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INDEPENDENT STATE OF PAPUA NEW GUINEA.
CHAPTER NoO. 125.

International Bank (Ramu Hydroelectric Project) Loan Agreement.

GENERAL ANNOTATION.
ADMINISTRATION.

As at 13 February 1976 (the date of gazettal of the most comprehensive allocation of
responsibilities to Ministers and Departments at about the effective date), while the
administration of this Chapter was not specifically vested in any Minister it appears from the
determination of functions of Departments that it came within the responsibilities of the
Minister for Finance. '

Accordingly, as at that date, unless some other intention is clearly indicated, by note
ot in the text, it seems that references in or in relation to this Chapter to—

“the Minister"—should be read as references to the Minister for Finance;

“the Departmental Head"—should be read as references to the Secretary for
Finance;

“the Department”—should be read as references to the Department of Finance.
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THE INDEPENDENT STATE OF PAPUA NEW GUINEA.
CHAPTER No. 125.

International Bank (Ramu Hydroelecttic Project) Loan Agreement Act.

ARRANGEMENT OF SECTIONS.
1. Interpretation—
“Loan Agreement”
“Project Agreement”.
2, Approval of Agreements.
3, Effect on other laws.
4, Pre-approptiation of moneys.

SCHEDULES.

FIRST SCHEDULE.—Loan Agreement {Upper Ramu Hydroelec-
tric Development Project).

SECOND SCHEDULE.—Project  Agreement (Upper  Ramu
Hydroelectric Development Project).







INDEPENDENT STATE OF PAPUA NEW GUINEA.
CHAPTER NoO. 125,

International Bank (Ramu Hydroelectric Project) Loan
Agreement Act.

Being an Act to approve agreements between the Administration of the former Territory
of Papua and New Guinea and the International Bank for Reconstruction and
Development for a loan for the purposes of the hydroelectric project on the Ramu

River.
1. Interpretation.

In this Act—

“Loan Agreement” means the agreement dated 26 May 1971, a copy of which is
set out in Part 1 of the First Schedule, which includes the General Conditions
applicable to Development Credit Agreements, a copy of which is ser out in
Part 2 of that Schedule;

“Project Agreement” means the agreement dated 26 May 1971, a copy of which
is set out in the Second Schedule.

2. Approval of Agreements.

The Loan Agreement and the Project Agreement are approved, and take effect
according o their respective tenors. '

3. Effect on other laws.

The Loan Agreement and the Project Agreement have the force of law as if contained
in this Act, and apply notwithstanding anything in any other law.

4, Pre-appropriation of moneys.

All repayments of principal and payments of interest under the Loan Agreement and
the payment of all other charges payable under that agreement or the Project Agreement
ot under a Bond under either of those agreements shall be made out of the Consolidared
Revenue Pund, which is, to the necessary extent, appropriated accordingly.




Ch. No. 125 International Bank (Ramu Hydroelectric Project)
Loan Agreement

SCHEDULES.

FIRST SCHEDULE.

ParT 1. _
Sec. 1. Loan Number 737-PNG

LOAN AGREEMENT
{Upper Ramu Hydroelectric Development Projece)
between _
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
and
ADMINISTRATION OF THE TERRITORY OF PAPUA AND NEW GUINEA
Dated May 26, 1971

LOAN AGREEMENT

AGEEEMENT, dated May 26, 1971, between ADMINISTRATION OF THE TERRITORY OF
FAPUA AND NEW GUINEA (hereinafter called the Borrower) and INTERNATIONAL BANK
FOR RECONSTRUCTION AND DEVELOPMENT (hereinafter called the Bank).

WHEREAS (A) the Borrower has requested the Bank to assist in the financing of the foreign
exchgéxg'je cost of the Project described in Schedule 2 to this Agreement by making the Loan as herein
provided,;

{B) the Project will be carried out by the Papua and New Guinea Electricity Commission
{hereinafter calied ELCOM) with the Botrowet's assistance and, as part of such assistance, the
Borrower will make available to ELCOM the proceeds of the Loan as hereinafter provided; and

(C) the Bank is willing to make the Loan available upon the terms and conditions set forth
hereinafter, in a project agreement (hereinafter called the Project Agreement) of even date herewith
between the Bank and ELCOM and in a guarantee agreement (hereinafrer called the Guarantee
Agreement) of even date herewith between The Commonwealth of Australia (hereinafter called the
Guarantor) and the Bank; '

NoOwW THEREFORE the parties hereto agree as follows:

ARTICIE I
General C_onditions; Definitions

Section 1.01. The parties to this Agreement accept all the provisions of the General Conditions
Applicable to Loan and Guarantee Agreements of the Bank, dated January 31, 1969, with the same
force and effect as if they were fully set forth herein, subject, however, to the modifications thereof set
forth in Schedule 4 to this Agreement (said General Conditions Applicable to Loan and Guarantee
Agreements of the Bank, as 50 modified, being hereinafter called the General Conditions).

Section 1.02. Wherever used in this Agreement, unless the context otherwise requires, the several
terms defined in the General Conditions have the respective meanings therein set forth and the
following additional terms have the following meanings:

() “Subsidiary Loan Agreement” means the Agreement referred to in Section 3.01(5) of this
Agreement, as such agreement may be amended from time to time with the approval of the Bank; and

(® “$A” means dollars in the currency of the Guarantor.
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- . ARTICLE II
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the terms and conditions in the Loan
Agreement set forth or referred to, an amount in varicus curtencies equivalent to twenty- three million
two hundred thousand doflars ($23,200,000).

Section 2.02, The amount of the Loan may be withdrawn from the Loan Account in accordance
with the provisions of Schedule 1 to this Agreement, as such Schedule shall be amended from time to
time, for expenditures made (or, if the Bank shall so agree, to be made) in respect of the reasonable
cost of goods and services required for the Project and to be financed under the Loan Agreement;
provided, however, that, except as the Bank shall otherwise agree, no withdrawal shall be made on
account of expenditures in the territories of any country which is not a member of the Bank (other than
Switzerland) or for goods produced in, or services supplied from, such territories.

Section 2.03. Bxcept as the Bank shall otherwise agree, the goods and services required for the
Project and to be financed out of the proceeds of the Loan shall be procured pursuant to the provisions
set forth or referred to in Section 2.04 of the Project Agreement,

Section 2.04. The Closing Date shall be Septembet 30, 1976 or such other date as shall be
agteed between the Bank and the Borrower. '

Section 2.05. The Borrower shall pay to the Bank a commitment charge at the rate of

three-fourths of one per cent (3 of 19%) per annum on the principal amount of the Loan not withdrawn
from time to time, :

Section 2.06. The Borrower shall pay interest at the rate of seven and one-fourth per cent (74%)
per annum on the principal amount of the Loan withdrawn and outstanding from time to time.

