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THIS AGREEMENT is made the            	day of      				202[ ]
BETWEEN
[PROJECT COMPANY BORROWER ENTITY], incorporated and registered in [England and Wales] [Scotland] with company number [NUMBER] whose registered office is at [ADDRESS] (the "Borrower"); and
[CEG ENTITY], incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [ADDRESS] (the "Lender").
[bookmark: _Ref219712966]IT IS AGREED as follows:
[bookmark: _Toc219725892]Definitions and Interpretation
Definitions
The following definitions apply in this Agreement:
"Availability Period" means the period from and including the date of this Agreement up to and including [DATE];
"Borrowed Money" means any indebtedness the Borrower owes as a result of:
[bookmark: _Ref219719520]borrowing or raising money (with or without security), including any premium and any capitalised interest on that money;
any bond, note, loan stock, debenture, commercial paper or similar instrument;
any acceptance credit facility or dematerialised equivalent, bill-discounting, note purchase or documentary credit facilities;
monies raised by selling, assigning or discounting receivables or other financial assets on terms that recourse may be had to the Borrower in the event of non-payment of those receivables or financial assets when due;
any deferred payments for assets or services acquired, other than trade credit that is given in the ordinary course of trading and that does not involve any deferred payment of any amount for more than 60 days;
any rental or hire charges under finance leases (whether for land, machinery, equipment or otherwise);
any counter-indemnity obligation in respect of any guarantees, bonds, indemnities, standby letters of credit or other instruments issued by a third party in connection with the Borrower's performance of contracts;
any other transaction that has the commercial effect of borrowing (including any forward sale or purchase agreement and any liabilities that are not shown as borrowed money on the Borrower's balance sheet because they are contingent, conditional or otherwise);
[bookmark: _Ref219719525]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 mark to market value shall be taken into account); and
any guarantee, counter-indemnity or other assurances against financial loss that the Borrower has given for any of the items referred to in paragraphs (a) to (i) of this definition incurred by any person.
When calculating Borrowed Money, no liability shall be taken into account more than once;
"Budget" means the budget included in the relevant Business Plan, as defined in the Shareholders' Agreement; 
"Business Day" means a day other than a Saturday, Sunday or public holiday in England when banks in [London][Edinburgh] are open for business;
"Change of Control" means [a situation where:
any person, or group of connected persons not having control (as defined in sections 450 and 451 of the Corporation Tax Act 2010) of the Borrower on the date of this Agreement acquires control of the Borrower; or
any shareholder of the Borrower who owns more than [PERCENTAGE]% of the issued ordinary share capital of the Borrower on the date of this Agreement transfers (whether by a single transfer or a series of transfers at different times) shares constituting, in aggregate, [PERCENTAGE]% or more in nominal value of the Borrower's issued ordinary share capital without the Lender's prior written consent];
"Charge over Shares" means the charge over shares in the Borrower dated on or around the date of the Agreement and entered into between the Developer and the Lender;
"Costs" means all present and future costs, charges, expenses, fees and other amounts payable by the Borrower in connection with the Project;
"Debenture" means the all assets debenture dated on or around the date of this Agreement and entered into between the Borrower and the Lender;
"Developer" means [DEVELOPER ENTITY], incorporated and registered in [England and Wales][Scotland] with company number [NUMBER] whose registered office is at [ADDRESS];
"Development" means the planning, legal, communication and other preparatory works necessary to begin construction of the Project;
"Development Appraisal" means the development appraisal and cashflow forecast in form and content satisfactory to the Lender in respect of the Project that contains:
a costed description and financial analysis of the Project;
comprehensive details of the Budget for the Project; and
the Development Programme;
"Development Programme" means the detailed timetable for the Development including Project milestones set out in the Development Appraisal delivered to the Lender in accordance with paragraph 3 of Schedule 1 (Conditions Precedent);
"Drawdown Date" means the date on which a Loan is to be made;
"Drawdown Request" means a drawdown request, substantially in the form set out in Schedule 2 (Form of Drawdown Request);
