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THIS IS AN IMPORTANT DOCUMENYT. YOU SHOULD TAKE INDEPENDENT LEGAL -
ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND..
YOU MAY HAVE TO PAY THE BANK FOR BREAKAGE LOSS IF YOU REPAY EARLY —
SELE CLAUSE 10,

BUYT YOU ARE NOT OBLIGED TO BORROW AND WILL HAVE NO LIABILITY UNLESS
THE TERMS OF A LOAN ARE AGREED ON THE TELEPHONE WITH THE BANK.

Kent County Council having decided that the Loan arrangements set out in these terms and conditions are
in its best interests, accepts these terms and conditions.

Signed: /4—/‘7 -/\g‘jf? & wﬁwm\[(rd——\

Duly authorised Officer

‘Office held rfnnﬂécym/i Cf _AnaniCh

These terms and cenditions govern the arrangements for a Ioan ora series of loans by The Royal
Bank of S¢otladd plc t6 the local anthority.”

1 DEFINITIONS

LI Defiunitions
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"Aet™ meang the Local Government Act 2003,

"Agreement” means these terms and conditions;

.

"Anticipated Tnterest Rate" means the “anticipated interest rate” applicablé o esch Loan
Amount for the purposes of clause 6.1 as dgreed in a Telephone Election;

*Anthorised Persons" means the persen(s) referred to in clause:4.1 who is/are authorised to act
on behalf of the Borrower in connection with this Agreement;

*Bank™ means The Royal Bank of Seotland ple and its successors-and assigns;

"Baunk Office” means the office of the Bank at 9" Floor, 280 Bistiopsgate, Londen, EC2M 4RB
or such other office/address as the Bank may notify to the Borrower from time to time;

"Base Accounis" means the audited financial statements of the Borrower for ‘the penod ended 31
EN ?00‘7 ! [Cd S .$,:._.k( g s 3

Yllase Rate" means the base rate of ihe Bank as that rate ﬂucluale% from ¥ tlme lo time;

"Borrower" means Kent County Council;

"Breakage Loss™ means the amount the Bank reasonably determines in good faith to be its total
loss, vost, lability and expense directly or indirectly resulting from or attributable io any failure {o
draw a Loan on the applicable Drawdown Date or any eatly repayment or recovery of a Loan in
whole or in part (othér than as permitted by Clauses 9.1 or 9.2) including:

(i) the loss of the right to receive interest at the appilcable interest rate (but excluding the Margin)
for the period from the Drawdown Daie or the date of aciual repaymeni or recovery (as
appropriate) to the next date on which repayment would have been permitted by Clause 9.2, on a
Loan ot the amount so repaid or recovered (as appropriae) but allowing for the epporfunity to
relend the relevant amount (excludmg the margm onany such relendmg),
o - ‘3‘“‘ Ay _:,, o PR EESeE L - e ‘--‘.j\;,i - ;\»;. PR :’t’ LR

(11) (without duplication) any lass or cxpcnse in connectiont wtth :he fundmg o{ the relevant Loau
(or any part of it); and

(ifi) (without duplication) any loss, cost, Jiabilily and expense incuired as a result of the Bank
terminating, liquidating, re-establishing or replacing any agreements or arrangements (whather
entered into actually with third parties or established internally as between different divigiong of
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the Bank) entered mto, recorded or boo]xed in ‘order to manage or protect the Bank in respeot of the
tisk of movemnents in interest rates in refation to the relevant Loan either by {tself or as a part of a
partfolio of loans or trades;

"Business Day" means a day (other than a Saturday or Sunday) on which banks are apen for
general business in London;

"Drawdown Date” means the “drawdown date” applicable to each Loan Amount for the purpose
of Clause 5.1 as agreed in a Telephone Election;

"Eveat of Default" means:
()  anyoftlie events described in Clause 13; or

{t)  anevent which would be (With the expiry of a grace period, the giving of notice. or the
making of any determination undet this Agreetient) afi éverit desoribed in Clause 13;

"Financial Markets" means ‘e Bank's F:na.ncxal Markets Department at such address as the
Bank sy notify to the Bortawer ftom thme to time; :

"Fixed Rate" shall have the meaning ascribed td it inClange 6.2; 0.7

*Initizl Fi 1Xed. Rate" means:the “mmal fixed. rate®”. apphcabla to each Loan Amount for the
pu1pose: of Clause 6.1 as ag:ced in aTelephone Electlon .

Lot i mﬁs&kwmwinsml E&uod" me, mb zs,mal‘,nst‘gt@d” ,@Bahmblgm;s%&h&mﬁ@%&'fnt.the PURRRASOF o ciscstnigisin ot 44
. Cla‘use 5:2as agrecd in aTe] sphone Electlon, - :

"Interest Permd" eans each penod fon the calculat:on of mierest for the purpose of‘ Clause 7;

- "LIBOR" théans the rate at which Sterlmg deposits of comparablé amount 1o 4 Lioan and for the
relevant Tnterest Péfiod are quoted by the Bank to leading banks in thc London interbank market at
-or about 11.a.m.-on the first day of such lmerest Permd

"LIBOR Related Rate“ shall have the méaning : ascr:bed to it i Ciause 6, 2,

"Loan' means ' subjeot 1o canceilation, eachi loas of & Loan Amount agreed between the Bank
- and the Borrower-in a:Telephone Electian subject to.the terms of this Agreement or-(as ‘the context
may requite) the prmc[pa] arjount owmg to thé, Bank under this Agieement at any 1eievant tinie;

"Loan Amount" means each “loan amount” as agreed ina Telephane Electmn being an amount
not’ 1&53 that £1, 0{}0 000 unless otherwise agreed by. 1hc Bank ifia Tclephone Elcotaon,

"Loan Confi rmatmn" means ihe l
-\,--$Ehedvulfﬂn = Bgrops
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"Loan Details™ meahs each Loan Amaunt and the Term, Drawdown Date, Tnitial Fxxed Rate,
Initial chnod Antlcmaied Tuterest Rate, and' Optmn Period applmablc to cach Loan Amount;

"Mandatory Costs" means such costs (in relatlon to & Loan) as the Bank determines are
necessary Lo compensate the Bank for complying with airy reserve asset. and/or special deposit of
liquidity requirements (of other requirements having the same or similar purpose) of the Bank of
England; the Financial Serviees Authorily (or anysuccessor or other similar regulatory authority)
ineluding a requirement for-the payment of any fses to the Financial Services Authority (whether
or not any such requirements have the force of law),

"Margin" means 0.5%;

) ) "Option" means the option availabie to the Bank on each Option Date to charge a revised rate of
o it e T e s Abterest opaogndn actordance withbe provisions PLCIANSE S K UL Lt s srases i st S
"Option Date™ means (a) the date falling on the expiry of an Initiat Period or, if such date is not a
Business Day, the immediately preceding Business Day, and thereafter{b) each datc falting on the
axpiry of each Option Periad or, if such date is not a Business Day, the immediately preceding
Business Day,
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2.1

2.2

2.3

S AR o m.wu..u,»Q.Mmm‘uzf.umauscptama of the 101 Details: whmli ‘shall constitute:

2.4

3.1

32

4.1

.- Loanunderhis »‘\pmarnent '

.PURPO‘SE

"Option Period" means the “option period” applicable' to each Loan Aniount ‘as agreed in a
Telephone Blection, .

