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CREDIT FACILITY AGREEMENT
BETWEEN:

(0 THE REPUBLIC OF THE PHILIPPINES, acting by and through the Department of Finance
of its Government,

represented by Carlos G. Dominguez, in his capacity as Secretary of the Department of
Finance, who is duly authorised to conclude, sign, execute and deliver for the purposes hereof
pursuant to the special authority granted by the President of the Republic of the Philippines on
June 9, 2019

(hereinafter referred to as the “Borrower™);
AND

(2) AGENCE FRANCAISE DE DEVELOPPEMENT, a French public entity governed by
French law, with registered office at 5, Rue Roland Barthes, 75598 Paris Cedex 12, France,
registered with the Trade and Companies Register of Paris under number 775 665 599,
represented by Laurent Klein, in his capacity as Philippine Country Director, duly authorised
to sign this Agreement,

(hereinafter referred to as “AFD” or the “Lender”);
(hereinafter jointly referred to as the “Parties” and each a “Party™);
WHEREAS:

(A) The Borrower wishes to accelerate infrastructure investment by increasing private
participation, through the following :

(i) strengthened government financial support for PPPs;
(ii) an expanded and efficiently implemented pipeline of PPP projects; and
(iii)  a strengthened legal and regulatory framework for PPPs

(B) The Borrower has requested that the Lender makes a facility available in support of the
implementation of the second sub-program of the Expanding Private Participation in
Infrastructure Program (the “Program™), as described further in Schedule 2 (Program
Description).

(C) The Asian Development Bank (ADB) is also supporting the Program, and has fully disbursed
its portion to the financing of the Program.

(D) Pursuant to a resolution n® C20190038 of the Board of Administration of AFD dated March
21% 2019, the Lender has agreed to make the Facility available to the Borrower pursuant to the
terms and conditions of this Agreement.

(E) In line with the resolution n°C20190038 of the Board of Administration of AFD dated March

217 2019 the Borrower has agreed to consider including the fight against climate change in an
upcoming capital markets infrastructure policy reform.
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THEREFORE THE PARTIES HAVE AGREED AS FOLLOWS:
DEFINITIONS AND INTERPRETATION
Definitions

Capitalised words and expressions used in this Agreement (including those appearing in the
recitals above and in the Schedules) shall have the meaning given to them in Schedule 1A
(Definitions), except as otherwise provided in this Agreement.

Interpretation

Words and expressions used in this Agreement shall be construed pursuant to the provisions of
Schedule 1B (Construction), unless the contrary intention appears.

FACILITY, PURPOSE AND CONDITIONS OF UTILISATION

Facility

Subject to the terms of this Agreement, the Lender makes available to the Borrower a Facility
in a maximum aggregate amount of one hundred and fifty million Euros (EUR 150,000,000).

As specified in Clause 3.1 (Drawdown amounts) and 14.6 (Place of payment), and upon
request by the Borrower, the Lender may transfer the funds under the Facility in their
equivalent amount in US Dollars at a market exchange rate on the day of the Drawdown.

Purpose

The Borrower shall use all amounts borrowed by it under this Facility to support the general
budgetary requirements of the Borrower to contribute to the implementation of the Program,
excluding Taxes, in accordance with the Program’s description set out in Schedule 2
(Program Description), in accordance with the Financing Plan described in Schedule 3
(Financing Plan) and the Policy Matrix described in Schedule 7 (Policy Matrix).

Absence of Liability

The Lender shall not be held responsible for the use of any amount borrowed which is not in
accordance with the provisions of this Agreement.

Conditions precedent

(a) No later than the Signing Date, the Borrower shall provide to the Lender all of the
documents set out in Part I of Schedule 4 (Conditions Precedent).

(b) The Drawdown Request for the single Drawdown may not be delivered to the Lender
unless the Lender has been paid by the Borrower of all fees and expenses due and
payable under this Agreement, has received all of the documents listed in Part I of
Schedule 4 (Conditions Precedent) and has notified the Borrower that such documents
are satisfactory in form and substance.

(c) The Lender will have to make the Drawdown available only if, on the date of the
Drawdown Request and on the proposed Drawdown Date for the relevant Drawdown,
no Payment Systems Disruption Event has occurred and the conditions set out in this
Agreement have been fulfilled, including:

(1) no Event of Default is occurring, continuing or would result from the

proposed Drawdown;
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(2) the Drawdown Request has been made in accordance with the terms
of Clause 3.2 (Drawdown request); and

(3) each representation given by the Borrower in relation to Clause 10
(Representations and warranties) is true.