"Event of Default" means any event or circumstance specified as such in clause 12;
"Exit" means the occurrence of:
a Change of Control; or
the sale of all or substantially all of the assets of the Borrower whether in a single transaction or a series of related transactions;
"Facility" means the term loan facility made available under this Agreement;
"Finance Document" means this Agreement, each Security Document and any other document designated as such by the Lender and the Borrower;
"Indebtedness" means any obligation to pay or repay money, present or future, and whether actual or contingent, sole or joint and any guarantee or indemnity of any of those obligations;
"Loan" means the principal amount of a loan made or to be made by the Lender to the Borrower under this Agreement or (as the context requires) the principal amount outstanding for the time being of that loan;
"Perfection Requirements" means the making or the procuring of filings, stampings, registrations, notarisations, endorsements, translations[, intimations] and/or notifications of any Finance Document (and/or any Security created under it) necessary for the validity, enforceability (as against the relevant Transaction Obligor or any relevant third party) and/or perfection of that Finance Document;
"Permitted Security" means any Security arising under:
the Debenture;
[the Security Agreement;
the Scottish Share Security;
the Standard Security;]
any liens arising by operation of law and in the ordinary course of the Borrower's business and not as a result of any default or omission by the Borrower;
any normal title retention arrangements included in a supplier's standard conditions of supply of goods acquired by the Borrower in the ordinary course of trade;
any netting or set-off arrangement entered into by the Borrower in the ordinary course of its banking arrangements for the purpose of netting debit and credit balances; [and]
[any Security securing not more than £[AMOUNT] in total at any time; and]
Security created or outstanding with the Lender's prior written consent;
"Potential Event of Default" means any event or circumstance specified in clause 12 that would, on the giving of notice, expiry of any grace period or making of any determination under this Agreement, or satisfaction of any other condition (or any combination thereof), become an Event of Default;
"Project" means the proposed [DESCRIPTION OF THE PROJECT, INCLUDING LOCATION AND BASIC TECHNICAL PARAMETERS] as further defined in definition of "Business" in the Shareholders' Agreement;
"Project Contingency" means the amounts allocated in the Budget as a contingency allowance for use to meet costs that may be incurred by the Borrower in connection with the Project that do not form part of the Costs, as set out in the Budget;
"Repayment Date" means the earlier to occur of:
subject always to the terms of the Shareholders' Agreement, an Exit; and
[DATE];
["Scottish Share Security" means the Scots law pledge over shares in the Borrower granted by the Developer in favour of the Lender on or around the date of this Agreement in agreed form;]
"Security" means any mortgage, [standard security,] charge (whether fixed or floating, legal or equitable), pledge, lien, assignment by way of security[, assignation, assignation in security, hypotec] or other security interest securing any obligation of any person, or any other agreement or arrangement having a similar effect;
["Security Agreement" means the Scots law security agreement creating fixed securities, assignations in security and a floating charge dated on or around the date of this Agreement between the Borrower and the Lender in agreed form;]
"Security Document" means:
the Charge over Shares; [and]
the Debenture; 
[the Scottish Share Security;
the Security Agreement;
the Standard Security; and]
any other document entered into by the Borrower or the Developer creating or expressed to create any Security over all or any part of its assets in respect of the obligations of any of them under any Finance Document;
"Shareholders' Agreement" means the [subscription and] shareholders' agreement relating to the Borrower dated on or about the date of this Agreement and made between the Developer, the Lender and the Borrower;
"Sterling" and "£" means the lawful currency of the UK;
["Standard Security" means the Scots law standard security over the [Site] granted by the Borrower in favour of the Lender on or about the date of this Agreement in agreed form;]
"Total Facility Amount" means the maximum principal amount of the Facility referred to in clause 2;
"Total Project Costs" means the total cost of developing the Project (including the Project Contingency) as identified in the Budget and as determined following consultation between the Borrower and the Lender; and
"Warranties" means the representations and warranties contained in clause 10. 
