent of satisfactory tax, accounting, legal, environmental or other due diligence reports etc.][footnoteRef:139]] [139:  	In addition to the conditions set out under paragraph (iv) above, this clause will need to be further adapted (and potentially further confirmations will be required) in case the borrower needs to comply with certain financial covenants] 

[Permitted Disposal[footnoteRef:140] means any sale, lease, licence, transfer or other disposal [which, except in the case of paragraph [(ii)], is on arm's length terms: [140:  	Concepts such as Permitted Disposal, Permitted Distribution, Permitted Financial Indebtedness and Permitted Security (to the extent applicable in the contemplated transaction) will need to be defined on a case-by-case basis.] 

of trading stock or cash made by any member of the Group in the ordinary course of trading of the disposing entity;
of any asset by a member of the Group (the "Disposing Company") to another member of the Group (the "Acquiring Company"), but if;
the Disposing Company is an Obligor, the Acquiring Company must also be an Obligor;
[bookmark: _Ref189116813]the Disposing Company had given Security over the asset, the Acquiring Company must give equivalent Security over that asset; and
the Disposing Company is a Guarantor, the Acquiring Company must be a Guarantor guaranteeing at all times an amount no less than that guaranteed by the Disposing Company;
of assets [(other than shares or businesses)] in exchange for other assets comparable or superior as to type, value and quality (other than an exchange of a non-cash asset for cash);
of obsolete or redundant vehicles, plant and equipment for cash;
arising as a result of any Permitted Security; 
[to be completed, as relevant]; or
of assets [(other than shares)] for cash where the higher of the [market]/[book] value and net consideration receivable (when aggregated with the higher of the [market]/[book] value and net consideration receivable for any other sale, lease, licence, transfer or other disposal not allowed under the preceding paragraphs [or as a Permitted Transaction]) does not exceed [AMOUNT] (or its equivalent) in total during the term of this Agreement and does not exceed [AMOUNT] (or its equivalent) in any financial year of [the Borrower]/[the Guarantor].]
[Permitted Distribution[footnoteRef:141] means [141:  	Ditto] 

[the payment of a dividend on the shares in accordance with the Articles of Association of the Borrower provided that such payment is not in breach of the Subordination Agreement];
[the payment of a dividend to the Borrower or any of its wholly-owned Subsidiaries]; and
[to be completed as relevant].]
[Permitted Financial Indebtedness[footnoteRef:142] means : [142:  	Ditto] 

any Financial Indebtedness incurred under the Finance Documents;
[any Financial Indebtedness arising under a Permitted Loan or a Permitted Guarantee;]
any Financial Indebtedness of any person acquired by a member of the Group which is incurred under arrangements in existence at the date of the acquisition and not incurred or increased in contemplation of it, but only for a period of [three] Months from the date of the acquisition;
any derivative transaction protecting against or benefiting from fluctuations in any rate or price entered into in the ordinary course of business;
[to be completed as relevant]; or
not permitted by the preceding paragraphs or as a Permitted Transaction and the outstanding [principal] amount of which does not exceed [CURRENCY][AMOUNT] or its equivalent in another currency or currencies at any time.]
[Permitted Guarantee[footnoteRef:143] means : [143:  	Ditto] 

the endorsement of negotiable instruments in the ordinary course of trade;
any performance or similar bond guaranteeing performance by a member of the Group under any contract entered into in the ordinary course of trade;
any guarantee permitted under Clause [] (Financial Indebtedness);
any guarantee given in respect of the netting or set-off arrangements permitted pursuant to paragraph (c) of the definition of "Permitted Security";
any derivative transaction protecting against or benefiting from fluctuations in any rate or price entered into in the ordinary course of business;
[any indemnity given in the ordinary course of the documentation of an acquisition or disposal transaction which is a Permitted Acquisition or Permitted Disposal which indemnity is in a customary form and subject to customary limitations;] or
[to be completed as relevant].]
[Permitted Loan[footnoteRef:144] means: [144:  	Ditto] 

