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	The Loan Market Association ("LMA") consents to the use and reproduction of this document by members of the LMA subject to the restrictions contained in the byelaws of the LMA (a copy of which is available through the LMA website) for the preparation and documentation of agreements relating to transactions or potential transactions in the loan markets. This document may be reproduced and transmitted to non-members of the LMA in hard copy only. The LMA does not consent to the use, reproduction, distribution or communication to the public of this document for any other purpose, in any other manner or by any other person and expressly reserves all other rights.

For further information on members' rights and obligations in relation to this document, please refer to the articles of association and byelaws of the LMA (copies of which are available through the LMA website).
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IMPORTANT NOTICE
1. [bookmark: _Hlk35618672]These model form provisions for sustainability-linked loans ("SLL Provisions") have been prepared for the Loan Market Association ("LMA"). Whilst every care has been taken in the preparation of these SLL Provisions, no representation or warranty is given by the LMA, Cadwalader, Wickersham & Taft LLP, or any other person:
· as to the suitability of these SLL Provisions for any particular transaction; or
· that these SLL Provisions will cover any eventuality.
2. These SLL Provisions provide a proposed form of drafting for sustainability-linked loan provisions for inserting into the LMA's senior multicurrency term and revolving facilities agreement for leveraged acquisition finance transactions (senior/mezzanine) incorporating backward-looking compounded rates and forward-looking term rates with rate switch provisions (with option for lookback without or with observation shift) (the "Leveraged Document"), and can also be adapted for use in conjunction with the LMA's other recommended forms of facility agreement.  
3. LMA member users should read these SLL Provisions together with the accompanying drafting guidance contained in the footnotes. These SLL Provisions are intended to provide a starting point for a sustainability-linked loan based on market practice at the time of publication. Users should note that these SLL Provisions are not intended to be a comprehensive analysis of sustainability-linked loan transactions and intentionally omit several features which are commonly negotiated between parties from time to time. These SLL Provisions should therefore be subject to case-specific customisation and subsequent negotiation. 
4. These SLL Provisions contain various square bracketed options, which may be deleted or included depending upon the parties' requirements, the facts and the negotiated position. It should also be noted that the use of square bracketed options is not intended to direct users towards their inclusion or otherwise. Rather, they are intended to present a range of different options, the inclusion/non-inclusion of which will be transaction dependent.
5. Neither the LMA, Cadwalader, Wickersham & Taft LLP nor any other person are liable for any losses suffered by any person as a result of any contract made on the terms of these SLL Provisions or which may arise from the presence of any errors or omissions in these SLL Provisions, and no proceedings shall be taken by any person in relation to such losses.
6. [bookmark: _Hlk109991419]For the avoidance of doubt, these SLL Provisions are non-binding, non-prescribed model recommendations. Their intention is to be used as a starting point for case-specific customisation and negotiation only. Individual parties are free to depart from these SLL Provisions and should always satisfy themselves of the regulatory implications of their use and should seek expert advice, where appropriate, to ensure that the terms of any relevant documentation are tailored to suit their particular needs. 

7. [bookmark: _Hlk109991654]Furthermore, market practice for sustainability-linked loans is ever-changing, and the LMA expects that these SLL Provisions will be adapted, improved and refined from time-to-time as the market and market practice develops.
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DRAFT PROVISIONS FOR SUSTAINABILITY-LINKED LOANS FOR USE IN CONJUNCTION WITH THE LEVERAGED DOCUMENT
1. [bookmark: _Toc498427265]Introduction[footnoteRef:1][footnoteRef:2] [1:  	Reference is made throughout the drafting notes to this rider to the "Sustainability-Linked Loan Principles" (the "SLLP") and to the "Guidance on Sustainability-Linked Loan Principles" (the "Guidance") published by the LMA, the APLMA and the LSTA. Cross-references to provisions of the SLLP and to the Guidance are to the provisions of those documents in the form published as at the date of this rider.]  [2:  	Users should note that this rider does not include conditions precedent, which will be for the parties to negotiate on a transaction-specific basis.  ] 

This Section contains a form of sustainability-linked loan provisions for use in conjunction with the Leveraged Document, together with instructions on how to insert the sustainability-linked loan provisions into the Leveraged Document.
Adding the SUSTAINABILITY-LINKED LOAN PROVISIONS to the Leveraged Document
General amendments to Leveraged Document
Definitions: Insert the following definitions as additional definitions in Clause 1.1 (Definitions) in alphabetical order.
"Applicable ESG Standards" means: 
in relation to KPI [1], the standards published by [   ];
in relation to KPI [2], the standards published by [   ]; 
in relation to KPI [3], the standards published by [   ]; and
in relation to KPI [4], the standards published by [   ],
in each case, as such standards may be amended or supplemented from time to time, to the extent that such standards are no less stringent in any material respect than the form published as at the date of this Agreement.[footnoteRef:3] [3:  	The SLLP require that, where it is feasible to benchmark a KPI against an industry standard, the applicable standard should be clearly defined. ESG standards and certifications can be used to define the scope and parameters of a KPI and related calculation methodology and assess materiality of a KPI. Users should note however that sustainability standards and certifications may not be available for all KPIs. In this case, the details relating to the scope, parameters and calculation methodology of a given KPI are still required to be set out in the relevant facilities agreement. Additional guidance in relation to ESG standards is provided in section 1 (Selection of KPIs) of the SLLP and 3.B.I.c and 3.B.II.a of the Guidance.] 