Section 2.07. Interest and other charges shall be payable semi-annually on April 15 and October
15 in each year. :

Section 2.08. The Borrower shall repay the principal of the Loan in accordance with the
amortization schedule set forth in Schedule 3 to this Agreement.

Section 2.09. If and as the Bank shall from time to time request, the Borrower shall execute and
%elix:fr_Bonds representing the principal amount of the Loan as provided in Atticle VIII of the General
onditions.

Section 2.10. The Treasurer of the Borrower and such other person or persons as he shall
appoint in writing are designated as authorized representatives of the Borrower for the purposes of
Section 8.10 of the General Conditions.

ARTICLE 11

Execution of the Project

Section 3.01. (4) The Borrower shall cause ELCOM to carry out the Project with due diligence
and efficiency and in conformity with sound administrative, financial, engineetring and public urility
practices, and shall provide to ELCOM, promptly as needed, any additional funds, facilities, services
and other resources required by ELCOM for the purpose.

(5 The Borrower shall relend the proceeds of the Loan to Ei.COM under a subsidiary loan
agreement to be entered into between the Borrower and ELCOM, under terms and conditions which
shall have been approved by the Bank.

(¢} The Borrower shall exercise its rights under the Subsidiary Loan Agreement in such manner
as to protect the interests of the Borrower and the Bank and to accomplish the purposes of the Loan,
and except as the Bank shall otherwise agree, the Borrower shall not assign, not amend, abrogate or
waive the Subsidiary Loan Agreement ot any provision thereof.

Section 3.02. Withour limitation or restriction upon any of its other obligations under the Loan
Agreement, the Borrower shall cause ELCOM to perform punctually all of ELCOM's obligations as set
forth in the Project Agteement,
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ARTICIE IV

Other Covenarits

Section 4.01. (&) It is the mueual intention of the Borrower and the Bank that no other external
debt shall enjoy any priority over the Loan or the Bonds by way of a lien on the assets of the Borrower.

(B To that end the Borrower (i) represents that at the date of this Agreement no lien exists on
any assets of the Borrower as security for any external debt except as otherwise disclosed in writing by
the Borrower to the Bank, and (ii) undertakes that if any such lien shall be created, it will ipso facto
equally and ratably secure the payment of the principal of, and interest and other chatrges on, the Loan
and the Bonds and in the creation of any such lien express provision will be made to that effect. The
Borrower shall promptly inform the Bank of the creation of any such liea.

(& The foregoing representation and undertaking shalf not apply to: (i} any lien created on
property, at the time of purchase thereof, solely as security for payment of the purchase price of such
property; and (i) any lien arising in the ordinary course of banking transactions and securing a debt
maturing not more than one year after its date.

(d) As used in this Section, the term “assets of the Borrower” means assets of the Barrower or of
any of its political subdivisions or of any agency of the Borrower or of any such political subdivision,
including any institution performing the functions of a central bank for the Borrower.

Section 4.02. The Borrower shall make funds available to ELCOM:

(@) in an amount of not less than $A90,000 in each fiscal year beginning July 1, 1971 and up to
and including the year beginning July 1, 1977, to assist ELCOM in continning to operate 4 training
centre;

(b in such amounts as shall be sufficient to cover the losses of any power systems transferred by
the Borrower 1o ELCOM after the date of this Agreement, in accotdance with formulae to be agreed
at the time of each such transfer.

Section 4,03. The Borrower shali:

(a) arrange with ELCOM to convert, not later than July 1, 1971, the long-term debt in the
amount of $A5,764,822 incurred as a result of the priot transfer of assets from the Borrower to
ELCOM and owed by the latter to the Borrower, into a suitable form of equity in ELCOM to be held
by the Borrower,

(& on transferring to ELCOM after the date of this Agreement any assets, accept in payment
therefor a suitable form of equity in ELCOM corresponding to the agreed vatue of such assets at the
time of such transfer.

ARTICIEV

Consultation, Information and Inspection

Section 5.01. The Borrower and the Bank shall cooperate fully to assure that the purposes of the
Loan will be accomplished. To that end, the Borrower and the Bank shall from time to time, at the
request of either party:

(4} exchange views through their representatives with regard to the petformance of their
respective obligations under the Loan Agreement, the petformance by the Borrower and ELCOM of
their respective obligations under the Subsidiary Loan Agreement, the performance by ELCOM of its
obligations under the Project Agreement, the administration, operations and financial conditions of
ELCOM and, in respect of the Project, of the departments or agencies of the Borrower responsible for
ik(;e carry‘ing out of the Project or any part thereof, and other matters relating to the purposes of the

an; an

{B) furnish to the other all such information as it shall reasonably request with regard to the
general starus of the Loan, On the part of the Borrower, such information shall include information
with respect to financial and economic conditions in the tetritories of the Borrower, including its
balance of payments, and the external debt of the Borrower, of any of its political subdivisions and of
any agency of the Borrower or of any such political subdivision.

Section 5.02. (4} The Borrowet shall furnish or cause to be furnished to the Bank all such
information as the Bank shall reasonably request concerning the operations and financial condition of
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ELCOM and, in respect of the Project, of the departments or agencies of the Borrower responsible for
carrying out the Project or any part thereof.

(¥ The Borrower and the Bank shall promptly inform each other of any condition which
interferes with, or threatens to interfere with, the accomplishment of the purposes of the Loan, the
maintenance of the service thereof, or the performance by either of them of its obligations under the
Loan Agreement, ot the performance by the Borrower or ELCOM of its obligations under the
Subsidiary Loan Agreement or the performance by ELCOM of its obligations under the Project
Agreement.

Section 5.03. The Borrower shall afford all reasonable opportunity for accredited representatives
of the Bank to inspect all plants, installations, sites, works, buildings, property and equipment of
ELCOM and any relevant records and documents and to visit any part of the territories of the Borrower
for purposes related to the Loan.

ARTICLE VI
Taxes and Restrictions

Section 6.01. The principal of, and interest and other charges or, the Loan and the Bonds shall
be paid withour deduction for, and free from, any taxes imposed under the laws of the Borrower or
laws in effect in its tertitories; provided, however, that the foregoing shall not apply to taxation of
payments under any Bond to a holder thereof other than the Bank when such Bond is beneficially
owned by an individual or corporate resident of the Borrower or the Guarantor.

Section 6.02. The Loan Agreement, any instrument made pursuant to Section 4.01 of this
Agreement, the Project Agteement, the Subsidiary Loan Agreement and the Bonds shall be free from
any taxes on or in connection with the execution, issue, delivery or registration thereof imposed under
the laws of the Borrower or laws in effect in its territories and the Borrower shall pay all such taxes, if

" any, imposed under the laws of any other countty or countries.