[any trade credit extended by any member of the Group to its customers on normal commercial terms and in the ordinary course of its trading activities;]
[Financial Indebtedness which is referred to in the definition of, or otherwise constitutes, Permitted Financial Indebtedness (except under paragraph (ii) of that definition);]
[bookmark: _Ref189117036]a loan made by an Obligor [(other than [the Borrower]/[the Guarantor)]] to another Obligor [(other than [the Borrower]/[the Guarantor)]] or made by a member of the Group which is not an Obligor to another member of the Group which is not an Obligor;
[bookmark: _Ref189116999]any loan made by [an Obligor (other than [the Borrower]/[the Guarantor)]) to a member of the Group which is not an Obligor] so long as the aggregate amount of the Financial Indebtedness under any such loans does not exceed [AMOUNT] (or its equivalent) at any time;
[bookmark: _Ref189117002]a loan made by a member of the Group to an employee or director of any member of the Group if the amount of that loan when aggregated with the amount of all loans to employees and directors by members of the Group does not exceed [AMOUNT] (or its equivalent) at any time; [and
[any loan (other than a loan made by a member of the Group to another member of the Group) so long as the aggregate amount of the Financial Indebtedness under any such loans does not exceed [AMOUNT] (or its equivalent) at any time],]
[so long as in the case of paragraphs (d) and (e) above the creditor of such Financial Indebtedness shall (if it is an Obligor) grant security over its rights in respect of such Financial Indebtedness in favour of the Lender on terms acceptable to the Lender.]]
[Permitted Security[footnoteRef:145] means: [145:  	Ditto ] 

[bookmark: _Ref189117814]any Security Interest or Quasi-Security Interest entered into pursuant to any Finance Document;
[bookmark: _Ref189117817]any Security Interest or Quasi-Security Interest listed in Schedule 6 (Existing Security) except to the extent the principal amount secured by that Security Interest or Quasi-Security Interest exceeds the amount stated in that Schedule;[footnoteRef:146] [146: ] 

[bookmark: _Ref189116901]any netting or set-off arrangement entered into by any member of the Group in the ordinary course of its banking arrangements for the purpose of netting debit and credit balances of members of the Group but only so long as (a) such arrangement does not permit credit balances of Obligors to be netted or set off against debit balances of members of the Group which are not Obligors and (b) such arrangement does not give rise to other Security over the assets of Obligors in support of liabilities of members of the Group which are not Obligors [except, in the case of (a) and (b) above, to the extent such netting, setoff or Security Interest relates to, or is granted in support of, a loan permitted pursuant to paragraph (c) of the definition of "Permitted Loan"];
any payment or close out netting or set-off arrangement pursuant to any hedging transaction entered into by a member of the Group for the purpose of:
hedging any risk to which any member of the Group is exposed in its ordinary course of trading; or
its interest rate or currency management operations which are carried out in the ordinary course of business and for non-speculative purposes only,
excluding, in each case, any Security Interest or Quasi-Security Interest under a credit support arrangement in relation to a hedging transaction;
any security interest arising by operation of law and in the ordinary course of trading;
any Security Interest or Quasi-Security Interest over or affecting any asset acquired by a member of the Group after the date of this Agreement if:
the Security Interest or Quasi-Security Interest was not created in contemplation of, or since, the acquisition of that asset by a member of the Group;
the principal amount secured has not been increased in contemplation of, or since, the acquisition of that asset by a member of the Group; and
the Security Interest or Quasi-Security Interest is removed or discharged within [three] Months of the date of acquisition of that asset;
any Security Interest or Quasi-Security Interest over or affecting any asset of any company which becomes a member of the Group after the date of this Agreement, where the Security Interest or Quasi-Security Interest is created before the date on which that company becomes a member of the Group, if:
the Security Interest or Quasi-Security Interest was not created in contemplation of the acquisition of that company;
the principal amount secured has not increased in contemplation of or since the acquisition of that company; and
the Security Interest or Quasi-Security Interest is removed or discharged within [three] Months of that company becoming a member of the Group;
any Security Interest or Quasi-Security Interest arising under any retention of title, hire purchase or conditional sale arrangement or arrangements having similar effect in respect of goods supplied to a member of the Group in the ordinary course of trading and on the supplier's standard or usual terms and not arising as a result of any default or omission by any member of the Group;
any Quasi-Security arising as a result of a disposal which is a Permitted Disposal;
[to be completed as relevant]; or
any Security Interest securing or Quasi-Security Interest relating to indebtedness the principal amount of which (when aggregated with the principal amount of any other indebtedness which has the benefit of a Security Interest or Quasi-Security Interest given by any member of the Group other than any permitted under paragraphs [] to []) does not exceed [CURRENCY][] or its equivalent in another currency or currencies at any time.]
[Permitted Transaction[footnoteRef:147] means: [147:  	Ditto] 

any disposal required, Financial Indebtedness incurred, guarantee, indemnity or Security or Quasi-Security given, or other transaction arising, under the Finance Documents;
[bookmark: _Ref189117616]the solvent liquidation or reorganisation of any member of the Group which is not an Obligor so long as any payments or assets distributed as a result of such liquidation or reorganisation are distributed to other members of the Group;
transactions (other than (i) any sale, lease, license, transfer or other disposal and (ii) the granting or creation of Security or the incurring or permitting to subsist of Financial Indebtedness) conducted in the ordinary course of trading on arm's length terms; or
[to be completed as relevant].]
General Undertakings
Negative pledge[footnoteRef:148] [148:  	Drafting Note: to replace Clause 20.5 (Negative pledge)] 

