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[bookmark: ToC][bookmark: bodytext]THIS INTERCREDITOR DEED is made on                                      2000.

BY:

1.	GAZA POWER GENERATING PRIVATE LIMITED COMPANY a private company limited by shares formed under the Companies Law of 1929 as amended and applicable in the Gaza Strip, Palestinian Autonomous Territories with registered number 563130970 (the "Borrower");

2.	PALESTINE ELECTRIC COMPANY PUBLIC SHAREHOLDING COMPANY a public shareholding company incorporated in [Gaza] with registered number ;("PEC");

3. ENRON GAZA INTERNATIONAL LIMITED LTD [a private company limited by shares] formed under the laws of the Cayman Islands and CONSOLIDATED CONTRACTORS COMPANY [a private company limited by shares] formed under the laws of [Greece] (as(the "Junior Lenders");

4
3.	ARAB BANK plc, Al Rimal Branch, a branch of a company incorporated in Jordan with postal address PO Box 1476, Ramallah, West Bank 1158, Rimal-Gaza, Palestinian Autonomous Territories as (the "Bank");(the "Bank");


5. [HSBC (London)] of [address] as ("Offshore Trustee");

4.	[HSBC] incorporated in [                    ] of [address] as ("Trustee");

6. [HSBC (Palestine)] of [address] as ("Onshore Trustee");

7. ARAB BANK plc 
5.	ARAB BANK plc, Al Rimal Branch, a branch of a company incorporated in Jordan with postal address PO Box 1476, Ramallah, West Bank 1158, Rimal-Gaza, Palestinian Autonomous Territories as("Onshore Account Bank")

8. [
6.	ARAB BANK plc(London)], London Branch, a branch of a company incorporated in Jordan with postal address PO Box 138, 15 Moorgate, London EC2R 6LP as("Offshore Account Bank");

9
7.	THE HEDGING COUNTERPARTIES listed in Schedule 2 as hedging counterparties Hedging Counterparties.


WHEREAS

(A)	By a credit agreement dated                                        *2000 (the "Credit Agreement") between, inter alios, the Borrower, the Bank, the Trustee, the Onshore Account Bank and Offshore Trustees and the Onshore and Offshore Account Banks Bank, the Bank has agreed to make certain credit facilities available to the Borrower.

(B)	It is a condition precedent to the credit facilities becoming available under the Credit Agreement that this Deed is entered into.

IT IS AGREED as follows:

[bookmark: __RefHeading___Toc484415348]	1.	DEFINITIONS AND INTERPRETATION

[bookmark: __RefHeading___Toc484415349]	1.1	Definitions

In this Deed, unless the context otherwise requires or unless otherwise defined or provided for in this Deed, words and expressions shall, when used in this Deed, have the same meanings given to them in the Credit Agreement.  In addition:

"Additional Trustee" shall have the meaning give to that term in Clause 15.9.1 of this Deed.

"Approved Hedging Agreement" means the Initial Hedging Agreement and any other Hedging Agreement entered into in accordance with the Approved Hedging Programme.

"Bank Discharge Date" means the date when (a) no Obligor has any liability, actual or contingent, to any Financing Party under any Bank Financing Document (other than contingent liabilities arising under clause 25.3 Clause 25.3 of the Credit Agreement) and (b) no Financing Party has any liability, actual or contingent, under any Bank Financing Document.

"Bank Financing Documents" means the Financing Documents other than (a) any Approved Hedging Agreement and (b) any Borrower Subordinated Document.

"Bank Liabilities" means all obligations and liabilities (whether present or future, actual or contingent, as principal or surety and whether severally or jointly) of the Borrower to the Financing Parties under or arising out of or in connection with the Bank Financing Documents.
"Borrower Junior Debt" means the PEC Debt and the Junior Lenders Debt.

"Borrower Senior Debt" means the aggregate of:

(a) the Bank Liabilities; and

(b) the Hedging Liabilities.

"Borrower Subordinated Document" means the Sponsor Subordinated Indebtedness Agreement dated as of the date hereof between the Borrower and the Junior Lenders [and Trustee] and any other agreement pursuant to which a third party agrees to advance moneys to the Borrower on a subordinated basis in accordance with the Credit Agreement.

"Deed of Accession" means a deed of accession in the form set out in Schedule 3 2, Part I which has been duly executed and delivered by each party thereto.

"Deed of Accession for Subordinated Debt" means a deed of accession in the form set out in Schedule 2, Part II which has been duly executed and delivered by each party thereto.

"Deed of Appointment" means a deed of appointment in the form set out in Schedule 4.

"Discharge Date" means the date when (a) the Borrower has no liability, actual or contingent, to any Secured Party under any Financing Document (other than contingent liabilities arising under clause 25.3 Clause 25.3 of the Credit Agreement) and (b) no Secured Party has any liability, actual or contingent, under any Financing Document.

"Enforcement Date" means the date on which the Trustee first enforces or takes any step towards the enforcement of all or any of the Security in accordance with the provisions of this Deed.

"Enforcement Event" means the service by the Bank of a notice under clause 16.2 and in accordance with the provisions of Clause 16.2 of the Credit Agreement.

"Enforcement Proceeds" means following an Enforcement Event:

(a)	all receipts and recoveries by the Trustee (or by any other person which are properly paid over to the Trustee) on behalf of the Secured Parties or any of them:

(i)	pursuant to, upon enforcement of or in connection with the Security;

(ii)	pursuant to, or in connection with, any Direct Agreement; and

(iii)	without prejudice to paragraphs (i) and (ii) above, in respect of all representations, warranties, covenants, guarantees, indemnities and other contractual rights of the Trustee or any Secured Party made or granted in or pursuant to any Financing Document; and

(b)	all other moneys which are by the terms of any of the Financing Documents to be applied in accordance with this Deed in payment to one or more Secured Parties, including amounts to be paid to the Trustee under Clauses 2.4.2(d), Clauses 2.3.2(d), 3.1, 4.3, 4.4 4.1.4 and 9.6 4.2.2, 

but excluding, in each case, all such receipts, recoveries and moneys properly receivable by the Trustee for its own account.

"Hedging Counterparties" means the institutions listed in Schedule 2 1, their respective successors in title and each Hedging Counterparty that has entered into a Deed of Accession.

"Hedging Liabilities" means, subject to Clause 10.9.2 Clause 10.7, all Indebtedness of the Borrower to the Hedging Counterparties under all Approved Hedging Agreements.

"ISDA Master Agreement" has the meaning give to that term in Clause 2.3.2 of this Deed.

"Junior Lenders" means Enron Gaza International Limited Ltd and Consolidated Contractors Company and any other entity advancing funds to the Borrower on a subordinated basis in accordance with the Credit Agreement and which has entered into a Deed of Accession for Subordinated Debt.

"Junior Lenders Debt" means all Indebtedness (whether present or future, actual or contingent) of the Borrower to the Junior Lenders pursuant to the a Borrower Subordinated Document;

"Obligors" means the Borrower, PEC and each of the Junior Lenders, and "Obligor" means any of them.

"Party" means a party to this Deed as of the date hereof or at any time thereafter in accordance with the terms hereof.
"PEC Debt" means:

(a) any and all rights, claims or entitlement of PEC to receive a Distribution from the Borrower; and

(c) without prejudice to the foregoing, any right of subrogation, reimbursement, indemnity or compensation to or from the Borrower or its assets arising as a result of any guarantee, indemnity, letter of credit, bond or other assurance against financial loss given by or on behalf of PEC in respect of any obligations of the Borrower.

["PEC Senior Debt" means all obligations and liabilities (whether present or future, actual or contingent, as principal or surety and whether severally or jointly) of PEC to the Secured Parties or arising out of the [PEC Guarantee].]

"Permitted Borrower Payments" means payments which are properly due and payable :

(a) to the Junior Lenders in accordance with the provisions of the a Borrower Subordinated Document to the extent that the same can be made out of moneys properly standing to the credit of the Sponsor Subordinated Indebtedness Account in accordance with the provisions of the Credit Agreement; and

(b) to PEC by way of dividends lawfully declared, to the extent that the same can be made out of moneys properly standing to the credit of the Distribution Account in accordance with the provisions of the Credit Agreement.

"Permitted Hedging Payments" means:

(a)	scheduled all payments made in accordance with the original terms of the Approved Hedging Agreements (or as any of the same has been amended, varied, novated or supplemented in accordance with Clause 10.4.3) Clause 10.3.3); and

(b)	all Enforcement Proceeds received or receivable by the Hedging Counterparties or any of them in respect of the Approved Hedging Agreements under and in accordance with Clause 9.

"Project Party" means a party to any of the Relevant Documents.

"Receiver" means an administrative receiver, receiver and manager or other receiver (appointed by the court or otherwise).

"Recovery" means any amount received, recovered or realised by a Secured Party at any time after the Enforcement Date in or towards the discharge or satisfaction of the Senior Debt or any part of it, whether as a result of the enforcement of the Security, the exercise of any right of set-off (in accordance with Clause 17 of the Credit Agreement) or combination or otherwise, except amounts received pursuant to and in accordance with the provisions of Clause 9.

"Secured Obligations" means the obligations and liabilities Bank Liabilities secured by the Security.

"Secured Parties" means the Financing Parties and the Hedging Counterparties, and "Secured Party" means any of them.

"Security" means the Encumbrances created by the Security Documents.

"Security Rights" means:

(a)	the Encumbrances from time to time constituted by or pursuant to, or evidenced by, the Security Documents;

(b)	all representations, warranties, covenants, guarantees, indemnities and other contractual rights of the Trustee or any Secured Party made or granted in or pursuant to any Financing Document;

(c)	all rights vested by law in the Trustee by virtue of its so acting in relation to the Financing Documents; and

(d)	all rights to make demands, bring proceedings or take any other action in respect of any of the documents, rights and interests referred to in (a), (b) and (c) above,

except any of the same given solely in favour of the Trustee for its own benefit.

"Senior Debt" means the Borrower Senior Debt [and the PEC Senior Debt]. aggregate of:

(a)	the Bank Liabilities; and

(b)	the Hedging Liabilities.

"Trust Property" means the Security Rights and the Enforcement Proceeds.

[bookmark: __RefHeading___Toc484415350]	1.2	Interpretation

In this Deed (unless otherwise provided):

(a)	words importing the singular shall include the plural and vice versa;

(b)	references to Clauses and Schedules are to be construed as references to the clauses of, and schedules, to this Deed;

(c)	references to this Deed or any other document shall be construed as references to this Deed or that document as amended, varied, novated or supplemented;

(d)	references to any statute or statutory provision include any statute or statutory provision which amends, extends, consolidates or replaces the same, or which has been amended, extended, consolidated or replaced by the same, and shall include any orders, regulations, instruments or other subordinate legislation made under the relevant statute;

(e)	the words "including" and "in particular" shall be construed as being by way of illustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting the generality of any preceding words;

(f)	the words "other" and "otherwise" shall not be construed ejusdem generis with any foregoing words where a wider construction is possible;

(g)	references to a "person" shall be construed so as to include that person's assigns, transferees or successors in title and shall be construed as including references to an individual, firm, partnership, joint venture, company, corporation, body corporate, unincorporated body of persons or any state or any agency of a state;

(h)	references to a "payment" or "receipt" (or any derivative forms of either word) include payment or receipt effected by means of set-off (in accordance with Clause 17 of the Credit Agreement), combination or consolidation;

(i)	any obligation of any Obligor not to do something shall include an obligation not to vote in favour of or to exercise any discretion or to take any action with a view to bringing that thing about or which might reasonably be expected to increase the likelihood of that thing occurring.