Section 6.03. The payment of the principal of, and interest and other charges on, the Loan and
the Bonds shall be free from all restrictions, regulations, controls and moratoria of any nature imposed
under the laws of the Borrower or laws in effect in its territories.

ARTICLE VII
Remedies of the Bank

Section 7.01. If any event specified in Section 7.01 of the General Conditions shall cccur and
shall continue for the period, if any, therein set forth, then at any subsequent time during the
continuance thereof, the Bank, at its option, may by notice to the Borrower and the Guarantor declare
the principal of the Loan and of all the Bonds then outstanding to be due and payable immediately
together with the interest and other charges thereon and upon any such declaration such principal,
interest and charges shall become due and payable immediately, anything to the contrary in the Loan
Agreement or in the Bonds notwithstanding,

ARTICIE VIII
Effective Date; Termination

Secrion 8.01. The Loan Agreement and the Guarantee Agreement shall not become effective
unti} evidence satisfactory to the Bank shall have been furnished to the Bank:

(d) that the execution and delivery of the Loan Agreement on behalf of the Borrower have been
duly authorized or ratified by all necessary governmental action, including action of the Guarantor;

(B} that the execution and delivery of the Guarantee Agreement on behalf of the guarantor have
been duly authorized or ratified by all necessary governmental action;

(9 that the execution and delivery of the Project Agreement on behalf of ELCOM have been duly
authorized or ratified by all necessary corporate and governmental action;

{d) that the Subsidiary Loan Agreement in form and substance satisfactory to the Bank has been
duly executed and authorized by all necessary governmental and corporate action and is in full force
and effect, subject only to the effectiveness of the Loan Agreement; :
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() if the Bank shall so request, that the condition of ELCOM, as represented or warranted to the
Bank as of the date of the Loan Agreement, has undergone no material adverse change between such
date and the date agreed upon between the Borrower and the Bank for the purposes of this Section;
and

(f) that ELCOM bas been provided with all rights to use land and water necessary for its
operations,

Section 8.02. The following are specified as additional matters, within the meaning of Section
11.02(5) of the General Conditions, to be included in the opinion or opinions to be furnished to the
Bank:

{4) that the Project Agreement has been duly authorized or ratified by, and executed and
delivered on behalf of, ELCOM and constitutes a valid and binding obligation of ELCOM
in accordance with its terms; and

{b) that the Subsidiary Loan Agreement has been duly executed and auwthorized by all
necessary governmental and corporate action, constitutes valid and binding obligations of
the parties thereto in accordance with its terms and is in full force and effect, subjece only
to the effectiveness of the Loan Agreement,

Sectioﬁ 8.03. The date of August 2, 1971 is hereby specified for the purposes of Section 11.04
of the General Conditions.

ARTICLEIX
Addresses

Section 9.01. The Treasurer of the Borrower is designated as representative of the Borrower for
the purposes of Section 10.03 of the General Conditions.

Section 9.02. The following addresses are speaﬁed for the purposes of Section 10.01 of the
General Conditions:

For the Bank: ‘
International Bank for Reconstruction and Development
1818 H Street, N.W.
Washington, D.C. 20433
United States of America
Cable address:
Inthafrad
Washington, D.C.
For the Borrower:
His Honour
The Administrator of the Territory of Papua and New Guines
Port Moresby
Papua and New Guinea
Cable address:
Admin
Port Moresby

IN WITNESS WHEREOF, the parties hereto, actmg through their representatives thereunto duly
authorized, have caused this Agreement to be s:gned in their respective names and to be delivered in
the District of Columbia, United States of America, as of the day and year first above written.

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
' By ). Burke Knapp, Vice- President
ADMINISTRATION OF THE TERRITORY OF PAPUA AND NEW GUINEA
By E. M. W. Visbord, Authorized Representative
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International Bank (Ramu Hydroelectric Project) Ch. No. 125
Loan Agreement

SCHEDUILE 1
Withdrawal of the Proceeds of the Loan

1. The table below sets forth the categories of imported items to be financed out of the proceeds
of the Loan and the allocation of amounts of the Loan to each category:

Amount of the
Loan Allocated
Category (expressed in
Dollar Equivalent)
1. Civil works, including preliminary WOEKS .....occovvveriivescrmsnnveenmmossmessssnssesseseeseseens 8,400,000
IL. Electrical and mechanical equipment for and erection of Upper Ramu
No. 1 Power Station and outdoor step-up transformer substation ... ; 4,100,000
1. Equipment for and erection of transmission lines and step-down
tranSfOrMEr SUDSRLOMS .ooc.iiieeeeesiiisiie it eieee s seves s st sstsbbasatst e seeseeeesmssesssasennres 7,700,000
IV, Consultants’ SEEVICES ..vvvicriiii s issse bt ssaes s asssssssosisis errreenans 1,200,000
V. Unallocated .....oocoeiiiieriin i iisisrsrssss s sssses s srsasssssssmssssssarresresasasnens " 1,800,000

ToTal 23,200,000

. 2. Notwithstanding the provisions of paragraph 1 above, no withdrawals shall be made in respect
of:

(a) expenditureﬁ for goods produced in, or services supplied from, the territories of the Borrower,
(B expenditures prior to the date of this Agreement; and

{& payments for taxes imposed under the laws of the Borrower, or laws in effect in its territories
on goods or services, or on the importation, manufacture, procurement or supply thereof.

3. Notwithstanding the allocation of an amount of the Loan set fotth in the second column of the
table in paragraph 1 above:

(4) if the estimate of the expenditures under any Category shall decrease, the amount of the Loan
then allocated to such Category and no longer required therefor will be reallocated by the Bank by
increasing correspondingly the unallocated amount of the Loan; and

(B if the estimate of the expenditures under any Category shall increase, a corresponding amount
will be allocated by the Bank, at the request of the Borrower, to such Category from the unallocated
amount of the Loan, subject, however, to the requirements for contingencies, as determined by the
Bank, in respect of any other expenditures.

SCHEDULE 2

Description of the Project

The Project consists of;

1. the construction and installation of: a 75SMW underground power station on the Ramu River,
with an initial installed capacity of 3 times 15MW, and including a step-up transformer substation;
approximately 90 miles of 132kV and 230 miles of 66kV transmission lines; and four step-down
transformer substations at Lae, Madang, Goroka and Mount Hagen; and

2. the enlargement of rransformer capacity at the Kundiawa and Kainantu transformer substations.

The Project is expected to be completed by December 31, 1975,
11
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Amortization Schedule

Loan Agreement

SCHEDULE 3

Date Paymen

t Due

Payment of Principal
(expressed in dollars)*

October 15, 1976 v invessss s ses s snssasanssesens

April 15, 1977 v
October 15, 1977
CApril 15,1978 e
October 15, 1978 ............