[bookmark: _Ref189117183]Except as permitted under paragraph (b) below:
[bookmark: _Ref189117185]no Obligor may (and the [Borrower / Guarantor] shall ensure that no other member of the Group may) create or allow to exist any Security Interest over any of its assets; and
[bookmark: _Ref189117191]no Obligor may (and the [Borrower / Guarantor] shall ensure that no other member of the Group may):
sell, transfer or otherwise dispose of any of its assets on terms where they are or may be leased to, re-acquired or acquired by a member of the Group;
sell, transfer or otherwise dispose of any of its receivables on recourse terms;
enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off or made subject to a combination of accounts; or
enter into any other preferential arrangement having a similar effect,
in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial Indebtedness or of financing the acquisition of an asset.
[bookmark: _Ref189117170][Paragraphs (a)(i) and (a)(ii) above do not apply to any Security Interest or (as the case may be) Quasi-Security, which is:
a Permitted Security; or 
a Permitted Transaction.]
Disposals[footnoteRef:149] [149:  	Drafting Note: to replace Clause 20.6 (Disposals)] 

[bookmark: _Ref189117426][Except as permitted under paragraph (b) below,] no member of the Group may, either in a single transaction or in a series of transactions and whether related or not, dispose of any asset.
[bookmark: _Ref189117297][Paragraph (a) above does not apply to any sale, lease, transfer or other disposal which is:
a Permitted Disposal; or
a Permitted Transaction.]
Loans or credit[footnoteRef:150] [150:  	Drafting Note: to replace Clause 20.7 (Loans or credit)] 

[bookmark: _Ref189117400][Except as permitted under paragraph (b) below,] no Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) be a creditor in respect of any Financial Indebtedness.
[bookmark: _Ref189117389][Paragraph (a) above does not apply to:
a Permitted Loan; or
a Permitted Transaction.]
No guarantees or indemnities[footnoteRef:151] [151:  	Drafting Note: to replace Clause 20.8 (No guarantees or indemnities)] 

[bookmark: _Ref189117447][Except as permitted under paragraph (b) below,] no Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) incur or allow to remain outstanding any guarantee in respect of any obligation of any person.
[bookmark: _Ref189117439][Paragraph (a) above does not apply to:
a Permitted Guarantee; or
a Permitted Transaction.]
Dividends and share redemption[footnoteRef:152] [footnoteRef:153] [152:  	Drafting Note: to replace Clause 20.9 (Dividends and share redemption)]  [153:  	The distribution that are permitted and can be made by the Obligors will very much differ from one transaction to another and this clause will have to be amended to reflect the agreed terms of the transaction] 

[bookmark: _Ref189117495][Except as permitted under paragraph (b) below,] no Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may):
declare, make or pay any dividend, charge, fee or other distribution (or interest on any unpaid dividend, charge, fee or other distribution) (whether in cash or in kind) on or in respect of its share capital (or any class of its share capital);
repay or distribute any dividend or share premium reserve;
pay or allow any member of the Group to pay any management, advisory or other fee to or to the order of any of the shareholders of the Borrower; or
redeem, repurchase or repay any of its share capital or resolve to do so.
[bookmark: _Ref189117460][Paragraph (a) above does not apply to:
a Permitted Distribution; or
a Permitted Transaction (other than one referred to in paragraph (iii) of the definition of that term).]
Financial Indebtedness[footnoteRef:154] [footnoteRef:155] [154:  	Drafting Note: to replace Clause 20.10 (Financial Indebtedness)]  [155:  	This Agreement includes a suggested restriction on Financial Indebtedness which is not included in the LMA investment grade credit agreement, but it is a key requirement of many lenders in investment grade deals and is an important protection against structural subordination.] 

[bookmark: _Ref189117523]Except as permitted under paragraph (b) below, no Obligor may (and [the Borrower]/[the Guarantor] shall ensure that no member of the Group may) incur or permit to be outstanding any Financial Indebtedness.
[bookmark: _Ref189117514]Paragraph (a) above does not apply to any Financial Indebtedness which is:
a Permitted Financial Indebtedness; [or
a Permitted Transaction.
Mergers[footnoteRef:156] [156:  	Drafting Note: to replace Clause 20.11 (Mergers)] 

No member of the Group may enter into any amalgamation, demerger, merger or corporate reconstruction [other than a Permitted Transaction or a Permitted Disposal].
Acquisitions[footnoteRef:157] [footnoteRef:158] [157:  	Drafting Note: to replace Clause 20.13 (Acquisitions)]  [158:  	This Agreement includes a suggested restriction on acquisitions which is not included in the LMA investment grade credit agreement.] 