Interpretation
In this Agreement:
clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement;
a reference to a person shall include a reference to an individual, firm, company, corporation, partnership, unincorporated body of persons, government, state or agency of a state or any association, trust, joint venture or consortium (whether or not having separate legal personality) and that person's successors, permitted assigns[, permitted assignees] and permitted transferees;
unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular;
unless the context otherwise requires, a reference to one gender shall include a reference to the other genders;
references to a Party shall include that Party's successors, permitted assigns and permitted transferees and this Agreement shall be binding on, and enure to the benefit of, the parties to this Agreement and their respective personal representatives, successors [,] [and] permitted assigns [and permitted assignees];
a reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time;
a reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision;
a reference to a time of day is to London time;
a reference to writing or written [includes [email] but not fax];
an obligation on a Party not to do something includes an obligation not to allow that thing to be done;
reference to a Finance Document (or any provision of it) or to any other agreement or document referred to in any Finance Document is a reference to that Finance Document, that provision or such other agreement or document as amended from time to time;
unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or Schedule to, this Agreement and a reference to a paragraph is to a paragraph of the relevant Schedule;
any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms;
a reference to a document in agreed form is to that document in the form agreed by the Lender and the Borrower and initialled by or on their behalf for identification;
a reference to an amendment includes a novation, restatement, supplement or variation (and amend and amended shall be construed accordingly);
a reference to assets includes present and future properties, undertakings, revenues, rights and benefits of every description;
a reference to an authorisation includes an approval, authorisation, consent, exemption, filing, licence, notarisation, registration and resolution;
a reference to a certified copy of a document means a copy certified to be a true, complete and up-to-date copy of the original document, in writing and signed by a director or the secretary of the Party delivering the document;
a reference to continuing in relation to an Event of Default means an Event of Default that has not been waived;
a reference to determines or determined means, unless the contrary is indicated, a determination made at the discretion of the person making it;
a reference to a disposal of any asset, undertaking or business includes a sale, lease, licence, transfer, loan or other disposal by a person of that asset, undertaking or business (whether by a voluntary or involuntary single transaction or series of transactions); [and]
a reference to a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any governmental, inter-governmental or supranational body, agency, department or regulatory, self-regulatory or other authority or organisation[.][; and]
a reference to the Bank of England’s Bank Rate includes any successor rate to, or replacement for, that rate.]
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
[bookmark: _Ref219719280][bookmark: _Toc219725893]The Facility
The Lender grants to the Borrower a secured Sterling term loan facility of a total principal amount not exceeding £[AMOUNT] ([amount in words]) on the terms, and subject to the conditions, of the Finance Documents.
[bookmark: _Toc219725894]Purpose
The Borrower shall use all money borrowed under this Agreement towards financing the Costs in accordance with the Budget.
The Lender is not obliged to monitor or verify how any amount advanced under this Agreement is used.
[bookmark: _Ref219719301][bookmark: _Ref219719306][bookmark: _Toc219725895]Conditions Precedent
The Borrower may not deliver a Drawdown Request unless the Lender has received all the documents and evidence specified in Schedule 1 (Conditions Precedent) in form and substance satisfactory to the Lender. The Lender shall notify the Borrower promptly upon being so satisfied.
The Lender's obligation to make a Loan is subject to the further conditions precedent that, on both the date of the Drawdown Request and the Drawdown Date:
the Warranties are true and correct and will be true and correct immediately after the Lender has made the proposed Loan; 
no Event of Default or Potential Event of Default is continuing or would result from the proposed Loan; 
the Lender has received documentation that verifies to the Lender's reasonable satisfaction that the amount is provided for in the Budget and is within the cost category limits contained in the Budget; 
if the proposed Loan relates to utilisation of an amount in the Project Contingency, the Lender, is reasonably satisfied that this amount represents a legitimate claim against the Project Contingency and that has not been the subject of a previous Loan;
[no amount is due from the Developer to the Lender in respect of a determined or settled claim which is outstanding]; or
no default is outstanding under the Shareholders' Agreement.
The conditions specified in this clause 4 are inserted solely for the Lender's benefit. The Lender may waive them, in whole or in part and with or without conditions, without prejudicing the Lender's right to require subsequent fulfilment of such conditions.