October 15, 1979 1 sn e e bbb

April 15, 1980 ...coovevrenne,

October 15, 1980 .o st erre s srsb st st srres s ens s ernens

October 15, 1981 ........

October 15, 1982

April 15, 1983
Qctober 13, 1983

© October 15, 1984
 April 15, 1985 ...
October 15, 1985
April 15, 1986 ............
October 15, 1986

ABEL 15, 1987 oot et
OCtODBEE 15, 1987 oot e e e e s e se st et eeeaesesre e s et eerasaresesen

April 15, 1988 ............
October 15, 1988
April 15, 1989 ...
October 15, 1989
April 15,1990 ...........
October 15, 1990
April 15, 1991 ............
October 15, 1991 ...

APHL 15, 1992 s

October 15, 1992
April 15, 1993 ........
October 15, 1993 ...

APEL 13, 1994 v

October 15, 1994 ...
April 15,1995 .......
October 13, 1995 .o

CAPEHE 13, 1996 ittt st et

265,000
275,000
285,000
295,000
305,000
320,000
330,000
340,000
355,000
365,000
380,000
395,000
410,000
425,000
440,000
455,000
470,000
- 490,000
505,000
525,000
545,000
565,000
585,000
605,000
625,000
650,000
675,000
695,000
720,000
750,000
775,000
805,000
835,000
865,000
895,000
925,000
960,000
995,000
1,030,000
1,070,000

*To the extent that any portion of the Loan is repayable in a currency other than dollars (see
gures in this column represent dollar equivalents determined

General Conditions, Section 4.02), the f
as for purposes of withdrawal,
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Premiums on Prepayment and Redemption

The following percentages are specified as the premiums payable on repayment in advance of
maturity of any portion of the principal amount of the Loan pursuant to Section 3.03(}) of the General
Conditions or on the redemption of any Bond prior to its maturity pursuant to Section 8.15 of the
General Conditions: .

Time of Prepayment or Redemption Premium
Not more than three years before Maurity ..oooveerevccnneece v 1%
More than three years but not more than six years before maturity .........coceeeeeeeennn 24%
More than six years but not more than eleven years before maturity .......ocooeveveerennne. 3%
More than eleven yeats but not more than sixteen years before maturity ....co.cccovvannn.. 410
More than sixeeen years but not more than twenty-one years before maturity ............ 54%
More than twenty-one years but not mote than twenty-three years before maturity ...  6§%
More than twenty-three years before mMatlrity .......ococoeeeciinceveesnnsecec e resreenans e 1%

SCHEDULE 4
Modifications of General Conditions

For the purpose of this Agreement, the provisions of the General Conditions are modified as
follows: :

A. Paragraph 13 of Section 2.01 is deleted and the following paragraph is substituted therefor:

“13. The term external debt means any debt payable in any medium other than the
currency of the Guarantor or the Borrower, whether such debt is or may become payable
absolutely or at the option of the creditor in such other medium; provided, however, that if the
Guarantor and the Borrower shall cease to have a currency common to them, a debt incurred by
one of them in the currency of the other shafl be deemed to be the external debt of the former.”

B. The following paragraphs 20, 21 and 22 are added to Section 2.01:
“20. The term “"ELCOM" means the Papua and New Guinea Electricity Commission.

21. The term “Project Agreement” means the first agreement referred to in recital (C) to
the Loan Agreement.

22. The term “Subsidiary Loan Agreement” means the agreement defined in Section
1.02(4) of the Loan Agreement.”

" C. The last sentence of Section 4.01 is deleted and the following sentence is substituted therefor:

“Withdrawals from the Loan Account shall be made either in the respective cutrencies in
which the cost of goods and services has been paid or is payable or in dollars, as the Bank may
from time to time elect, except that where withdrawals may be made in respect of expenditures
in the currency of the Guarantor or of the Borrower, such withdrawals shall be made in such
currency or cutrencies as the Bank shall from time to time reasonably select.”,

D. Section 5.01 is deleted.
E. Paragraph (¢ of Section 6.02 is deleted and the following paragraph is substituted therefor:

“(¢ The Guarantot: (i) shall have been suspended from membership in or ceased to be a
member of the Bank, or (i) shall have ceased to be a member of the International Monetary
]E"uméll or shall have become, or shall have been declared, ineligible to use the resources of said
Fund.” -

F. Paragraph () of Section 6.02 is deleted and the following paragraph is substituted therefor:

“(& Prior to the Effective Date, any material adverse change in the condition of ELCOM,
as represented by the Borrower and ELCOM, shall have occurred.”

13
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G. Paragraph (4) and ( j‘) of Section 6.02 are deleted and the following new paragraphs (4), { 7), (8,
(} and (m) are added to the Section:

“(#) There shall occur any such change in the nature and constitution of the Borrower as
shall make it improbable that the Borrower will be able to carry out its obligations under the
Loan Agreement, the Subsidiary Loan Agreement or the Bonds.

(/) The Borrower or ELCOM shall have failed to perform any covenant,. agfeement of
obligation under the Subsidiary Loan Agreement. :

(B ELCOM shall have failed to perform any covenant, agreement or obligation of ELCOM
under the Project Agreement,

(/Y An extraordinary situation shall have arisen which shall make it improbable that
ELCOM will be able to perform its obligations under the Project Agreement.

(m} The Borrower or the Guarantor shall have taken any action for the dissolution or
disestablishment of ELCOM or for the suspension of its operations, or shall have enacted
legislation materially and adversely affecting the establishment, powers, organization, responsi-
bilities or financial structure of ELCOM,” '

H. Paragraphs (¢, (/) and {g) of Section 7.01 are deleted and the following new paragraph (é) is
added to the Section:

“(& Any event specified in paragraph (m) of Section 0.02 shall have occurred.”
I. Section 9.02 is deleted and the following Section is substituted therefor:

“Section 9.02. Obligations of the Guarantor. The obligations of the Guarantor under the
Guarantee Agreement shall not be discharged except by performance and then only to the
extent of such performance. Such obligations shall not be subject to any prior notice to, demand
upon or action against the Borrower or ELCOM or 1o any prior notice to ot demand upon the
Guarantor with regard to any default by the Borrower or ELCOM, and shall not be impaired by
any of the following: any extension of time, forbearance or concession given to the Borrower or
ELCOM; any assertion of, or failure to assert, or delay in asserting, any righr, power or remedy
against the Borrower or ELCOM or in respect of any security for the Loan; any modification or
amplification of the provisions of the Loan Agreement or the Project Agreement contempiated
by the terms thereof; any failure of the Borrower or ELCOM to comply with any requirement
of any law, regulation or order of the Guarantor or of any political subdivision or agency of the
Guarantor.”