[bookmark: _Ref189117584][Except as permitted under paragraph (b) below, no Obligor shall (and [the Borrower]/[the Guarantor] shall ensure that no other member of the Group will) 
acquire any business, shares or other ownership interests in any other person; or
[incorporate a company.]
[bookmark: _Ref189117576]Paragraph (a) above does not apply to an acquisition of a business, shares or other ownership interests in any other person or the incorporation of a company which is:
a Permitted Acquisition; or
a Permitted Transaction.]
Events of Default
Insolvency proceedings[footnoteRef:159] [159:  	Drafting Note: to replace Clause 21.7 (Insolvency proceedings)] 

Except as provided below, any corporate action, legal proceedings or other procedure or step is taken in relation to:
the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of any member of the Group other than a solvent liquidation or reorganisation of any member of the Group which is not an Obligor;
a composition, compromise, assignment or arrangement with any creditor of any member of the Group;
the appointment of a liquidator (other than in respect of a solvent liquidation of a member of the Group which is not an Obligor), receiver, administrative receiver, administrator, compulsory manager or other similar officer in respect of any member of the Group or any of its assets;
enforcement of any Security Interest over any assets of any member of the Group; or
any analogous procedure or step is taken in any jurisdiction.
Paragraph (a) above does not apply to:
a petition for winding-up presented by a creditor which is frivolous or vexatious or which is being contested in good faith and with due diligence, and, in each case, is discharged, stayed or dismissed within [14] days of commencement[: or
any step or procedure contemplated by paragraph [(b)] of the definition of "Permitted Transaction".]
Cessation of business[footnoteRef:160] [160:  	Drafting Note: to replace Clause 21.9 (Cessation of business)] 

A member of the Group ceases, or threatens to cease, to carry on business except as a result of any disposal allowed under this Agreement [except as a result of a Permitted Disposal or a Permitted Transaction].
Ownership of the Guarantor[footnoteRef:161] [161:  	Drafting Note: to replace Clause 21.10 (Ownership of the Guarantor)] 

The Guarantor is not or ceases to be a [wholly-owned][footnoteRef:162] Subsidiary of the Borrower [except as a result of a disposal which is a Permitted Disposal or a Permitted Transaction]. [162:  	Delete as applicable depending on structure of the Group.] 