"Baseline" means, in relation to a KPI, the baseline performance of [the Parent]/[the Company]/[the Group][footnoteRef:4] set out in Schedule [   ] (Sustainability Calculations). [4:  	KPIs and SPTs can be set at the level of the Parent, the Company or the Group as a whole, depending on whether the relevant sustainability strategy is set at an entity level or on a Group-wide basis. Users should note that this will need to be assessed on a case-by-case basis (see 3.B.I.b of the Guidance).] 

"Calculation Methodology" means, in relation to a KPI, the calculation methodology applicable to that KPI as set out in Schedule [   ] (Sustainability Calculations).[footnoteRef:5] [5:  	In order to define a KPI accurately, the facilities agreement should include a clear definition of the relevant calculation methodology that will be used to assess the Parent's, the Company's or the Group's (as the case may be) performance against the applicable SPTs. Where relevant, the calculation methodology will be determined in accordance with the Applicable ESG Standards which apply to the KPI in question. In the event that the relevant Applicable ESG Standards change, this may affect the Calculation Methodology. Details of any such changes are required to be highlighted in a Verification Report (see paragraph (d)(ii) of Clause 26.11 (Sustainability Compliance Certificate, Sustainability Report and Verification Report) and the definition of "Sustainability Amendment Event"). ] 

"Declassification Date" means the date on which the Agent (acting on the instructions of [the Majority Lenders]/[all the Lenders]) exercises its right to declassify the Facilities[footnoteRef:6] as "sustainability-linked" in accordance with paragraph (a) of Clause [28.41] (Declassification Event). [6:  	Users should note that this rider contemplates the declassification of all Facilities. ] 

"Declassification Event" means:
a failure by the relevant Parties to agree the amendments referred to in paragraph (b) of Clause [42.6] (Sustainability amendments) (in accordance with the terms of that Clause) within [   ] Business Days following the occurrence of a Sustainability Amendment Event; or
[   ].[footnoteRef:7] [7:  	This is not intended to be an exhaustive list and users should consider the inclusion of additional declassification events on a case-by-case basis (including, for example, consecutive non-achievement of SPTs and/or Sustainability Breaches that continue unremedied for an extended period).  Users should consider all additional declassification events in the context of the relevant KPIs and the specific circumstances of the transaction, as well as market practice at the time.] 

"External Reviewer" means [   ]/[:
in respect of KPI 1: [   ];
in respect of KPI 2: [   ]; 
in respect of KPI 3: [   ]; and
in respect of KPI 4: [   ],]
or[, in each case,] any replacement external reviewer as may be appointed from time to time by the Parent, provided that any such replacement is: 
[bookmark: _Hlk129685995]an independent [internationally recognised] professional services firm, environmental consultancy firm or ratings agency which is regularly engaged in the application and monitoring of ESG standards and ESG calculation methodologies; and
not a Sponsor Affiliate or an Affiliate of the Parent.[footnoteRef:8]  [8:  	The SLLP require verification of the Parent's, the Company's or the Group's (as the case may be) performance against each SPT for each KPI by an independent qualified external reviewer with relevant expertise (referred to in this rider as an External Reviewer). This rider refers to the work product produced by the External Reviewer(s) as a "Verification Report" to reflect the term used in the SLLP. Verification should be carried out no less frequently than the frequency with which the Sustainability Margin Adjustment is applied to the Margin and (where applicable) L/C Margin (and no less than once per annum). Depending on the KPIs selected, separate External Reviewers may be required for each KPI. Users should refer to sections 2 (Calibration of SPTs) and 5 (Verification) of the SLLP and to 3.B.V of the Guidance for further guidance regarding verification and the role of external reviewers.] 

"KPI" means [KPI 1, KPI 2, KPI 3 or KPI 4].[footnoteRef:9][footnoteRef:10] [9:  	This rider contemplates four KPIs for illustrative purposes only. This is not a recommendation or expression of an opinion on the number of KPIs that may be appropriate for a transaction. Users should adapt the drafting to the number of KPIs that have been agreed on a specific transaction.]  [10:  	For further guidance regarding the selection of KPIs, users should refer to section 1 (Selection of KPIs) of the SLLP and 3.B.I of the Guidance.] 

"KPI [1]" means the key performance indicator referred to as KPI [1] in Schedule [   ] (Sustainability Calculations), calculated in accordance with the relevant Calculation Methodology.
"KPI [2]" means the key performance indicator referred to as KPI [2] in Schedule [   ] (Sustainability Calculations), calculated in accordance with the relevant Calculation Methodology.
"KPI [3]" means the key performance indicator referred to as KPI [3] in Schedule [   ] (Sustainability Calculations), calculated in accordance with the relevant Calculation Methodology.
"KPI [4]" means the key performance indicator referred to as KPI [4] in Schedule [   ] (Sustainability Calculations), calculated in accordance with the relevant Calculation Methodology.
"SLL Reference Period" means each [Financial Quarter]/[Financial Year]/[calendar year]/[   ].[footnoteRef:11] [11:  	The SLL Reference Period may differ on a case-by-case basis depending on the nature of the KPIs and SPTs agreed for a particular transaction. Users should note, however, that even in circumstances where a strong rationale exists for establishing an SPT for a period of longer than one year, the Parent should be reporting on, and obtaining verification of, its performance against each SPT at least once per annum. Users should refer to 3.B.IV and 3.B.V of the Guidance for further guidance on this matter.] 