[bookmark: __RefHeading___Toc484415351]	2.	UNDERTAKINGS

[bookmark: __RefHeading___Toc484415352]	2.1	Undertakings of the Borrower

2.1.1	Undertakings in relation to Borrower Junior Lenders Debt: the Borrower undertakes to each Secured Party that, prior to the Discharge Date, it will not:

(a)	pay, prepay, redeem or repay, or make any distribution or pay any dividend or interest in respect of, or on account of, or purchase or acquire, any of the Borrower Junior Lenders Debt in cash or in kind except for Permitted Borrower Payments;

(b)	exercise any right of set-off or combination against any of the Borrower Junior Lenders Debt except in respect of Permitted Borrower Payments;

(c)	create or permit to subsist any Encumbrance over any of its assets or any guarantee or other assurance against financial loss for, or in respect of, any of the Borrower Junior Lenders Debt; or

(d)	take or omit to take any action whereby the ranking or subordination of the Borrower Junior Lenders Debt contemplated by this Deed might be impaired; or

(e)	enter into any agreement with a third party pursuant to which such third party agrees to lend moneys to the Borrower on a subordinated basis until such third party has entered into a Deed of Accession for Subordinated Debt.

2.1.2	Undertakings in relation to Hedging Liabilities: the Borrower undertakes to each Financing Party that it will not at any time:

(a)	pay, prepay, redeem or repay, or pay any interest in respect of, or on account of, or purchase or acquire, any of the Hedging Liabilities in cash or in kind except for Permitted Hedging Payments;

(b)	exercise any right of set-off or combination against any of the Hedging Liabilities, except in respect of Permitted Hedging Payments;

(c)	create or permit to subsist any Encumbrance over any of its assets or any guarantee or other assurance against financial loss in respect of any Hedging Liabilities except for the Security;

(d)	enter into any interest rate hedging or analogous arrangement with any person other than an Approved Hedging Agreement with a Hedging Counterparty.

[bookmark: __RefHeading___Toc484415353]	2.2 Undertakings of PEC

PEC undertakes to each Secured Party that, prior to the Discharge Date, it will not:



(a) demand or receive payment, prepayment or repayment of, or any distribution in respect of, or on account of, any of the PEC Debt in cash or in kind or apply any money or property in discharge of any PEC Debt, except in each case for Permitted Borrower Payments;

(b) discharge all or any part of the PEC Debt by set-off, combination or otherwise except in respect of Permitted Borrower Payments;

(c) permit to subsist or receive the benefit of any Encumbrance or any guarantee, indemnity or other assurance against financial loss for, or in respect of, any of the PEC Debt;

(d) take or omit to take any action whereby the ranking or subordination of the PEC Debt contemplated by this Deed might be impaired;

(e) assign, transfer or dispose of any interest in the PEC Debt or its proceeds to or in favour of any person; or

(f) subordinate any of its rights in respect of the PEC Debt or its proceeds to the rights of any person in respect of any liabilities of the Borrower to that person other than as expressly provided in this Deed.

2.3	Undertakings of Junior Lenders

Each Junior Lender undertakes to each Secured Party that, prior to the Discharge Date, it will not:

(a)	demand or receive payment, prepayment or repayment of, or any distribution in respect of, or on account of, any of the Junior Lenders Debt in cash or in kind or apply any money or property in discharge of any Junior Lenders Debt, except in each case for Permitted Borrower Payments;

(b)	discharge all or any part of the Junior Lenders Debt by set-off, combination of accounts or otherwise except in respect of Permitted Borrower Payments;

(c)	permit to subsist or receive the benefit of any Encumbrance or any guarantee, indemnity or other assurance from the Borrower or any of its assets against financial loss for, or in respect of, any of the Junior Lenders Debt;

(d)	take or omit to take any action whereby the ranking or subordination of the Junior Lenders Debt contemplated by this Deed might be impaired; or

(e)	assign, transfer or dispose of any interest in the Junior Lenders Debt or its proceeds to or in favour of any person ; or other than in accordance with the provisions of the Credit Agreement and provided that any assignee, transferee or recipient of any interest enters into a Deed of Accession for Subordinated Debt.

(f) subordinate any of its rights in respect of the Junior Lenders Debt or its proceeds to the rights of any person in respect of any liabilities of the Borrower to that person other than as expressly provided in this Deed.

2.4
[bookmark: __RefHeading___Toc484415354]	2.3	Undertakings relating to Approved Hedging Agreements

2.4.1
2.3.1	Undertakings of Hedging Counterparties: each Hedging Counterparty undertakes to each Financing Party that, prior to the Bank Discharge Date, it will not, without the prior written consent of the Trustee (acting on the instructions of the Bank):

(a)	demand or receive payment, prepayment or repayment of, or any distribution in respect of, or on account of, any of the Hedging Liabilities in cash or in kind or apply any money or property in or towards discharge of any Hedging Liabilities except for Permitted Hedging Payments;

(b)	discharge all or any part of the Hedging Liabilities by set-off, combination or otherwise except in respect of Permitted Hedging Payments; 

(c)	permit to subsist or receive the benefit of any Encumbrance or any guarantee, indemnity or other assurance from the Borrower or any of its assets against financial loss for, or in respect of, any of the Hedging Liabilities except for the Security;

(d)	enter into any interest rate hedging or analogous arrangement with the Borrower other than an Approved Hedging Agreement; or

(e)	amend, vary, novate, supplement or terminate any Approved Hedging Agreement except as expressly permitted by this Deed.

2.4.2
2.3.2	Undertakings of Borrower and Hedging Counterparties:  the Borrower agrees and undertakes in respect of Clauses 2.3.2(a), (b) and (d) and each Hedging Counterparty agrees and undertakes, in each case, to each Financing Party that:

(a)	each Approved Hedging Agreement to which it is a party will be in the form of the Master Agreement (Multicurrency-Cross Border) (1992 Edition) published by the International Swaps and Derivatives Association, Inc., (the "ISDA Master Agreement") and schedule thereto, subject to the following:

(i)	the "Automatic Early Termination" provisions of section 6(a) thereof shall not apply;

and

(ii) in addition to the Events of Default (as defined therein) set out in section 5(a) thereof, the occurrence of the Enforcement Event shall constitute an additional Event of Default thereunder;

(iii)
(ii)	for the purposes of section 6(e) thereof, "Loss"Market Quotation" and "Second Method" shall apply;
[(iv) others?]

provided that, without prejudice to the foregoing, if for any reason any Approved Hedging Agreement is not in the form of the ISDA Master Agreement, the provisions of this Clause 2.4.2(a) Clause 2.3.2(a) shall be construed in the light of the provisions of such Approved Hedging Agreement so as to give effect to the intention of this Clause 2.4.2(a) Clause 2.3.2(a);

(b)	prior to the Bank Discharge Date, it shall not exercise any right to terminate or close out any hedging transaction under any Approved Hedging Agreement to which it is a party prior to its stated maturity unless,:

in the case only of the Hedging Counterparty:

(i)	the Borrower has failed to make a payment due and owing under such Approved Hedging Agreement after allowing for any required notice and any applicable days of grace, period and such payment has not been made 20 Business Days after notice of such failure to pay has been received by the Bank;

(ii)	the Enforcement Event has occurred; or

(iii)	subject to the provisions of the Credit Agreement, the Loans are prepaid in full; whole or in part, provided that the Hedging Counterparty may only exercise such right in the manner and to the extent sanctioned by the Bank pursuant to the terms of the Credit Agreement; or

(iv)	a “Termination Event” (other than a “Credit Event upon Merger”) (as such terms are defined in the relevant Approved Hedging Agreement) occurs and, as a consequence thereof, the Hedging Counterparty is entitled to serve a notice on the Borrower under section 6(b)(iv) of such agreement, 

and, in the case of the Borrower with the prior consent of the Bank:

(v)	an Event of Default under any of sections 5(a)(i) to (viii) (inclusive) of the Approved Hedging Agreement occurs with respect to the relevant Hedging Counterparty; or

(vi)	a “Termination Event” (other than a “Credit Event upon Merger”) (as such terms are defined in the relevant Approved Hedging Agreement) occurs and, as a consequence thereof, the Borrower is entitled to serve a notice on the Hedging Counterparty under section 6(b)(iv) of such agreement;

(c)	on or at any time after the occurrence of the Enforcement Event, the Bank/Trustees Trustee shall be entitled, by notice in writing to such Hedging Counterparty, to require that any Approved Hedging Agreement to which such Hedging Counterparty is a party be terminated and all hedging transactions entered into thereunder be closed out as soon as possible after such notice is given;

(d)	if, on any termination of a hedging transaction under an Approved Hedging Agreement to which it is a party, such Hedging Counterparty is obliged to make a payment to the Borrower on or at any time after the Enforcement Date, such Hedging Counterparty is hereby irrevocably authorised and directed by the Borrower to make any such payment directly to the Offshore Trustee for application in accordance with Clause 9.  Without prejudice to the foregoing, if any such moneys are paid to the Borrower, the Borrower shall hold the same in trust for and as soon as possible pay the same to the Offshore Trustee for application in accordance with Clause 9.


[bookmark: __RefHeading___Toc484415355]3.	TURNOVER OF NON-PERMITTED PAYMENTS	

[bookmark: __RefHeading___Toc484415356]	3.1	Turnover

If at any time prior to the Discharge Date:

(a)	PEC or either Any of the Junior Lenders receive or recover any payment, prepayment or repayment of, or any distribution in respect of, or on account of, any of the Borrower Junior Lenders Debt in cash or in kind and whether by set-off, combination or otherwise except for Permitted Borrower Payments; or

(b)	any Hedging Counterparty receives or recovers any payment, prepayment or repayment of, or any distribution in respect of, or any distribution in respect of, or on account of, any of the Hedging Liabilities in cash or in kind and whether by set-off, combination or otherwise except for Permitted Hedging Payments,

PEC, either of
then the Junior Lenders or such Hedging Counterparty (as the case may be) shall hold the same in trust for and as soon as reasonably practicable pay the same to the Borrower (subject always to the Security), provided that if the Enforcement Date has occurred the same shall be held in trust for and as soon as reasonably practicable paid to either the Trustee for application in accordance with Clause 9.

[bookmark: __RefHeading___Toc484415357]	3.2	No Encumbrance

This Clause 3 is not intended to, and shall not, constitute or create an Encumbrance over any asset of PEC, any Junior Lender or any Hedging Counterparty.


[bookmark: __RefHeading___Toc484415358]4.	SUBORDINATION 	

[bookmark: __RefHeading___Toc484415359]	4.1	Subordination on Insolvency

4.1.1	Subordination Events: If:

(a)	any resolution is passed or order made for the winding up, liquidation, dissolution or administration of the Borrower; or

(b)	the Borrower becomes subject to any insolvency, bankruptcy, reorganisation, receivership (whether relating to all or any of its assets and whether or not resulting from the enforcement of any Encumbrance created by the Security Documents), liquidation, dissolution or other similar proceeding whether voluntary or involuntary (and whether or not involving insolvency); or

(c)	the Borrower becomes subject to any distribution of its assets as a result of insolvency, bankruptcy, reorganisation, liquidation, dissolution or administration; or

(d)	the Borrower assigns its assets for the benefit of its creditors or enters into any composition or arrangement with its creditors generally or any arrangement is ordered or declared whereby its affairs or assets, or both, are submitted to the control of, or are protected from, its creditors; or

(e)	any event occurs or proceeding is taken with respect to the Borrower in any jurisdiction to which it is subject which has an effect equivalent or similar to any of the events mentioned above,

the following provisions of this Clause 4 (as appropriate) shall apply.