[bookmark: _Toc219725896]Drawing
Subject to the provisions of this Agreement, the Borrower may, on any Business Day during the Availability Period draw down a Loan by sending to the Lender (no later than 11.00 am (London time) [NUMBER] Business Days before the proposed Drawdown Date) a duly completed Drawdown Request together with such supporting documentation as may be required pursuant to clause 4 (Conditions Precedent). 
Each Drawdown Request will be irrevocable and, subject to the provisions of this Agreement, the Lender will advance each Loan to the Borrower on the Drawdown Date specified in the relevant Drawdown Request, [provided that its failure to pay any Loan on a Drawdown Request when all terms and conditions under this Agreement have been satisfied by the Borrower will not constitute a default condition for the purposes of the Shareholders' Agreement if such failure to pay is caused solely by an administrative or technical problem and payment is made within [NUMBER] Business Days of the relevant Drawdown Date].
Delivery of a Drawdown Request will constitute a representation and warranty by the Borrower that on the date of the Drawdown Request and the proposed Drawdown Date:
the Warranties are true and correct and will be true and correct immediately after the proposed Loan; and
no Event of Default or Potential Event of Default is continuing or would result from the proposed Loan.
The aggregate amount of the Loans shall not exceed the Total Facility Amount.
Any amount of the Facility not drawn down during the Availability Period will automatically be cancelled.
[bookmark: _Toc219725897]Interest
[bookmark: _Ref219719311]The Borrower shall pay interest on each Loan at the rate of [PERCENTAGE]% [above the Bank of England's Base Rate as varied from time to time] per annum.
Interest shall accrue daily and shall be payable on the Repayment Date.
[bookmark: _Ref219719317]If the Borrower fails to make any payment due under this Agreement on the due date for payment, interest on the unpaid amount shall accrue daily, from the date of non-payment to the date of actual payment, at 2% above the rate specified in clause 6.1. Interest accrued under this clause 6.3 shall be immediately payable by the Borrower on demand by the Lender.
[bookmark: _Toc219725898]Repayment
Subject to the provisions of this Agreement, the Borrower shall repay the aggregate Loans in full on the Repayment Date.
[bookmark: _Toc219725899]Costs
The Borrower shall promptly on demand pay the Lender the amount of all reasonable costs and expenses of whatever nature (together with any value added tax on them) that the Lender incurs in connection with the negotiation and preparation, amendment, extension, alteration, preservation and enforcement of the Loans and/or the Finance Documents.
The Borrower shall pay any stamp, [land and buildings transaction tax, filings,] documentary and other similar duties and taxes to which the Finance Documents may be subject or give rise and shall indemnify the Lender against any losses or liabilities which it may incur as a result of any delay or omission by the Borrower in paying any such duties or taxes.
[bookmark: _Toc219725900]Payments
All payments made by the Borrower under the Finance Documents shall be in Sterling and in immediately available cleared funds to the Lender at such bank account as the Lender may notify the Borrower.
If any payment becomes due on a day that is not a Business Day, the due date of such payment will be extended to the next succeeding Business Day, or if that Business Day falls in the following calendar month, such due date shall be the immediately preceding Business Day.
All payments made by the Borrower under the Finance Documents shall be made in full, without set-off, counterclaim or condition and free and clear of and without any deduction or withholding, provided that if the Borrower is required by law or regulation to make such deduction or withholding, it shall:
ensure that the deduction or withholding does not exceed the minimum amount legally required;
pay to the relevant taxation, or other authorities, as appropriate, the full amount of the deduction or withholding;
furnish to the Lender, within the period for payment permitted by the relevant law, either:
an official receipt of the relevant taxation authorities involved in respect of all amounts so deducted or withheld; or
if such receipts are not issued by the taxation authorities concerned on payment to them of amounts so deducted or withheld, a certificate of deduction or equivalent evidence of the relevant deduction or withholding; and
pay to the Lender such additional amount as is necessary to ensure that the net full amount received by the Lender after the required deduction or withholding is equal to the amount that the Lender would have received had no such deduction or withholding been made.