"SLLP" means the Sustainability-Linked Loan Principles published by the LMA from time to time.[footnoteRef:12] [12:  	Users are also encouraged to consider the Guidance when interpreting and applying the SLLP. ] 

"SPT" means, in relation to each KPI and each SLL Reference Period, the target set out in Schedule [   ] (Sustainability Calculations).
"Sustainability Amendment Event" means:
the: 
sale, lease, transfer or other disposal of an asset; 
acquisition of a company or any shares or securities or a business or undertaking (or, in each case, any interest in any of them); or 
entry into of any amalgamation, demerger, merger, consolidation or corporate restructuring, 
by a member of the Group which, in each case, could reasonably be expected to [materially] affect any KPI and/or any SPT; 
the delivery of a Verification Report for any SLL Reference Period that includes details of any information and/or changes referred to in paragraph [(d)(ii)] of Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report); or
[   ].[footnoteRef:13] [13:  	This definition sets out the events most frequently referred to in this context as at the date of publication of this rider. This is not, however, intended to be exhaustive, and users may consider the inclusion of additional events on a case-by-case basis. For example, the Guidance suggests that the documentation governing a sustainability-linked loan should include safeguards to allow for SPTs to be updated such that they are never less ambitious than a sustainability target that has been publicly announced by the relevant borrower. For more detail, see 3.B.III of the Guidance. ] 

"Sustainability Breach" means:
an Obligor does not comply with any Sustainability Provision[, provided that no Sustainability Breach will occur under this paragraph (a) if the failure to comply is capable of remedy and is remedied within [   ] Business Days of the earlier of (i) the Agent giving notice to the Parent or relevant Obligor and (ii) the Parent or an Obligor becoming aware of the failure to comply]; or
the representation made by an Obligor pursuant to paragraph [(g)] of Clause 25.12 (No misleading information) is or proves to have been incorrect or misleading when made or deemed to be made [and, if the non-compliance or circumstances giving rise to the misrepresentation are capable of remedy, it is not remedied within [   ] Business Days of the earlier of (i) the Agent giving notice to the Parent or relevant Obligor and (ii) the Parent or an Obligor becoming aware of the misrepresentation].[footnoteRef:14] [14:  	Users should consider the inclusion of grace periods for Sustainability Breaches on a case-by-case basis. ] 

"Sustainability Compliance Certificate" means a certificate substantially in the form set out in Schedule [   ] (Form of Sustainability Compliance Certificate). 
"Sustainability Compliance Certificate Inaccuracy" has the meaning given to that term in Clause [26.12] (Sustainability Compliance Certificate Inaccuracy). 
["Sustainability Coordinator" means [   ].][footnoteRef:15] [15:  	This rider contains provisions catering for the possibility that a Sustainability Coordinator has been appointed by the Parent, the Company or the Group (as the case may be) for the purposes of structuring the relevant sustainability-linked loan, but assumes that the role of the Sustainability Coordinator will be limited to the performance of obligations prior to signing of the facilities agreement. ] 

"Sustainability Information" means all information (including sustainability performance projections and forecasts) which has been: 
provided by or on behalf of a member of the Group to a Finance Party [and/or to the Sustainability Coordinator]; or 
approved by any member of the Group,
solely in connection with, and to the extent it relates to, any Sustainability Compliance Certificate, any Sustainability Report, any Verification Report, a KPI, a SPT, a Calculation Methodology or a Baseline.[footnoteRef:16] [16:  	This definition is intended to capture all sustainability-related information provided to Lenders (including any such information which is presented or delivered to the Lenders prior to signing) without being prescriptive as to form, content or presentation.  Users should ensure that this definition captures all information that is provided to the Lenders for the purposes of structuring the relevant sustainability-linked loan and for ensuring ongoing observation of the SPTs and KPIs, and compliance with the SLLP generally.] 

"Sustainability Margin Adjustment" has the meaning given to that term in Clause [15.3] (Sustainability Margin Adjustment).
"Sustainability Margin Adjustment Date" has the meaning given to that term in Clause [15.3] (Sustainability Margin Adjustment).
"Sustainability Provisions" means each of paragraph [(g)] of Clause 25.12 (No misleading information), Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report) to Clause [26.13] (Sustainability Information) (inclusive) and Clause [42.6] (Sustainability amendments).
"Sustainability Report" has the meaning given to that term in Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report).
"Verification Report" has the meaning given to that term in Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report).

Make the amendments underlined and indicated in red below to the respective definitions in Clause 1.1 (Definitions):[footnoteRef:17] [17:  	Where applicable, users may wish to consider incorporating the relevant Sustainability Margin Adjustment provisions within any existing ratchet provisions.] 

"L/C Margin" means the percentage rate per annum specified as such in the applicable Reference Rate Terms, subject to adjustment in accordance with Clause [15.3] (Sustainability Margin Adjustment).
"Margin" means the percentage rate per annum specified as such in the applicable Reference Rate Terms, subject to adjustment in accordance with Clause [15.3] (Sustainability Margin Adjustment).



Insert the following wording as an additional paragraph after paragraph (e) in Clause 1.2 (Construction) (and renumber the subsequent paragraphs accordingly):
[(f)]	A Sustainability Breach is "continuing" if it has not been [remedied or 	waived]/[waived].