"Telephone Election" means a telephone call between to an Authorised Person and the Bank
Office (which telephane call may be recorded by the Bank) in which either (i) the Borrower and
the Bank agree the Loan Details or (i) following the exercise by the Bank of an Option, the
Borrower selects a Fixed Rate or a LIBOR Related Rate offered by the Bank;

"Telephone Notice” shall have the meaning asoribed to it in clause 6.2;

"Term" means (i) the “term” applicable to each Loan Amaunt as agreed in a Telephone Election,
or (i} at any time when a LIBOR Related Rate is payable by the Borrower on a Loan, the period of
twelve months from the Option Date applicable to that Loan on which such LIBOR Related Date
took cfff:ct

THE LOAN AND CURRENCY

This Agreement sets:out the terms-and conditions-upon and:sulijeet to-whish the Bank agrees O &n
uncommitted basis to. mrake available to the Borrower sach Loan, :

A Lo&ﬁ_s’h’éll only bém‘a’de availab]_é-td thie Borfower in Patinds Ster] in’g- '

(a) .. If the Bowower wmhes the. Bank to prowde a Toan, the Borrower- shall fiform . the Bank
Office by telephone " The - Bank and the Borrower may ‘then’ in that or a subsequent
telephone call agree the Lioan Details and the Borrower shall-immediately inform the Bank

TelephbticEligotiondind such:.

acceptance shall be irrevocable. A Tetephone ‘Electior agreeing the Loan Details by -
reference to this Agreement is binding-whether or-not this. Agrccment is-signed by the

' Borrowcr; The Barik-will vecotd cach Telephone Eleéction. - . :

©(b)  The Telephone Election shall create an agreementin respéot of the terms of a Lodn on the

basis; of ‘this: Agreement. “The Bank will-normaliy. send a- Loan -Confirmation 1o the
Borrower for the Borrower’s records. ‘If the Bank fails'to send or the Borrgwer does not
receive the Loan Confirmation the enfonceab:hty of stich termis .md this Agrcemcnt shall
nothe affested: i = _ .

{c} -~ The Batrower shall ensurc that ie]ephone: calls under Clatises 2.3(2) and-6.2 are made only

- by ‘Autherised Persons, -Provided ‘the Bank: ‘reasonably - bélieves -it-is ‘dealing ‘with an
Authorised Person, the Borrower authorises the Bankto-act upen what-appears to the Bank.
to be a valid Telephone Election without taking any steps fo ensure the authentmlty, or the
authonty ofthe pcrson makirig the agrc:cment .

Where the Loan Detalis provide for more lhan one Loan Amount mch w111 cor;stltutn & separate

Each Loan miay only be utllised by the Borrower for a purpose rélevant to its funetions under any
statute or for the purposes of the prudent management of the Borrower's financial affairs

The chk necd not monitor, aseertain or verify whether 2 Loan is applied for the purpose detaile

in Clauge 3.1.

CONDITIONS PRECEDENT

The Bank shall be under no obligation to make a l.oan available unless the following conditions

are satisfied on the date on which the Loan is drawn:-

o

.{ay  -the Bank-has received Lonﬁlmatmn Lhat. Fha e o D L R BTG

(i)  the Borrower has:delegated ity powers to enter into the arrangements constituted by
this Agreement to a specificd officer(s);

(i} the o‘Fﬁcer(s) specified under Clause 4.1(a){i) is/are authorised to act on behalf of
the Borrower with respeet to énfering into, éxiending or furthering the

BOS/R7E7 149/CP2: 135842 Bigsaw ' 4




6.1

6.2
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_mvestments. loans, borrowing commiiiments of cred:t arrangements of ‘the
Borrower and agreeing any Telephone Election; and

(i no applicable limits (including any limits under or pursuant to Sections 3 and 4 of
the Act) and/or regulations, whether financial or otherwise, will be exceeded
and/or breached by the Borrower as a result of the Bank providing each Loan;

(iv) the Borrower has had explained to it and accepts the provisions of Clause 10 and
understands that if it fails to draw a Loan agreed in a Telephone Election or it
wishes to repay a Loan early (other than on an Option Date where the Bank is
exercising ap Option) it will have to pay the amount of Breakage Loss, which
could be substantial.

(b) the Bank has repeived the duplicate of this Agroemcnt signcd on behalf of the Borrower,

{c) the Bank has recewed from the Borrower a copy of the: Loan Conﬁrmahon, srgncd to
acknowledge receipt :

{d): no Bvent of Daflult has. occurred and is contmumg or mrght rosult from:the. drawdown of
: thc Loan, and . . R .

.'(e'_) the War_:ranties in' Clause 12 are frae,

T
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Each Loan must be drawn down in one amdunt on the Drawdown Date

- AS dntefest-on eaoh Loan will be: chargcd at i ﬁxed tate for ot loss ‘than tho Initial Pouod in
-7 pécordance With the provisions of Claiise 6.1, formal ‘afrangémetits are requlred to"be made by'the

Bank with Finaticial Markets to ‘éstablish the fixed tate of interest and. io book: each Loan. In'the

- event that a Loan is not deawn down on the Dr awdown Date, the Borrower shall pay to the Bank
- the. Breakage Lossin acooada.noo with Ciause 10 :

INTEREST

During the Initial Peried interest on a.Loan shall bc charged at the Iml]a] I"1xod Rate. Subject to

- .Clause 6.2, on-the expiry of the-Initial Period, interest on the Loan shall ‘be charged-at the

Anticipated Interest Rate,

~This Baunk shall provide the Borrowet with 3. Business Days.notice by felephone (“Telephone
Notice™) prior 1o each Option Date if the Bank elects 0 revrse the rate’ of intérest: applrcabie toa

Loan A Telephon oNotmosha 1 rovu'le the: Borrower

T sEib LY 4

{a) thé Bolrowel may elcct- O pay interest on the Logh frém the el Vd.ﬂt Optlon Dais at thc

fixed rate specified by thé Bank in the relevant Teé! &phone Notice or, if the Borrower dogs
not-immediately accept the rate spcclhed by the Bank in'such Telephone Notice, the fixed
rate spemﬂod by the Bark in any’ subsequent telephone call between the Borrower and the
Bank prior to the relevant Option Date (“Fixed Rate”) subject a[ways to this Clause 6.2
and Clause 6 3:or