[bookmark: _Ref219719291][bookmark: _Ref219719323][bookmark: _Ref219719329][bookmark: _Toc219725901]Representations and Warranties
The Borrower makes the representations and warranties set out in this clause 10 to the Lender on the date of this Agreement.
The Borrower:
is a duly incorporated limited liability company validly existing under the law of its jurisdiction of incorporation; and
has the power to own its assets and carry on its business as it is being conducted.
The Borrower has the power to enter into, deliver and perform, and has taken all necessary action to authorise its entry into, delivery and performance of the Finance Documents and the transactions contemplated by them.
No limit on its powers will be exceeded as a result of the borrowing or securing (as applicable) contemplated by the Finance Documents.
The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not and will not contravene or conflict with:
the Borrower's constitutional documents;
any agreement or instrument binding on the Borrower or its assets or constitute a default or termination event (however described) under any such agreement or instrument; or
any law or regulation or judicial or official order, applicable to the Borrower.
The Borrower has obtained all required authorisations to enable it to enter into, exercise its rights and comply with its obligations in the Finance Documents and to make them admissible in its jurisdiction of incorporation. Any such authorisations are in full force and effect.
Subject to the Perfection Requirements, the Borrower's obligations under the Finance Documents are legal, valid, binding and enforceable in accordance with their respective terms.
No Event of Default or Potential Event of Default has occurred or is continuing, or is reasonably likely to result from making a Loan or the entry into, the performance of, or any transaction contemplated by the Finance Documents.
[bookmark: _Ref219719336]No litigation, arbitration or administrative proceedings are taking place, pending or, to the Borrower's knowledge, threatened against it, or any of its directors or any of its assets which, in any case, might have a material adverse effect on its business, assets or condition or ability to perform its obligations under the Finance Documents.
Each Security Document creates (or once entered into, will create):
valid, legally binding and enforceable Security for the obligations expressed to be secured by it; and
subject to registration under the Companies Act 2006 [and, where applicable, in relation to any of the Scottish Share Security, the Security Agreement and the Standard Security, registration or intimation under the Moveable Transactions (Scotland) Act 2023] and, in the case of [real][heritable] property registration at [HM Land Registry][Land Register of Scotland], perfected Security over the assets expressed to be subject to Security in it, in favour of the Lender, having the priority and ranking expressed to be created by such Security Document and ranking ahead of all (if any) Security and rights of third parties except those preferred by law.
Each of the representations and warranties in this clause 10 is deemed to be repeated by the Borrower on:
the date of each Drawdown Request; and
each Drawdown Date,
by reference to the facts and circumstances existing on each such date.
[bookmark: _Toc219725902]Covenants
The Borrower covenants with [and undertakes to] the Lender that, as from the date of this Agreement until all liabilities under the Finance Documents have been discharged and unless the Lender gives its prior written consent:
The Borrower shall promptly, after becoming aware of them, notify the Lender of any litigation, arbitration or administrative proceedings or claim of the kind described in clause 10.8.
The Borrower shall notify the Lender of any Potential Event of Default or Event of Default (and the steps, if any, being taken to remedy it) promptly on becoming aware of its occurrence.
[bookmark: _Ref219719343]The Borrower shall not:
create, or permit to subsist, any Security on or over any of its assets;
sell, transfer or otherwise dispose of any of its assets on terms whereby such assets are or may be leased to or re-acquired or acquired by it;
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 Borrowed Money or of financing the acquisition of an asset,
provided that this clause 11.3 shall not apply to any Security which is Permitted Security [and subject to all restrictions in any of the Scottish Share Security, the Security Agreement and the Standard Security.]
The Borrower shall not incur, or permit to subsist, any obligation for Borrowed Money other than under this Agreement without the Lender's prior written consent.
[bookmark: _Ref219719266][bookmark: _Ref219719272][bookmark: _Ref219719352][bookmark: _Toc219725903]Events of Default
Each of the events or circumstances set out in this clause 12 (other than clause 12.15) is an Event of Default.
The Borrower fails to pay any sum due under any Finance Document when due, unless its failure to pay is caused solely by an administrative or technical problem and payment is made within three (3) Business Days of its due date.