Sustainability Margin Adjustment: Insert the following provision after Clause 15.2 (Calculation of interest – Compounded Rate Loans) (and renumber the subsequent clauses accordingly):
[15.3]	Sustainability Margin Adjustment[footnoteRef:18] [18:  	The margin ratchet should be considered on a case-by-case basis taking into account the number of KPIs agreed for a particular transaction. Alternative approaches include a 'blended' margin ratchet featuring a multi-tiered margin ratchet with the margin varying at differing SPT 'thresholds', or a margin ratchet which is structured in a way that affords greater weight to the achievement of particular SPTs. Users should also consider if the timing of any Sustainability Margin Adjustment needs to align with the timing of any adjustments made pursuant to a standard margin ratchet, and whether the timing of the relevant adjustments are feasible for the Agent from an operational perspective.
	The provisions of this rider assume that all Facilities are sustainability-linked. To the extent that the relevant parties have agreed that only a subset of the Facilities will be sustainability-linked, the provisions of this rider should be amended to reflect this.] 

(a)	Subject to Clause [28.41] (Declassification Event) and the other paragraphs of this Clause [15.3], following the receipt by the Agent of the Sustainability Compliance Certificate in respect of a SLL Reference Period in accordance with Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report), the Margin applicable to each Loan [(and the L/C Margin applicable to each Letter of Credit)] shall be adjusted (a "Sustainability Margin Adjustment") (or not adjusted, as the case may be) to the applicable rate determined using the table set out below and the number of SPTs that the Sustainability Compliance Certificate for that SLL Reference Period certifies have been met:
	Number of SPTs met
	Revised Margin [and L/C Margin] following Sustainability Margin Adjustment

	4
	 The rate which is [   ] per cent. per annum lower than the rate which would otherwise have been applicable.

	3
	[The rate which is [   ] per cent. per annum lower than the rate which would otherwise have been applicable.]/[No adjustment.] 

	2
	[The rate which is [   ] per cent. per annum lower than the rate which would otherwise have been applicable.]/[No adjustment.]/[The rate which is [   ] per cent. per annum higher than the rate which would otherwise have been applicable.] 

	1
	[The rate which is [   ] per cent. per annum lower than the rate which would otherwise have been applicable.]/[No adjustment.]/[The rate which is [   ] per cent. per annum higher than the rate which would otherwise have been applicable.] 

	0
	[The rate which is [   ] per cent. per annum higher than the rate which would otherwise have been applicable.]



(b)	Subject to paragraph (d) below, any Sustainability Margin Adjustment in respect of the Margin for a Loan [(or in respect of the L/C Margin for a Letter of Credit)] shall take effect on [the first day of the next Interest Period for that Loan [(or the first day of the next successive period of three Months for payment of the accrued Letter of Credit fee on that Letter of Credit)] following] /[the date which falls [   ] Business Days] after receipt by the Agent of the Sustainability Compliance Certificate for the most recently completed SLL Reference Period pursuant to Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report) (the "Sustainability Margin Adjustment Date").
(c)	Subject to paragraph (d) below and to Clause [26.12] (Sustainability Compliance Certificate Inaccuracy), only one Sustainability Compliance Certificate may be delivered in respect of any SLL Reference Period, and any Sustainability Margin Adjustment made by reference to that SLL Reference Period shall only apply until: 
	(i)	the date on which the Sustainability Compliance Certificate is required 	to be delivered for the following SLL Reference Period pursuant to 	Clause [26.11] (Sustainability Compliance Certificate, Sustainability 	Report and Verification Report); or
	(ii) 	where a Sustainability Compliance Certificate has been delivered for 	the following SLL Reference Period pursuant to Clause [26.11] 	(Sustainability Compliance Certificate, Sustainability Report and 	Verification Report), the relevant Sustainability Margin Adjustment 	Date.
	For the avoidance of doubt, the calculation of any Sustainability Margin Adjustment which is applied to the Margin [and the L/C Margin] in respect of any SLL Reference Period shall disregard any Sustainability Margin Adjustment which was applied to the Margin [and the L/C Margin] in respect of the preceding SLL Reference Period.
(d)	If a revised Sustainability Compliance Certificate is received by the Agent in respect of any SLL Reference Period pursuant to Clause [26.12] (Sustainability Compliance Certificate Inaccuracy), any Sustainability Margin Adjustment which is applied to the Margin for a Loan [(or to the L/C Margin for a Letter of Credit)] by reference to that SLL Reference Period shall:
(i)	be recalculated in accordance with the revised Sustainability Compliance Certificate; and
(ii)	take effect on [the first day of the next Interest Period for that Loan [(or the first day of the next successive period of three Months for payment of the accrued Letter of Credit fee on that Letter of Credit)] following]/[the date which falls [   ] Business Days] after receipt by the Agent of the revised Sustainability Compliance Certificate for the relevant SLL Reference Period pursuant to Clause [26.12] (Sustainability Compliance Certificate Inaccuracy).
(e)	If a revised Sustainability Compliance Certificate received by the Agent pursuant to Clause [26.12] (Sustainability Compliance Certificate Inaccuracy) shows that a higher Margin [and L/C Margin] should have applied during a certain period, then the Parent shall (or shall ensure the relevant Borrower shall) promptly pay to the Agent any amounts necessary to put the Agent and the Lenders in the position they would have been in had the appropriate rate of the Margin [and L/C Margin] applied during such period.
(f)	For so long as a Sustainability Breach is continuing the SPTs will, for the purposes of this Clause [15.3], be deemed not to have been met for the applicable SLL Reference Period.