(1Y the Borrower may clecito pay interest on the Loan from therelevant Option Date at the rate
of the Margin above LIBOR plus Mandatory Costs (“LIBOR Related Rate”), which raté
may vary from time fo time; or

(¢)  the Borrower may elect to repay the Loan on the Option Date in accordance with the
provisions of Clause 9, without being liable for any Breakage Loss, provided that the Bank
(at the Bank Office) has received wrilten notlﬁcatron from the Bonowe: to this effect at

,“r.mleastlBumcss Days.nio ﬁgpzmc Qn&t&m.ﬁww s

(a) IT in response to receiving 2 Telephone Notice the Borrower wishes to selecl the fixed rate
of interest specified by the Bank in such Telephone Netice, the Borrower must immediately
accept the rate specified by the Bank in such Telophone Notice Which shall -constitute a
Telephone Election and the Borrower and the Bank shall be bound by such agreement, 1T
the Borrower does nol-immediately accept such vate, it will bie deemed 1o be withdrawn but

BOBIRTS7.149/CP2:135842.6/g5aw 5
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the Borrower may-in a subsequent telephone call prior to the refevant Option Date request
the Bank to specify a fixed rate and the Borrower may immediatély agree such rate in a
Telephone Eléction and the Borrower and the Bank shall be bound by such agresment. If
such rate s not immediately agreed, it will be deemed to be withdrawn and the process may
be repeated in further telephone calls by the Borrower prior to the relevant Option Date.

{b)  Ifin response to receiving a Telephone Notice the Borrower does not provide the Bank
with (i) agreement as to the option it wishes to accept In a Telephone Election ; (ii) & notice
pursuant to Clanse 6.2(c); or (iil) agree with the Bank a fxed rate in a subsequent telephone
call, in each case prior to the relevant Option Date, this Agreement shall continue to have
effect and the Borrower shall be treated as having elected that interest on the relevant Loan
will be charged at the LIBOR Related Rate with effect from the relevant Option Date.

64 The Bank will normally send the Bortower written confirmation of the terms agreed in a
Telephene Election for the Borrowet®s records. If'the Bank fails fo send or the Borrower
does ‘ot receive such written confirmation, *the Borrower’s obngations under- this
Agrecment shall not be affected in'any way. :

6.5 .- liitetest on each Loan shall bc caleulated on a daily basis and assuming a year of 365 days
andd shall be paid on'the last day of an Interest Period and If appropriate on final repayment
of 'the Loan. However if fhie Bank exercises the ‘Optlon the iriterdst -oltstanding on the
relevant Lodn shall be pald on the relevant Optlon Date. Any interést unpaid when payable
shall be compoundcd :

6.6 The Initial Fixed Rate, Anticipated Intérest Rate of any subseqitent Fised Rate indy be
RN yagmedum a. Télophone. Electionas altenaatxv&rate& appltcabla»wlaefb¢£B@Rx13 mthm OL's:

. e e T ey T g \new 0 agmemg an-alteenative basis St dc:ti‘!m;mng 1helate ofinterest-and/orfunding fuee -~
tih Do aaterrive dreres % m’a»ém wwtﬁeri;i’aam iy alterialive Linsls ‘agreed shﬂllé%“&?fewve froﬁ 1%% »éh'ﬁt dﬁy roTﬁowum the -
expity of the currsnt: Intf:rcst Penod AR .
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67 (a) Ifat any time & LIBOR Related Rate applies and the Bauk is unable (whc:ther due 1o any
- change in-operation or structure of the London interbank arket-or any other reason) to
quote a TIBOR rate; the Borrower shall, in respect of each’ Intcrcst Period, pay to thc Bank

interést at 4 percentage rar.a equal 1o the aggregate of o !

(i) the Margln pcl anntim above the rite rapresentmg the costto the Bank of fundmg the
Loan from whatever souice it may reasonably select; and.

(ii) Mandatory Costs

The Bank shall pmmptly no’mfy the Bﬁrrowsr 01‘ any buch clrc;umstanccs aud the rate fo
apply. :

(b)  The Bankand the Borrower may.upon receipt by the Borrower of any notification issued.in
~terms of this Clause, enter into negotiations for a:period of ot more than 30 days with a

(¢}  If the Bank and the Bonower atre unable to ag:ea ‘an aitemauve Dbasis for determining the
rate of interest and/or funding for the Loan, the Bank may either (i) continue to charge
interest on the Loan at the rate. detailed in Clause 6.6(a) or (ii) by written notice to the
Barrowet declare the Loan, all interest acerued and ali sums payable by the Borrower under
this Agreement to be 1mmed1alely due and payable and/of terminate the obligat ons of the
Bank under this Agref:rnent :

7 INTEREST PERIGDS

7.1 The {irst Interest Period for each Loan shall begin on the Drawdown Date and each subsequent
Interest Period shall begin on the expiry of the preceding Interest Period, Subject to Clause 7.2
and so long as'an Option is not exeroised, each Interest Period shalf be for 6 months. Subject To

the Option Date applicable 1o that Option, IT & Loan is répaid in full the current Interest Period
- will'end on the dete of such repayment. -

7.2 Ifan Interest Period should end on a day which is not a Business Day such Interest Period shall be
extended to-the next Busingss Day unless the nexi Business Day iy in the following calendar
month in which case the Interest Period shall end on the pieceding Business Day,

BO6/RTST. 149/CP2:135842 Blgsaw 6
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8  INCREASED COSTS
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8.1  If by reason of (i) the introduction of or any change in law or its interpretation or edministration
andfor (i) compliance with any request or requirement of any central bank or other fiscal,
monetary or other authority (including without limitation, a request or requirement which affects
the manner in which the Bank allocates capital resources to its obligations hereunder):-

(a)  the Bank incurs a cost as a result of entering into this Agreement, performing its obligations
and/or assuming or maintaining its commitment hereunder and/or making a Loan available;
or :

{(b)  the Bank is unable to obtain the rate of return on its overall capital which it would have
been able to achieve but for its entering into this Agreement, performing its obligations
and/or-assuming or maintaining ifs-.commitment hereunder and/orimaking-a Loan available;
or - o .