4.1.2	Subordination 

	In any of the circumstances mentioned in Clause 4.1.1 occurring prior to the Discharge Date:

(a)	in relation to the Borrower, the claims of PEC and the Junior Lenders against the Borrower in respect of the Borrower Junior Lenders Debt shall be subordinate in right of payment to the claims of the Secured Parties against the Borrower in respect of the Borrower Senior Debt;

(b)	the Onshore Trustee (acting on the instructions of the Senior Debtors) Bank) may by notice in writing to each of PEC and the Junior Lenders exercise all powers of convening meetings, voting and representation in respect of the Borrower Junior Lenders Debt and each of PEC and the Junior Lenders will provide all forms of proxy and of representation required for such purpose, provided that if and to the extent that the Onshore Trustee has elected to do so but is not entitled to exercise any such power, each of PEC and the Junior Lenders shall:

(i)	exercise the power as the Onshore Trustee (acting in accordance with the instructions of the Bank) directs; and

(ii)	not exercise that power so as to impair the subordinations expressed to be provided for in this Deed.

4.1.3	Filing of Claims

	In any of the circumstances mentioned in Clause 4.1.1 occurring prior to the Discharge Date the Trustee may, and is irrevocably authorised on behalf of each Party to:

(i)	claim, enforce and prove for the Senior Debt and the Borrower Junior Lenders Debt or any part thereof (as applicable);

(ii)	file claims and proofs, give receipts and take all such proceedings in respect of filing such claim or proof and do all such things as the Trustee considers necessary to recover the Senior Debt and the Borrower Junior Lenders Debt or any part thereof (as applicable); and

(iii)	receive all distributions in respect of the Senior Debt and the Borrower Junior Lenders Debt or any part thereof (as applicable) for application in accordance with Clause 9,

provided that, if and to the extent that the Trustee does not or is not entitled to exercise any such rights, each Secured Party, PEC and each of the Junior Lenders (as applicable) may do so (and will do so in good time if requested by the Trustee).

4.1.4	Distributions

In any of the circumstances mentioned in Clause 4.1.1 occurring prior to the Discharge Date:

(a)	each Party will direct the trustee in bankruptcy, liquidator, assignee or other person distributing the assets of the Borrower or their proceeds to pay distributions in respect of the Senior Debt and the Borrower Junior Lenders Debt (as applicable) owed to it by the Borrower direct to the Trustee; and

(b)	without prejudice to paragraph (a) above, each Party will hold all distributions in cash or in kind received or receivable by it in respect of the Senior Debt and the Borrower Junior Lenders Debt (as applicable) in trust for and as soon as reasonably practicable pay them to the Trustee for application in accordance with Clause 9;

(c)	each Party will give all such notices and do all such things as the Trustee may request to give effect to this Clause 4.1.4.

[bookmark: __RefHeading___Toc484415360]4.2	Subordination on Default Enforcement Event	

If a Default or Potential Default occurs and is not remedied to the satisfaction of the Bank
4.2.1	Upon the occurrence of the Enforcement Event prior to the Discharge Date, in relation to the Borrower, the claims of PEC and the Junior Lenders against the Borrower in respect of the Borrower Junior Lenders Debt shall be subordinate in right of payment to the claims of the Secured Parties against the Borrower in respect of the Borrower Senior Debt. Senior Debt.

4.2.2	Upon the occurrence of the circumstances mentioned in Clause 4.2.1 prior to the Discharge Date:

(a)	each Party will direct the Borrower to pay distributions in respect of the Senior Debt and the Junior Lenders Debt (as applicable) owed to it by the Borrower direct to the Trustee; and

(b)	without prejudice to paragraph (a) above, each Party will hold all distributions in cash or in kind received or receivable by it in respect of the Senior Debt and the Junior Lenders Debt (as applicable) in trust for and as soon as reasonably practicable pay them to the Trustee for application in accordance with Clause 9;

(c)	each Party will give all such notices and do all such things as the Trustee may request to give effect to this Clause 4.2.2.

[bookmark: __RefHeading___Toc484415361]4.3	No Encumbrance	

This Clause 4 is not intended to, and shall not, constitute or create an Encumbrance over any asset of any Party.


[bookmark: __RefHeading___Toc484415362]	5.	PROTECTION OF SUBORDINATION

[bookmark: __RefHeading___Toc484415363]	5.1	Continuing subordination

The subordination provisions in this Deed constitute a continuing subordination and benefit the ultimate balance of the Senior Debt regardless of any intermediate payment or discharge of the Senior Debt in whole or in part.

[bookmark: __RefHeading___Toc484415364]	5.2	Waiver of defences

The subordination provisions in this Deed and the obligations of the Obligors and the Hedging Counterparties under this Deed will not be affected by any act, omission, matter or thing which, but for this provision, would reduce, release or prejudice the subordination or any of those obligations in whole or in part, including without limitation:

(a)	any time or waiver granted to, or composition with, any Obligor or any other person;

(b)	the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or Encumbrances in respect of any asset of any Obligor or any other person or any non-presentment or non-observance of any formality or other requirement in respect of any instrument or any failure to realise the full value of any Encumbrance;

(c)	any unenforceability, illegality or invalidity of any obligation of any Obligor or the Security in respect of the Senior Debt or any other document or security;

(d)	any fluctuation or increase in the amount of the Senior Debt from time to time or any amendment, variation, novation or supplement of any Financing Document, the execution of any Financing Document after the date hereof or any change in the identity of any Secured Party;

(e)	any fluctuation or increase in the amount of the Borrower Junior Lenders Debt from time to time or any amendment, variation, novation or supplement of any of the terms applicable thereto; or

(f)	the order in which the Financing Documents, the a Borrower Subordinated Document, and any other documents or agreements referred to therein or related thereto are executed, registered or notified to any person.


[bookmark: __RefHeading___Toc484415365]	6.	RESTRICTIONS ON ENFORCEMENT

[bookmark: __RefHeading___Toc484415366]	6.1	Restrictions on enforcement by PEC and the Junior Lenders

Prior to the Discharge Date, each of PEC and the Junior Lenders undertakes to the Secured Parties that it will not, except with the prior written consent of the Trustee (acting on the instructions of the Bank):

(a)	accelerate any Borrower Junior Lenders Debt or otherwise declare any Borrower Junior Lenders Debt prematurely payable;

(b)	sue for, or institute any creditor's process (including the exercise of any rights of distress, attachment, seizure or execution, whether before or after judgment) against the Borrower or any of its assets in respect of any obligation (whether or not for the payment of money) owing to it under or in respect of any Borrower Junior Lenders Debt;

(c)	petition for (or vote in favour of any resolution for) or initiate or support or take any steps with a view to any insolvency, liquidation, reorganisation, administration or dissolution proceedings or any voluntary arrangement or assignment for the benefit of creditors or any similar proceedings involving the Borrower, whether by petition, convening a meeting, voting for a resolution or otherwise;

(d)	make or file any claim or proof in a winding-up or dissolution of the Borrower, except as directed by the Trustee in accordance with this Deed;

(e)	apply for any order for an injunction or specific performance in respect of the Borrower in relation to any Borrower Junior Lenders Debt;

(f)	take any action or proceeding with respect to the Borrower in any jurisdiction to which the Borrower is subject which is equivalent or similar to any of the actions or proceedings referred to above or which could have an equivalent or similar effect,

except, in each case, as otherwise instructed by the Trustee (acting on the instructions of the Bank), in which case each of PEC and the Junior Lenders shall exercise such rights in such manner and on such terms as so instructed.

[bookmark: __RefHeading___Toc484415367]	6.2	Restrictions on enforcement by Hedging Counterparties

No Hedging Counterparty will, except with the prior written consent of the Trustee (acting on the instructions of the Bank):

(a)	exercise any right to enforce (or require the Trustee to enforce) any Security in respect of any Hedging Liability;

(b)	sue for, or institute any creditor's process (including the exercise of any rights of distress, attachment, seizure or execution, whether before or after judgment) against the Borrower or any of its assets in respect of any obligation (whether or not for the payment of money) owing to it under or in respect of any Hedging Liability;

(c)	petition for (or vote in favour of any resolution for) or initiate or support or take any steps with a view to any insolvency, liquidation, reorganisation, administration or dissolution proceedings or any voluntary arrangement or assignment for the benefit of creditors or any similar proceedings involving the Borrower, whether by petition, convening a meeting, voting for a resolution or otherwise in relation to any Hedging Liability;

(d)	make or file any claim or proof in a winding-up or dissolution of the Borrower in relation to any Hedging Liability;

(e)	apply for any order for an injunction or specific performance in respect of the Borrower in relation to any Hedging Liability; or

(f)	take any action or proceeding with respect to the Borrower in any jurisdiction to which the Borrower is subject which is equivalent or similar to any of the actions or proceedings referred to above or which could have an equivalent or similar effect,

except, in each case, as otherwise instructed by the Trustee (acting on the instructions of the Bank), in which case such Hedging Counterparty shall exercise such rights in such manner as so instructed.


[bookmark: __RefHeading___Toc484415368]	7.	ENFORCEMENT OF SECURITY

[bookmark: __RefHeading___Toc484415369]	7.1	Enforcement Event

The Trustees Trustee shall be entitled to enforce the Security on or at any time after the occurrence of the Enforcement Event.

[bookmark: __RefHeading___Toc484415370]	7.2	Instructions of Bank

Subject to Clause 7.1 and to the enforceability of the Security, the Trustees Trustee shall enforce the Security if instructed to do so by the Bank but not in any other circumstances.  

[bookmark: __RefHeading___Toc484415371]	7.3	Conduct of enforcement

Any enforcement of the Security shall be effected in accordance with the Financing Documents and in such manner as the Trustees think Trustee thinks fit having regard (subject to the requirements of applicable law) solely to the interests of the Secured Parties.  

[bookmark: __RefHeading___Toc484415372]	7.4	Sales of assets

If either of the Trustees the Trustee enforces the Security over any asset of the Borrower, that the Trustee will have the entire conduct of any sale of such asset.

[bookmark: __RefHeading___Toc484415373]	7.5	Timing of distributions

Distributions by the Trustees Trustee to the Secured Parties shall be made at such times as each the Trustee in its absolute discretion determines, having regard to all relevant circumstances.

[bookmark: __RefHeading___Toc484415374]	7.6	No liability

The Bank may refrain from giving instructions in relation to the enforcement of the Security for as long as they think it thinks fit.  No Secured Party shall be liable to any other Secured Party for any failure or delay in enforcing the Security or (subject to the requirements of applicable law) in maximising the Enforcement Proceeds.

[bookmark: __RefHeading___Toc484415375]	7.7	No independent action

No Secured Party (other than the Trustees Trustee in accordance with the terms hereof) may, except with the prior consent of the Bank:

(a)	exercise any right to enforce (or require the Trustees Trustee to enforce) any Security in respect of the Senior Debt or any part of it;

(b)	sue for, or institute any creditor's process (including the exercise of any rights of distress, attachment, seizure or execution, whether before or after judgment) against the Borrower in respect of the Senior Debt or any part of it;

(c)	petition for (or vote in favour of any resolution for) or initiate or support or take any steps with a view to any insolvency, liquidation, reorganisation, administration or dissolution proceedings or any voluntary arrangement or assignment for the benefit of creditors or any similar proceedings involving the Borrower, whether by petition, convening a meeting, voting for a resolution or otherwise in relation to the Senior Debt or any part of it; or

(d) 	apply for any order for an injunction or specific performance in respect of the Borrower in relation to the Senior Debt or any part of it.


