[INSERT DATE]

AGENTS’ FEE LETTER

To:
[INSERT BORROWER’S ADDRESS]
(the “Borrower” or “you”)

Attention:  [INSERT NAME]

[INSERT DATE] 
Dear Sirs:



BACKGROUND
1. We refer to the common terms agreement dated [INSERT DATE]  (the “Common Terms Agreement”) between the Borrower [INSERT PARTIES] as joint coordinators, mandated lead arrangers and bookrunners, [INSERT PARTIES]  as the Account Bank, the other Arrangers party thereto and [INSERT PARTIES]
2.
Capitalized terms not otherwise defined herein shall have the meanings given to them in the Common Terms Agreement.

3.
This is an Agents’ Fee Letter referred to in clause 1.1 of the Common Terms Agreement.

FEES

4. 
In consideration for [INSERT PARTIES] pursuant to the Finance Documents, and by accepting this Agents’ Fee Letter, you agree to pay to [INSERT NAME OF PARTY]:

(a) 
as Commercial Facility Agent, Security Agent and Intercreditor Agent, an upfront fee equal to [INSERT AMOUNT] to be payable on the date falling [INSERT DURATION] after the Signing Date; 

(b) as Security Agent, an annual fee equal to [INSERT AMOUNT] with each annual fee to be payable on each anniversary of the Signing Date until the Discharge Date; and

(c) as Commercial Facility Agent and Intercreditor Agent, an annual fee of [INSERT AMOUNT] with each annual fee to be payable on each anniversary of the Signing Date until the Discharge Date,

in each case for its own account.  The final payment of each annual fee referred to in paragraphs 4(b) and (c) above shall be the pro-rated annual fee applicable to the period from the due date of the immediately preceding annual payment until the Discharge Date.  If a payment date hereunder falls on a date that is not a Business Day, such payment shall 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).

5.
Payment of the foregoing fees will not be subject to counterclaim or set-off for, or be otherwise affected by, any claim or dispute relating to any other matter.  You agree that, once paid, the fees or any part thereof payable under this Agents’ Fee Letter shall not be refundable in any circumstances, regardless of whether the transactions or borrowings contemplated by the Finance Documents are consummated.

6.
All fees payable hereunder shall be paid in US Dollars in immediately available funds, free and clear of all taxes and withholdings, to the account of BNP Paribas, Singapore Branch specified in this paragraph 6 or to such other account as BNP Paribas, Singapore Branch may designate to you in writing from time to time not later than 11:00 a.m. New York time three Business Days prior to the relevant due date for payment hereunder:

Bank
: [INSERT DETAILS]
Account Name
: [INSERT DETAILS]
Account Number
:[INSERT DETAILS]
Reference
:[INSERT DETAILS]
7.
In the event that any deduction or withholding is required to be made under any Applicable Law, then the amount of the payment due under this Agents Fee Letter shall be increased to an amount which (after making any such deduction or withholding) leaves an amount equal to the payment which would have been due if no such deduction or withholding had been required.


MISCELLANEOUS

8.
You agree that the information contained in this Agents’ Fee Letter is confidential and that the terms hereof shall not be disclosed by you to any person other than your shareholders, officers, directors, employees, accountants, attorneys and other advisors, agents and representatives, and then only on a confidential and “need to know” basis in connection with the transactions contemplated by the Finance Documents; provided that you may disclose the existence and terms hereof to the extent required by Applicable Laws or as otherwise expressly permitted by the Finance Documents.  Your obligations under this paragraph shall survive the termination of any of the Finance Documents.

9.
This Agents’ Fee Letter may not be amended or waived except by an instrument in writing signed by the Borrower and each of the other parties hereto.  The benefit of this Agents’ Fee Letter may be assigned to any successor or replacement Commercial Facility Agent, Intercreditor Agent or Security Agent that has been appointed pursuant to and in accordance with the terms of the relevant Finance Documents.  We agree that your obligation to pay us the foregoing fees shall terminate immediately upon the effective date of our resignation, removal or replacement as Commercial Facility Agent, Intercreditor Agent and Security Agent.

10.
This Agents’ Fee Letter may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts were on a single copy of this Agents’ Fee Letter.

11.
This Agents’ Fee Letter, and all non-contractual obligations arising from or in connection with this Agents’ Fee Letter, shall be governed by, and construed in accordance with, English law.

12.
(a)
The courts of England have non-exclusive jurisdiction to settle any dispute arising out of or in connection with this Agents’ Fee Letter (including any dispute relating to any non-contractual obligation arising from or in connection with this Agents’ Fee Letter and any dispute regarding the existence, validity or termination of this Agents’ Fee Letter) (a “Dispute”).

(b)
You agree that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly you will not argue to the contrary.

(c)
You agree that you shall not bring proceedings relating to a Dispute in any court other than the courts of England.

(d)
This paragraph 12 is for our benefit.  As a result, we shall not be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.  To the extent allowed by law, we may take concurrent proceedings in any number of jurisdictions.

13.
Without prejudice to any other mode of service allowed under any relevant law, you confirm that you have irrevocably appointed MFB at the address of its registered office at Fishmongers' Chambers, 1 Fishmongers' Hall Wharf, London EC4R 3AE, United Kingdom as your agent for service of process in relation to any proceedings before the English courts in connection with this Agents’ Fee Letter.  You further agree that:

(a)
failure by a process agent to notify you of the process will not invalidate the proceedings concerned; and

(b)
if the appointment of any process agent referred to in this paragraph 13 ceases to be effective or such person becomes incapable of acting as process agent for any reason, you shall immediately appoint a further person in England to accept service of process on your behalf acceptable to the Intercreditor Agent (such acceptance not to be unreasonably withheld or delayed) and, failing such appointment within 30 days, the Intercreditor Agent is entitled to appoint such a person by notice to you and us.

Please confirm that the foregoing is our mutual understanding by signing and returning an executed counterpart of this Agents’ Fee Letter to us.

Very truly yours,
[INSERT PARTY’S NAME]
as Commercial Facility Agent

By:


              

Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
[INSERT PARTY’S NAME]
as Security Agent

By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
[INSERT PARTY’S NAME]

as Intercreditor Agent

By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]
We acknowledge and agree to the terms of this Agents’ Fee Letter on [INSERT DATE].
[INSERT BORROWER’S NAME]
as Borrower

By:






Name
:  [INSERT NAME]
Title
:  [INSERT TITLE]

[INSERT DETAILS]
[INSERT DETAILS]