J. The last sentence of paragraph (8 of Section 9.04 is deleted and the following sentence is
substituted therefor:

"Notwithstanding the foregoing, this Section shall not authorize any entry of judgment or
enforcement of the award against the Borrower or the Guarantor (as the case may be) except as
such procedure may be available against the Borrower or the Guarantor (as the case may be)
otherwise than by reason of the provisions of this Section.”

K. The first and second sentences of Section 10.03 are deleted and the following sentences are
substituted therefor

"Any action required or permitted to be taken, and any documents required or permitted
to be executed, under the Loan Agreement, or the Guarantee Agreement, on behalf of the
Borrower or the Guarantor may be taken or executed by the representative of the Borrower or
the Guarantor designated in the Loan Agreement or the Guarantee Agreement for the putposes
of this Section or any person thereunto authorized in writing by him. Any medification or
amplification of the provisions of the Loan Agreement or the Guarantee Agreement, may be
agreed to on behalf of the Borrower or the Guarantor by written instcument executed on behalf
of the Borrower or the Guarantor by the representative so designated or any person thereunto
authorized in writing by him; provided that, in the opinion of such representative, such
modification or amplification is reasonable in the circumstances and will not substantially
increase the obligations of the Borrower under the Loan Agreement or of the Guarantor under
the Guarantee Agreement.”

L. Section 11.01 is deleted and the following Section is substituted therefor:

"Section 11.01. Conditions Precedent to Effectiveness of Loan Agreement and Guarantee Agreement,
The Loan Agreement and the Guarantee Agreement shall not become effective until the
conditions specified in Section 8.01 of the Loan Agreement shall have been fulfilled."”
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M. The eighth patagraph of the Form of Registered Bond without Coupons payable in Dollars set
forth in Schedule 1 is deleted and the following paragraph is substituted therefor:

“The principal of the Bonds, the interest accruing thereon and the premium, if any, on the
redemption thereof shall be paid without deduction for and free from any taxes, imposts, levies
or duties of any nature or any restrictions now or at any time hereafter imposed under the laws
of the (name of Guarantor), or of (the Borrower) or laws in effect in their territories: provided,
however, that the provisions of this paragraph shall not apply to taxation imposed {4) under the
laws of (name of Guarantor) or laws in effect in its territories on or in connection with payments
under any Bond to a holder thereof other than the Bank when such Bond is beneficially owned
by an individual or corporate resident of (name of Guarantor) or of its territories ot (4) under
the laws of (the Borrower) or laws in effect in its territories on or in connection with payments
under any Bond to a holder thereof other than the Bank when such Bond is beneficially owned
by an individual or corporate resident of (the Borrower) or (the Guarantor).”

PART IL
GENERAL CONDITIONS APPLICABLE TO LOAN AND GUARANTEE AGREEMENTS

Dated January 31, 1969

ARTICLE ]
Application to Loan and Guarantee Agreements

Section 1.01. Application of General Conditions. These General Conditions set forth certain terms
and conditions generally applicable to loans made by the Bank and shall apply to any loan agreement
providing for any such loan and to any guarantee agreement with a member of the Bank providing for
the guarantee of any such loan to such extent and subject to such modifications as shall be provided in
such agreements; provided, however, that in the case of a loan agreement between the Bank 2nd a
member of the Bank references in these General Conditions to the “Guarantot” and the “Guarantee
Agreement” shall be disregarded.

Section 1.02. Inconsistency with Loan and Guarantes Agreements. If any provision of a loan agreement
or guarantee agreement is inconsistent with a provision of these General Conditions, the provision of
the loan agreement or guarantee agreement, as the case may be, shall govern.

ARTICLE I
Definitions; Headings

Section 2.01, Definitions. The following terms have the following meanings wherever used in
these General Conditions or any Schedule hereto:

1. The term Bank means International Bank for Reconstruction and Development.

2. The term Association means International Development Association.

3. The term Loan Agreement means the particular loan agreement to which these General
Conditions shall have been made applicable, as such agreement may be amended from

time to time; and such term includes these General Conditions as thus made applicable,

all agreements supplemental to0 the Loan Agreement and all schedules to the Loa
Apreement. .

4. The term Loan means the loan provided for in the Loan Agreement.

5. The term Guarantee Agreement means the agreement between a member of the Bank
and the Bank providing for the guarantee of the Loan, as such agreement may be
amended from time to time; and such term includes these General Conditions as thus

made applicable, all agreements supplemental to the Guatantee Agreement and all
schedules to the Guarantee Agreement.

6. The term Borrower means the party to the Loan Agreement to which the Loan is made.

7. The term Guarantor means the member of the Bank which is a party to the Guarantee
Agreement. :
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8. The term currency of a country means-such coin or- currency as at the time referred to is
legal tender for the payment of public and private debes-in that country. :

9. The term dollars and the sign $ mean doflars in currency of the United States of America.

10. The term Bonds means bonds executed and delivered by the Borrower pursuant to THE
Loan Agreement; and such term includes any such bonds issued:in: exchange for, or on
transfer of, Bonds as herein defined.

11, The term Loan Account means the account on the books of the Bank to which the
amount of the Loan is-to be credited as provided in Section 3.01.

12. The term Project means the project or projects or progeam ot progtams for which THE
Loan is granted, as described in the Loan Agreement and as the description thereof shall
be amended from time to time by agreement between the Bank and che Borrower.

13, The term external debt means any debt payable in any medium other than currency of
the member of the Bank which is the Borrower or the Guarantor, whether such debt is
or may become payable absolutely or at the option of the creditor in such other medium.

14. The term Effective Date means the date on which the Loan Agreement and the
Guarantee Agreement shall come into force and effect as provided in Section 11.03.

15. The term lien includes mortgages, pledges, charges, privileges and priorities of any kind.
16. The term assets includes revenues and property of any kind.

17. The term tax and: taxes include imposts, levies, fees and duties of any nature, whether in
effect-at the date of the' Loan Agreement ot Guarantee Agreement or thereafter imposed.

18. Wherever reference is made to the incurring of debt such reference includes the
assumption and. guarantee of debt and any renewal, extension, or modification: of - the
terms of the debt or of the assumption or guarantee thereof.

19. The:term Closing Date means the date specified in the Loan Agreement ag of which THE
Bank may by notice to: the' Borrower terminate the right of the Borrower to withdraw
from the Loan Account any amount theretofore unwithdrawn.

Section 2.02. References. References in these General Conditions to Articles or Sections are to
“Artitles or Sections of these General Conditions.

Section 2.03. "Headings. The headings of the: Articles and Sections and the Table of Contents are
insérted for convenience of reference only and are not a part of these General Conditions.