[bookmark: __RefHeading___Toc484415376]	8.	DIRECT AGREEMENTS

[bookmark: __RefHeading___Toc484415377]	8.1	Instructions of Bank

The [Onshore] Trustee shall exercise any right under any Direct Agreement if instructed to do so by the Bank but not in any other circumstances.  The [Onshore] Trustee shall, in the exercise of such right, comply with the directions of the Bank from time to time.

[bookmark: __RefHeading___Toc484415378]	8.2	No liability

The Bank may refrain from giving instructions in relation to the exercise of the [Onshore] Trustee's rights under any Direct Agreement.  Neither the [Onshore] Trustee nor any other Financing Party shall be liable to any other Party for any failure or delay in exercising such rights.

[bookmark: __RefHeading___Toc484415379]	8.3	No independent action

No Secured Party (other than the [Onshore] Trustee) may, except with the prior consent of the Bank, exercise or purport to exercise any right of the [Onshore] Trustee or any Secured Party under or in connection with any Direct Agreement.


[bookmark: __RefHeading___Toc484415380]	9.	APPLICATION OF ENFORCEMENT PROCEEDS

[bookmark: __RefHeading___Toc484415381]	9.1	Enforcement Proceeds

9.1.1	The Trustees Trustee may convert all or any part of the Enforcement Proceeds from the currency of receipt into any currency or currencies (if different) of the Senior Debt, in such amounts or proportions as either the Trustee thinks fit (at then-prevailing market rates) and may deduct from such Enforcement Proceeds the costs of such conversion.

9.1.2	Either The Trustee may apply all or any part of the Enforcement Proceeds (whether before or after any conversion in accordance with Clause 9.1.1) in payment to the credit of an interest bearing suspense account in its name, to be held in such account for so long as that the Trustee thinks fit pending its application from time to time in accordance with Clause 9.2.

[bookmark: __RefHeading___Toc484415382]	9.2	Order of Application

Subject to the rights of any prior or preferential creditor and to Clause 9.1, all Enforcement Proceeds received by the Trustees Trustee shall be applied in the following order:

(a)	first, in payment of all costs, charges, expenses and liabilities (and all interest thereon as provided in the Financing Documents) incurred by or on behalf of the Trustees Trustee and any Receiver, attorney or agent in connection with carrying out or purporting to carry out its duties and exercising its powers and discretions under the Financing Documents and the remuneration of every Receiver under or in connection with the Financing Documents;

(b)	second, in payment to the Account Bank(s) Banks and the Trustees Trustee of all fees, costs, expenses, indemnity payments and any other amounts due and payable to the same in their capacity as such under any Financing Document;

(c)	third, in payment to the Bank for application in or towards the discharge of the Senior Debt;

(d)	fourth, in payment to the Bank for application in or towards the discharge of the Junior Lenders Debt; and

(e)	fifth, in payment of any surplus to the Borrower or any other person entitled thereto;

[bookmark: __RefHeading___Toc484415383]	9.3	Manner of application

9.3.1	The application of amounts under any of paragraphs (b), (c) and, (d) and (e) of Clause 9.2 shall be subject to the discharge in full of the amounts to be paid or applied under all preceding paragraphs of Clause 9.2 not already discharged by any previous application pursuant to Clause 9.2.

9.3.2	The amounts to be applied under each of paragraphs (a), (b) and, (c) and (d) of Clause 9.2 shall be applied pari passu, and if insufficient to discharge such amounts in full, pro rata to the respective entitlements of the relevant persons thereunder.

[bookmark: __RefHeading___Toc484415384]	9.4	Good discharge to Trustees Trustee

An acknowledgement of receipt signed by the relevant person to whom payments are to be made under this Clause 9 shall be a good discharge of the Trustees Trustee, and for the avoidance of doubt any payment by the Trustees Trustee to the Bank pursuant to Clause 9.2(c) shall discharge the liability of the Trustees Trustee under such Clause 9.2(c).

[bookmark: __RefHeading___Toc484415385]	9.5	Waiver by Borrower

The Borrower hereby waives, to the extent permitted by applicable law, any and all rights to require the Security or any part thereof to be enforced in a particular order or manner or to require the Enforcement Proceeds or any part thereof to be applied in a particular order or manner.

[bookmark: __RefHeading___Toc484415386]	9.6	Recoveries

If, prior to the Discharge Date, any Secured Party receives a Recovery, such Secured Party shall hold the same in trust for and as soon as reasonably practicable pay the same to either the Trustee for application in accordance with Clause 9.  Any such Recovery so applied shall for all purposes be deemed to constitute Enforcement Proceeds and not the receipt of such Secured Party for its own account.

[bookmark: __RefHeading___Toc484415387]	9.7	Discharge of Secured Obligations

The Secured Obligations shall be discharged by the application of Enforcement Proceeds pursuant to Clause 9.2 to the extent only that the Secured Parties to which the Secured Obligations are owed actually receive moneys in respect thereof.


[bookmark: __RefHeading___Toc484415388]	10.	AMENDMENTS, WAIVERS, CONSENTS AND LIMITS

[bookmark: __RefHeading___Toc484415389]	10.1	Amendments to Borrower Subordinated Document Documents

The Borrower and the Junior Lenders each undertakes to each Secured Party that it will not at any time prior to the Discharge Date, without the prior consent of the Trustee (acting on the instructions of the Bank):

(a)	amend, vary, novate or supplement any provision of the a Borrower Subordinated Document to which it is party or vote in favour of any such action; or

(b)	provide its approval, consent, waiver or release under or pursuant to any such provision,

except as expressly provided by this Clause 10 and by the Credit Agreement.

[bookmark: __RefHeading___Toc484415390]	10.2	Requirements additional

Any consents required under Clause 10.1 shall be in addition to any consent or approval required under the a Borrower Subordinated Document and the Financing Documents.

[bookmark: __RefHeading___Toc484415391]	10.3	Amendments to Financing Documents

10.3.1	The Secured Parties or any of them shall, as between the Secured Parties and the other parties to any Financing Document, be entitled at any time to amend, vary, novate or supplement any Financing Document or any provision thereof or to agree or vote in favour of the same, each in accordance with the terms thereof and none of PEC or the Junior Lenders shall be entitled to object to, or to take any action to prevent, or make any claim in respect of, any such amendment, variation, novation or supplement.

10.3.2	The Financing Parties or any of them shall, as between the parties to any Bank Financing Document, be entitled at any time to amend, vary, novate or supplement any Bank Financing Document or any provision thereof or to agree or vote in favour of the same each in accordance with the terms thereof, and no Hedging Counterparty shall be entitled to object to, or to take any action to prevent, or make any claim in respect of, any such amendment, variation, novation or supplement.

10.3.3	Each Hedging Counterparty undertakes to each Financing Party that it will not at any time prior to the Bank Discharge Date, except with the prior consent of the Trustees Trustee (acting on the instructions of the Bank):

(a)	amend, vary, novate or supplement any provision of any Approved Hedging Agreement to which it is a party; or

(b)	provide its approval, consent, waiver or release under or pursuant to any such Approved Hedging Agreement,

except as expressly provided by this Clause 10.

[bookmark: __RefHeading___Toc484415392]	10.4 Breaches of Financing Documents

PEC undertakes to each Secured Party that it will not at any time take any action or agree or concur with any action being taken which would cause the Borrower to breach any of the undertakings given by it in any Financing Document.

10.5	Deemed waivers, approvals and consents

If, at any time prior to the Discharge Date, the Financing Parties or any of them grant a waiver, approval, consent or release under any Bank Financing Document, such waiver, approval, consent or release shall also be deemed to have been granted by each Hedging Counterparty, PEC and each of the Junior Lenders if and to the extent that the absence of such waiver, approval, consent or release by such Hedging Counterparty, PEC or such Junior Lender would give rise to a breach of any Approved Hedging Agreement, any Borrower Subordinated Document or constitute a default or potential default (howsoever described) under any of the same.

10.6
[bookmark: __RefHeading___Toc484415393]	10.5	No Liability

No Secured Party shall be liable to any other Party in respect of any amendment, variation, novation, supplement, approval, consent, waiver or release under or in relation to any Financing Document which results in any Obligor the Borrower infringing or contravening any of the terms of any Relevant Document.

10.7
[bookmark: __RefHeading___Toc484415394]	10.6	No impedance

Neither of the
The Junior Lenders shall not prevent or seek to prevent the Borrower from obtaining or effecting any amendment, variation, supplement, approval, consent, waiver or release under or in relation to any Financing Document, from entering into any such transaction or from taking any action contemplated therein by reason of any provision of the a Borrower Subordinated Document, or otherwise.

10.8
[bookmark: __RefHeading___Toc484415395]10.7	Limits

10.8.1 There shall be no limit on the amount of the Bank Liabilities.

10.8.2
	The amount of the Hedging Liabilities attributable to each Hedging Counterparty shall be limited to the amount calculated in accordance with the provisions of each Approved Hedging Agreement to which it is a party on the assumption that the provisions of this Deed have been complied with in respect of such Approved Hedging Agreement.


[bookmark: __RefHeading___Toc484415396]	11.	REPRESENTATIONS AND WARRANTIES

Each of PEC and the Junior Lenders make the representations and warranties set out in this Clause 11.1 Clause 11 to each Secured Party.

(a)	Status: it is a limited company duly incorporated and existing under the laws of the jurisdiction of its incorporation, it possesses the capacity to sue and be sued in its own name, it has the power to carry on the business which it conducts or proposes to conduct and to own its assets;

(b)	Powers and authority: it has power to execute, deliver and perform its obligations under the Financing Documents to which it is a party and to carry out the transactions contemplated thereby and all necessary corporate, shareholder and other action has been or will be taken to authorise the execution, delivery and performance of the same;

(c)	Binding obligations: its obligations under the Financing Documents to which it is a party constitute its legal, valid and binding obligations enforceable in accordance with their terms, and each Financing Document to which it is a party is in full force and effect;

(d)	Contraventions: the execution, delivery and performance by it of the Financing Documents to which it is a party does not:

(i)	contravene in any material respect any applicable law or any judgment, order or decree of any court having jurisdiction over it;

(ii)	conflict with, or result in any breach of any of the terms of, or constitute a default under, any agreement or other instrument to which it is a party or any licence or other authorisation to which it is subject or by which it or any of its property is bound; or

(iii)	contravene or conflict with its memorandum or articles of association;

(e)	Insolvency:

It has not taken any action nor have any steps been taken or legal proceedings been started or threatened against it for winding-up, voluntary arrangement, dissolution or re-organisation, the enforcement of any Encumbrance or exercise of any rights of distress, attachment, seizure or execution over any of its assets or for the appointment of a receiver, administrative receiver, or administrator, trustee or similar officer of it or of any of its assets.

(f)	No immunity: neither it nor its assets is entitled to immunity from suit, execution, attachment or other legal process;

(g)	Repetition: the representations and warranties in paragraphs (a)-(f) shall survive the execution of this Deed and shall be deemed to be repeated on each day until the Discharge Date as if made with reference to the facts and circumstances existing on such day.


[bookmark: __RefHeading___Toc484415397]	12.	INFORMATION

[bookmark: __RefHeading___Toc484415398]	12.1	Defaults

12.1.1	Each Obligor undertakes promptly to notify the Bank and the Trustees Trustee of any breach of any provision of, or any default (howsoever described) under or in respect of the Borrower Junior Lenders Debt.

12.1.2	Each Hedging Counterparty undertakes promptly to notify the Bank and the Trustees Trustee of any Event of Default or Termination Event under (and as defined in) the Approved Hedging Agreement to which it is a party, and of the amount of any payment which would be required to be made by the Borrower or such Hedging Counterparty upon any consequent termination of such Hedging Agreement.