[bookmark: _Ref426074079]
[bookmark: _Ref426074085][bookmark: _Ref426074114][bookmark: _Toc432157621][bookmark: _Toc189131443][Optional – Form of Professional Payment Guarantee]
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This Agreement is dated [] and entered into,
BETWEEN
1. [] (the Guarantor); and
[] (the Beneficiary);
The Guarantor and the Beneficiary are referred to collectively as the "Parties".
[bookmark: _Toc104356510][bookmark: _Toc104356342][bookmark: _Toc104195462]PREAMBLE
The Parties enter into this Agreement in connection with the Facility Agreement (as defined below).
The Guarantor hereby issues this guarantee (garantie professionnelle de paiement) (the Guarantee) to the Beneficiary upon the terms and subject to the conditions set forth herein.
[bookmark: _Toc108913361][bookmark: _Toc106509999][bookmark: _Toc104356512][bookmark: _Toc104356344][bookmark: _Toc104195464][bookmark: _Ref104111897]NOW THEREFORE, IT HAS BEEN AGREED AS FOLLOWS:
1. [bookmark: _Toc442800774]DEFINITIONS AND INTERPRETATION
Definitions
For the purpose of this Guarantee, except as otherwise defined herein, capitalised terms used herein shall have the meaning ascribed to such terms in the Facility Agreement and the following terms shall have the meanings ascribed to them as follows:
[bookmark: _Toc108913364][bookmark: _Ref106533570][bookmark: _Toc106510002][bookmark: _Ref105405228][bookmark: _Toc104356515][bookmark: _Toc104356347][bookmark: _Ref104354027][bookmark: _Ref104287695][bookmark: _Ref104287689][bookmark: _Ref104281062][bookmark: _Ref104269332][bookmark: _Ref104269330][bookmark: _Ref104267591][bookmark: _Toc104195467]Agreement means this professional guarantee agreement, as amended and/or restated from time time to time.
Borrower means [].
Facility Agreement means the facility agreement dated [date] and made between, among others, the Borrower as borrower and the Beneficiary as lender.
Guarantee shall have the meaning set forth in the preamble.
Insolvency Proceedings means insolvency proceedings such as bankruptcy (faillite), insolvency, winding-up, liquidation, moratorium, suspension of payment (sursis de paiement), judicial reorganization (réorganisation judiciaire), administrative dissolution without liquidation (dissolution administrative sans liquidation), general settlement with creditors, reorganisation or similar orders or proceedings affecting the rights of creditors generally and any orders or proceedings in jurisdictions other than Luxembourg having similar effects.
Law means the Luxembourg law of 10 July 2020 relating to professional payment guarantees.
Party means any party to this Agreement.
Rights of Recourse means all and any rights, actions and claims a Guarantor may have against any Obligor or any person or entity which has granted security or given a guarantee for the Secured Obligations or arising under, in connection with, or pursuant to the enforcement of, the present Guarantee including, without limitation, any rights of recourse a Guarantor may have against any company, person or entity under any applicable law (including, for the avoidance of doubt, any right of recourse prior to enforcement), any right of set-off, any recourse by way of provisional measures such as a “saisie-arrêt conservatoire”, any right to the benefit of rights of the type “division” and “discussion” as set forth in the Luxembourg Civil Code, or any right of recourse by way of subrogation and any other similar right, action or claim under any applicable law coming into effect prior or after an enforcement of the Guarantee.
Security Period means the period beginning on the date of this Agreement and ending on the earlier of (i) the date on which all Secured Obligations have been unconditionally and irrevocably paid and discharged in full or (ii) the date on which the Guarantee is terminated in accordance with the express terms of this Guarantee.
Interpretation
[bookmark: _Toc441775162][bookmark: _Toc441773653]The provisions of clauses [1.2 and 1.3] of the Facility Agreement apply to this Agreement as though they were set out in full in this Agreement, except that references to the Facility Agreement are to be construed as references to this Agreement.
This Agreement constitutes a Finance Document.
Unless a contrary indication appears, any reference in this Guarantee to “Guarantor, “Beneficiary”, or “Obligor” shall be construed so as to include their successors in title, permitted assignees and permitted transferees.
In this Guarantee, any reference to (a) a “clause” is, unless otherwise stated, a reference to a clause hereof and (b) any agreement (including the “Facility Agreement” or the “Finance Documents” (without limitation) is a reference to such agreement as amended, varied, modified or supplemented from time to time. Clause headings are for ease of reference only. 
Words denoting the singular number only shall include the plural number also and vice versa; words denoting one gender only shall include the other genders and words denoting persons only shall include firms and corporations and vice versa.
[bookmark: _Toc442800775][bookmark: _Ref52806068]This Guarantee may be executed in any number of counterparts and by way of electronic mail or fax exchange of executed signature pages, all of which together shall constitute one and the same Guarantee.
[bookmark: _Ref75948163]GUARANTEE
The Guarantor irrevocably and unconditionally jointly and severally:
guarantees to the Beneficiary punctual performance by the Borrower of the Secured Obligations;
undertakes that upon the occurrence of an [Event of Default which is continuing], the Guarantor shall immediately on demand by the Beneficiary pay any amount which is due and outstanding under or in connection with any Finance Document as if it was the principal obligor; and
agrees with the Beneficiary that if any obligation guaranteed by it is or becomes unenforceable, invalid or illegal it will, as an independent and primary obligation, indemnify the Beneficiary immediately on demand by the Beneficiary against any cost, loss or liability it incurs as a result of the Borrower not paying any amount which would, but for such unenforceability, invalidity or illegality, have been payable by it under any Finance Document on the date when it would have been due. The amount payable by the Guarantor under this indemnity will not exceed the amount it would have had to pay under this clause 2 if the amount claimed had been recoverable on the basis of a guarantee.
This Guarantee is a professional payment guarantee and the Parties hereby expressly submit the Guarantee to the Law. The Parties intend for this Guarantee to be governed exclusively by the terms of this Agreement and the Law.
CONTINUING GUARANTEE
This Guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by the Borrower in accordance with the terms of this Guarantee. It shall not be considered as satisfied or discharged or prejudiced by any intermediate payment, satisfaction or by the settlement of any part of the Secured Obligations and shall remain in full force and effect until it has been released in accordance with the terms of this Agreement.
REINSTATEMENT
If any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for those obligations or otherwise) is made by the Beneficiary in whole or in part on the basis of any payment, security or other disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without limitation, then the liability of the Guarantor under this Guarantee will continue or be reinstated as if the discharge, release or arrangement had not occurred.