{¢) thereis any increase in the cos‘t to the Bank of ﬁmdmg or mamtammg all ot any of the
+. advances comprised in a class of advances formed by or mcludmg a Loara, or

(d) -~ the Bank-incursa costas.a resuit of i lts havmg made a Loan avaxiable of the Bank becomes
: Trable 16 make any. payment on-account of tax or ‘otherwise (other than-a tax imposed on its
averall net income) on or caloulated by reference to-the amount of the Loan and/er any sum
recéivéd orreceivable by it hereunder; or.any: hablhty ir: respect o:[’ any such payment iz

o .1mposcd fevied or assessed against the Bank R :

b -wé»-.n— vt ni&mﬂd.r L e mw\uuwm o s A\&iﬁﬁﬁﬂ‘ﬁf‘wf" et dt st b

then the Borrower shall from time to time within threg Business Days of‘.a demand by tﬁe Bank,
pay to the Bank amounts sufficient to indemnify the Bank against, ay the case may be, (a) such
costs, (i) such- réduction in the faté of renirn (or such: froportion of such reducticn gg-igin. the:
- opinjon of the Bank attributable to its obii igations hereunder), (iti). such increased custs {or such
proportion. of such increased costs:as is:in the opinion of the Bank attributable to-its fundmg the
rélevant Loan), or (i¥) such cost'or liability (or such proportioh thereof as is in the opinion of the
Bank’ aimbutablc i makmg the Loan avallable)

82  Ifthe Bank makes ] clalm pursuant o C1ause 8 1 it shall promptly after it becomas awaze of the
citenmistances piving rise to sich clalm deliver 1o the Borrpwer a certificate 1o ihat éffect setting
it in reasonable detail the basis of such clafm. Th;s certificate shall bc conclusivein the absence
‘of manifestercor; - . - :

9 REPAYMENT

9.1 The Borrower shall repay each-Loar. in full on expiry of the Term. .

an _[)1101‘1 ‘Daw in relatmn to i;luch the Bank has cxerclsed lts Opuon St such daté and 'sub‘}cctvto
notice from the Borrower being received by the Bank-at the Bank Office no later than-11 a.m, 3
Buginess Days before such repayment.

9.3 Fach of the following provisions shall apply to this Clause and to this Agreement generally:-
(a) any notice of repayment and/or cancellation under this Agreement is irrevocable;

{b), no amount repaid may be redrawn under this Agreement;

(¢)  ali repayments under this Agreement must be made with accrued interest on the amaunt
repaid;

(d)  norepayment or cancel]ation is allowed. except in accordance with the express terms of this
RT c nJﬁAg,Fﬁem%kimw m-szxﬁ R ot RO T LT .;-;.;eaw‘rir.'{{«
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10 BREAKAGE LOSS FROM FAILURE TO DRAWDOWN OR EARLY REPAYMENT

10.1  The Borrower acknowledges that the Bank may enter into, record ot book agreements or
arrangements on the assumption that its sources of funds will inciude payments of interest at the
Initia Fixed Rate, the Anticipated Interest Rate; any subsequently agreed Fixed Rate during the

B06/R757.149/CP2: 135842 Sigsaw 7
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10.2

10.3

L A T TR TR

104

10.5

1.6
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112

113
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Term ot the T.IBOR Related Rate (as appropriate). Those agreements or arcangemients may be
made. with third parties of may be internal agieements or arrangements made between different
divisions of the Bank, in reliance on which the Bank may then enter into other agreements or
arrangements with third parties.

Accordingly, the Borrower acknowledges that if the Bérmower fails to draw a Loan on the’

Drawdown Date or makes any carly repayment of a Loan (other than a5 permitted by Clauses 9.1
or 9.2), the Bank may suffer Breakage Loss which the Borrower will be required to pay.

The Borrower acknowledges:

{a) that prior to signing this Agreement the Bank explained the risks described in Clause 10.1
to the Borrower and supplied examples of the possible calcutations that may arise in such
event;

(b) - that'suchexamples were calculated on the basig of dssiimptions asto movements in intérest
tates as explained to the Borrower, but that the actual Rreakage Loss may be grcatcr,
dependmg on-financial markef condluons, and

(c) that: 11 is. possnble in gome ﬁnanclal markct cond1t'|or'13 for the amount of the Breakage Loss
for aLoan to equal or exceed the Loan Amount

In the event of a Loan hot being clrawn omthc Drawdown Date or bcmg rcpa:d in whole o in patt
wothier than as stated -in. Clauses 9.1 or 9.2 (either”being “early repayment") (including any
‘repayiment following.the ociurresice of an Bveit-of Default) the Barrower shall pay to the Bank
within 3 days of demeand, a'sum of. money representmg the Breakage Toss inirespect of the. early

o marepaymmlt R R e S e s o .,‘,‘(('_:_‘.._‘ : b -.g‘,,muﬁéa.y,é,m»\ Sha s iy

The Bsmk and the Borrower aglee. that the Banlc wtli caIculate the Breakagc Loss by utilising
“information consisting of relevant market data in the relevant market which may be obtained from
& souice within'the Birk or any third. paity ircloding, without limitation, relevant rates, prices,
vields, yield curves; voladlities, spreads and tofrelations. and where! avazlabie the §ystems and
internal models used generally by the Bank for that purposc : :

1f the Borrower wishes .fo make an carly rcpayment it-may request a statement from the Bank
seiting out an estimate (Wwitich estimate shall- not be bmdmg on the Baik) of the amount of the
Breakage Loss in respect of the proposed early repayment and showing in reasonzible: defail how
such amount was catculated. The Bank shalf provide such a statement within 3 Business Days of
the Borrower’s request provided that the Bank shéll not be obliged to provide uch & statement if
the proposed date of early repaymisnt is more than ofe month after the daf.e of Lhe Borrower 8
request.

A nofjes signed by the Bank certifying the amiount of Breakage Loss due shall, in the abserice of
mamfest error, be conclusive and bmdmg oh thc Borrower,

s
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All payments to be made by the Borrower under this Agreement shall be made to the:Bank.on the
due date.,

H any payment should become due on a day, which is not 4 Business Day, the due date for such
payment shall be extended to the next Business Day.

The Borrower shall make such arrangements as the Bank may require in respect of payments
required under the Agreement. The Bank may debit interest-and any other amounts payable by the
Borrower under this Agreement including any unpaid fees and expenses to an account of the
Borrower with the Bapk whether or not this results in an overdrawn balance. Intcrest on any
overdrawn balances (unless otherwise agread) shall be charged at a rate of one percent above the
Bank’s Base Rate.

¥ sy Oieadtersatnanod lidsedllpaymentsston be~mﬂoﬁc by the Bor foweraindenhis=Agreompnteshall bosmadenwithioutang .-«

deduction or withholding (whether in respect of set-off, counterclaim, duties, taxes, charges or
otherwise) unless the Borrower is raquired by law to make any such deduction or withholding in
which case the Borrower will pay to the Bank such additiofial syms to the extent necessary to
ensure that the Bank receives on the due date a sum egual to the sum which it would havé received
hid there been ne such deduction ¢r withholding.