[bookmark: __RefHeading___Toc484415399]	12.2	Enforcement Event

The Bank undertakes promptly to notify the Trustees Trustee of the occurrence of the Enforcement Event.

[bookmark: __RefHeading___Toc484415400]	12.3	Amount of Debt

PEC, the
The Junior Lenders and each Hedging Counterparty will on written request by the Bank from time to time notify it in writing of details of the amount of the Borrower Junior Lenders Debt or the Hedging Liabilities in respect of the Hedging Agreement to which it is a party respectively.


[bookmark: __RefHeading___Toc484415401]	13.	INDEMNIFICATION AND SUBROGATION

None
Prior to the Discharge Date, none of PEC or the Junior Lenders shall exercise any right which it might at any time have, by reason of the performance by it of its obligations under any Financing Document to which it is a party or otherwise:

(a)	to be indemnified by the Borrower; or

(b)	to take or receive the benefit (in whole or in part and whether by way of subrogation or otherwise) of the Security or any part of it or of any right of any Secured Party.


[bookmark: __RefHeading___Toc484415402]	14.	PRESERVATION OF BORROWER JUNIOR LENDERS DEBT 

	Notwithstanding any term of this Deed postponing, subordinating or preventing the payment of the Borrower Junior Lenders Debt, the Borrower Junior Lenders Debt shall, solely as between PEC and the Junior Lenders on the one part and the Borrower on the other part remain owing or due and payable in accordance with its terms, and interest and default interest will, where relevant, accrue on missed payments accordingly.  No delay in exercising rights and remedies under any terms of the Borrower Junior Lenders Debt by reason of any terms of this Deed postponing, restricting or preventing such exercise shall operate as a waiver of any of those rights and remedies.


[bookmark: __RefHeading___Toc484415403]	15.	THE TRUSTEES TRUSTEE

[bookmark: __RefHeading___Toc484415404]	15.1	Appointment

15.1.1	Each Secured Party hereby irrevocably:

(a)	appoints the Trustees Trustee to act as trustees trustee on its behalf in respect of and in accordance with the terms of the Financing Documents; and

(b)	authorises the Trustees Trustee to take such action and exercise such rights, powers and discretions as are specifically delegated to it under and in accordance with the Financing Documents and to take such other action and to exercise such other rights, powers and discretions as are reasonably incidental thereto.

15.1.2	The Trustees agree and undertake Trustee agrees and undertakes to hold the Trust Property on trust for the Secured Parties on the terms and conditions set out in this Deed.

[bookmark: __RefHeading___Toc484415405]	15.2	Trustees’Trustee's rights

Each
The Trustee may:

(a)	Assumption without enquiry: assume that:

(i)	any representation made by any Project Party in connection with any Relevant Document is true;

(ii)	the Enforcement Event has not occurred;

(iii)	no Project Party is in breach of or default under any obligation under any Relevant Document; and

(iv)	any right, power, authority or discretion vested herein upon the Secured Parties, the Bank or any other person or group of persons has not been exercised,

unless it has, in its capacity as Trustee, received notice to the contrary from any other Party;

(b)	Engagement of advisers: engage and pay for the advice or services of any lawyers, accountants, surveyors or other professional or technical experts whose advice or services may to it, in its reasonable opinion, seem necessary, expedient or desirable, and rely upon any advice so obtained;

(c)	Reliance on certificates: rely as to any matters of fact which might reasonably be expected to be within the knowledge of a Project Party upon a certificate signed by or on behalf of that Project Party;

(d)	Reliance on communications: rely upon any communication or document believed by it to be genuine;

(e)	Senior Debt:  rely upon the Bank's certificate as to the amount of the Senior Debt at any time and the amount of such Senior Debt owing to each Secured Party;

(f)	Bank directions: subject to Clause 15.1.1(i) refrain from exercising any right, power or discretion vested in it as Trustee under any of the Financing Documents unless and until instructed by the Bank as to whether or not such right, power or discretion is to be exercised and, if it is to be exercised, as to the manner in which it should be exercised;

(g)	Security for costs: refrain from acting in accordance with any instructions of the Bank to begin any legal action or proceeding arising out of or in connection with any of the Financing Documents until it shall have received such security as it may require (whether by way of payment in advance or otherwise) for all costs, claims, losses, expenses (including legal fees) and liabilities, together with any VAT thereon, which it may properly incur in complying with those instructions;

(h)	Compliance with laws: refrain from doing any act or thing which would or might in its reasonable opinion be contrary to any relevant law of any jurisdiction or any relevant regulation of any Agency or state or which would or might otherwise render it liable to any person, and may do anything which is, in its reasonable opinion, necessary to comply with any such law or regulation;

(i)	Exercise of discretions: do any act or thing in the exercise of its duties, powers and discretions under the Financing Documents which, in the absence of instructions from the Bank, it deems advisable in its discretion for the protection or benefit of the Secured Parties;

(j)	Safe keeping of documents: place any of the Relevant Documents and any other instruments, documents or deeds delivered to it pursuant to or in connection with any of the Relevant Documents for the time being in its possession in any safe deposit, safe or receptacle selected by it or with any bank, any company whose business includes undertaking the safe custody of documents or any firm of solicitors of good repute and shall not be responsible for any loss thereby incurred except as a result of its gross negligence or wilful misconduct;

(k)	Dealings with Project Parties: accept deposits from, lend money to and generally engage in any kind of banking or other business with any Project Party;

(l)	Dealings through Bank: conduct all dealings with the Secured Parties or any of them through the Bank;

(m)	Investments: invest all moneys received by it in its capacity as Trustee under any Financing Document in the name of either Trustee or any nominee of either the Trustee on behalf of the Secured Parties (i) in any investment for the time being permitted under English law, (ii) by placing the same on deposit in the name of either the Trustee or any nominee of either the Trustee at such bank or institution and on such terms as the Trustee thinks fit or (iii) by investing the same in any other manner selected by the Trustee with the consent of the Bank;

(n)	Delegation: whenever it thinks fit and with the prior consent of the Bank, (save that such consent will not be required in respect of the obligation to any affiliate of the Trustee licensed to operate in the Palestinian Autonomous Territories) delegate by power of attorney or otherwise to any person or persons, or fluctuating body of persons, all or any of the rights, powers, authorities and discretions vested in it by any of the Financing Documents and such delegation may be made upon such terms (including the power to sub-delegate) and subject to such conditions and subject to such regulations as it may think fit;

(o)	Delegation to Affiliate: The Trustee shall delegate or appoint, pursuant to a power of attorney or otherwise, any of its powers, rights and duties to its affiliate in the Palestinian Autonomous Territories as it shall deem necessary or desirable for the prompt performance of its duties and obligations pursuant to the Financing Documents or upon the written request of the Bank.

(p)	Indemnification: indemnify itself and any Receiver, attorney or agent out of the Enforcement Proceeds against all costs, charges, expenses and liabilities properly incurred by or on behalf of the same (other than arising as a result of its gross negligence or wilful misconduct) in connection with carrying out or purporting to carry out its duties and exercising its powers and discretions under the Financing Documents and the remuneration of every Receiver under or in connection with the Financing Documents.

[bookmark: __RefHeading___Toc484415406]	15.3	Trustees’Trustee's duties

15.3.1	Each The Trustee shall:

(a)	promptly inform the Bank of the contents of any notice or document received by it, in its capacity as Trustee, from the Borrower under any of the Financing Documents;

(b)	except as otherwise provided in this Deed, act as Trustee under the Financing Documents in accordance with any instructions given to it by the Bank, which instructions shall be binding on all the Secured Parties; and

(c)	if so instructed by the Bank, refrain from exercising any right, power or discretion vested in it as Trustee under any Financing Document.

15.3.2	The Trustees Trustee shall have no duties or responsibilities other than those expressly referred to in this Deed.

[bookmark: __RefHeading___Toc484415407]	15.4	Trustees’Trustee's protections

Notwithstanding anything to the contrary in this Deed, neither the Trustee shall not:

(a)	be bound to enquire as to:

(i)	whether or not any representation made by any Project Party in connection with any Relevant Document is true;

(ii)	the occurrence or otherwise of an Enforcement Event;

(iii)	the performance by any Project Party of any obligation under any Relevant Document; and

(iv)	any breach of or default by any Project Party of any obligation under any Relevant Document;

(b)	be bound to account to any other Secured Party for any sum or the profit element of any sum received by it for its own account;

(c)	be bound to disclose to any other person any information relating to any Project Party if such disclosure would or might in its opinion constitute a breach of any law or regulation or be otherwise actionable at the suit of any person;

(d)	be liable to any Party in respect of any act or failure to act of the Trustee in accordance with the directions of the Bank;

(e)	without prejudice to the provisions of any of the Relevant Documents, be under any obligation to insure any property or to require any other person to maintain any such insurance and shall not be responsible for any loss which may be suffered by any person as a result of the lack of or inadequacy or insufficiency of any such insurance.  Where either the Trustee is named on any insurance policy as an insured party, it shall not be responsible for any loss which may be suffered by reason of, directly or indirectly, its failure to notify the insurers of any material fact relating to the risk assumed by such insurers or any other information of any kind.

[bookmark: __RefHeading___Toc484415408]	15.5	Disclaimer

Subject to the provisions of this Clause 15, neither the Trustee shall be under any no liability to any other Party in respect of that Trustee it taking or omitting to take any action under or in relation to any Financing Document except in the case of its gross negligence or wilful misconduct of that Trustee.

[bookmark: __RefHeading___Toc484415409]	15.6	Security Documents

15.6.1	The Trustees Trustee shall be entitled to accept without enquiry, requisition or objection such right and title as the Borrower or any other person may have to the property belonging to it (or any part thereof) which is or is intended to be the subject matter of any of the Security and shall not be bound or concerned to investigate or make any enquiry into the right or title of the Borrower or any other person to such property (or any part thereof) or, without prejudice to the foregoing, to require the Borrower or any other person to remedy any defect in its right or title as aforesaid.

15.6.2	The Trustees Trustee shall not be liable for any failure, omission or defect in relation to the Security or its perfection, including any failure:

(a)	to require the deposit with it of any deed or document certifying, representing or constituting the title of the Borrower or any other person to any of the property the subject of the Security;

(b)	to give notice to any person of the creation of the Security or any part thereof;

(c)	to obtain any licence, consent or other authority for the execution, delivery, validity, legality, adequacy, performance, enforceability or admissibility in evidence of any of the Relevant Documents;

(d)	to register any of the Security Documents in accordance with the provisions of any of the documents of title of the Borrower or any other person;

(e)	to effect or procure registration or filing of or otherwise protect any of the Security by registering the same under any applicable registration laws in any jurisdiction;

(f)	to take, or to require the Borrower or any other person to take, any steps to render the Security effective or to secure the creation of any ancillary Encumbrance or other interest under the laws of any other jurisdiction; or

(g)	to require any further assurances under or in relation to any of the Security Documents.

15.6.3	Each Secured Party hereby authorises and directs each the Trustee to execute and enforce the Security Documents as Trustee on its behalf, subject to the terms of the Financing Documents.

[bookmark: __RefHeading___Toc484415410]	15.7	Credit decisions

15.7.1	Each The Trustee does not accept any responsibility for the accuracy or completeness of any information supplied by the Borrower or any other person in relation to, or for the legality, validity, effectiveness, adequacy or enforceability of, any of the Relevant Documents and shall not be liable or responsible for any losses to any person, howsoever caused, as a result of taking or omitting to take any action whatsoever in relation to any of the Relevant Documents or otherwise, except in the case of its own gross negligence or wilful misconduct.  Each Secured Party agrees that it will not in any circumstances assert or seek to assert against any director, officer or employee of either the Trustee any claim it might have against any of them in respect of such matters.

