18英语1 20181507105 刘佳慧
原文：
ARTICLE 2 - AGREEMENT TO LEND

2.1Commitment to Lend.

(a) Advances. Lender hereby agrees to make advances (each of which is herein  called  an  “Advance,”  any  two  or  more  of  which  are  herein  collectively  called “Advances,” and all of which are herein collectively called the “Loan”) of funds to Borrower under the Loan in an aggregate principal amount not to exceed the Commitment Amount.  The minimum amount of each Prime Rate Advance shall be Fifty Thousand Dollars ($50,000).  The minimum amount of each LIBOR Rate Advance shall be One Hundred Thousand Dollars ($100,000) and in integral multiples of One Hundred Thousand Dollars ($100,000) in excess thereof.  No more than ten (10) LIBOR Rate Advances may be outstanding at any one time. Lender shall begin making Advances to Borrower under the Loan upon the completion or contemporaneous occurrence of all of the following:   (i) execution of this Agreement; and (ii) payment of the Upfront Fee as provided in Section 2.9 hereof, which amount shall be paid to Lender (to the extent not previously paid by third parties from their own funds) out of the first Advance under the Loan.
(b)Reserves. Notwithstanding anything to the contrary herein contained, the sum of $385,000 shall be maintained as a reserve (“Loan Reserve”) under the Loan for the payment of the interest hereunder, for payment of the Upfront Fee, the Tax Credit Consultant Fee,  Attorney  Costs  and  for  payment  of  the  other  amounts  payable  to  Lender  pursuant  to Section 7.6 hereof, and such sums shall not be advanced by Lender under the Loan except as provided in the next sentence hereof.  Lender shall have the right and is hereby authorized by Borrower to draw down such sums from the Loan Reserve in any denomination under the Loan on behalf of Borrower and to apply the same to pay interest hereunder, the Upfront Fee, the Tax Credit Consultant Fee and other amounts payable pursuant to Section 7.6 hereof as and when such payments are due. All such amounts charged shall constitute Advances and all such Advances so made shall be deemed to have been requested by the Borrower pursuant to Section 2.1. It shall not be necessary for any such Advance to be processed through a Production Bank Account.  Interest shall be charged to the Loan Reserve up to the limits thereof.  Such Loan Reserve shall only be available to pay interest, as appropriate, the Upfront Fee, the Tax Credit Consultant Fee, Attorneys Costs, and interest and other costs and expenses of Lender, and for no other purposes. Interest and other sums charged to the Loan Reserve shall be added to the unpaid principal balance of the Loan as and when charged to the Loan Reserve. Upon making any Advance for interest, the Loan Reserve shall thereupon be decreased by the amount of such Advance. If the amount of such costs, fees, interest, and reimbursement obligations in connection with fees, taxes (if any), and other sums payable hereunder, exceeds the amount of any remaining Loan Reserve therefor (if any), then the Borrower shall pay to the Lender, on demand, the amount of such excess in cash. The amount of the Loan Reserve shall not otherwise be available to Borrower hereunder other than as expressly provided herein.
(c)Advance Procedure; Disbursement Request; Conversion of Prime Rate Advances to LIBOR Rate Advances.  Borrower shall provide Lender with a written request (“Disbursement Request”) in the form of Exhibit “C” executed by Borrower and approved by Guarantor requesting an Advance, which Disbursement Request must be received by Lender no less than three (3) LIBOR Business Days (if the requested Advance is for a LIBOR Rate Advance; or one (1) Business Day, if the requested Advance is for a Prime Rate Advance) before the date funds are to be drawn down, which Disbursement Request shall be irrevocable once issued and shall state the amount of the Advance and the date on which the Advance is to be made.  Each Disbursement Request shall be sent to Lender by first class U.S. mail, personal delivery, messenger, email or by telecopier.  Provided that the applicable conditions precedent set forth in Article 6 hereof have been satisfied or waived, Lender shall pay an amount equal to the proceeds of such Advance in accordance with the applicable Disbursement Request.
Borrower may deliver a LIBOR Election Notice to Lender requesting that the Advance requested by Borrower in any Disbursement Request be a LIBOR Rate Advance and identifying the Interest Period which is to apply to such Advance.  Each LIBOR Election Notice shall be sent to Lender by first class U.S. mail, personal delivery, messenger, email or by telecopier.  If Lender receives such LIBOR Election Notice no later than 9:00 a.m. Los Angeles time at least three (3) LIBOR Business Days before the date funds are to be drawn down (which date shall be a LIBOR Business Day), Lender shall, subject to Section 2.5(b) of this Agreement, treat the Disbursement Request with respect to such Advance as a request for a LIBOR Rate Advance.  In all other cases, such Disbursement Request shall be deemed a request for a Prime Rate Advance.
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第2条 —— 贷款协议
2.1 贷款承诺