Amendment Costs: Insert the following wording as an additional paragraph after paragraph (b) in Clause 23.2 (Amendment costs):
[(c)]	an amendment is required pursuant to Clause [42.6] (Sustainability amendments),


[bookmark: _Hlk131507282]Representations: 
[bookmark: _Hlk131508959]Insert the following wording as an additional paragraph after paragraph (f) in Clause 25.12 (No misleading information) (and renumber the existing paragraph (g) of that Clause as paragraph (h)):
[(g)]	all Sustainability Information was true, complete and accurate in all material respects as at the date it was provided and is not misleading in any respect; and
Make the amendments underlined and indicated in red below to Clause 25.33 (Times when representations made):
[...]
(b)	All the representations and warranties in this Clause 25 (other than the representation in paragraph [(g)] of Clause 25.12 (No misleading information)) are deemed to be made by each Obligor on the Closing Date.
[...]
(d)
[...]
(iii)	The representation in paragraph [(g)] of Clause 25.12 (No misleading information) is deemed to be made by each Obligor on the date of each Sustainability Compliance Certificate.


Information undertakings: Insert the following provisions at the end of Clause 26 (Information undertakings):
[26.11]	Sustainability Compliance Certificate, Sustainability Report and Verification Report [footnoteRef:19] [19:  	To the extent possible, it is recommended that the Parent makes each Sustainability Report and any other sustainability-related information publicly available (see section 4 (Reporting) of the SLLP and 3.B.IV of the Guidance).] 

(a)	The Parent shall supply to the Agent in sufficient copies for all the Lenders, as soon as the same becomes available but, subject to paragraph (b) below, in any event within [   ] Business Days after the end of each SLL Reference Period, a Sustainability Compliance Certificate for that SLL Reference Period. 
(b)	The first Sustainability Compliance Certificate shall be delivered to the Agent no later than [   ].
(c)	The Sustainability Compliance Certificate shall:
(i)	set out (in reasonable detail): 
(A)	[the Parent's]/[the Company's]/[the Group's] performance (in accordance with the relevant Calculation Methodology) in respect of each SPT for each KPI for the relevant SLL Reference Period, together with the relevant calculations; and
(B)	any Sustainability Margin Adjustment to be applied in accordance with Clause [15.3] (Sustainability Margin Adjustment) and the applicable Margin [and L/C Margin] following application of such Sustainability Margin Adjustment (if any);
(ii)	attach a correct and complete copy of [the annual non-financial disclosure report prepared in accordance with [applicable law]/[specify relevant ESG standards]]/[a sustainability assessment report prepared by or on behalf of the Parent] setting out [the Parent's]/[the Company's]/[the Group's] sustainability-related information for each KPI for the relevant SLL Reference Period in sufficient detail for the Lenders to assess whether the SPTs have been met during that SLL Reference Period (a "Sustainability Report");[footnoteRef:20] [20:  	Users should note that this report is intended to provide the Lenders with up-to-date information relating to the KPIs which is sufficient for the Lenders to monitor and assess performance against the SPTs. This report can take a number of forms and is not intended to duplicate any existing disclosure to the extent that the information required to satisfy the reporting requirements is already available in the form of existing reports/information (such as the annual sustainability report). For more detail, see section 4 (Reporting) of the SLLP and 3.B.IV of the Guidance.
	The SLLP requirements relating to the reporting and verification of the Parent's, the Company's or the Group's (as the case may be) performance in respect of each SPT speak to the substance, not the form, of the reporting and verification. Whilst this rider assumes that the relevant sustainability reporting (i.e., the Sustainability Report) will be provided separately to the documentation containing the External Reviewer's verification of that sustainability reporting (i.e., the Verification Report), the SLLP do not prohibit the sustainability reporting and verification from being contained in a single document (provided that that reporting and verification satisfies the substantive requirements of the SLLP). Where this is the case, users should amend the provisions of this rider to reflect this.] 

(iii)	attach a correct and complete copy of [the] verification report[s] prepared for that SLL Reference Period by an External Reviewer in respect of each KPI [that such External Reviewer has been appointed to review] which satisfies the requirements of paragraph (d) below (a "Verification Report"); and 
(iv)	confirm that the Sustainability Report and [the]/[each] Verification Report relating to the relevant SLL Reference Period and attached to the Sustainability Compliance Certificate is a correct and complete copy of the original and has not been amended or superseded as at the date of the Sustainability Compliance Certificate. 
(d)	The Parent shall procure that each Verification Report:[footnoteRef:21] [21:  	Users should refer to sections 4 (Reporting) and 5 (Verification) of the SLLP and 3.B.IV and 3.B.V of the Guidance for further guidance regarding the applicable verification requirements.] 

(i)	measures, calculates and verifies each KPI [to which it relates] (in accordance with the relevant Calculation Methodology) for the applicable SLL Reference Period and confirms whether or not the applicable SPT[s] for that SLL Reference Period have been met; and
(ii)	refers to any Sustainability Information and/or sets out details of any changes to the Calculation Methodology and/or any Applicable ESG Standard since delivery of the last Sustainability Compliance Certificate (or, in relation to the first Verification Report, since the date of this Agreement) which, in each case, could reasonably be expected to [materially] affect any KPI and/or any SPT.[footnoteRef:22] [22:  	Users should note that this paragraph is aimed at any qualification or issue highlighted by an External Reviewer in a Verification Report. However, there may be other factors or circumstances that could affect the relevance or materiality of a KPI or the level of ambition of a SPT, and users should consider on a case-by-case basis whether (depending on the relevant sector, jurisdiction and KPIs, for example) additional factors or circumstances should be considered.] 