DRAWDOWN OF FUNDS

Drawdown amounts

The Facility will be made available to the Borrower during the Availability Period, in one
single Drawdown for a total maximum amount of one hundred and fifty million Euros (EUR
150,000,000).

Pursuant to Clause 14.6 (Place of payment), the Borrower may request the amount of the
Drawdown to be transferred in its equivalent amount in US Dollars, which will be determined

based on a market exchange rate on the day of the Drawdown.

Drawdown request

Provided that the conditions set out in Clause 2.4 (Conditions precedent) are satisfied, the
Borrower may draw on the Facility by delivery to the Lender of a duly completed Drawdown
Request. Each Drawdown Request shall be delivered by the Borrower to the AFD office
director at the address specified in Clause 16.1(/n writing and addresses).

The Drawdown Request is irrevocable and will be regarded as having been duly completed if:

(a) the Drawdown Request is substantially in the form set out in Schedule 5A (Form of
Drawdown Request);

(b) the Drawdown Request is received by the Lender at the latest fifteen (15) Business
Days prior to the Deadline for Drawdown;

(c) the proposed Drawdown Date is a Business Day falling within the Availability Period;

(d) the amount of the Drawdown complies with Clause 3.1 (Drawdown amounts); and

(e) all of the documents set out in Part II of Schedule 4 (Conditions Precedent) for the
purposes of the Drawdown are attached to the Drawdown Request, comply with the
abovementioned Schedule and with the requirements of Clause 3.4 (Payment

mechanics), and are in form and substance satisfactory to the Lender.

Pavment completion

Subject to Clause 14.7 (Payment Systems Disruption), if each of the conditions set out in
Clause 2.4 (Conditions precedent) of this Agreement has been met, the Lender shall make the
requested Drawdown available to the Borrower not later than the Drawdown Date.

The Lender shall provide the Borrower with a letter of Drawdown confirmation substantially
in the form set out in Schedule 5B (Form of confirmation of drawdown and rate).

Payment mechanics

The proceeds of the Drawdown shall be paid to the Borrower’s Account or any other account
which details will be duly notified by the Borrower to the Lender.

? (*

s
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4.1

INTEREST

Interest Rate

4.1.1

Selection of Interest Rate

The Borrower may select a fixed Interest Rate or a floating Interest Rate, which shall
apply to the Facility, by stating the selected Interest Rate, i.e., fixed or floating, in the
Drawdown Request delivered to the Lender substantially in the form set out in
Schedule SA (Form of Drawdown Request), subject to the following conditions:

(i) Floating Interest Rate

The Borrower may select a floating Interest Rate for the Facility, which shall
be the percentage rate per annum, being the aggregate of:

- six-month EURIBOR; or, as the case may be, the Replacement
Benchmark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change to the calculation of interest)
of the Agreement, and

- the Margin.

Notwithstanding the above, if the first Interest Period is less than one hundred
and thirty-five (135) days, the applicable EURIBOR shall be:

- one-month EURIBOR or, as the case may be, the Replacement
Benchmark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change to the calculation of interest)
of the Agreement, if the first Interest Period is less than sixty (60)
days; or

- three-month EURIBOR or, as the case may be, the Replacement
Benchmark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change to the calculation of interest)
of the Agreement, if the first Interest Period is between sixty (60)
days and one hundred and thirty-five (135) days.

(ii) Fixed Interest Rate

The Borrower may select a fixed Interest Rate for the Facility. The fixed
Interest Rate shall be the Fixed Reference Rate increased or decreased by any
fluctuation of the Index Rate from the Signing Date until the relevant Rate
Setting Date.

The Borrower may specify in the Drawdown Request a maximum amount for
fixed Interest Rate. If the fixed Interest Rate as calculated on the Rate Setting
Date exceeds the maximum amount for fixed Interest Rate specified in the
relevant Drawdown Request, such Drawdown Request shall be cancelled and
the Drawdown amount specified in the cancelled Drawdown Request shall be
credited to the Available Credit.