BOB/R757.149/CP2:135842, 6/gsaw ]
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12,

12.1

12.2

13.1

. .,.Acg:omtts . : . .
(d} -theBase Accoum;s 83 pw\nded to the Bank havc been and all siatements and othcr financial

(hydbthe :x:tefxxlamn prev:ded by it t0,the “a‘“”& m‘el t@« th‘u di:lu,_o,f ks, B

EVENTS OEBBEAVEY 50, 5"

WARRANTIES AND UNDERTAKINGS
The Borrower watrants and undertakes 1hét:~

Powers and Authortty

(z) it has power to execule, deliver and perform its obligations under this Agreement and sl
necessary action has been taken to authorise the exccution, delivery and performance of this
Agreement and no limitation on its powers or the powers of the person(s) executing this
Agreement on behalf of the Borrower or agreeing amy Telephone Election shall be
exceeded as a resulf of the drawdown of any Loan;

Legal Validity :
(b)  this Apreement constitutes legal, valid and binding obligations on it and each Loan will
only be used for a purpose avthorised by Section 1 of the Act;

Fmancml Info rmation . -
(¢) theéBorrower shall supply 0 the Bank -

'(i) as soon as they become available but in any event within 270 days after the end of
its ﬁnancxai year the audited i nanc:nal statements of the Borrower for that yeal s

-+(3) -promptly such fusther information in the possesswn of the Bouower rega:dmg the
- financial condition and operations of the: Borrower-as, the Bank may- reasonably
request:

'f“?“ *jvﬁ

SR R i b

information submitted to the Bank.in the future will be prepared in accordance w1th current
= law; regu]ation and pract:ce a§ appl:cable 10 local authormes,

Lll‘mts

(¢)  nofiranéial limits will'be ¢xceeded and/or bréached as a result of the Bank providing each
Loan set bt in this Agresment; and

Notlﬁcaﬁon of Default
® the Borrower shall notify the Bank of any Bvent of Default Immedlately pon becommg
aware of its occurrence. :

Pari passu rankmg

(g) its payment obligations tnder thzs Agreement rank at least pari passi with ali its other
‘present. and future . unsecured. paymient obligations, except for obllgauons mandatorily
preferrcd by iaw applymg to. looa"l authorities gentraliy, :

'a;matmn

complete ‘and accurate in all material respects;

Negative Pledge

(i) the Bortower shall not create nor permit to subsist any charge, lien or other encumbrance in
the nature of a. seounty interest on the whole or any part of its present or future asseis
except with the prior written consent of the Bank;

Riepetition

The representations, warranties and undertakings contained in Clause 12.1 ‘;hall survive the
signing of this Agreement and shall be deemed repeated on the date on which each Loan is drawn
snd on each date on which interest is payable,

In the event that:-

Non Payment
{a)  the Borrower fails to pay on the due date any amount payable under-this Agreement (other
than ‘where the Borrower demonztrates 1o the satisfaction of the Bank that such failure is

806/RTE7.149/CP2:135842 Sigsaw 0
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due to an administrative of technical payment error, in which case the Boirovier shall have
3 Business Days from the due date to niake such payment); or

Misrepresentation

(b)

any representation ar warranty made or repeated by the Borrower in this Agreement is or
proves to have been incorrect in any material respeet when made or repeated; or

Breach of Other Obligations

(c)  the Borrower fails to comply with any provision of this Agreement and, where capable of
remedy, such failure is not remedied to the reasonable satisfaction of the Bank within 7
Business Days of the Bank giving notice to the Borrower requiring the Borrower o remedy
the same; ot

Cross Default

(d) the Borrower defaults in the petformance of any other agreement for’ ‘borrowed mohnies so

as to accelerate or render capable of acceleration the due date of repayment thereundet or
such borrowed monies are not repaid infull on the due date or repayment of any such
borrowed monies is due on demand and i is nof pa1d in full fo11:hw1th on stich demand being
mada* of S :

Insolvenéy and Analogous Proceedings

e

. ; o .
PR L et B covs R TLRPE SN Y Qf) AR

©

(h)

the Borrower fs'unable to payits debts as they fall due or the Borrower otherwise becomes
insolverit or suspcnds miaking’ paymenits to all-or any ¢lass.of its credtwrs Of announces an
intention to-do so; or .

amyzdmtress, kdallgeuce exc&,utlo't attachment ar.giher iegabpmeessaf fccts the whole.ora. -

material part of the assots of the Bowower and is nat’ d1soharged within 21 c[ays, or

a receiver. or smular officer is appmnied of the whole or any pan oi‘ the assets of the
Borrower or the Borrower requests-any péison to appoint such a réceiver ar similar officer
or any othér steps arétaken to enforce any cliarge or other security overiany of the property
of the Borrewer orany anaiogous gvent takes place under anotlmrjur:sdlclmn or

an application is made in weiting: to the H:gh Court to appoint a receiver 1o the Borrower
pursuant to Section ' 13.0f the Act, :

Material Adverse Change

®

any event goecurs which in the opipion of the Bank is hkeiy to havea material adverse effect -

on the ability of the Borrewer to comply with ifs oblizations under this Agreement

then in any such case and at any time wlnle such évent is contmumg the Bank will:not be obliged
to make’a Loan and/dr the Bdnk may by writfen notice to the Borrower declare each Loan, all

e

interest acerued and al other sums, payab[e by the Bonowe:r under this Agreemem to be
28 nnm}adwﬂ;&y e anls gy : 2

ceEthe s -

14 ILLEGALITY

The Bank will not be obliged 1o make a Loan and/or the Borrawer shall on receiving notice from
the Bank repay a Lodn either forthwith or on & future specified date together with-interest accrued
to the date of repaynient and alf Gther amounts payable under this Agreement by the Borrower if
any change in or the introduction of any law, regulation, treety, official directive, governing
provision or rule of any regulalory authosity or organisation having jusisdiction or-any change in
the interpiotation or application thepeof should render it unlawful or a breach thereof for the Bank
to make availabie, fund or maintain the Loan or to give effect to its obligations and exercise its
rights contempilated by this Agreement.

15 FEES CHARGES AND EXPENSES

I5.1  The Botrower shall megt all costs, charges and expenses ineurred (including the fees and expenses

) Ha i v SRR LT SR i

Bank) in connection with:-

(a)

the ocewrrence of gny Event of Default; and

806/R757.149/CP2:135842 Bigsaw 10
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15.2

16.

16.1

17

17.1

18
18.1

18.2

183

18.5

18.6

T
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18.7
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(b)  the enforcement or preservation of the Bank's rights under this Agreement. For the
avoidance of doubt, such costs charges and expenses shall inctude any internal management
and administrative costs incurred by the Bank.

The Borrower shall remain liable for any outstanding charges detailed in Clause 15.1 if this
Agreement is cancelled by the Bank.