ARTICLE III _
-Loan Account; Interest and: Other' Charges; Repayment; Place of Payment

 Section 3.0L. - Loan Account. The amount of the Loan shall be credired to 2 Loan Account which the
Barik shall open on its books in the name of the Borrower. The amount of the Loan may be withdrawn
. from the Loan Account-as provided in the Loan Agreement-and in these General Conditions.

Section 3.02, Commsitment Charges. A commitment charge at the rare specified in the Loan
Agreement shall' be payable on the unwithdrawn amount of the' Loan. Such commitment charge shall
accrue from-a. date 60 days after the date of the Loan Agreement to the respective dates on which
amounts-shall be withdrawn by the Bortower from the Loan-Account or shall be cancelled. An
additional commitment charge at the rate of one half of one per cent (3 of 19) per annum shall be
payable on the principal amount of any special commitment entered into by the Bank pursuant to
Section 5.02 and outstanding from time to time.

Section 3.03. Inerest. Interest at the rate specified in the Loan Agreement shall be payable on the
amount of the Loan withdrawn from the’ Loan Account and outstanding from: time to time. Interest
shall accrue from the respective dates on which amounts shall be so withdrawn.

Section 3.04. Computation of Interest and Other Charges. Interest and. all other charges shall be
computed on the basis of a 360-day year of twelve 30-day months.

Section 3.05, "Repayment.
(@) The principal amount of the Loan witlidrawn from-the Loan Account shall be repayable in
accordance with the amortization schedule to the Loan Agreement.
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{8 The Borrower shall have the right, upon payment of all accrued interest and payment of the
premium specified in said amortization schedule, 4nd upon not less than 45 days' notice to the Bank,
to repay in advance of maturity (i) all of the principal amount of the Loan at the time outstanding or
(i) all of the principal amount of any one or more maturities, provided that on the date of such
prepayment there shall not be outstanding any portion of the Loan maturing after the portion to be
prepaid. However, if Bonds shall have been delivered pursuant to Article VIII in respect of any portion
of the Loan to be prepald the terms and conditions of prepayment of that portion of the Loan shall be
those set forth in Section 8.15 and in such Bonds.

{¢) Ir is the policy of the Bank to encourage the repayment prior to marturity of portions of its
loans retained by the Bank for its own account. Accordingly, the Bank will sympathetically consider,
in the light of all circemstances then existing, any request of the Borrower that the Bank waive the
payment of any premium payable under paragraph () of this Section or under Section 8.15 on
prepayment of any pottions oly the Loan or Bonds which the Bank has not sold or agreed to sell.

Section 3.06. Place of Payment. The principal (including premium, if any) of, and interest and othet
charges on, the Loan shall be paid at such places as the Bank shall reasonably request. The principal of
the Bonds, the interest accruing thereon and the premium, if any, on the redemption thereof shall be
paid at the places specified in the Bonds, except that payments under any Bonds held by the Bank shall
be made ar such places as the Bank shall reasonably request.

ARTICLE IV

Currericy Provisions

Section 4.01, Currencies in which Withdrawals are to be Made. Except as the Borrower and the Bank
shall otherwise agree, the cost of goods and services financed out of the proceeds of the Loan shall be
paid in the respective curtencies of the countries from which such goods and services are acquired.
Withdrawals from the Loan Account shall be made either in the respective cutrencies in which the cost
of gocds and services has been paid or is payable or in dollars, as the Bank may from time to time elect;
except that where withdrawals may be made in respect of expenditures in the currency of the member
of the Bank which is the Borrower or the Guarantor, such withdrawals shall be made in such currency
or currencies as the Bank shall from time to time reasonably select.

Section 4.02. Currency in which Principal and Premium are Payable: Maturities.

{4 The principal of the Loan shall be repayable in the several currencies withdrawn from the Loan
Account and the amount repayable in each curtency shall be the amount withdrawn in that currency,
provided that, if withdrawal shall be made in any currency which the Bank shall have purchased with
another currency for the purpose of such withdrawal, the portion of the Loan so withdrawn shall be
repayable in such other currency and the amount so repayable shall be the amount paid by the Bank
on such purchase.

(B Any premium payable under Section 3.05 on prepayment of any portion of the Loan, or undet
Section 8.15 on redemption of any Bond, shall be payable in the currency in which the principal of
such portion of the Loan, or of such Bond, is repayable.

(& The portion of the Loan to be repald in any particular currency shall be repayable in such
instalments as the Bank shall from time to time specify, provided that the amount of the Loan to be -

tepaid on each maturity date shall remain as set forth in the amortization schedule to the Loan
Agreement.

{d) For the purposes of facilitating the sale of portions of any loan (including the Loan) made by
the Bank to the Borrower or of bonds representing any such loan, the Bank, with the approval of the
Guarantor may from time to time, in connection with any such sele and notwithstanding the provisions
of paragraph (#) of this Section, or of similar provisions in or apphcable to any other loan agreement
between the Borrowet and the Bank:

(i} agree with the Borrower that any such portion of any loan (including the Loan) made by
the Bank to the Borrower, repayable in one curtency may be made repayable in one or
more other currencies, and from the date specified in such agreement such portion of the
Loan ot of such othet loan shall be repayable in such other currency or curtencies; and

(ii) by notice to the Borrower interchange equivalent portions of any loan {including the
Loan) outstanding between the Borrower and the Bank and any other such loan or [oans
tepayable in different currencies under the provisions of paragraph (4) of this Section or
of similar provisions in or applicable to the loan agreements under which the loans in
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question were made, provided that after such interchange the aggregate amount to be
repaid in any currency in respect of the loass in question, dnd the amounts of the
maturities set forth in the respective amortization schedules applicable to the repayment
of such loans, shall not be varied.

Section 4.03. Currency in which Interest is payable, Interest on any pottion of the Loan shall be
payable in the currency in which the principal of such portion of the Loati is repayable.

Section 4.04. Currency in which Commitment Charge is Payable. The commitment charge and the
charge for any special commitment pursuant to Section 3.02 shall be payable in dollars.

Section 4.05. Purchase of Curvencies. The Bank will, at the request of the Borrower and on such
terms and conditions as the Bank shall determine, purchase any currency needed by the Borrower for
payment of principal, interest and other charges required under the Loan Agreement upon payment by
the Bortower of sufficient funds therefor in a cutrency or currencies to be specified by the Bank from
time to time, In purchasing the currencies required the Bank shall be acting as agent of the Borrower
and the Borrower shall be deemed to have made any payment required under the Loan Agreement
only wt:len and to the extent that the Bank has received such payment in the currency or currencies
required.

Section 4.06, Valgation of Currencies. Whenever it shall be necessary for the purposes of the Loan
Agreement to determine the value of onme currency in terms of another, such value shall be as
reasonably determined by the Bank.