Minimum Interest Rate

The Interest Rate determined in accordance with Clause 4.1.1 (Selection of Interest
Rate), regardless of the elected option, shall not be less than zero percent (0.00%) per

annum, notwithstanding any decline in the Interest Rate.
(/{ ‘



4.2

4.1.3  Conversion from a floating Interest Rate to a fixed Interest Rate

The floating Interest Rate applicable to the Facility shall be converted to a fixed
Interest Rate in accordance with the conditions set out below:

(i) Rate Conversion upon the Borrower’s request

The Borrower may request at any time that the Lender converts the whole or
part of the floating Interest Rate applicable to the Facility to a fixed Interest
Rate, provided that the requested amount to be converted is equal to or
exceeds three million Euros (EUR 3,000,000).

To this effect, the Borrower shall send to the Lender a Rate Conversion
Request substantially in the form set out in Schedule 5C (Form of Rate
Conversion Request). The Borrower may specify in the Rate Conversion
Letter a maximum amount for fixed Interest Rate. If the fixed Interest Rate as
calculated on the Rate Setting Date exceeds the maximum amount for fixed
Interest Rate specified by the Borrower in the Rate Conversion Request, such
Rate Conversion Request will be automatically cancelled.

The fixed Interest Rate will be effective two (2) Business Days after the Rate
Setting Date.

(ii) Rate Conversion mechanics
The fixed Interest Rate applicable to the Facility subject to the Rate
Conversion Request shall be determined in accordance with Clause 4.1.1(ii)
(ii) (Fixed Interest Rate) above on the Rate Setting Date referred to in
subparagraph (i) au-dessus.
The Lender shall send to the Borrower a letter of confirmation of Rate
Conversion substantially in the form set out in Schedule 5D (Form of Rate
Conversion Confirmation).

A Rate Conversion is final and at no costs.

Calculation and payment of interest

The Borrower shall pay accrued interest on the Drawdown on each Payment Date.

The amount of interest payable by the Borrower on a relevant Payment Date and for a relevant
Interest Period shall be equal to the sum of any interest owed by the Borrower on the amount
of the Outstanding Principal in respect of the Drawdown. Interest owed by the Borrower in
respect of the Drawdown shall be calculated on the basis of:

(i) the Outstanding Principal owed by the Borrower in respect of the Drawdown as at the
immediately preceding Payment Date or, in the case of the first Interest Period, on the

corresponding Drawdown Date;

(ii) the exact number of days which have accrued during the relevant Interest Period on
the basis of a three hundred and sixty (360) day year; and

(i) the applicable Interest Rate determined in accordance with the provisions of
Clause 4.1 (Interest Rate).

e



4.3

4.4

4.5

Late payment and default interest

(a) Late payment and default interest on all amounts due and unpaid (except for interest)

If the Borrower fails to pay any amount payable by it to the Lender under this
Agreement (whether a payment of principal, a Prepayment Indemnity, any fees or
incidental expenses of any kind except for any unpaid overdue interest) on its due
date, interest shall accrue on the overdue amount, to the extent permitted by law, from
the due date up to the date of actual payment (both before and after an arbitral award,
if any) at the Interest Rate applicable to the current Interest Period (default interest)
increased by two percent (2.0%) (late-payment interest). No formal prior notice from
the Lender shall be necessary.

(b) Late payment and default interest on unpaid overdue interest

Interest which has not been paid on its due date shall bear interest, to the extent
permitted by law, at the Interest Rate applicable to the ongoing Interest Period (default
interest), increased by two percent (2.0%) (late-payment interest), to the extent that
such Interest has been due and payable for at least one (1) year. No formal prior notice
from the Lender shall be necessary.

The Borrower shall pay any outstanding interest under this Clause 4.3 (Late payment
and default interest) immediately on demand by the Lender or on each Payment Date
following the due date for the outstanding payment.

(c) Receipt of any payment of late payment interest or default interest by the Lender shall
neither imply the grant of any payment extension to the Borrower, nor operate as a

waiver of any of the Lender’s rights hereunder.

Communication of Interest Rates

The Lender shall promptly notify the Borrower of the determination of each Interest Rate in
accordance with this Agreement.

Effective Global Rate (Taux Effectif Global)

This mention of the Effective Global Rate is required under French public policy rules aiming
at protecting and informing the Borrower on the full and effective cost of the credit they enter
into and is for information purposes only.

