
Form of Paying and Calculation Agency Agreement

Dated [•]
LA RÉGION WALLONNE

as Borrower

and

[•]

as Paying and Calculation Agent

______________________________

PAYING AND CALCULATION AGENCY AGREEMENT

in relation to

a Schuldschein dated [•]

between
[•]

and

LA RÉGION WALLONNE

______________________________

PAYING AND CALCULATION AGENCY AGREEMENT

THIS AGREEMENT is dated [•] and made

BETWEEN:

(1)
LA RÉGION WALLONNE (the "Borrower"); and

(2)
[•] (when acting in such capacity, the "Paying Agent" and, when acting in such capacity, the "Calculation Agent", which expression shall, in each case, include any successor paying or calculation agent, respectively, appointed under this Agreement).

IT IS AGREED:

1.
Appointment of the PAYING Agent

The Paying Agent is appointed on the terms of this Agreement, and the Paying Agent agrees to act, as Paying Agent in respect of a EUR [•] years [•] Rate Schuldschein due [•] entered into by La Région Wallonne; being referred to as the "Schuldschein" or a “Schuldschein”.

In case of any partial assignment of the Schuldschein, all payments, whether relating to the principal, interest or fee, under that Schuldschein shall be made by the Borrower to the Paying Agent and shall thereafter be distributed by the Paying Agent so that all payment correspond exactly to each of the Assignees’ participation in that Schuldschein.

All these payments to the Paying Agent shall be made by the Borrower on the Business Day on prior to the respective date of payment due under the Schuldschein. The Paying Agent shall procure that these payments are distributed to the Assignees at latest on the dates of payment under the Schuldschein.

The Paying Agent has no obligation to effect any payments without having received the corresponding amounts from the Borrower. If the Paying Agent cannot effect a payment to any Assignee on the respective payment date as a consequence of an absence of payment in time by the Borrower the Paying Agent will then have no obligation to indemnify any of the parties.

The Paying Agent will transmit any notification received from the Borrower to the Assignee(s) without undue delay. 

2.
Appointment of the Calculation Agent

The Calculation Agent is appointed, and the Calculation Agent agrees to act, as Calculation Agent in respect of the Schuldschein on the terms of this Agreement.  

The Calculation Agent shall in relation to the Schuldschein perform all the functions and duties imposed on the Calculation Agent by the provisions thereof.

The Calculation Agent shall notably determine and give formal written notice to the Borrower of the interest related to the principal amount due on the Schuldschein with respect to each Interest Period, at least 15 days prior to each Interest Payment Date. The Paying Agent will give notice on the Principal Amount at least 15 days prior to the Principal Payment Date.

3.
Expenses

The arrangements in relation to expenses will be separately agreed of even date herewith.

4.
Indemnity

(1) The Borrower shall indemnify each of the Paying Agent and the Calculation Agent, respectively, against any losses, liabilities, costs, claims, actions, demands or expenses (together, "Losses") (including, but not limited to, all reasonable costs, legal fees, charges and expenses (together, "Expenses") paid or incurred in disputing or defending any Losses) which either of it may incur or which may be made against either of it as a result of or in connection with its respective appointment or the exercise of its respective powers and duties under this Agreement except for any Losses and Expenses resulting from its own default, gross negligence or bad faith or that of its respective officers, directors or employees or the breach by either of it of the terms of this Agreement.  

(2) Each of the Paying Agent and the Calculation Agent shall indemnify the Borrower against any Losses (including, but not limited to, all reasonable Expenses paid or incurred in disputing or defending any Losses) which the Borrower may incur or which may be made against the Borrower as a result of the breach by the Paying Agent and/or the Calculation Agent, as the case may be, of the terms of this Agreement or either of its default, gross negligence or bad faith or that of its officers, directors or employees.

(3)
The indemnities set out herein shall survive the termination or expiry of this Agreement.

5.
Conditions of Appointment

(1) In acting under this Agreement and in connection with the Schuldschein, each of the Paying Agent and the Calculation Agent shall act solely as agent of the Borrower and will not assume any obligations towards or relationship of agency or trust for or with any Lenders (as defined in the Schuldschein).

(2) In relation to the Schuldschein, each of the Paying Agent and the Calculation Agent shall be obliged to perform the duties and only the duties specifically stated in this Agreement and in the provisions of the Schuldschein and no implied duties or obligations shall be read into this Agreement or provisions of the Schuldschein against the Paying Agent or the Calculation Agent, respectively, other than the duty to act honestly and in good faith and to exercise the diligence of a reasonably prudent expert in comparable circumstances. 

(3) Each of the Paying Agent and the Calculation Agent may consult with legal and other professional advisers and, provided in so doing it has acted reasonably, the opinion of the advisers shall be full and complete protection in respect of any action taken, omitted or suffered under this Agreement in good faith and in accordance with the opinion of the advisers.  