The Borrower or the Developer fails (other than by failing to pay) to comply with any provision of any Finance Document and (if the Lender considers, acting reasonably, that the default is capable of remedy) such default is not remedied within [NUMBER] Business Days of the earlier of:
the Lender notifying the Borrower of the default and the remedy required; and
the Borrower becoming aware of the default.
Any representation, warranty or statement made, repeated or deemed made by the Borrower or the Developer in, or pursuant to, the Finance Documents is (or proves to have been) incomplete, untrue, incorrect or misleading in any material respect when made, repeated or deemed made.
If:
any Borrowed Money is not paid when due or within any originally applicable grace period;
any Borrowed Money becomes due, or capable of being declared due and payable prior to its stated maturity by reason of an event of default howsoever described;
any commitment for Borrowed Money is cancelled or suspended by a creditor of the Borrower by reason of an event of default howsoever described; or
any creditor of the Borrower becomes entitled to declare any Borrowed Money due and payable prior to its stated maturity by reason of an event of default (howsoever described),
in each case where the amount of such Borrowed Money exceeds £[DE MINIMIS AMOUNT].
[bookmark: _Ref219719370]The Borrower or the Developer stops or suspends payment of any of its debts, or is unable to, or admits its inability to, pay its debts as they fall due.
[bookmark: _Ref219719364]A moratorium is declared in respect of any Indebtedness of the Borrower or the Developer. The ending of any moratorium referred to in this clause 12.6 shall not remedy any Event of Default caused by that moratorium.
The Borrower or the Developer commences negotiations, or enters into any composition, compromise, assignment[, assignation] or arrangement, with one or more of its creditors with a view to rescheduling any of its Indebtedness (because of actual or anticipated financial difficulties).
[bookmark: _Ref219719375]Any action, proceedings, procedure or step is taken for:
the suspension of payments, a moratorium of any Indebtedness, winding up, dissolution, administration or reorganisation (using a voluntary arrangement, scheme of arrangement or otherwise) of the Borrower or the Developer;
the composition, compromise, assignment[, assignation] or arrangement with any creditor of the Borrower or the Developer;
the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer in respect of the Borrower or the Developer or any of its assets; or
the enforcement of any Security over any assets of the Borrower or the assets, property and undertaking of the Developer which are, or are expressed to be, subject to any Security created by, or pursuant to, the Charge over Shares.
Any event occurs in relation to the Borrower or the Developer similar to those in clause 12.5 to clause 12.8 (inclusive) under the laws of any applicable jurisdiction.
A distress, [diligence,] attachment, execution, expropriation, sequestration or another analogous legal process is levied, enforced or sued out on, or against, the Borrower's or the Developer's assets having an aggregate value of £[AMOUNT] (or its equivalent in other currencies) and is not discharged or stayed within [21 OR 30] days.
Any provision of any Finance Document is or becomes, for any reason, invalid, unlawful, unenforceable, terminated, disputed or ceases to be effective or to have full force and effect.
The Borrower or the Developer repudiates or rescinds or shows an intention to repudiate or rescind any Finance Document.
The Borrower or the Developer ceases, or threatens to cease, to carry on all or a substantial part of its business.
Any event occurs (or circumstances exist) which, in the reasonable opinion of the Lender, has or is likely to materially and adversely affect the Borrower's ability to perform all or any of its obligations under, or otherwise comply with the terms of, any Finance Document.
[bookmark: _Ref219719356]On and at any time after the occurrence of an Event of Default which is continuing, the Lender may by notice to the Borrower:
cancel all outstanding obligations of the Lender under this Agreement whereupon they shall immediately be cancelled;
declare that the Loans (and all accrued interest and all other amounts accrued or outstanding under this Agreement) are immediately due and payable, whereupon they shall become immediately due and payable; 
declare that the Loans be payable on demand, whereupon they shall immediately become payable on demand by the Lender; and
exercise any or all of its rights, remedies, powers or discretions under the Security Documents. 