15.7.2	Each Secured Party agrees that it has itself been, and will continue to be, solely responsible for making its own independent appraisal of and investigations into the financial condition, creditworthiness, condition, affairs, status and nature of each Project Party and of the Project and, accordingly, each Secured Party represents and warrants to the Trustees Trustee that it has not relied and will not hereafter rely on the Trustees Trustee:

(i)	to check or enquire on its behalf into the adequacy, accuracy or completeness of any information provided by any Project Party or any other person in connection with any Relevant Document or the transactions contemplated in the Relevant Documents (whether or not such information has been or is after the date of this Deed circulated to such Secured Party by either the Trustee);

(ii)	to check or enquire on its behalf into the adequacy, accuracy or completeness of any communication delivered to it under any of the Relevant Documents, any legal or other opinions, reports, valuations, certificates, appraisals or other documents delivered or made or required to be delivered or made at any time in connection with any of the Relevant Documents, any Encumbrances to be constituted thereby or any other report or other document, statement or information circulated, delivered or made, whether orally or otherwise and whether before, on or after the date of this Deed;

(iii)	to check or enquire on its behalf into the due execution, delivery, validity, legality, adequacy, suitability, performance, enforceability or admissibility in evidence of any of the Relevant Documents or any other document referred to in paragraph (ii) above or of any guarantee, indemnity or security given or created thereby or any obligations imposed thereby or assumed thereunder;

(iv)	to check or enquire on its behalf into the ownership, value or sufficiency of any property the subject of any of the Security, the priority of any of the Security, the right or title of any person in or to any property comprised therein or the existence of any Encumbrance affecting the same; or

(v)	to assess or keep under review on its behalf the financial condition, creditworthiness, condition, affairs, status or nature of any Project Party or the Project.

[bookmark: __RefHeading___Toc484415411]	15.8	Trustee's trust division

Each division or department of each the Trustee shall be treated as a separate entity from any other division or department of such Trustee.  If any of either the Trustee's divisions or departments should act for any Project Party in any capacity (whether as bankers or otherwise) in relation to any other matter, any information given by that Project Party to any such division or department may be treated as confidential and such the Trustee shall, as between itself and the Secured Parties, not be obliged to disclose the same to any Secured Party or any other person.

[bookmark: __RefHeading___Toc484415412]	15.9	Appointment of additional trustee

15.9.1	Either The Trustee may at any time appoint any person (an "Additional Trustee") (whether or not a trust corporation) to act either as a separate trustee or as a co-trustee jointly with it:

(a)	if it reasonably considers such appointment to be in the interests of the Secured Parties or any of them; or

(b)	for the purposes of conforming to any legal requirements, restrictions or conditions in any jurisdiction in connection with the performance of its duties or exercise of its rights, powers and discretions under the Financing Documents; or

(c)	at the request of the Bank.

15.9.2	Any Additional Trustee shall have such of the duties, powers, authorities and discretions of the appointing Trustee hereunder as shall be conferred or imposed on such Additional Trustee by the instrument of its appointment, and shall have the benefit of Clauses 15.2, 15.4, 15.6, 15.7, 15.8 and 15.12 provided that notwithstanding any provision to the contrary, no such appointment shall relieve the Trustee or alter in any way the duties or obligations of the Trustee arising pursuant to the Financing Documents.

15.9.3	Such remuneration as the appointing Trustee may pay to any Additional Trustee, together with all costs, charges and expenses incurred by such Additional Trustee in performing its functions as such, shall for the purposes hereof be treated as remuneration paid to and costs, charges and expenses incurred by the appointing Trustee in performing its function as trustee under the Financing Documents.

15.9.4	The appointing Trustee shall have power to remove any Additional Trustee.

[bookmark: __RefHeading___Toc484415413]	15.10	Resignation and removal of Trustee

15.10.1	Subject to this Clause 15.10, the Trustees [jointly but not otherwise] Trustee may resign [its ] appointment under this Deed at any time without assigning any reason therefor by giving not less than 30 days' prior written notice to that effect to each of the other Parties, and the Bank may remove [either] the Trustee from its appointment under this Deed without assigning any reason therefor by giving not less than 30 days' prior notice to that effect to the relevant Trustee and each of the other Parties.  The Bank may appoint as a successor to the retiring Trustee any reputable and suitably experienced bank or trust corporation, provided that if no such successor is appointed before the fifth Business Day prior to the expiry of the period of such notice, the retiring Trustee may appoint such a successor itself.  Neither The Trustee shall be entitled to resign and may not be removed as such unless and until a successor Trustee is appointed in accordance with Clause 15.10.2.

15.10.2	Subject to the prior satisfaction of the conditions set out in Clause 15.10.3, the resignation or removal of a Trustee and appointment of a successor Trustee shall take effect upon the appointment of such successor Trustee pursuant to a Deed of Appointment duly executed and delivered by each party thereto, whereupon:

(a)	the retiring Trustee shall cease to be a party to the Financing Documents in its capacity as such and shall have no further rights and shall be discharged from any further obligation thereunder (but without prejudice to any liabilities accrued thereunder but unperformed by the retiring Trustee) but shall remain entitled to the benefit of this Clause 15; and

(b)	the successor Trustee and each other party to the Financing Documents shall have the same rights and obligations amongst themselves as they would have had if the successor Trustee had been a party thereto in place of the retiring Trustee.

The retiring Trustee shall make available to the successor Trustee all records and documents held by it as Trustee, and shall co-operate with the successor Trustee in order to ensure an orderly transition.

15.10.3	Neither The Trustee shall not be entitled to resign and may not be removed as such unless and until:

(a)	all deeds and documents have been executed and all acts and things have been done which are necessary to transfer and vest in the successor Trustee all the rights, interests and obligations of the retiring Trustee under the Financing Documents; and

(b)	the Bank is satisfied that the Security continues or will continue to constitute perfected and enforceable interests in favour of the successor Trustee, 

and the Borrower shall execute and deliver all deeds and documents and do all acts and things as the Bank, the retiring Trustee or the successor Trustee may reasonably require in relation to the appointment of the successor Trustee.

15.10.4	The successor Trustee shall promptly notify the other Parties of its appointment.

[bookmark: __RefHeading___Toc484415414]	15.11	Release of Security

Each
The Trustee shall and is hereby authorised by the Secured Parties to release from the Security upon its disposal any asset which is subject to the Security and which is disposed of in accordance with the provisions of the Financing Documents.

[bookmark: __RefHeading___Toc484415415]	15.12	Indemnities

15.12.1	The Borrower shall indemnify each the Trustee for its own account immediately on demand from and against all liabilities, losses, expenses, fees and charges of any kind or nature whatsoever which may be incurred by that Trustee in relation to the Financing Documents or any action taken or omitted in enforcing or preserving, or attempting to enforce or preserve, the rights of the Secured Parties under the Financing Documents, provided that the Borrower shall not be liable for any such liabilities, losses, expenses, fees or charges incurred by either the Trustee as a result of the its gross negligence or wilful misconduct of that Trustee.

15.12.2	Each Secured Party shall immediately on demand indemnify either the Trustee for its own account (to the extent not reimbursed by the Borrower following demand therefor) from and against the matters referred to in Clause 15.12.1 rateably according to that Secured Party's interest in the Borrower Senior Debt at the time of demand, provided that no Secured Party shall be liable in respect of any such matters resulting from the gross negligence or wilful misconduct of that the Trustee.


[bookmark: __RefHeading___Toc484415416]	16.	POWER OF ATTORNEY

[bookmark: __RefHeading___Toc484415417]	16.1	Grant of power of attorney

PEC and each
Each Junior Lender hereby by way of security for the performance of its obligations under this Deed irrevocably appoints either the Trustee to be its attorney and in its name and otherwise on its behalf and as its act and deed to anything which it:

(a)	has authorised either the Trustee to do under this Deed; and

(b)	is required to do by this Deed but has failed to do for a period of ten (10) Business Days after receiving notice from the relevant Trustee requiring it to do so.

[bookmark: __RefHeading___Toc484415418]	16.2	Delegation

Either
The Trustee may delegate this power to a person reasonably acceptable to the Borrower, such acceptance not to be unreasonably withheld or delayed, provided that any such obligation will not affect or alter in any way any of the Trustee's obligations pursuant to the Financing Documents.


[bookmark: __RefHeading___Toc484415419]	17.	FEES, EXPENSES AND PAYMENTS

[bookmark: __RefHeading___Toc484415420]	17.1	Enforcement Costs

Without prejudice to clause [20] clause 20 of the Credit Agreement, the Borrower shall reimburse each Secured Party forthwith on demand in respect of all expenses properly incurred by such Secured Party (including legal, valuation and accounting fees) and any VAT on those expenses in connection with the enforcement against any person of its rights under any Financing Document.

[bookmark: __RefHeading___Toc484415421]	17.2	Fees

Without prejudice to the fees referred to in the Onshore Trustee's Fees Letter and the Offshore Trustee's Fees Letter, the Borrower shall pay to either the Trustee for its own account, forthwith on demand, reasonable fees in respect of time spent, at such rates as either the Trustee shall specify, following the occurrence of the Enforcement Event in connection with the exercise of its rights and performance of its duties under or in connection with the Financing Documents.

[bookmark: __RefHeading___Toc484415422]	17.3	Transfer of receipts

17.3.1	Each Party (the "Paying Party") which is obliged to hold in trust for and pay to another Party (the "Receiving Party") any receipt, distribution, payment or Recovery under this Deed shall do all acts and things as may be required in order to pay and transfer the same to the Receiving Party.  The Borrower shall indemnify each Paying Party for all costs, duties and expenses properly incurred by such Paying Party in effecting such payment and transfer other than resulting from the Trustee's gross negligence or wilful misconduct.

17.3.2	If for any reason a trust created by a Paying Party in favour of a Receiving Party under this Deed is invalid or unenforceable, the Paying Party shall pay and deliver to the Receiving Party an amount equal to the payment, receipt or recovery in cash or in kind (or its value, if in kind) which the Paying Party would otherwise have been obliged to hold in trust for, or as the property of, the Receiving Party.

17.3.3	If any receipt, distribution, payment or Recovery required to be held in trust for and paid to the Receiving Party is received by the Paying Party otherwise than in cash (including by way of set-off), the Paying Party shall pay to the Receiving Party the value of such receipt, distribution, payment or Recovery or the amount so set off.

[bookmark: __RefHeading___Toc484415423]	17.4	Grossing-up

17.4.1	Subject to Clause 17.4.2, all sums payable to any Secured Party pursuant to or in connection with any Financing Document shall be paid in full free and clear of all deductions or withholdings whatsoever except only as may be required by law.

17.4.2	If any deduction or withholding is required by law in respect of any payment due from any Obligor to any Secured Party pursuant to or in connection with any Financing Document, such Obligor shall:

(a)	ensure or procure that the deduction or withholding is made and that it does not exceed the minimum legal requirement therefor;

(b)	pay, or procure the payment of, the full amount deducted or withheld to the relevant Taxation or other authority in accordance with the applicable law;

(c)	increase the payment in respect of which the deduction or withholding is required so that the net amount received by that Secured Party after the deduction or withholding (and after taking account of any further deduction or withholding which is required to be made as a consequence of the increase) shall be equal to the amount which that Secured Party would have been entitled to receive in the absence of any requirement to make any deduction or withholding; and

(d)	promptly deliver or procure the delivery to that Secured Party of receipts evidencing each deduction or withholding which has been made.