BROKERAGE FEES

The Bank may pay & fee to one or more brokers in consideration for services provided by such
broker to the Bank and the Berrower with respect to the pricing of a Loan. The fee shall be
caloulated by reference to the “value of o bagis point” with respect to the applicable Loan, Further
details of the amount of the fee paid to the broker by the Bank will be made available upon request
to the Bank by the Borrower. The Bank shall have no responsibility for any advice or
recomimendations mede by the Broker to the Borrower in respect of the Loan.

NOTICES

Every notice or other communication made under this Agreement shall unless otherwise stated be
in writing (by way of létter; telex or facsiinile trangmission) and shall be given:-

(a) . in the case of the Borrower (o its principal office; and

('b) in‘the case of the Baiik to ‘the Bank Office.

[ N

2 .. Everysiotie.or other commuynication shall be deemed to have been received:: = nne - gha;

(a)  ir the cése of a Jetter when delivered personally or-two days after its ﬁos'tiﬂg by Tirst class
- post; and

(b) . inihe case of atelex or facsimile transmission when despatehed.

MISCELLANEOQUS

The Borrower may miot-assign or transfer ady of its rights or obligations under this Agreement,

The Bank may assign il or any part-of its rights or benefits under this Agreement without the
consent of the Borrower. - The Bank may disclose to a prospective assignee or to any other person
wha may prapose entering into contractual relations with the Bank in relation to this-Agreement

such irformation about the Borrower as the Bank shall consider appropriate.

"No delay or omission on the parl of the Bank in exercising any of its rights powers or privileges
under {his Agregment shall operaie as a walver thereof nor shal] any smgle or partml cxerclsc of
her o further.exerc g fany

In addition to any other rights to which it may boe éntitled, including 1ights under any security, the
Bank muy retain, set off or appropriaté any cfedit balances in the name of the Borrower (whether
current or not yet dug) against the Borrower's obligations to the Bank under this Agreesent, The
Bank may execrcise any of these tights without prior notice both before and after demand and in so
doing may convert to Sterling at the prevailing market rate of exchange any balance which i in a
currency other than Sterling,

If at any fime any one or more of the provisions of this Agreement is or becomes invalid, illegal or
unenforoeable in any respect, the validity, legality or enforceability of the remaining provisions of
this Agreement shall not in any way be affected or impaired.

This Agrecment bupcrscdes all prior agreements, arrangements or correspondence between the
Bank and the Borrower in relatlcm 10 any Loan

This Agreem em may izu, executcd in any numbar of counterpalLs Thls has the same ef’fect as 1f thc
signatures on the counterparts were on a single copy .0f this Agreement.

BOB/RTH7.140/CP2:135842 Blgsaw 11
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19 LAW

This Agreement shall be governed by and construed in accordance with English law and the ‘
Borrower hereby submils to the exclusive jurisdiction of the English courts.
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'Sl‘ The Royal Bank

AR of Scotland

Schedule
Loan Confirmation

Schedule to the Agreement between The Royal Bank of Scotland ple and Kent County Council

To:  Nick Vicars
Finance Department
Kent County Council
Sessions House
County Hall
Maidstone ME14 1XQ

Dear Nick,

Loeal Authority Loan Telephone Agrecment dated 19" March 2008

Expressions defined in the Loan Agreement Terms and Conditions, a copy of which was previously
supplied to you, shall have the same meaning in this letter unless otherwise defined.

This letteris a written no_nﬁnnauon of the £10m, 60year LOBO Loarn, at 3.95% agreed in the telephone
call between Ieap and Yon Miles-on 19th March:2008.

Tt was specifically agreed on the telephone that the agreed Loan and Loan Details incorporated the Loan
Agreement Terms and Conditions, copies of which are- enclosed for execution (whether or not the Loan
Agreement Terms and Conditions had been signad and returned to the Bank at the time of the telephone
call)

Please mote that the Borrower is now committed to draw the Loan:. Return of this Loan
Confirmation and the signed Loan Agreement Terms and Conditions to the Bank is a pre—cond;tmn

to drawdowu, and fajlure fo do so wﬂi be a breach of the Loan Agreement Terms and Coxnditions as
agreed on the telephone, which can give rise to a liability for Breakage Loss under clause 10.

Loan details:

1. Loan Amournt £10m

2. Term; the period of 60 years commencing on the Drawdown Date,
3. Drawdown Date; ' 30™ January 2009

4, Initial Fixed Rate: 3.95%

5 Initial Period: 3 years

6. Amnticipated Interest Rate: 3.95%

7. Option Period: Bvery 2 years after Initial Period

The terms contained in this Loan Confirmation form part of the Loan Agreement,

Your attention is drawn te the provisions of Clause 10 of the Loan Agreement Terms and
Conditions which apply if the Borrower fails to draw a Loan on the Drawdown Date or makes any
early repayment of a Loan,

o2 .







Signed for and on behalf of The Royal Bank of Scotland ple

Signatire, ., adastmsad. foorirr
Date.,.%ﬁ..'..gﬁ..f.gogg

The Loan and Loan Details contained in this Loan Confirmation are agreed

Signed for and on behalf of the Botrower
Position held:... . RECTER. ©OF . ANANCE.

slgmawavd’7\§f§mc7ﬂ Z....

Datel@'ng?
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W The Royal Bank

AN of Scotland

DMSHIS82TE V.2

Local Authority Loan Agreement

Kent County Council

The Royal Bank of Scotland pis Is reglstered iy Seotland No 90312
Regislerad Office: 38 St Andrew Square, Edinburgh EHZ 2YB
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THIS AGREEMENT is made between;-

(1) Kent County Council; and

{2) The Royal Bank of Scotland ple

It is agreed as follows:-

1

L1

4.1

DEFINITIONS

Definitions

“Backstop Drawdown Date” means the backstop drawdown date specified in Schedule 1;
"Bank" means The Royal Bank of Scotland ple and its successors and assigns;

"Borrower"” means Kent County Council;

“Breakage Loss” rueans the smount the Bank reasondbly determines in good faith to be its total
loss, cost, ligbility or expense resulting from or attributable to any early repayment of recovery of
‘a Loan'in whole or in parct (other then as permitted by Clause 7.1) or ths Bank declaring the Loan
repayab]e following an Event of Default and caloulated by reference to the loss of the right to
veceive interest for the balance of the Term and/or any agreements or arrangsments (whether
entéréd into actually with-third partiss of established intefnally as between different divisions of
the Bank) entered into, recorded or bocked in order to manape of protect the'Bank in respect of the

risk of movements in interest rates,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in London; .

“Event of Default” means the event specified in Clause 11;

“Interest Period” means each period for the calculation ;Jf interest for the purpose of Clause 6;
“LIBOR” and “LIBOR Related Rate™ have the meaning ascribed to them in Schedule 2
*Loan® rmeans the loan specified in the Schedule 1 or , where applicable, any tranche of it;
“QOption Date” means the applicable date specified in the Schedule 1

“Replacement Rate” means each rate of interest agreed between the Bank and the Borrower to
spply with effect from an Option Date in place of any previous rate of interest,

"Term" means the term specified in Schedule 1.