(e)	Each Sustainability Compliance Certificate shall be signed by two directors of the Parent.
[26.12]	Sustainability Compliance Certificate Inaccuracy
(a)	The Parent shall notify the Agent upon becoming aware of any inaccuracy in a Sustainability Compliance Certificate (a "Sustainability Compliance Certificate Inaccuracy"). Such notice shall be provided together with:
(i)	a description (in reasonable detail) of the relevant Sustainability Compliance Certificate Inaccuracy; and
(ii)	a revised Sustainability Compliance Certificate which complies with the requirements of paragraph (c) of Clause [26.11] (Sustainability Compliance Certificate, Sustainability Report and Verification Report) and which corrects the relevant Sustainability Compliance Certificate Inaccuracy.
(b)	Notwithstanding any other provision of this Clause [26.12], a Sustainability Compliance Certificate Inaccuracy shall not constitute a Sustainability Breach, a Default or an Event of Default.
[26.13]	Sustainability Information
(a)	The Parent shall supply to the Agent, promptly upon request, any additional information which any Lender (through the Agent) may reasonably request in order to: 
(i)	determine and confirm if any SPT has been met; or
(ii)	otherwise determine a member of the Group's compliance with its obligations under any Sustainability Provision.
(b)	Each Obligor shall notify the Agent of any Sustainability Breach (and the steps, if any, being taken to remedy it) promptly upon becoming aware of its occurrence (unless that Obligor is aware that a notification has already been provided by another Obligor).
(c)	The Parent shall promptly notify the Agent: 
(i)	upon becoming aware that an External Reviewer has threatened to terminate its appointment, or that an External Reviewer's appointment has been terminated; and
(ii)	of the appointment of any successor External Reviewer.
(d)	The Parties acknowledge and agree that the Agent[, the Sustainability Coordinator] and the Lenders may rely, without independent verification, upon the accuracy, adequacy and completeness of the Sustainability Information, and that neither the Agent[, the Sustainability Coordinator] nor any Lender: 
(i)	assumes any responsibility or has any liability for the Sustainability Information; or 
(ii)	has an obligation to conduct any appraisal of any Sustainability Information.
	[The Sustainability Coordinator may rely on this paragraph (d) [subject to Clause 1.4 (Third party rights) and the provisions of the Third Parties Act]].


General undertakings: Insert the following provisions after Clause 28.40 (Syndication) (and renumber the subsequent clause accordingly):
[28.41]	Declassification Event
(a)	On and at any time after the occurrence of a Declassification Event the Agent may, and shall if so directed by [the Majority Lenders]/[all the Lenders], by notice to the Parent declassify the Facilities as "sustainability-linked".
(b)	With effect on and from the Declassification Date: 
(i)	Clause [15.3] (Sustainability Margin Adjustment) and each Sustainability Provision shall cease to apply; and
(ii)	no Sustainability Margin Adjustment will apply to any Utilisation.
(c)	No Facility may be re-classified as "sustainability-linked" on or after the Declassification Date.
[28.42]	Sustainability publicity
The Parent shall not (and shall ensure that no other member of the Group will) make any disclosure that references any Facility or any Utilisation as "sustainability-linked" at any time on or after the Declassification Date.[footnoteRef:23] [23: 	The market varies in the approach to restrictions on publicity, disclosure and reporting of SLLs following the occurrence of a Declassification Event and the LMA is following such developments closely. Users may consider whether to include any additional obligation on the Obligors to remove historic references to the Facilities being sustainability-linked and/or agree further actions that Lenders will be permitted to take as a result of declassification. ] 




Events of Default:
Insert the following provision as a new paragraph at the end of Clause 29.3 (Other obligations):
[(c)]	No Event of Default will occur under this Clause [29.3] by reason only of an Obligor's failure to comply with a Sustainability Provision.
Make the existing text in Clause 29.4 (Misrepresentation) paragraph (a) and insert the following provision at the end of that Clause as an additional paragraph:
[(b)]	No Event of Default will occur under this Clause [29.4] to the extent that the representation or statement concerns, or the document consists of, Sustainability Information.

Amendments and waivers: Insert the following provision after Clause 42.5 (Changes to reference rates) (and renumber the subsequent clauses accordingly):[footnoteRef:24] [24:  	The market has not yet settled on an agreed approach to the level of Lender consent required to amendments, waivers or consents pertaining to sustainability-related provisions (including any amendments effected pursuant to Clause 42.6 (Sustainability amendments) (i.e., the rendez vous clause)). Users should ensure that the amendments and waivers provisions of the relevant facilities agreement are amended to reflect the agreed position for a particular transaction.] 

[42.6]	Sustainability amendments
(a)	The Parent shall, as soon as reasonably practicable after a Sustainability Amendment Event (and in any event within [   ] Business Days following the occurrence of that Sustainability Amendment Event), provide details to the Agent of the effect such event could reasonably be expected to have on any KPI, SPT and/or the Sustainability Information and, if relevant, propose amendments to any Calculation Methodology, KPI, SPT and/or to any related term of this Agreement, to eliminate, accommodate or otherwise take into account the effect of the relevant Sustainability Amendment Event on the terms of this Agreement.
(b)	If a Sustainability Amendment Event has occurred, the Parent and the Agent (acting on the instructions of [the Majority Lenders]/[all the Lenders]) shall enter into negotiations in good faith with a view to agreeing such amendments to any Calculation Methodology, KPI, SPT and/or any related terms of this Agreement, as are necessary for the purposes of eliminating, accommodating or otherwise taking into account the effect of the relevant Sustainability Amendment Event on the terms of this Agreement.[footnoteRef:25] [25:  	Borrowers are also encouraged to use External Reviewers in the event of any material changes relating to KPI methodologies or the calibration of an SPT in order to assess the impact of any of these changes. The borrower will need to ensure that the External Reviewer is appointed (or, where relevant, replaced) in sufficient time prior to the delivery of the Sustainability Compliance Certificate to provide the verification required in relation to the information set out in that Sustainability Compliance Certificate (see 3.B.V of the Guidance).] 