[bookmark: _Ref52808045][bookmark: _Ref75948184]Waiver of defences
Neither the obligations of the Guarantor, nor the rights, powers and remedies conferred upon the Beneficiary, under this Guarantee or by law shall be discharged, impaired or otherwise affected by:
the release of, or any time, waiver or consent granted to, or composition with, the Borrower or other person in respect of its obligations under or in connection with any Finance Documents;
the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, the Borrower or other person or any non-presentation or non-observance of any formality or other requirement in respect of any instrument or any failure to realise the full value of any security;
any incapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of the Borrower or any other person;
any amendment to, or any variation, waiver or release of, the Secured Obligations; any amendment, novation, supplement, extension (whether of maturity or otherwise) or restatement (in each case however fundamental and of whatsoever nature and whether or not more onerous) or replacement of a Finance Document or any other document or security (including, without limitation, any change in the purpose of, any extension of, or any variation or increase in any facility or amount made available under any facility or the addition of any new facility under any Finance Document or other documents);
any unenforceability, illegality or invalidity of any obligation of any person under any Finance Document or any other document or Security Interest; 
any insolvency or similar proceedings, or
any other act, omission, matter or thing which, but for this Guarantee, would reduce, release or prejudice any of the Guarantor’s obligations under this Guarantee (without limitation and whether or not known to it or the Beneficiary) or discharge, impair or otherwise affect the rights, powers and remedies conferred to the Beneficiary under this Agreement, the Guarantee or by law or that might otherwise constitute a defence available to, or a discharge of, any party in respect of the Secured Obligations or this Agreement. 
GUARANTOR INTENT
Without prejudice to the generality of clause 5 (Waiver of defences), the Guarantor expressly confirms that it intends that this guarantee and indemnity shall extend from time to time to any (however fundamental and of whatsoever nature and whether or not more onerous) variation, increase, extension or addition of or to any of the Finance Documents and/or any facility or amount made available under any of the Finance Documents for the purposes of or in connection with any of the following:
carrying out restructurings;
refinancing existing facilities;
refinancing any other indebtedness;
making facilities available to new borrowers;
any other variation or extension of the purposes for which any such facility or amount might be made available from time to time; and
any fees, costs and/or expenses associated with any of the foregoing.
IMMEDIATE RECOURSE
The Guarantor waives any right it may have of first requiring the Beneficiary to proceed against or enforce any other rights or security or claim payment from any person before claiming from the Guarantor under this Guarantee. 
APPROPRIATIONS
Until all amounts which may be or become payable by the Borrower under or in connection with the Finance Documents have been irrevocably paid in full, the Beneficiary may:
refrain from applying or enforcing any other monies, security or rights held or received by the Beneficiary in respect of those amounts, or apply and enforce the same in such manner and order as it sees fit (whether against those amounts or otherwise) and the Guarantor shall not be entitled to the benefit of the same; and
hold in a suspense account any monies received from the Guarantor or on account of the Guarantor’s liability under this Guarantee.
WAIVER OF RIGHTS OF RECOURSE
[bookmark: _Ref524681685]The Guarantor hereby irrevocably waives, to the fullest extent permitted by applicable law, any Right of Recourse it may have against any person prior or further to an enforcement of the Guarantee. The Guarantor agrees that this waiver shall be final and shall subsist even after all Secured Obligations have been unconditionally and irrevocably paid and discharged in full or the termination or discharge of this Agreement. The Guarantor agrees that this waiver is for the sole benefit of the Beneficiary and the Beneficiary shall be entitled to waive the benefit of such waiver of any Right of Recourse in writing whereby the relevant Rights of Recourse of the Guarantor shall remain in existence and be reinstated as if never waived, without prejudice to the terms of any Finance Documents.
To the extent not waived in accordance with clause 9(a) above, the Guarantor shall not, before or after enforcement of the Guarantee, exercise any rights which it may have by reason of performance by it of its obligations under the Finance Documents or by reason of any amount being payable or liability arising, under this Guarantee:
to be indemnified by an Obligor;
to claim any contribution from any other guarantor of any Obligor’s obligations under the Finance Documents;
to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Beneficiary under the Finance Documents or of any other guarantee or security taken pursuant to, or in connection with, the Finance Documents by the Beneficiary;
to bring legal or other proceedings for an order requiring any Obligor to make any payment, or perform any obligation, in respect of which the Guarantor has given a guarantee, undertaking or indemnity under this Guarantee;
to exercise any right of set-off against any Obligor; or
to claim or prove as a creditor of any Obligor in competition with the Beneficiary.
ADDITIONAL SECURITY
The Guarantee shall be cumulative, in addition to and independent of every other security or guarantee which the Beneficiary may at any time hold as security for the Secured Obligations or any rights, powers and remedies provided by law and shall not operate so as in any way to prejudice or affect or be prejudiced or affected by any security interest or other right or remedy which the Beneficiary may now or at any time in the future have in respect of the Secured Obligations. 
[bookmark: _Toc442800777][bookmark: _Toc276474074][bookmark: _Toc185222347][bookmark: _Toc174172730][bookmark: _Toc172124498][bookmark: _Ref103234739][bookmark: _Toc108913366][bookmark: _Toc106510007][bookmark: _Ref105403757][bookmark: _Toc104356520][bookmark: _Toc104356352][bookmark: _Toc104195472]This Guarantee shall not be prejudiced by any time or indulgence granted to any person, or any abstention or delay by the Beneficiary in perfecting or enforcing any security interest, guarantee or rights or remedies that the Beneficiary may now or at any time in the future have from or against the Guarantor or any other person. 
REPRESENTATIONS AND WARRANTIES
[bookmark: _Toc185222353][bookmark: _Toc174172737][bookmark: _Toc167626316][The representations and warranties made by the Guarantor under clause [18] (Representations) of the Facility Agreement apply to this Agreement as though they were set out in full in this Agreement except that references to the Facility Agreement are to be construed as references to this Agreement.][footnoteRef:163] [163:  	Drafting note: To be inserted if the Guarantor is a party to the Facility Agreement. If the Guarantor were not to be a party to the Facility Agreement, insert relevant standard representations from the Facility Agreement and apply them to the Guarantor.] 