THE LOAN

This Agreement records the terms on which the Bank agreed, on the date set out in the Schedule,
to make a Loan available to the Borrower.

CONDITIONS PRECEDENT

The Loan may not be drawsn until the Bank has received the duplicate of this Agreement signed

or: behalf of the Borrower,

DRAWING OF THE LOAN

The Loan must be drawn down in full on or by the Backstop Drawdown Date. The Botrower shell
give the Bank 3 Business Days notice if it wishes to drawdown pnor to the Backstop Drawdown

Date, Priot to the Backstop Drawdown Date the FLoan may be drawn in tranches and each tranche
must be for an amount of not less than £5,000,000, Tranches, when drawn, will be censolidated

DMS#068275 v.2
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4.2

5.1

3.2

53

54

7.1

7.2

with previous tranches in one Loan account.

As interest on the Loan will be charged during the Term at the rates specified in Schedule 1 or
any agreed Replacement Rates, formal arrangements have been made by the Bank with its Global
Banking and Markets Department to book the T.oan,

Accordingly, if the Borrower does not draw {or if the Borrower gives the Bank notice that it does
not intend to draw) the Loan in full on or by the Backstop Drawdewn Date, it will be an Event
of Default and the Borrower shall pay to the Bank the Breakage Loss in accordance with Clause 8

INTEREST

Dumng the First Pericd specified in  Schedule I interest on the Loan shall be charged af the ratc(s)
stated i Schedulé 1. For the balance of the Term interest will be charged at the rate(s) stated in
Schedule 1 or any agreed Replacement Rates.

The Bank may pive the Bommower 2 Businsss Days notice prior to each Option Date. if the Bank
elects to change the rate of interest. At any titne before 3pm .on the relevant Option Date the Bank
and the Borrower mady agree a Replacement Rate, The Replacement Rate $o agreed will be
payable by the Borrower from the Option Date. The Bank will notify the Borrower of the
Repiacement Rate so agreed,

If'a Replacement Rate is not agreed the Borrower must repay the Loan with acerved inferest on the
relevant Option Date but without being liable for any Breakage Loss.

Interest on the Loan shall be caleulated on a daily basis and assuriring a year of 365 days and shall
be paid on the last day of each Interest Period and 'on final fepayment of the Loan; Any interest
unpaid when payable shall be compounded,

INTEREST PERIODS

The first Interest Period for the Loan shall begin on ths Back’stop Drawdown Date (or if the Loan
or any part is drawn, the date the Loan or the fitst tranche is drawn) and each subsequent Interest
Period shell begin on the expiry of the preceding Interest Period provided that if a tranche is drawn
during an Interest Period the first Interest Period in respeet of that tranche shall end on the last day
of the current Interest Period. Subject fo Clause 14.1 each Interest Périod shall be for 3 months (or
such shorter period 1o ensure that the expiry of an Interest Period coingides with the Backstop
Drawdown Date), If the Loan is repaid in full the current Interest Petiod will end on the date of
such repayment,

REPAYMENT

The Borrower shall yepay the Loan in full with acerited interest on the expiry of the Term or on
any Option Date where the Bank has served notice on the Bomrower te change the interest rate and
no Replacement Rate has been agreed.

The Borrower shall give the Bank 3 Business Days notice if it wishes to make a repayment at
any other time. Any amount repaid may not be redrawn.

BREAKAGE LOSS

The Borrower acknowledges that the Bank wili enter into, record or book agreements or
arrangements on the assumption that its sources of funds will mcIude payments of interest under
this Agreement. Those agreements or arrangements may be made with third parties or may be
internal agresments or amvangements made between different divisions of the Bark, in reliance on
which the Bank may then enter inio other agreements or arrangements with third parties.

- Accoréingly, the Botrower acknowledges that if the Borrower makes any early repaymént of the

Loun (whethet as required by Clause 9.2 or as permitted by Clause 7.2 or otherwise) or the
Borrower commits an Event of Default by failing to draw or by giving notice that it does no intend
to draw the Loan in full on or by the Backstop Drawdown Date or the Bank declares the Loan
repavable following an Bvent of Default,, the Borrower will be reguired to pay any Breakage Loss

DMSHOGBZ275 v.2
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8.2

33

3.4

8.5

8.6

9.1

9.2

10

the Banlk suffers. Breakage Loss is not payable if repayment is made under Clause 7.1,

The Borrower acknowledges:

{(a)  that, prior to agreeing with the Bank (on the date set out in the Schedule) to draw this Loan,
the Bank explained the risks described in Clause 8.1 to the Borrower and supplied
examples of the possible calculations that may arise in such event;

(6)  that such examples were calculated on the basis of assumptions as fo movements in interest
rates as explained to the Borrower, but that the actual Breakage Loss may be preater,
depending on financial market condmons and

{(c)  that it is possible in some financial market conditions for the amount of the Breakage Loss
to equal or exceed the Loan.

If the Loan is not drawn in full on or by the Backstop Drawdown Date is repaid in whole or in part
(other than as stated in Clause 7.1} (either being "early repayment") (including any repayment
following the occurrence of an Event of Default) the Borrower shall pay to the Bank within 7 days
of demand, a sum of money représenting the Breakage Loss in respect of the failure to draw or the
eatly repayment.

The Bank and the Borrower agree that the Bank will calculate the Breakage Loss by utilising
information consisting of relevant market data in the relevant market which may bé obtained from
a source within the Bank or any third party including, without limitation, relevant rates, prices,
vields, vield curves, volatilities, spreads and correldtions and where available the systems and
internal modéls uséd geiefally by the Bank for that purpose. .

If the Borrower wishes to make-an early repayment; it may request a statement from the Bank
setting out an estimate (which estimate shall not be binding on the Bank) of the amount of the
Breakage Loss in respect of the proposed early repayment and showing in reasorable detail how
such amount was calculated, '

A notice signed by the Bank cerhf‘ymg the amount of Breakage Loss due shall, iy the abgence of
manifest error, be conclusive and binding on the Borrower.

PAYMENTS

All payments to be tnade by the Borrower under this Agreement shall be made 1o ﬂw Bank on the
due date.

All payments to the Bank must be made without set-off and without any deduction on account of
any tax, duty or other charge. If the Borrowet is required by law to make any such deduction aor
withholding the Borrovwer shall immediately repay the Loan in full with accrued interest. 1 that
event the Bank may suffer Breakage Loss which the Borrower will be required to pay.

UNDERTAKINGS
The Borrower undertakes that:-

Financial Informztion

(a) it shall place its audited financial statements on its website s soon as they become
available but in any event no later than 270 days after the end of the accounting peried to
which they relate.