(a) 贷款。贷方特此同意向借方提供本金总额不超过承诺金额的贷款（每项款项在本协议中称为“垫款”，其中任何两项或两项以上在本协议中统称为“垫款”，所有垫款在本协议中统称为“贷款”）。 每笔Prime利率（美国最优惠利率）贷款的最低金额为五万美元（50,000）。 每笔LIBOR（伦敦银行间同业拆借利率）贷款的最低金额为十万美元（100,000），超出部分以十万美元 ($100,000) 的整数倍计算。 任何时候，未偿付的LIBOR利率垫款不得超过十（10）笔。贷方应在以下所有事项完成或同时发生后开始向借方提供垫款： (i) 签署本协议；以及 (ii) 按照本协议第2.9节规定的预付费用，该金额应从贷款项下的第一笔垫款中支付给贷方（在之前未由第三方以其自有资金支付的情况下）。
(b) 储备金。若此处包含任何相反规定，385,000 美元的总额应作为贷款项下的准备金（“贷款准备金”），用于支付本协议项下的利息、预付费用、税收抵免顾问费、律师费以及根据本协议第 7.6节支付给贷方的其他款项，除本协议下一句规定的情况外，该等款项不得由贷方根据贷款垫付。贷方应有权并在此得到借方的授权，代表借方从贷款储备金中提取任何面额的此类款项，并将其用于支付本协议项下的利息、预付费用、税收抵免顾问费和根据第 7.6 条在此类付款到期时应付的其他款项。所有此类收取的款项应构成垫款，所有此类垫款均应被视为借方已根据第 2.1 条提出要求。任何此类垫款均无需通过生产银行账户进行处理。利息应在贷款储备金的限额内收取。此类贷款准备金仅可用于支付利息（视情况而定）、预付费用、税收抵免顾问费、律师费、利息和贷方的其他成本和开支，不得用于其他目的。计入贷款准备金的利息和其他款项应在计入贷款准备金时计入未付本金余额中。在为利息作出任何垫款时，贷款准备金应随即减少该垫款的金额。如果这些成本、费用、利息以及与费用、税收（如有）和其他应付款有关的偿还义务的金额超过了任何剩余的贷款准备金的金额（如有），那么借方应根据要求向贷方支付这些超出的现金。除非本协议另有明确规定，借方不得在本协议项下获得贷款准备金金额。
(c)垫款程序；支付请求；将Prime利率垫款转换为LIBOR利率垫款。借方应以附件“C”的形式向贷方提供书面请求（“支付请求”）由借方签署并经担保人批准，请求提供贷款，贷方必须在不少于三（3）个LIBOR工作日（如请求的贷款为LIBOR利率的贷款，则为不少于三（3）个LIBOR工作日；如请求的是Prime利率利率贷款，则应不少于一（1）个工作日）前收到申请。支付请求一经发出即不可撤销，并须述明垫款的金额及垫款的发出日期。每份支付请求均应通过美国头等邮件、专人递送、信使、电子邮件或传真机等方式发送给贷方。只要本协议第6条规定的适用先决条件得到满足或豁免，贷方应根据适用的放款请求，支付相当于该笔垫款收益的金额。
借方可以向贷方递交一份LIBOR选择通知，要求借方在任何付款请求中所请求的垫款为LIBOR利率垫款，并确定适用于该垫款的利息期。每份支付请求均应通过美国头等邮件、专人递送、信使、电子邮件或传真机等方式发送给贷方。如贷方在提款日期前至少三 (3) 个LIBOR工作日（该日期应为LIBOR工作日）的上午 9:00前（洛杉矶时间）收到该LIBOR选择通知，则贷方应根据本协议第2.5(b)节，将与此类垫款有关的支付请求视为LIBOR利率垫款请求。在所有其他情况下，该付款请求应被视为是对Prime利率垫款的请求。
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