In addition to the representations and warranties made under the Facility Agreement, the Guarantor hereby represents and warrants for itself to the Beneficiary that:
[…][footnoteRef:164] [164:  	Drafting note: Only additional representations are to be added.] 

Each of the representations and warranties provided above are made by the Guarantor on the date of this Agreement and are deemed to be repeated by the Guarantor on each date on which any of the representations and warranties set out in clause 18 (Representations) of the Facility Agreement are repeated, in each case by reference to the circumstances existing at that date.
[bookmark: _Toc108913368][bookmark: _Toc106510009][bookmark: _Toc104356522][bookmark: _Toc104356354][bookmark: _Ref89697886][bookmark: _Toc104195474]UNDERTAKINGS
[The undertakings made by the Guarantor under the Facility Agreement apply to this Agreement as though they were set out in full in this Agreement except that references to the Facility Agreement are to be construed as references to this Agreement.][footnoteRef:165] [165:  	Drafting note: Only to be inserted if the Guarantor is a party to the Facility Agreement.] 

In addition to the undertakings made under the Facility Agreement, the Guarantor hereby covenants and undertakes that, for as long as this Guarantee will be in force:
it shall act in good faith to maintain the rights of the Beneficiary hereunder, and in particular shall not take any steps nor do anything which would adversely affect the existence of the Guarantee created hereunder and sign all such further documents and take all such further action as the Beneficiary may from time to time reasonably request to protect this Guarantee and to carry out the provisions and purposes of this Guarantee;
it shall do or use its reasonable endeavours to cause to be done all such acts and things as may be necessary to make any enforcement of this Guarantee by the Beneficiary pursuant to this Agreement valid and binding and in compliance with any and all applicable laws, regulations, orders, writs, injunctions, decrees or awards of any and all courts, arbitrators or governmental instrumentalities having jurisdiction over any such realisation, all at its own expense and take any measures, accomplish any formalities and, generally, do all that is necessary at its own cost to permit the exercise, at any time, by the Beneficiary, of any rights, actions and privileges of the Beneficiary pursuant to applicable law in connection with this Guarantee and pursuant to this Guarantee;
it will promptly after becoming aware thereof inform the Beneficiary of the occurrence of any event which may render any of the representations, warranties and/or covenants set out in this Guarantee inaccurate; 
it will notify the Beneficiary promptly of the imposition of any attachment, or the issue of any execution proceedings or of any application for the appointment of a receiver, liquidator, trustee or similar officer over or with respect to any assets of its estate or any act, proceedings or application similar to any of the foregoing, and will notify promptly the authorities which levied any attachment or issued any execution proceedings or received any application for the appointment of a receiver, liquidator, trustee or similar officer and any third party who initiated or applied for such action, of this Guarantee in favour of the Beneficiary and forthwith take, at the expense of the Guarantor, all steps and measures necessary for the discharge or cancellation of such attachment, execution proceedings or appointment of receiver, liquidator, trustee or similar officer or any act, proceedings or appointment similar to the foregoing, as the case may be; 
it will, upon written request of the Beneficiary, promptly deliver to the Beneficiary all documents as required in their reasonable opinion, to prove the compliance by the Guarantor with its obligations under this Guarantee; and
it will not, in any proceeding taken in relation to this Guarantee, claim for itself or any of its assets immunity from suit, execution, attachment or other legal process.
LIABILITY TO PERFORM
Neither the Beneficiary nor its agents shall be liable by reason of (a) taking any action permitted by this Agreement or (b) any neglect or default in connection with the rights under this Agreement, except in the case of gross negligence (faute lourde) or wilful misconduct (faute dolosive), any joint liability being excluded. 
For the avoidance of doubt, the Beneficiary shall not be liable for any loss or damage suffered by the Guarantor in connection with this Agreement, save in respect of such loss or damage which is suffered as a result of gross negligence (faute lourde) or wilful misconduct (faute dolosive). 
INDEMNITY