[bookmark: _Toc219725904]Set-Off
[bookmark: _Ref219719382]The Lender may at any time after the occurrence of an Event of Default, set off any liability of the Borrower to the Lender against any liability of the Lender to the Borrower, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under any Finance Document. If the liabilities to be set off are expressed in different currencies, the Lender may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause 13.1 shall not limit or affect any other rights or remedies available to it under the Finance Documents or otherwise. [For the purposes of this clause 13 and this Agreement, "set off" includes the Scots law rights of retention, compensation and the combination of accounts on insolvency.]
The Lender is not obliged to exercise any of its rights under clause 13.1, but if the rights are exercised, the Lender shall promptly notify the Borrower of the set-off that has been made.
[bookmark: _Toc219725905]Calculations and Certificates
Any interest under this Agreement shall accrue on a day-to-day basis, calculated according to the number of actual days elapsed and a year of 365 days.
If the Lender issues any certificate, determination or notification of a rate or any amount payable under a Finance Document, it shall be conclusive evidence (in the absence of manifest error) of the matter to which it relates.
[bookmark: _Toc219725906]Amendments, Waivers, Consents and Remedies
No amendment of any Finance Document shall be effective unless it is in writing and signed by, or on behalf of, each Party to it (or its authorised representative).
A waiver of any right or remedy under any Finance Document or by law, or any consent given under any Finance Document, is only effective if given in writing by the waiving or consenting Party and shall not be deemed a waiver of any other breach or default. It only applies in the circumstances for which it is given and shall not prevent the Party giving it from subsequently relying on the relevant provision.
A failure or delay by a Party to exercise any right or remedy provided under any Finance Document or by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any further exercise of that or any other right or remedy or constitute an election to affirm any Finance Document. No single or partial exercise of any right or remedy provided under any Finance Document or by law shall prevent or restrict the further exercise of that or any other right or remedy. No election to affirm any Finance Document by the Lender shall be effective unless it is in writing.
The rights and remedies provided under the Finance Documents are cumulative and are in addition to, and not exclusive of, any rights and remedies provided by law.
[bookmark: _Ref219719394][bookmark: _Toc219725907]Severance
If any provision (or part of a provision) of any Finance Document is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision (or part of a provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of a provision) under this clause 16 shall not affect the legality, validity and enforceability of the rest of the Finance Documents.
[bookmark: _Toc219725908]Assignment
The Lender may assign any of its rights under the Finance Documents or transfer all its rights or obligations by novation.
The Borrower may not assign any of its rights or transfer any of its rights or obligations under any Finance Document.
[bookmark: _Ref219719416][bookmark: _Toc219725909]Notices
Any notice or other communication given to a Party under or in connection with, this Agreement shall be:
in writing;
delivered by hand by pre-paid first-class post or other next working day delivery service; and
sent to:
the Borrower at:
[ADDRESS]
[Email: [EMAIL ADDRESS]]
Attention: [NAME/POSITION]
the Lender at:
[ADDRESS]
[Email: [EMAIL ADDRESS]]
Attention: [NAME/POSITION]
or to any other address as is notified in writing by one Party to the other from time to time.
Any notice or other communication given by either Party shall be deemed to have been received:
[bookmark: _Ref219719405]if delivered by hand, at the time it is left at the relevant address; [and]
[bookmark: _Ref219719410]if posted by pre-paid first-class post or other next working day delivery service, on the second Business Day after posting][; and OR ].
[if sent by email, when received in readable form].
notice or other communication given as described in clause 18.2.1 or clause 18.2.2 on a day that is not a Business Day, or after normal business hours, in the place it is received, shall be deemed to have been received on the next Business Day.
This clause 18 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Toc219725910]Counterparts
Each Finance Document may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute one agreement.
[bookmark: _Toc219725911]Third Party Rights
Unless it expressly states otherwise, this Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 [or otherwise] to enforce any term of this Agreement.
[bookmark: _Toc219725912]Governing Law and Jurisdiction
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with English law.
[bookmark: _Ref219719423]Each Party irrevocably agrees that, subject as provided below, the courts of England and Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or claims) that arises out of or in connection with this Agreement or its subject matter or formation. Nothing in this clause 21.2 shall limit the right of the Lender to take proceedings against the Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of such other jurisdiction.