In order to comply with Articles L. 314-1 to L.314-5 and R.314-1 et seq. of the French
Consumer Code and L. 313-4 of the French Monetary and Financial Code, the Lender informs
the Borrower, and the Borrower accepts, that the effective global rate (taux effectif global)
applicable to the Facility may be valued at an annual rate of zero point fifty five percent
(0.55%) on the basis of a three hundred and sixty-five (365) day year, and for an Interest
Period of six (6) months, subject to the following:

(a) the above rate is given for information purposes only ;

(b) the above rate is calculated on the basis that:

(i) drawdown of the Facility is in full on the Signing Date;

(ii) no Drawdown made available to the Borrower will bear interest on the

floating rate; and
(}L '
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(iii)  the fixed rate for the duration of the facility should be equal to zero point fifty
two percent (0.52%); and

(c) the above rate takes into account the fees and costs payable by the Borrower under
this Agreement, assuming that such fees and costs will remain fixed and will apply
until the expiry of the term of this Agreement.

CHANGE TO THE CALCULATION OF INTEREST

Market Disruption

(a) If a Market Disruption affects the interbank market in the Eurozone and it is
impossible
1 for the fixed Interest Rate, to determine the fixed Interest Rate applicable to

the Drawdown, or

(ii) for the variable Interest Rate to determine the applicable EURIBOR for the
relevant Interest Period,

the Lender shall inform the Borrower.

(b) Upon the occurrence of the event described in paragraph (a) above, the applicable
Interest Rate, as the case may be, for the Drawdown or for the relevant Interest Period
will be the sum of:

(i) the Margin; and

(ii) the percentage rate per annum corresponding to the cost to the Lender of
funding the Drawdown from whatever source it may reasonably select. Such
rate shall be notified to the Borrower as soon as possible and, in any case,
prior to (1) the first Payment Date for interest owed under the Drawdown for
the fixed Interest Rate or (2) the Payment Date for interest owed under such
Interest Period for the variable Interest Rate.

Replacement of Screen Rate

5.2.1 Definitions

Relevant Nominating Body" means any central bank, regulator, supervisor or working group
or committee sponsored or chaired by, or constituted at the request of any of them.

"Screen Rate" means EURIBOR or, following the replacement of this rate by a Replacement
Benchmark, the Replacement Benchmark.

"Screen Rate Replacement Event" means any of the following events or series of events:

(a) the definition, methodology, formula or means of determining the Screen Rate has
materially changed;

(b) a law or regulation is enacted which prohibits the use of the Screen Rate, it being
specified, for the avoidance of doubt, that the occurrence of this event shall not

constitute a mandatory prepayment event;

(c) the administrator of the Screen Rate or its supervisor publicly announces:

o M
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(d)

(e)

(i) that it has ceased or will cease to provide the Screen Rate permanently or
indefinitely, and, at that time, no successor administrator has been publicly
nominated to continue to provide that Screen Rate;

(ii) that the Screen Rate has ceased or will cease to be published permanently or
indefinitely; or

(iii) that the Screen Rate may no longer be used (whether now or in the future);

a public announcement is made about the bankruptcy of the administrator of that
Screen Rate or any other insolvency proceedings against it, and, at that time, no
successor administrator has been publicly nominated to continue to provide that
Screen Rate; or

in the opinion of the Lender, the Screen Rate has ceased to be used in a series of
comparable financing transactions.

"Screen Rate Replacement Date" means:

- with respect to the events referred to in items a), d) and e) of the above
definition of Screen Rate Replacement Event, the date on which the Lender has
knowledge of the occurrence of such event, which fact has been notified to the
Borrower in accordance with the provisions of clause 5.2.4, and,

- with respect to the events referred to in items b) and ¢) of the above definition
of Screen Rate Replacement Event, the date beyond which the use of the Screen Rate
will be prohibited or the date on which the administrator of the Screen Rate
permanently or indefinitely ceases to provide the Screen Rate or the date beyond
which the Screen Rate may no longer be used.

i
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6.1

6.2

5.2.2  Each Party acknowledges and agrees for the benefit of the other Party that if a Screen
Rate Replacement Event occurs and in order to preserve the economic balance of the
Agreement, the Lender may replace the Screen Rate with another rate (the
"Replacement Benchmark") which may include an adjustment margin in order to
avoid any transfer of economic value between the Parties (if any) (the "Adjustment
Margin") and the Lender will determine the date from which the Replacement
Benchmark and, if any, the Adjustment Margin shall replace the Screen Rate and any
other amendments to the Agreement required as a result of the replacement of the
Screen Rate by the Replacement Benchmark.