17.4.3	If either the Trustee is obliged to make any deduction or withholding from any payment to any Secured Creditor (a "Trustee Payment") which represents an amount or amounts received by the Trustee from the Borrower under any Financing Document or represents any application of Enforcement Proceeds, the Borrower shall pay directly to that Secured Party such sum (a "Trustee Compensating Sum") as shall, after taking into account any deduction or withholding which the Borrower is obliged to make from the Trustee Compensating Sum, enable that Secured Party to receive, on the date of payment of the Trustee Payment, an amount equal to the Trustee Payment which that Secured Party would have received in the absence of any obligation to make any deduction or withholding.

17.4.4	If any Secured Party determines, in its absolute discretion, that it has received, realised, utilised and retained a Tax benefit by reason of any deduction or withholding in respect of which the Borrower has made an increased payment or paid a Trustee Compensating Sum under this Clause 17.4, that Secured Party shall, provided that the Discharge Date has occurred, pay to the Borrower (to the extent that that Secured Party can do so without prejudicing the amount of the benefit or repayment and the right of that Secured Party to obtain any other benefit, relief or allowance which may be available to it) such amount, if any, as that Secured Party, in its absolute discretion shall determine, will leave that Secured Party in no worse position than it would have been in if the deduction or withholding had not been required, provided that:

(a)	each Secured Party shall have an absolute discretion as to the time at which and the order and manner in which it realises or utilises any Tax benefit and shall not be obliged to arrange its business or its Tax affairs in any particular way in order to be eligible for any credit or refund or similar benefit;

(b)	no Secured Party shall be obliged to disclose any information regarding its business, Tax affairs or Tax computations;

(c)	if a Secured Party has made a payment to the Borrower pursuant to this Clause 17.4.4 on account of any Tax benefit and it subsequently transpires that that Secured Party did not receive that Tax benefit, or received a lesser Tax benefit, the Borrower shall, on demand, pay to that Secured Party such sum as that Secured Party may determine as being necessary to restore its after-tax position to that which it would have been had no adjustment under this Clause 17.4.4 been made.  Any sums payable by the Borrower to a Secured Party under this Clause 17.4.4 shall be subject to Clause 17.5.

17.4.5	No Secured Party shall be obliged to make any payment under Clause 17.4.4 if, by doing so, it would contravene the terms of any applicable law or any notice, direction or requirement of any governmental or regulatory authority (whether or not having the force of law).

[bookmark: __RefHeading___Toc484415424]	17.5	Indemnities and reimbursements

Where the Borrower has an obligation to indemnify or reimburse any Secured Party in respect of any loss or payment, the calculation of the amount payable by way of indemnity or reimbursement shall take account of the likely Tax treatment in the hands of that Secured Party (as conclusively determined by that Secured Party) of the amount payable by way of indemnity or reimbursement and of the loss or payment in respect of which that amount is payable.


[bookmark: __RefHeading___Toc484415425]	18.	ASSIGNMENTS AND TRANSFERS

[bookmark: __RefHeading___Toc484415426]	18.1	Benefit of Deed

This Deed shall be binding upon and enure to the benefit of each Party and its successors and permitted assigns.

[bookmark: __RefHeading___Toc484415427]	18.2	Assignments and transfers by Obligors 

None of the Obligors shall be entitled to assign or transfer any of its rights or obligations under this Deed.

[bookmark: __RefHeading___Toc484415428]	18.3	Bank

The Bank may not assign or transfer any of its rights or obligations under this Deed other than in accordance with clause [24.3 ] of the Credit Agreement.

[bookmark: __RefHeading___Toc484415429]	18.4	Hedging Counterparties

18.4.1	Each Hedging Counterparties hereby undertakes to each Financing Party that it will not assign, novate, transfer or dispose of any of its rights or obligations under any Financing Document to which it is a party, other than by way of novation of all or part of its rights and obligations under the Approved Hedging Agreement to which it is a party to a Hedging Counterparty or to an entity which has become a party to this Deed as a Hedging Counterparty pursuant to a Deed of Accession.

18.4.2	No Hedging Counterparty shall be a Secured Party hereunder unless:

(a)	it was an original party to this Deed in its capacity as a Hedging Counterparty; or

(b)	it has become a party to this Deed as a Hedging Counterparty pursuant to a Deed of Accession.

18.4.3	Each Party agrees that upon the execution and delivery of a Deed of Accession by each party thereto, the New Hedging Counterparty (as defined in such Deed of Accession) and each of the other Parties shall have the same rights and obligations amongst themselves as if that New Hedging Counterparty had been an original Party to this Deed as a Hedging Counterparty.  Each Party hereby irrevocably authorises the Offshore Trustee to execute and deliver each Deed of Accession on its behalf.

18.4.4	Where any Hedging Counterparty novates the whole of its rights and obligations under all Approved Hedging Agreements to which it is a party, or all Approved Hedging Agreements to which it is a party have expired by effluxion of time, such Hedging Counterparty shall with immediate effect have no further rights and be discharged from all further obligations under this Deed (but without prejudice to any such rights and obligations which have accrued at such time).

[bookmark: __RefHeading___Toc484415430]	18.5	Account Banks

18.5.1	The Parties acknowledge and agree that either Account Bank is entitled to resign its appointment, or may be removed from its appointment, in accordance with the provisions of the Credit Agreement.

18.5.2	Upon the appointment of a successor Account Bank in accordance with clause [19] clause 19 of the Credit Agreement:

(a)	the person who has resigned or been removed as Account Bank shall with immediate effect have no further rights and be discharged from all further obligations under this Deed; and

(b)	the successor Account Bank and each of the other Parties shall thereafter have the same rights and obligations amongst themselves as if that successor had been an original Party to this Deed.

[bookmark: __RefHeading___Toc484415431]	18.6	Final Date

	On the Discharge Date, each of the Obligors shall be under no further obligation to the Secured Parties.


[bookmark: __RefHeading___Toc484415432]	19.	NOTICES

[bookmark: __RefHeading___Toc484415433]	19.1	Method

Each notice or other communication to be given under this Deed shall be given in writing in English and, unless otherwise provided, shall be made by facsimile or letter (sent by post or by courier).

[bookmark: __RefHeading___Toc484415434]	19.2	Delivery

Any notice or other communication to be given under this Deed by one Party to another shall (unless one Party has by 15 days' written notice to the other Party specified another address) be given to that other Party, in the case of all Parties (other than Hedging Counterparties) at the respective addresses given in Clause 19.3, and in the case of a Hedging Counterparty, at its address given in Schedule 2 or, as the case may be, its relevant Deed of Accession.

[bookmark: __RefHeading___Toc484415435]	19.3	Addresses

The address and facsimile number of the Parties (other than the Hedging Counterparties) are:

(A)	the Borrower:

Al Wahda Street
Gaza City
Gaza
Attention:	Secretary of Board
 Fax
Facsimile:	00 972 7 282 3285


(B)	PEC:

*[address]
Attention: *
Fax: *

(C) Enron Gaza International Limited Ltd:

333 Clay Street
19th Floor
Houston
TX 77002
USA
Attention:	General Counsel
 Fax
Facsimile:	001 713 345 5538

(D)
(C)	Consolidated Contractors Company:

*[address]
Attention: *
Fax: *

(E) the Bank:

Regional Management
P.O. Box 1476
Ramallah
West Bank
62 Brompton Road
London
SW3 1BW
Attention:	*
Facsimile:	00 44 20 7589 8167

(D)	the Bank:

Al Rimal Branch
Rimal - Gaza
Palestinian Autonomous Territories
Attention:	General Manager
 Fax
Facsimile:	00 972 2998 2444

(F)
(E)	the Onshore Trustee:

*[address]
Attention:	*
Fax: *

(G) the Offshore Trustee:
Facsimile:	*

*[address]
Attention:	*
Fax: *
Facsimile:	*




(H)
(F)	the Onshore Account Bank:

Regional Management
Al Rimal Branch
 P.O. Box 1476
Ramallah
West Bank
Rimal - Gaza
Palestinian Autonomous Territories
Attention:	General Manager
 Fax
Facsimile:	00 972 2998 2444

(I)
(G)	the Offshore Account Bank:

*[address]
P.O. Box 138
 Attention: *
15 Moorgate
 Fax: *
London
EC2R 6LP
Attention:	General Manager
Facsimile:	00 44 20 7600 7620

[bookmark: __RefHeading___Toc484415436]	19.4	Deemed Receipt

	Any notice or other communication given by the Bank or either the Trustee shall be deemed to have been received:

(a)	if sent by facsimile, upon receipt of a facsimile transmission slip indicating that the correct number of pages have been sent to the correct facsimile number;

(b)	in the case of a notice given by hand, on the day of actual delivery; and

(c)	if posted, on the second Business Day, or in the case of airmail, the fifth Business Day, following the day on which it was despatched by first class mail postage prepaid or, as the case may be, airmail postage prepaid,

provided that a notice given in accordance with the above but received on a day which is not a Business Day or after normal business hours in the place of receipt shall be deemed to have been received on the next Business Day.


[bookmark: __RefHeading___Toc484415437]	20.	OBLIGORS AS PARTIES

[bookmark: __RefHeading___Toc484415438]20.1	No rights of PEC and Junior Lenders	

Each Obligor acknowledges and undertakes that it is a party to this Deed for the purposes only of acknowledging the provisions hereof and entering into its obligations hereunder.  No Obligor shall have any rights hereunder and no undertaking of any Secured Party is given for the benefit of any Obligor.

[bookmark: __RefHeading___Toc484415439]20.2	Trustees Trustee not agent or trustee	

Neither
The Trustee shall not be the agent or trustee of any Obligor under or in relation to any Financing Document.


[bookmark: __RefHeading___Toc484415440]	21.	MISCELLANEOUS

[bookmark: __RefHeading___Toc484415441]	21.1	Amendments and waivers

Subject to the provisions of the Credit Agreement, any term of this Deed may be amended or waived with the written agreement of the Parties.

[bookmark: __RefHeading___Toc484415442]	21.2	No implied waivers; remedies cumulative

The rights of each of the Secured Parties under this Deed:

(a)	may be exercised as often as necessary;

(b)	are cumulative and not exclusive of its rights under the general law; and

(c)	may be waived only in writing and specifically.

Delay in exercising or non-exercise of any such right is not a waiver of that right.

[bookmark: __RefHeading___Toc484415443]	21.3	Severance

If any provision of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect:

(a)	the legality, validity or enforceability in that jurisdiction of any other provision of this Deed; or

(b)	the legality, validity or enforceability in any other jurisdiction of that or any other provision of this Deed.

[bookmark: __RefHeading___Toc484415444]	21.4	Counterparts

This Deed may be executed in any number of counterparts and this shall have the same effect as if the signatures on the counterparts were on a single copy of this Deed.

[bookmark: __RefHeading___Toc484415445]	21.5	Deed

This Deed shall take effect as a deed notwithstanding that it may not have been executed as a deed by one or more Parties.

[bookmark: __RefHeading___Toc484415446]	21.6	Intercreditor Deed

This Deed is the Intercreditor Deed as defined in the Credit Agreement.


[bookmark: __RefHeading___Toc484415447]	22.	PERPETUITY PERIOD AND WINDING-UP OF TRUST

[bookmark: __RefHeading___Toc484415448]	22.1	Perpetuity Period

The perpetuity period for each trust created by this Deed shall be eighty years.