AS WITNESS the hands of the parties hereto or their duly authorised agents the day and year first above written.



[bookmark: _Ref219719453][bookmark: _Ref219719458][bookmark: _Ref219719461][bookmark: _Ref219719464][bookmark: _Toc219725913]
Conditions Precedent
Constitutional documents, resolutions and certificates
A certified copy of the constitutional documents of the Borrower and the Developer.
[bookmark: _Ref219719486]A certified copy of the resolutions duly passed by the board of directors of the Borrower and the Developer:
approving the entry into, terms of and transactions contemplated by the Finance Documents to which it is a Party and resolving that it execute and perform 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, to give all notices (including any notice to drawdown the Facility) and take all other action in connection with the Finance Documents to which it is a Party; and
confirming that entry into the Finance Documents to which it is a Party is in its commercial interest (stating the reasons for such conclusion).
A sample of the signature of each person authorised by the resolutions referred to in paragraph 1.2 of this Schedule 1.
A copy of a resolution signed by all holders of the issued shares in the Borrower and the Developer, approving the terms of, and the transactions contemplated by, the Finance Documents to which it is a Party.
A certificate, signed by a director of the Borrower and the Developer, confirming that borrowing or granting security in respect of the total Facility would not mean any borrowing or similar limit binding on it would be exceeded.
A certificate, signed by a director of the Borrower and a certificate, signed by a director of the Developer confirming that each copy document relating to it that it has provided under this Schedule 1 is correct, complete and in full force and effect at a date no earlier than the date of this Agreement.
Finance Documents
Each of the Finance Documents, duly executed by the Borrower or the Developer (as applicable).
[Each notice [and intimation] required to be sent under the Debenture executed by the Borrower.]
All other documents of title [and title] to be provided under each Security Document.
[bookmark: _Ref219719475]Project
The Development Appraisal.
Financial
A certified copy of the Borrower's latest available audited financial statements.
A certified copy of the Borrower's unaudited financial statements for the trading period ended [DATE].
Other documents and evidence
A certified copy of any other authorisation, document, opinion or assurance that the Lender reasonably considers necessary for entering into the Finance Documents, providing the Loans or to make the Finance Documents valid and enforceable.




[bookmark: _Ref219719496][bookmark: _Toc219725914]
Form of Drawdown Request
To:		The Lender
Date:		[DATE]
£[AMOUNT] Shareholder Loan Agreement [DATE] between [PROJECT COMPANY BORROWER ENTITY], as borrower and [CEG ENTITY], as lender ("Shareholder Loan Agreement")
We refer to the Shareholder Loan Agreement. Words and expressions defined in the Shareholder Loan Agreement have the same meaning in this Drawdown Request.  This is a Drawdown Request.
We give you notice that we wish to draw down the following Loan on [DATE]:
Amount:		[AMOUNT]
Drawdown Date:	[DATE]
The Loan is to be made available by credit to [ACCOUNT DETAILS].
The purpose of the Loan is [PURPOSE].
We enclose with this Drawdown Request [ENCLOSURES].
We confirm that, on today's date and the proposed Drawdown Date:
1. The Warranties are true and correct and will be true and correct immediately after the proposed Drawing.
No Event of Default or Potential Event of Default is continuing or would result from the proposed Drawing.
This Drawdown Request is irrevocable.

.................................................................
For and on behalf of
[PROJECT COMPANY BORROWER ENTITY]



SIGNATORIES
	EXECUTED and DELIVERED as a DEED by [PROJECT COMPANY BORROWER ENTITY] acting by one [director / authorised signatory]:

In the presence of: 
	


	
	[INSERT NAME OF DIRECTOR]
Director/Authorised Signatory

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	




	EXECUTED and DELIVERED as a DEED by [CEG ENTITY] acting by one [director / authorised signatory]:

In the presence of: 
	


	
	[INSERT NAME OF DIRECTOR]
Director/Authorised Signatory

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	



13
image1.png
Bird & Bird