5.2.3  The determination of the Replacement Benchmark and the necessary amendments will
be made in good faith and taking into account, (i) the recommendations of any
Relevant Nominating Body, or (ii) the recommendations of the administrator of the
Screen Rate, or (iii) the industry solution recommended by professional associations
in the banking sector or, (iv) the market practice observed in a series of comparable
financing transactions on the replacement date.

524  In case of replacement of the Screen Rate, the Lender will promptly notify the
Borrower of the replacement terms and conditions to replace the Screen Rate with the
Replacement Benchmark, which will be applicable to Interest Periods starting at least
two Business Days after the Screen Rate Replacement Date.

5.2.5 The provisions of Clause 5.2 (Replacement of Screen Rate) shall prevail over the
provisions of Clause 5.1 (Market Disruption).

FEES
Commitment fee

Starting from the expiry date of a three (3)-month period from the Signing Date onwards, the
Borrower shall pay to the Lender a commitment fee of zero point fifteen percent (0.15%) per
annum.

The commitment fee shall be computed at the rate specified above on the amount of the
Available Credit pro-rated for the actual number of days elapsed increased by the amount of
the Drawdown to be made available by the Lender in accordance with a pending Drawdown
Request.

The first commitment fee shall be calculated for the period from (i) the date falling three (3)
months after the Signing Date (excluded) up to (ii) the immediately following Payment Date
(included). Subsequent commitment fees shall be calculated for periods commencing on the
day immediately following a Payment Date (included) and ending on the next Payment Date
(included).

The accrued commitment fee shall be payable (i) on each Payment Date within the
Availability Period; (ii) on the Payment Date following the last day of the Drawdown Period;
and (iii) in the event the Available Credit is cancelled in full, on the Payment Date following
the effective date of such cancellation.

Appraisal Fee

Prior to the Drawdown and no later than one (1) month after the Signing Date, the Borrower
shall pay to the Lender an appraisal fee of zero point twenty five percent (0.25%) calculated
on the maximum amount of the Facility.
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g REPAYMENT

Following expiry of the Grace Period, the Borrower shall repay the Lender the principal amount of the
Facility in twenty-eight (28) equal semi-annual instalments, due and payable on each Payment Date.

The first instalment shall be due and payable on September 30* 2026 and the last instalment shall be
due and payable on March 31* 2040.

At the end of the Drawdown Period, the Lender shall deliver to the Borrower an amortisation schedule
in respect of the Facility taking into account, if applicable, any potential cancellation of the Facility
pursuant to Clauses 8.3 (Cancellation by the Borrower) and/or 8.4 (Cancellation by the Lender).

8. PREPAYMENT AND CANCELLATION

8.1 Voluntary prepayment

No prepayment of the whole or any part of the Facility is allowed within the Grace Period.

As from the day following the expiry of the Grace Period, the Borrower may prepay the whole
or any part of the Facility, subject to the following conditions:

(a) The Monetary Board of the Bangko Sentral ng Pilipinas (BSP) has approved the
prepayment of the Facility

(b) the Borrower shall notify the Lender of its intention to prepay by not less than thirty
(30) Business Days’ written and irrevocable notice prior to the contemplated
prepayment date;

(c) the amount to be prepaid shall be equal to one or several instalment(s) in principal;

(d) the contemplated prepayment date shall be a Payment Date;

(e) all prepayments shall be made together with the payment of accrued interest, any fees,
indemnities and related costs in connection with the prepaid amount as provided under
this Agreement;

(H there is no unpaid amount; and

(g no payment default pursuant to clause 13.1(a) (payment default) has occurred and is
continuing; and

(h) in case of a partial prepayment, the Borrower shall have given evidence, satisfactory
to the Lender, that it has sufficient committed funding available for the purpose of
financing the Program as determined in the Financing Plan.

On the Payment Date on which the prepayment is made, the Borrower shall pay the full
amount of the Prepayment Indemnities due and payable pursuant to Clause 9.3 (Prepayment

Indemnity).

8.2 Mandatory prepayment

The Borrower shall immediately prepay the whole or part of the Facility upon receipt of a
notice from the Lender informing the Borrower of any of the following events:

(a) lllegality: it becomes unlawful for the Lender pursuant to its applicable law to
perform any of its obligations as contemplated by this Agreement or to fund or
maintain the Facility;
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