[bookmark: _Toc442800779]The Guarantor jointly and severally must indemnify the Beneficiary and any attorney appointed by it in respect of any loss or liability incurred by them in connection with the enforcement or preservation of any rights under this Agreement including, without limitation, any fees, costs, expenses, commissions and out-of-pocket expenses and any VAT in relation thereto.
TERM OF THE GUARANTEE
[bookmark: _Ref488300991][bookmark: _Toc442800780][bookmark: _Toc108913369][bookmark: _Toc106510010][bookmark: _Toc104356523][bookmark: _Toc104356355][bookmark: _Ref104289535]The Guarantor shall not be entitled to require the release of its Guarantee until the end of the Security Period.
The Guarantee shall be discharged by, and only by, the express release thereof granted by the Beneficiary. The Beneficiary shall grant such release without undue delay following the valid and final discharge of all Secured Obligations in accordance with the Finance Documents.
COSTS AND EXPENSES
[bookmark: _Toc442800781]All the costs and expenses arising in relation to this Agreement will be paid in accordance with Clause [16] (Costs and Expenses) of the Facility Agreement.
NOTICES
[bookmark: _Ref71964834]Any notice, request or other communication required or permitted to be given under this Agreement shall be given in accordance with clause 27 (Notices) of the Facility Agreement.
TRANSFER
The Guarantor may not assign, transfer or dispose of all or any part of its rights or obligations under this Guarantee. 
The Beneficiary may assign or transfer all or any of its respective rights or obligations under this Guarantee. Any successor to or assignee of the Beneficiary shall be entitled to the full benefits hereof. This Guarantee shall remain in effect despite any amalgamation or merger (however effected) relating to the Beneficiary. To the extent a further notification or registration or any other step is required by law to give effect to the above, such further registration shall be made and the Guarantor hereby gives power of attorney to the Beneficiary to make any notifications or to take any other steps, and undertakes to do so itself if so requested by the Beneficiary. Any assignee or transferee, after the date of this Guarantee, of all or part of the rights and/or obligations of the Beneficiary under Facility Agreement shall automatically benefit from the Guarantee, and any reference to the Beneficiary shall include such assignee or transferee, which each Guarantor expressly acknowledges and accepts.
[bookmark: _Toc442800783]MISCELLANEOUS
Any provision of this Guarantee that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
Neither this Guarantee nor any terms or conditions hereof may be amended, changed, waived, discharged, terminated or otherwise modified unless such amendment, change, waiver, discharge, termination or modification is in writing duly executed by or on behalf of the Parties. This Guarantee and all obligations of the Guarantor hereunder shall be binding upon the successors and assigns of the Guarantor, and shall, together with the rights and remedies of the Finance Parties hereunder, inure to the benefit of the Finance Parties and their respective successors and assigns.
[bookmark: _Toc108913372][bookmark: _Toc106510011][bookmark: _Toc104356524][bookmark: _Toc104356356][bookmark: _Toc104195475][bookmark: _Toc442800784]GOVERNING LAW AND JURISDICTION
This Guarantee shall be governed by, and construed in accordance with the laws of Luxembourg.
Any dispute arising in connection with this Guarantee shall be submitted to the jurisdiction of the Luxembourg-City courts notwithstanding the right of the Beneficiary to take proceedings in any other jurisdiction.
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IN WITNESS THEREOF the parties hereto have executed this Guarantee in one or multiple original counterparts, all of which together evidence the same Guarantee, on the day and year first written above.
[bookmark: _Toc108913373][bookmark: _Toc108850863][bookmark: _Toc108913375]
[bookmark: _Ref106510931][bookmark: _Ref105476190][bookmark: _Toc104356527][bookmark: _Toc104356359][bookmark: _Ref104346499][The Guarantor]

	
Name:
Title: 


[The Beneficiary]

	
Name:
Title:
[bookmark: Subdoc]
[bookmark: _Toc432157622][bookmark: _Toc189131444][bookmark: Maindoc1]Signatories
Borrower
[BORROWER]
By:	
Name:
Title:

Guarantor
[GUARANTOR]
By:	
Name:
Title:

Lender
[LENDER]
By:	
Name:
Title:
CREDIT AGREEMENT

	PRODUCT TYPE
	Standard

	
	

	FACILITY TYPE
	Term Loan and Revolving Credit

	
	

	OBLIGORS
	Single Borrower, Single Guarantor

	
	

	CURRENCY 
	Single currency

	
	

	SYNDICATED/SINGLE BANK
	Single bank

	
	

	GOVERNING LAW
	Luxembourg

	
	

	SECURITY
	Secured
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