(4) Each of the Paying Agent and the Calculation Agent shall be protected and shall incur no liability in respect of any action taken, omitted or suffered in reliance on any instruction from the Borrower or any document which it reasonably believes to be genuine and to have been delivered by the proper party or on written instructions from the Borrower.

(5)
In fulfilling its functions under the Schuldschein and this Agreement, the Paying Agent shall be entitled to involve third parties acting on its behalf. The Paying Agent shall remain responsible for actions and omissions of any third parties involved and may not create any obligations of the Borrower vis-à-vis such third parties.

(6)
In fulfilling its functions under the Schuldschein and this Agreement, the Calculation Agent shall be entitled to involve third parties acting on its behalf. The Calculation Agent shall remain responsible for actions and omissions of any third parties involved and may not create any obligations of the Borrower vis-à-vis such third parties.

6.
Termination of Appointment

(1) The Borrower may terminate the appointment of the Paying Agent and/or the Calculation Agent, as the case may be, at any time by giving to the Paying Agent and/or the Calculation Agent, as the case may be, at least 60 days' prior written notice to that effect, provided that, so long as the whole or any part of the nominal amount of the Schuldschein is outstanding:

(i)
the notice shall not expire less than 60 days before any date on which any calculation is due to be made in respect of the Schuldschein; and

(ii) notice shall be given to the Lenders in accordance with the provisions of the Schuldschein at least 30 days before any removal of the Paying Agent and/or the Calculation Agent, as the case may be.

(2)
Notwithstanding the provisions of subclause (1), if at any time:

(i)
the Paying Agent and/or the Calculation Agent, as the case may be, becomes incapable of acting, or is adjudged bankrupt or insolvent, or files a voluntary petition in bankruptcy or makes an assignment for the benefit of its creditors or consents to the appointment of an administrator, liquidator or administrative or other receiver of all or any substantial part of its property, or admits in writing its inability to pay or meet its debts as they may mature or suspends payment of its debts, or if any order of any court is entered approving any petition filed by or against it under the provisions of any applicable bankruptcy or insolvency law or if a receiver of it or of all or a substantial part of its property is appointed or if any officer takes charge or control of the Paying Agent or the Calculation Agent, as the case may be, or of its property or affairs for the purpose of rehabilitation, conservation or liquidation; or

(ii) the Paying Agent and/or the Calculation Agent, as the case may be, fails duly to perform any function or duty imposed on it by the provisions of the Schuldschein and this Agreement,

the Borrower may immediately without notice terminate the appointment of the Paying Agent and/or the Calculation Agent, as the case may be, in which event notice of the termination shall be given to the Lenders in accordance with the provisions of the Schuldschein as soon as practicable.  

(3) The termination of the appointment of the Paying Agent and/or the Calculation Agent, as the case may be, under subclause (1) or (2) shall not entitle the Paying Agent and/or the Calculation Agent, as the case may be, to any amount by way of compensation but shall be without prejudice to any amount then accrued due.

(4) Each of the Paying Agent and the Calculation Agent may resign its appointment under this Agreement at any time by giving to the Borrower at least 60 days' prior written notice to that effect. Following receipt of a notice of resignation from the Paying Agent and/or the Calculation Agent, as the case may be, the Borrower shall promptly give notice of the resignation to the Lenders in accordance with the provisions of the Schuldschein.

(5) Notwithstanding the provisions of subclauses (1), (2) and (4), so long as the whole or any part of the nominal amount of the Schuldschein is outstanding, the termination of the appointment of the Paying Agent and/or the Calculation Agent, as the case may be, (whether by the Borrower or by the resignation of the Paying Agent and/or the Calculation Agent, as the case may be) shall not be effective unless upon the expiry of the relevant notice a successor Paying Agent and/or successor Calculation Agent, as the case may be, has been appointed. The Borrower agrees with each of the Paying Agent and the Calculation Agent that if, by the day falling 10 days before the expiry of any notice under subclause (4), the Borrower has not appointed a replacement the Paying Agent and/or the Calculation Agent, as the case may be, the Paying Agent and/or the Calculation Agent, as the case may be, shall be entitled, on behalf of the Borrower, to appoint as a successor Paying Agent and/or successor Calculation Agent, as the case may be, in its place, respectively, a reputable financial institution of good standing.

(6) Upon its appointment becoming effective, a successor Paying Agent and/or successor Calculation Agent, as the case may be, shall without further action, become vested with all the authority, rights, powers, duties and obligations of its predecessor with the same effect as if originally named as the Paying Agent or the Calculation Agent, respectively, under this Agreement.