[bookmark: __RefHeading___Toc484415449]	22.2	Winding-up of trusts

22.2.1	Subject to Clause 22.2.2, upon each the Trustee being notified by the Bank of the occurrence of the Discharge Date and if each the Trustee is satisfied that it has received, or adequate provision has been made for, all fees, costs, expenses, Taxes and other amounts which are or will become payable to that the Trustee for its own account or by that the Trustee to any third party in connection with the Financing Documents, the trusts created hereunder shall promptly be wound up and each the Trustee shall release, without recourse or warranty, all of the Security then held by it, whereupon each Party shall be released from its obligations hereunder (save for those which arose or are attributable to the period prior to such winding-up and those referred to in Clause 15.12).

22.2.2	Any settlement, release or discharge between an Obligor and either the Trustee or any other Secured Party shall be conditional upon the continuing validity of all payments on the basis of which such settlement, release or discharge was made.  Notwithstanding any such settlement, release or discharge:

(a)	either the Trustee shall be entitled to retain the Security and all documents of title relating to, and certificates or other documents representing or evidencing ownership of, any and all assets and undertaking subject or expressed to be subject to the Security deposited with it pursuant to any Security Document for such reasonable period as the Trustee shall, in its absolute discretion, consider necessary in order to determine whether such payments might be avoided, reduced or otherwise invalidated; and

(b)	in the event and to the extent that any such payment is so avoided, reduced or otherwise invalidated, the Security shall continue in full force and effect to secure such of the Secured Obligations (as defined in the relevant Security Document) as shall remain outstanding as a result of such avoidance, reduction or invalidity.


[bookmark: __RefHeading___Toc484415450]	23.	LAW AND JURISDICTION

[bookmark: __RefHeading___Toc484415451]	23.1	Law

	This Deed is governed by and shall be construed in accordance with English law.

[bookmark: __RefHeading___Toc484415452]	23.2	Jurisdiction

23.2.1	The Parties agree that the courts of England shall have jurisdiction to settle any disputes which may arise in connection with this Deed and that any judgment or order of an English court in connection with this Deed is conclusive and binding on them and may be enforced against them in the courts of any other jurisdiction.  This Clause 23.2 is for the benefit of each Secured Party only and shall not limit the right of any Secured Party to bring proceedings against any Obligor in connection with this Deed in any other court of competent jurisdiction or concurrently in more than one jurisdiction.

23.2.2	Each Obligor:

(a)	waives any objections which it may have to the English courts on the grounds of venue or forum non conveniens or any similar grounds as regards proceedings in connection with this Deed; and

(b)	consents to service of process by mail relating to any such proceeding by prepaid posting of a copy of the process to such Party or to its agent for service of process or in any other manner permitted by the relevant law.

[bookmark: __RefHeading___Toc484415453]	23.3	Agent for service

Each Obligor shall at all times maintain an agent for service of process in England.  That agent shall be Law Debenture Corporate Service Limited or Princes House, 95 Gresham Street, London, EC2V 7LY.  Any writ, summons, judgment or other notice of legal process shall be sufficiently served on any Obligor if delivered to that agent at its address for the time being.  Each Obligor shall not revoke the authority of that agent.  If for any reason any such agent no longer serves as agent of any Obligor to receive service of process, such Obligor shall promptly appoint another such agent and immediately advise the Bank and the Trustees Trustee of that appointment.


[bookmark: __RefHeading___Toc484415454]	24.	CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

A person who is not a party to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce the benefit of any term of this Deed.


IN WITNESS whereof the Parties have caused this Deed to be duly executed and delivered as a deed on the date set out above.

[bookmark: __RefHeading___Toc484415455]SCHEDULE 1

HEDGING COUNTERPARTIES


	Hedging Counterparty

	Address for Notices


	
	

	
	

	
	

	
	


[bookmark: __RefHeading___Toc484415456]
SCHEDULE 2

Part I

DEED OF ACCESSION

THIS DEED is made on [     ]

BY:

(1)	[TRUSTEE] as trustee (the "Trustee",) as more particularly defined in the Intercreditor Deed referred to below; and

(2)	[NEW HEDGING COUNTERPARTY] (the "New Hedging Counterparty").

WHEREAS

(A)	This deed is supplemental to an intercreditor deed (the "Intercreditor Deed") dated [         ] between, inter alios, Gaza Power Generating Private Limited Company, Palestine Electric Company Public Shareholding Enron Gaza International Ltd and Consolidated Contractors Company, the Bank, the Trustee, the Account Banks and the Hedging Counterparties (each as defined therein).

(B)	The New Hedging Counterparty is to accede to the Intercreditor Deed as a Hedging Counterparty.

THIS DEED WITNESSES as follows:

1.	In this Deed, unless the context otherwise requires or unless otherwise defined or provided for in this Deed, words and expressions shall have the same meanings given to them in the Intercreditor Deed.

2.	The New Hedging Counterparty hereby agrees and undertakes with each other Party to the Intercreditor Deed that with effect on and from the date hereof, it will be bound by the Intercreditor Deed as a Hedging Counterparty in respect of its rights and interests as such as if it had been an original party to the Intercreditor Deed as a Hedging Counterparty.

3.	The address for notices of the New Hedging Counterparty for the purposes of clause 19.2 Clause 19.2 of the Intercreditor Deed is:

*[address]
Attention:		*
Telex: *
Answerback: *
Fax:
Facsimile:		*

4.	The Trustee hereby acknowledges and agrees that this Deed shall be a Deed of Accession for Subordinated Debt for the purposes of clause 18.4 of the Intercreditor Deed.

This Deed is governed by and shall be construed in accordance with English law.

IN WITNESS whereof the parties have caused this Deed to be duly executed and delivered as a deed on the date set out above.

SIGNED
	EXECUTED as a Deed by
[TRUSTEE]
acting by its attorney in the
presence of:
	)
)
)
)







SIGNED
	EXECUTED as a deed by
[NEW HEDGING COUNTERPARTY]
acting by its attorney in the
presence of:
	)
)
)
)





SCHEDULE 2

Part II

[bookmark: __RefHeading___Toc484415457]DEED OF ACCESSION FOR SUBORDINATED DEBT	


THIS DEED is made on [     ]

BY:

(1)	[TRUSTEE] as trustee (the "Trustee",) as more particularly defined in the Intercreditor Deed referred to below; and

(2)	[NEW JUNIOR LENDER] (the "New Junior Lender").

WHEREAS

(A)	This deed is supplemental to an intercreditor deed (the "Intercreditor Deed") dated [         ] between, inter alios, Gaza Power Generating Private Limited Company, Enron Gaza International Ltd and Consolidated Contractors Company, the Bank, the Trustee, the Account Banks and the Hedging Counterparties (each as defined therein).

(B)	The New Junior Lender is to accede to the Intercreditor Deed as a Junior Lender.

THIS DEED WITNESSES as follows:

1.	In this Deed, unless the context otherwise requires or unless otherwise defined or provided for in this Deed, words and expressions shall have the same meanings given to them in the Intercreditor Deed.

2.	The New Junior Lender hereby agrees and undertakes with each other Party to the Intercreditor Deed that with effect on and from the date hereof, it will be bound by the Intercreditor Deed as a Junior Lender in respect of its rights and interests as such as if it had been an original party to the Intercreditor Deed as a Junior Lender.

3.	The address for notices of the New Junior Lender for the purposes of Clause 19.2 of the Intercreditor Deed is:

*[address]
Attention:		*
Facsimile:		*

4.	The Trustee hereby acknowledges and agrees that this Deed shall be a Deed of Accession for Subordinated Debt for the purposes of Clause 2.2(e) of the Intercreditor Deed.

This Deed is governed by and shall be construed in accordance with English law.

IN WITNESS whereof the parties have caused this Deed to be duly executed and delivered as a deed on the date set out above.

	EXECUTED as a Deed by
[TRUSTEE]
acting by its attorney in the
presence of:
	)
)
)
)







	EXECUTED as a deed by
[NEW JUNIOR LENDER]
acting by its attorney in the
presence of:
	)
)
)
)





[bookmark: __RefHeading___Toc484415458]SCHEDULE 3

DEED OF APPOINTMENT

THIS DEED is made on [     ]

BY:

(1)	ARAB BANK plc, Al Rimal Branch (the "Bank") as more particularly defined in the Intercreditor Deed referred to below; [and]

(2)	[NEW TRUSTEE] (the "New Trustee")[; and

(3)	[TRUSTEE] (the "Retiring Trustee")].

WHEREAS

(A)	This deed is supplemental to an intercreditor deed (the "Intercreditor Deed") dated [        ] between, inter alios, Gaza Power Generating Private Limited Company, Palestine Electric Company Public Shareholding Company, the Bank, the Retiring Trustee and the Hedging Counterparties (each as defined therein).

(B)	The Retiring Trustee is to be discharged from the trusts created by the Intercreditor Deed and [the Bank][the Retiring Trustee] wishes to appoint the New Trustee to be the trustee of such trusts in place of the Retiring Trustee.

THIS DEED WITNESSES as follows:

1.	The [Agent] Bank][Retiring Trustee], in exercise of the powers conferred on it by the Trustee Act 1925 and the Intercreditor Deed, appoints the New Trustee to be trustee of the trusts created by the Intercreditor Deed in place of the Retiring Trustee.

2.	The New Trustee shall be the "Trustee" as defined in and for the purposes of each of the Financing Documents.

[3.	The Bank hereby acknowledges and agrees, for the purposes of the Intercreditor Deed, to the appointment contained in this Deed.]

[3][4].	This Deed is governed by and shall be construed in accordance with English law.

IN WITNESS whereof the parties have caused this Deed to be duly executed and delivered as a deed on the date set out above.


	SIGNED as a deed by
ARAB BANK plc, Al Rimal Branch
acting by its attorney in the
presence of:
	)
)
)
)




	SIGNED as a deed by
[NEW TRUSTEE]
acting by its attorney in the
presence of:
	)
)
)
)





[Where the Retiring Trustee (and not the Agent) Bank) is appointing the New Trustee.]


	[SIGNED as a deed by
[RETIRING TRUSTEE]
acting by its attorney in the
presence of:
	)
)
)
)]






The Borrower

SIGNED
	EXECUTED as a deed by
GAZA POWER GENERATING PRIVATE LIMITED COMPANY
 acting by a director and its secretary
or two directors )
)
)
)
)

Director

Director/Secretary
 


PEC

SIGNED as a deed by
PALESTINE ELECTRIC COMPANY PUBLIC SHAREHOLDING COMPANY
acting by a director and its secretary
or two directors )
)
)
)
)
)

Director

Director/Secretary
 


The Bank

SIGNED
and signed by                                       and
acting in accordance with the law as it applies in Gaza, Palestinian Autonomous Territories, under the authority of GAZA POWER GENERATING PRIVATE LIMITED COMPANY
	)
)
)
)
)
)
)
)
)
)







The Bank

	EXECUTED as a deed by
ARAB BANK plc, Al Rimal Branch
acting by its attorney in the
presence of:
	)
)
)
)






The Trustee

SIGNED
	EXECUTED as a deed by
[HSBC]
acting by its attorney in the
presence of:
	)
)
)
)






The Onshore Account Bank

SIGNED
	EXECUTED as a deed by
ARAB BANK plc, Al Rimal Branch
acting by its attorney in the
presence of:
	)
)
)
)






The Offshore Account Bank

SIGNED
	EXECUTED as a deed by
[
ARAB BANK plc, London Branch]
acting by its attorney in the
presence of:
	)
)
)
)






The Hedging Counterparties

SIGNED
	EXECUTED as a deed by
*[HEDGING COUNTERPARTY]
acting by its attorney in the
presence of:
	)
)
)
)
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