Section 4.07. Exchange Restrictions. Any payment required under the Loan Agreement and the
Guarantee Agreement to be made to the Bank in the currency of any country shall be made in such
manner, and in currency acquired in such manner, as shall be permitted under the laws of such country
for the purpose of making such payment and effecting the deposit of such currency to the account of
the Banﬁ with a depositary of the Bank in such country.

ARTICIEV
Withdrawal of Proceeds of Loans

Section 5.01. Withdrawal from thé Loan Account. The Borrower shall be entitled to withdraw from
the Loan Account amounts expended or, if the Bapk shall so agree, amounts to be expended for the
Project in accordance with the provisions of the Loan Agreement and of these General Conditions.
Except as shall be otherwise agreed between the Bank and the Borrower, no withdrawals shall be made
on account of (&) expenditures priot t0 the date of the Loan Agreement or (§) expenditures in the
currency of the member of the Bank which is the Botrower or the Guarantot, or for goods produced
in, or services supplied from, the territories of such member, or (¢) expenditures in the territories of
any country which is not a member of the Bank (other than Switzerland) or for goods produced in, or
services supplied from, such territories.

Section 5,02, Special Commitment by the Bank. Upon the Borrower's request and upon such terms
and conditlons as shall be agreed upon between the Bank and the Borrower, the Bank may enter into
special commiements in writing to pay amounts to the Borrower or others in respect of the cost of
goods and services to be financed under the Loan Agreement notwithstanding any subsequent
suspension or cancellation. :

Section 5.03. Applications for Withdrawal or for Special Commimment. When the Borrower shall
desire to withdraw any amount from the Loan Account or to request the Bank to enter into a special
commitment pursuant to Section 5.02, the Borrower shall deliver to the Bank a written application in
such form, and containing such seatements and agreements, as the Bank shall reasona%ly request.
Applications for withdrawal, with the necessary documentation as hereinafter in this Article provided,
shall be made promptly in relation to expenditures for the Project.

Section 5.04. Evidence of Authority to Sign Applications for Withdrawal. The Borrower shall furnish
to the Bank evidence of the authority of the person or persons authorized to sign applications for
withdrawal and the authenticated specimen signature of any such person.

Section 5.05. Supporting Evidence. The Borrower shall furnish to the Bank such documents and
other evidence in support of the application as the Bank shall reasonably request, whether before or
after the Bank shall have permitted any withdrawal requested in the application.

Section 3.06. Sufficiency of Applications and Documents. Each application and the accompanying
documents and other evidence must be sufficient in form and substance to satisfy the Bank that the

18




International Bank (Ramu Hydroelectric Project) Ch. No. 125
Loan Agreement

Borrower is entitled to withdraw from.the Loan Account the amount applied for and that the amount
to be withdrawn from the Loan Account is o be used only for the purposes specified in the Loan
Agreement.

Section 5.07. Paymenf by the Bank. Payment by the Bank of amounts which the Borrower is
entitled to withdraw from the Loan Account shall be made to or on the order of the Borrower.

ARTICLE VI

Cancellation and Suspension

Section 6.01. Cancellation by the Borrower, The Borrower may by notice to the Bank cancel any
amount of the Loan which the Borrower shall not have withdrawn prior to the giving of such notice,
except that the Borrower may not so cancel any amount of the Loan in respect of which the Bank shall
have enteted into a special commitment pursuant to Section 5.02.

Section 6.02. Suspension by the Bank. If any of the following events shall have occurred and be
continuing, the Bank may by notice to the Borrower and the Guarantor suspend in whole or in part the
right of the Borrower to make withdrawals from the Loan Account:

(4) The Borrower or the Guarantor shall have failed to make payment (notwithstanding the
fact that such payment may have been made by a third party) of principal, interest, service
charges or any other payment required under: (i) the Loan Agreement, the Guarantee
Agreement or the Bonds, or (ii) any other loan ot guarantee agreement with the Bank of
any bond or similar instrument delivered pursuant to any such agreement, or (iii) any
development credit agreement with the Association.

{8 The Borrower or the Guarantor shall have failed to perform any other obligation under
- the Loan Agreement, the Guarantee Agreement or the Bonds.

{¢) The Bank or the Association shall have suspended in whole or in part the right of the
" Borrower or the Guartantor- to make withdrawals under any loan agreement with the
Bank or any development credit agreement with the Association because of a failure by
the Borrower or the Guarantor to perform any of its obligations under such agreement.

(4) An extraordinary situation shall have arisen which shall make it improbable that the
Project can be carried out or that the Borrower ot the Guarantor will be able to petform
its obligations under the Loan Agreement or the Guarantee Agreement or the Bonds.

(&) The member of the Bank which is the Borrower or the Guarantor: (i) shall have been
suspended from membership in or ceased to be a member of the Bank, or (ii) shall have
ceased to be a member of the International Monetary Fund or shall have become, or shall
have been declared ineligible to use the resources of said Fund.

(/) After the date of the Loan Agreement and prior to the Effective Date any event shall
have occurred which would have entitled the Bank to suspend the Borrower's right to
make withdrawals from the Loan Account if the Loan Agreement and the Guarantee
Agreement had been effective on the date such event occurred.

(& Prior 10 the Effective Date, any material adverse change in the ‘condition of the
Botrower, as represented by the Borrower, shall have occurred.

(B A representation made by the Borrower or the Guarantor, in or pursuant to the Loan
Agreement or the Guarantee Agreement or any statement furnished in connection
therewith and intended to be relied upon by the Bank in making the Loan, shall have
been incotrect in any material respect.

(¢} Any event specified in paragraphs {¢) or (f) of Section 7.01 or in the Loan Agreement
for the purposes of Section 7.01 shall have occurred.

{#y Any other event specified in the Loan Agreement for the purposes of this Section shall
have occurred.

The right of the Borrower to make withdrawals from the Loan Account shall continue to be
suspended in whole or in part, as the case may be, until the event or events which gave rise to such
suspension shall have ceased to exist or until the Bank shall have notified the Borrower that the righe
to make withdrawals has been restored, whichever is the earlier; provided, however, that in the case of
any such notice of restoration, the right to make withdrawals shall be restored only to the extent and
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subject to the conditions specified 1n such notice, and no such notice shall affect or impair any right,
power or remedy of the Bank in respect of any other or subsequent event described in this Section.

Section 6.03. Cancellation by the Bank. If () the right of the Borrower to make withdrawals from
the Loan Account shall have been suspended with respect to any amount of the Loan for a continuous
period of thirty days, or () at any time the Bank determines, after consultation with the Borrower, that
an amount of the Loan will not be requited to finance the Project's costs 10 be financed out of the
proceeds of the Loan, or () after the Closing Date an amount of the Loan shall remain wawithdrawn
from-the Loan Account, the Bank may by notice to the Borrower terminate the right of the Borrower
to make withdrawals with respect to such amount. Upon the giving of such notice such amount of the
Loan shall be cancelled.