(c)	Any amendment to this Agreement referred to in paragraph (b) above may be made with the consent of the Agent (acting on the instructions of [the Majority Lenders]/[all the Lenders]) and the Parent.


Form of Sustainability Compliance Certificate: Insert the overleaf text as an additional Schedule:


Schedule [   ]
Form of Sustainability Compliance Certificate
To:	[             ] as Agent
From:	[Parent]
Dated:
Dear Sirs
[Parent] – [             ] Senior Facilities Agreement
dated [             ] (the "Facilities Agreement")
1. We refer to the Facilities Agreement. This is a Sustainability Compliance Certificate. Terms defined in the Facilities Agreement have the same meaning when used in this Sustainability Compliance Certificate unless given a different meaning in this Sustainability Compliance Certificate.
2. This Sustainability Compliance Certificate is delivered with respect to the SLL Reference Period ending [   ] (the "Relevant SLL Reference Period").
3. We confirm that the results (in accordance with the applicable Calculation Methodology) for the SPT for each KPI for the Relevant SLL Reference Period as verified in [the]/[each] applicable Verification Report are as follows:
	KPI
	SPT[footnoteRef:26] [26:  	Set out the applicable SPTs for the Relevant SLL Reference Period for each KPI.] 

	Performance[footnoteRef:27] [27:  	Set out the actual performance for each KPI for the Relevant SLL Reference Period.] 

	SPT met?

	KPI [1]
	
	
	[Yes]/[No]

	KPI [2]
	
	
	[Yes]/[No]

	KPI [3]
	
	
	[Yes]/[No]

	KPI [4]
	
	
	[Yes]/[No]


As shown above, [   ] SPTs were met and [   ] were not met. Accordingly:
(a) [the applicable Sustainability Margin Adjustment is an [increase]/[decrease] to the Margin [and L/C Margin] of [   ] per cent. per annum]/[there is no Sustainability Margin Adjustment]; 
(b) the Margin applicable to the Facilities following the Sustainability Margin Adjustment is:
(i) in the case of Facility A, [   ] per cent. per annum; and
(ii) in the case of the Revolving Facility, [   ] per cent. per annum; [and]
[(c)	the L/C Margin applicable to each Letter of Credit following the Sustainability 	Margin Adjustment is [   ] per cent. per annum].
[Set out relevant calculations in reasonable detail]
4. We confirm that the Sustainability Report and [the]/[each] Verification Report relating to the Relevant SLL Reference Period and attached hereto is a correct and complete copy of the original and has not been amended or superseded as at the date of this Sustainability Compliance Certificate.[footnoteRef:28]  [28:  	As required by Clause 26.11 (Sustainability Compliance Certificate, Sustainability Report and Verification Report), the Sustainability Report and each Verification Report relating to the Relevant SLL Reference Period should be attached to the Sustainability Compliance Certificate.] 


	Signed
	…………………..
	……………………..

	
	Director
	Director

	
	of
	of

	
	[Parent]
	[Parent]





Sustainability Calculations: Insert the overleaf text as an additional Schedule:


Schedule [   ]
SUSTAINABILITY CALCULATIONS
1. KPI [1]
[Description of KPI]
(a) Applicable ESG Standards (if applicable)
[   ]
(b) Calculation Methodology
[   ]
(c) Baseline
[   ]
(d) SPTs
	
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]

	SPTs
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]



2. KPI [2]
[Description of KPI]
(a) Applicable ESG Standards (if applicable)
[   ]
(b) Calculation Methodology
[   ]
(c) Baseline
[   ]
(d) SPTs
	
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]

	SPTs
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]



3. KPI [3]
[Description of KPI]
(a) Applicable ESG Standards (if applicable)
[   ]
(b) Calculation Methodology
[   ]
(c) Baseline
[   ]
(d) SPTs
	
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]

	SPTs
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]



4. KPI [4]
[Description of KPI]
(a) Applicable ESG Standards (if applicable)
[   ]
(b) Calculation Methodology
[   ]
(c) Baseline
[   ]
(d) SPTs
	
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]
	SLL Reference Period ending 
[   ]

	SPTs
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]
	[≥]/[≤] [  ]





Amendments to Leveraged Document relating to the role of Sustainability Coordinator and the Finance Parties' responsibility for information relating to sustainability[footnoteRef:29] [29:  	Users should only look to include those amendments listed in this section that relate to the Sustainability Coordinator if the transaction has involved a Sustainability Coordinator. Those amendments relating to the Agent's limitation of liability and responsibility with respect to sustainability-related aspects of the financing should be included irrespective of whether or not a Sustainability Coordinator has been appointed in relation to the financing.
	As noted in earlier drafting notes, this rider assumes that the role of the Sustainability Coordinator will be limited to the performance of obligations prior to signing of the relevant facilities agreement. To the extent that the Sustainability Coordinator is expected to perform additional duties post-signing, the provisions relating to the appointment, limitations on liability and responsibilities of the Finance Parties should be amended to cater for the Sustainability Coordinator's expanded role.] 