(7) If the appointment of the Paying Agent and/or the Calculation Agent, as the case may be, under this Agreement is terminated (whether by the Borrower or by the resignation of the Paying Agent and/or the Calculation Agent, as the case may be), the Paying Agent and/or the Calculation Agent, as the case may be, shall on the date on which the termination takes effect deliver to the successor Paying Agent and/or successor Calculation Agent, as the case may be, any records concerning the Schuldschein maintained by it (except those documents and records which it is obliged by law or regulation to retain or not to release), but shall have no other duties or responsibilities under this Agreement.

(8) Any corporation into which the Paying Agent and/or the Calculation Agent, as the case may be, may be merged or converted, or any corporation with which the Paying Agent and/or the Calculation Agent, as the case may be, may be consolidated, or any corporation resulting from any merger, conversion or consolidation to which the Paying Agent and/or the Calculation Agent, as the case may be, shall be a party, or any corporation to which the Paying Agent and/or the Calculation Agent, as the case may be, shall sell or otherwise transfer all or substantially all of its assets shall, on the date when the merger, consolidation or transfer becomes effective and to the extent permitted by any applicable laws, become the successor Paying Agent or the successor Calculation Agent, as the case may be, under this Agreement without the execution or filing of any paper or any further act on the part of any of the parties to this Agreement, unless otherwise required by the Borrower, and after the said effective date all references in this Agreement to the Paying Agent and/or the Calculation Agent, as the case may be, shall be deemed to be references to such successor corporation.  Written notice of any such merger, conversion, consolidation or transfer shall forthwith be given to the Borrower by the Paying Agent and/or the Calculation Agent, as the case may be.

7.
Communications

(1) All communications shall be by e-mail, fax or letter delivered by hand. Each communication shall be made to the relevant party at the e-mail address, fax number or address and marked for the attention of the person or department from time to time specified in writing by that party to the other for the purpose. The initial e-mail address, fax number and person or department so specified by each party are set out on the signature page of this Agreement. 

(2) A communication shall be deemed received when (if by e-mail or fax) the acknowledgement of a receipt is received or (if by letter) when delivered, in each case in the manner required by this clause. However, if a communication is received after business hours on any Business Day (as defined in the Schuldschein) or on a day which is not a Business Day in the place of receipt it shall be deemed to be received and become effective on the next Business Day in the place of receipt. Every communication shall be irrevocable save in respect of any manifest error in it.

(3)
Language: Any notice given under or in connection with this Agreement shall be in English. All other documents provided under or in connection with this Agreement shall be:

(i)
in English; or

(ii)
if not in English, accompanied by a certified English translation and, in this case, the English translation shall prevail unless the document is a statutory or other official document.

8.
interpretation, Descriptive Headings and Counterparts

(1) Terms used in this agreement will have the same meaning as in the Schuldschein.

(2) The descriptive headings in this Agreement are for convenience of reference only and shall not define or limit the provisions hereof.

(3) This Agreement may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts were on a single copy of this Agreement.

9.
Governing Law and Jurisdiction

(1) This Agreement is governed by, and shall be construed in accordance with, German law. 

(2)
Jurisdiction: The Borrower hereby irrevocably agrees for the benefit of the Calculation Agent that the District Court (Landgericht) in [•] shall have jurisdiction to settle any disputes which may arise out of or in connection with this Agreement and that accordingly any suit, action or proceedings (together referred to as "Proceedings") arising out of or in connection with this Agreement may be brought in such court.

Nothing contained herein shall limit the right of any party hereto to take Proceedings against any other party hereto in any other court of competent jurisdiction, nor shall the taking of Proceedings in one or more jurisdictions preclude, to the extent permissible under applicable law, the taking of Proceedings in any other jurisdiction, whether concurrently or not.

10.
SEVERABILITY AND PARTIAL INVALIDITY


Should any provision of this Agreement be or become invalid in whole or in part, the other provisions shall remain in force. The invalid provision shall be deemed substituted by a valid provision which accomplishes as far as legally possible the economic purposes of the invalid provision.

This Agreement has been entered into on the day stated at the beginning of this Agreement.

LA RÉGION WALLONNE 

Wallonie Finances Expertises 

Cellule de la Dette

Avenue Comte de Smet de Nayer 14 – 2e étage 
B-5000 Namur

Belgium

Attention: Cellule de la Dette - Etienne DEVEUX
E-Mail : financement@wfe.wallonie.be; etienne.deveux@wfe.wallonie.be
LA RÉGION WALLONNE

	_____________________

Name: Adrien DOLIMONT
Title: Ministre du Budget, des Finances, des Aéroports et des Infrastructures sportives 
Place/Date: Namur 
	 
	


[•]
Telefax No:
[•]
Attention:
[•]
Email:

[•]
By: [•]
	_____________________
Name:
Title:
Place/Date:
	_____________________
Name:
Title:
Place/Date:
	