Limits '
m no financial limits will be exceeded and/or breached asa result of the Bank providing the
Loan.

DM S#968275 v.2
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12

13

13.1

13.2

14

14.1

142

143

EVENT OF DEFAULT
I

Failure to drawdown

‘(a)  the Borrower gives the Bank notice that it does not intend to draw or fails to draw the Loan

in fult on of by the Backstop Drawdown Dete; or

Non Payment

(t)  the Borrower fails to pay any amount payable under this Agreement on the due date {other
than where the Borrower demonstrates to the reasonable satisfaction of the Bank that such
failure is due to an administrative or technical payment etror, in which case the Borrower
shall have 3 Business Days from the due date to make such payment); or

Breach of Other Obligations and Cross Default
(c)  there is a default ot & failute to pay on demand under any Lability of the Bomrower to the
Bank or any other creditor;

then the Bank may by wiliten tiotice to the Borrower declare the Loan, all interest accrued and all
other sums (méluding Breakage Loss) payable by the Borrower under this Agreement to be
immediately due and payable. '

BROKERAGE FEES

The Bank may pay a fee to one or mote brokers in consideration for services provided by such
broker to the Bank and the Borrower with-respect 1o the pricing of a Loan, The fes shall be
caleulated by reference to the “value of a basis point” with respect to the applicable Loan. Further
details of the amount of the fee paid to the broker by the Bark will be made available upon request
to the Bank by the Borrower. Thie Bank shali havé no responsibility for any advice of
recommendations made by the broker to the Borrower in respect of the Loan,

NOTICES

Every notice or other communication made under this Agreément shall be in wiiting (by way of
letter; e-mail or Tacsimile transmission) and shall be given-

(a)  in the case of the Bomrower to Nick Vickers at Kent County Council, Sessions House,
County Hall, Maidstone ME14 1XQ Tel 01622 694603, Fax 01622 656129; and

(b)  in the case of the Bank to its office at 9™ Floor, 280 Bishopsgate, London ECIM 4RB or
such other office/address as the Bank may notify to the Borrower from time to time

Every notice or other communication shall be deemed to have been received:-

(2)  in the case of a letter when delivered personally or two days after its posting by first class
post; and

(b)  inthe case of a facsimile transmission when despatched,

MISCELLANEQUS

If an Option Date, the last day of an Interest Period or any due date for payment is not a Business
Day, it will be extended to the next Business Day unless the next Business Day is in the following
calendar month i which case the relevant date will be the immediately preceding Business Day,

The Borrower may not assign or ‘t_ransfer any.of its rights or ébligations wnder this Agreement.

The Bank may assign all or émy part of its rights or benefits under this Agreement without the
consent of the Borrower, The Bank may disclose to a prospective assignee or to any other person
who may propose entering into contractual relations with the Bank in relation to this Agreement
such information about the Borrower as the Bank shall consider appropriate.

DMSHIBB275 v.2
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14.4  If the Bank waives any of its rights under this Agreement, it does not mean the Bank will waive
that right in future,

14.5 If any of the provisions of this Agreement is determined to be unlawfal or wnenforceable, the
provision will be severed from the remaining provisions which will continue in full effect,
15 LAW

This Agreement shall be governed by and construed in accordance with English law and the
Borrower hershy submits to the exchusive jurisdictionof the English courts,

DMSHI68275 v.2
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Schedule 1

Loan details agreed between the Bank and the Borrower on 16 October 2009 (the “Agreement

Date™)
1. Loan:
2. Term:

3, Backstop Drawdown Date:

4, First Period:

5. Rate of inferest for
the First Period:
6. Raté of interest for each

Interest Period for the
‘balance of the Term or
until & Replacement Rate
is agreed.

7. Option Date:

£10,000,000

the period of years comuuencing oh the Agreement Date and expiring
30 years after the Backstop Drawdown Date.

31 January 2011

From the Agreement Dateé to 3] Fanuary 2016 (being 5 years
comrriencing on the Backstop Drawdown Date)

0:25% above LIBOR. plus Mandatory Costs (LIBOR Relat:ed
Rate) up to and including 31 January 2011 and thereafter 4.20%

4.20%

The last day of the First Period and the last day of each following 1

year periods,

Your attention is drawn to the provisions of Clause 8 which apply if the Borrower fails to draw or
gives notice that it does not intend to draw thé Loan by the applicable Backstop Drawdown Date,
makes any early repayment of the Loan or the Loan is declared vepayable following an Event of

Defanlt,
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Schedule 2 2‘?05‘-@

This Schedule applies if interest is to be paid at a rate of the Margin above LIBOR plus Mandatory Costs
(“LIBOR Related Rate™)

1. Definitions

“LIBOR" means the British Bankers Association Interest Settlernent Rate for Sterling for the relevant
Interest Period at 11.00 2.m. on the first day of the relevant Interest Period,

“Margin” means the margin above LIBOR agreed between the Bank and the Borrower

“Mandatory Costs” means such costs (in relation to the Loan) as the Bank determines are necessary to
compensate the Bank. for complying with any reserve asset and/or special deposit or liquidity
requirements (ot other requirements having the same or similar purpose) of the Bank of England, the
Finencial Services Authority (or any suceessor or similar regulatory authority ) including 2 requirement
for the payment of any fees to the Financial Services Authonty {whether or not any such requirements

have the foree of law)

2. A LIBOR Related Rate will apply fiom the date the Loan is drawn down untif the applicable
Backstop Drawdown Date.

3. Ifat any time a LIBOR Related Rate applies and the Bank is unable (whether due fo any change in
operation or structure of the London Interbank Market or any other reason), to quote a LIBOR rate or
the Bank advises the Borrower that-the LIBOR rate i less than the cost fo the Bank of funding the
Loan, the Borrower shall, in respect.of each. Initerest Period, pay to the Bank interest at 4 perceritzge
rate équal fo the agprégdte of :-

()] the Margin per annum above the rate representing the cost to the Bank of funding
the Loan from whatever source it may reasonably select; and
(it Mandatory Costs
The Bank shall promptly riotify the Borrawer of atty such amendments and the rate to apply
Your attention is dravwmn to the provisions of Clause § which apply if the Borrower fails to draw or

gives nofice that it does not intend to draw the Loan in fidl on or by the Backstop Drawdown Date
or makes any early repayment of the Loan.

Signed for and on behalf of The Royal Bank of Scotland ple
SIZNALULE. 11 verersimreessremieeernenas

Date. i

Kent County Council having decided that the Lozn arrangemenis set out in this Agreement are in its best
interests, accepts this Agreement,

Signed; /OA/? &7 e MC M A {(

Duly authorised Offioer

Office held ”) k?/‘C:’ (T O[V *g ;35; ALG
Date... ‘ Z [ 2’ /@%
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