Insert the following provision at the end of Clause 21 (Other Indemnities):[footnoteRef:30] [30:  	To the extent that a Sustainability Coordinator is appointed in respect of a particular transaction, the LMA does not envisage that the Sustainability Coordinator will be a party to the relevant facilities agreement. Rather, those provisions relating to the Sustainability Coordinator are explicitly stated as being capable of being relied upon by the Sustainability Coordinator. Where a Sustainability Coordinator has been appointed, users should ensure that Clause 1.4 (Third party rights) of the Leveraged Document (or the equivalent provision in the relevant facilities agreement) provides for third parties to enforce or enjoy the benefit of these terms.] 

[[21.5]	Indemnity to the Sustainability Coordinator
(a)	The Parent shall promptly indemnify the Sustainability Coordinator against: 
(i)	any cost, loss or liability incurred by the Sustainability Coordinator (acting reasonably) as a result of acting or relying on any notice, request, instruction or communication which it reasonably believes to be genuine, correct and appropriately authorised; and
(ii)	any cost, loss or liability incurred by the Sustainability Coordinator (otherwise than by reason of the Sustainability Coordinator's gross negligence or wilful misconduct) in acting as Sustainability Coordinator in relation to the Facilities.
(b)	The Sustainability Coordinator may rely on this Clause [21.5] [subject to Clause 1.4 (Third party rights) and the provisions of the Third Parties Act].]

Make the following amendments underlined and indicated in red to Clause 33 (Role of the Agent, the Arranger and the Issuing Bank):
[33]	ROLE OF THE AGENT, THE ARRANGER[, AND] THE ISSUING BANK [AND THE SUSTAINABILITY COORDINATOR]
[…]
[33.5]	No fiduciary duties
(a)	Nothing in any Finance Document constitutes the Agent, the Arranger[, or] the Issuing Bank[ or the Sustainability Coordinator] as a trustee or fiduciary of any other person.
(b)	None of the Agent, the Arranger, the Issuing Bank[, the Sustainability Coordinator] or any Ancillary Lender shall be bound to account to any Lender for any sum or the profit element of any sum received by it for its own account.
[(c)	The Sustainability Coordinator may rely on this Clause [33.5] [subject to Clause 1.4 (Third party rights) and the provisions of the Third Parties Act].]
[…]
[33.8]	Responsibility for documentation
(a)	None of the Agent, the Arranger, the Issuing Bank[, the Sustainability Coordinator] [or any Ancillary Lender] is responsible or liable for:
(i)(a)	the adequacy, accuracy or completeness of any information (whether oral or written) supplied by the Agent, the Arranger, the Issuing Bank, an Ancillary Lender, [the Sustainability Coordinator,] an Obligor or any other person in or in connection with any Finance Document or the Information Memorandum or the Reports or the transactions contemplated in the Finance Documents or any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance Document; [or]
(ii)(b)	the legality, validity, effectiveness, adequacy or enforceability of any Finance Document or the Transaction Security or any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance Document or the Transaction Security; [or
(iii)(c)	any determination as to whether any information provided or to be provided to any Finance Party is non-public information the use of which may be regulated or prohibited by applicable law or regulation relating to insider dealing or otherwise.]
(b)	[Neither the]/[The] Agent [nor the Sustainability Coordinator] is [not] responsible or liable for the adequacy, accuracy or completeness of any Sustainability Information (whether oral or written) supplied by the Parent, any member of the Group, [the]/[an] External Reviewer or any other person in or in connection with any Sustainability Report, any Verification Report and/or any sustainability provisions contemplated in this Agreement or any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Facility.
[(c)	The Sustainability Coordinator may rely on this Clause [33.8] [subject to Clause 1.4 (Third party rights) and the provisions of the Third Parties Act].]
[33.9]	No duty to monitor
The Agent shall not be bound to enquire:
(a)	whether or not any Default has occurred;
(b)	as to the performance, default or any breach by any Party of its obligations under any Finance Document; or
(c)	whether any other event specified in any Finance Document has occurred.;
(d)	whether or not any Declassification Event, Sustainability Breach, Sustainability Amendment Event or a Sustainability Compliance Certificate Inaccuracy has occurred; or 
(e)	as to the performance, default or any breach by any Obligor of its obligations under any Sustainability Provision. 
[33.10]	Exclusion of liability
[…]
[(f)]	[Neither the]/[The] Agent [nor the Sustainability Coordinator] is [not] acting in an advisory capacity to any person in respect of the SLLP nor will the Agent [or the Sustainability Coordinator] be obliged to verify whether any Facility will comply with the SLLP on behalf of any of the Finance Parties and each Finance Party is solely responsible at all times for making its own independent appraisal of, and analysis in relation to, each KPI, each SPT, the Sustainability Information and any other sustainability-linked provision of this Agreement.
[(g)] 	[The Sustainability Coordinator will not be liable for any action taken or not taken by it under or in connection with any Finance Document in such capacity, unless directly caused by its gross negligence or wilful misconduct.]
[(h)] 	[No Party may take any proceedings against any officer, employee or agent of the Sustainability Coordinator in respect of any claim it might have against the Sustainability Coordinator or in respect of any act or omission of any kind by that officer, employee or agent in connection with the Facilities.]
[(i)] 	[The Sustainability Coordinator and any officer, employee or agent of the Sustainability Coordinator may rely on this Clause [33.10] [subject to Clause 1.4 (Third party rights) and the provisions of the Third Parties Act].]
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