Section 6.04. Amounts Subjfect to Special Commitment Not Affected by Cancellation or Suspension by the-
Bank. No cancellation or suspension by the Bank shall apply to amounts subject to any special
commitment entered into by the Bank pursuant to Section 5.02 except as expressly provided in such
commitment.

Section 6.05. Application of Cancellation to Maturities of the Loan. Except as otherwise agreed
between the Baok and the Borrower, any cancellation shall be applied pro rata to the several marurities
of the principal amount of the Loan which shall mature after the date of such cancellation and shall not
have been theretofote sold or agreed to be sold by the Bank or in respect of which Bonds shall not
have been requested or delivered pursuant to Article VIII.

Section 6.06. Effectiveness of Provisions after Suspension or Cancellativn. Notwithstanding any
cancellation or suspension, all the provisions of these General Conditions, the Loan Agreement and the
Gum:::lnt;e Agreement shall continue in full force and effect except as in this Article specifically
provided. ‘

ARTICLE V11
Acceletation of Maturity

Section 7.01. Fvents of Default. If any of the following events shall occur and shall continue for the
pericd specified, if any, then at any subsequent time during the continuance theteof, the Bank, at jts
option, may by notice to the Borrower and the Guarantor declare the principal of the Loan and of all
the Bonds then outstanding to be due and payable immediately together with the interest and other
charges thereon and upon any such declaration such principal, together with the interest and other
charges thereon, shall become due and payable immediately:

(@) A default shall occur in the payment of principal or interest or any other payment
requited under the Loan Agreement or the Bonds and such default shall continue for a
period of thirty days.

(B A default shall occur in the payment of principal or interest Or any other payment
required under any other loan or guarantee agreement between the Bank and the
Borrower or under any bond or similer instrument delivered pusswant to any such
agreement or under any development credic agreement between the Association and the
Borrower and such default shall continue for a period of thirty days.

(& A default shall occur in the payment of principal or interest or any other payment
required under any loan or guarantee agreement between the Guarantor and the Bank or
under any bond or similar instrument delivered pursuant to any such agreement or under
any development credit agreement between the Association and the Guarantor under
circumstances which would make it unlikely that the Guarantor would meet its
obligations under the Guarantee Agreement or the Bonds and such default shall continue
for a period of thirey days. :

(&) A default shall occur in the performance of any other obligation on the part of the
Botrower or the Guarantor under the Loan Agreement, the Guarantee Agreement o the
Bonds, and such default shall continue for a period of sixty days after notice thereof shall
have been given by the Bank to the Borrower and the Guarantor.

(& The Borrower (not being a member of the Bank) shall have become unable to pay its
debts as they mature or any action or proceeding shall have been taken by the Borrower
or by others whereby any of the property of the Bortower shall or may be distributed
among its creditors. .
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(f) The Guarantor or any other authority having jurisdiction shall have taken any action for
the dissolution or disestablishment of the Borrower or for the suspension of its
operations.

{& Any other event specified in the Loan Agreement for the purposes of this Section shall
have occurred and shall continue for the period, if any, specified in the Loan Agreement.

ARTICLE VIII
Bonds

Section 8.01. Delivery of Bonds. The Borrower shall, as soon as practicable and within such petiod
not less than G0 days after the date of any request therefor as the Bank shall specify in such request,
execute and deliver to or on the order of the Bank Bonds, having the guarantee of the Guarantor
endorsed thereon, in the aggregate principal amount specified in such request, not exceeding, however,
the aggregate principal amount of the Loan which shall have been withdrawn and shall be outstanding
at the ti:ine of such request and for which Bonds shall not theretofore have been so delivered or
requested.

Section 8.02. Payments on Bonds. The payment of the principal of any Bonds shall pro tanto
discharge the obligation of the Borrower to repay the principal of the Loan; and the payment of
interest on any Bonds and of the service charge, if any, provided for in Section 8.03, shall pro tanto
discharge the obligation of the Borrower to pay interest on the Loan,

Section 8.03. Interest on Bonds; Service Charge. The Bonds shall bear interest at such rate or rates

" as the Bank shall request, not in excess, however, of the rate of interest on the Loan. If the rate of

interest on any Bond shall be less than the rate of interest on the Loan, the Borrower shall, in addition
to the interest payable on such Bond, pay to the Bank a service charge on the principal amount of the
Loan represented by such Bond at a rate equal to the difference between the interest rate on the Loan
and the interest rate on such Bend. Such service charge shall be payable on the dates on which and in
the currency in which such interest is payable.

Section 8.04.. Currency in Whick Bonds Are Payable. The Bonds shall be payable as to principal and
interest in the several currencies in which the Loan is repayable. Edch Bond delivered pursuant to any
request under Section 8.01 or under Section 8.11 shall be payable in such currency as the Bank shall
specify in such request except that the aggregate principal amount of Bonds payable in any currency
shall at no time exceed the outstanding amount of the Loan repayable in such currency.

“Section 8.05. Maturities of Bonds. (&) The maturities of the Bonds shall correspond to the
maturities of instalments of the principal amount of the Loan set forth in the amortization schedule to
the Loan Agreement. The Bonds delivered pursuant to any request under Section 8.01 or undet
Section 8.11 shall have such maturities as the Bank shall specify in such request except that the
aggregate principal amount of Bonds of any maturity shall at no time exceed the corresponding
instalment of the principal amount of the Loan.

(H The Bank may, with the approval of the Guarantor, from time to time agree with the
Borrower that some or all of the Bonds denominated in any currency shall have a single maturity date
not later than the final maturity of the Loan set forth in the amortization schedule to the Loan
Agreement and be subject to repurchase or redemption on such terms, not inconsistent with the
obligation of the Borrower to make payments in such currency on the part of the Loan represented by
such Bonds, as shall be agreed by the Bank and the Borrower.

Section 8,06, Form of Bonds and of Guarantee. The Bonds shall be fully registered bonds without
coupons (hereinafter sometimes called registered Bonds) or bearer bonds with coupons for semi- annual
interest attached (hereinafter sometimes called coupon Bonds). Bonds delivered to the Bank shall be
registered Bonds or coupon Bonds as the Bank shall request. Registered Bonds payable in doliars shall
be substantially in the form set forth in Schedule 1 to these General Conditions. Coupon Bonds
payable in dollars shall be substantially in the same form with appropriate modifications to provide for
payment to bearer, interest coupons and exchange for registered Bonds. The form of guarantee to be
endorsed by the Guarantor upon the Bonds shall be substantially as set forth in Schedule 2 to these
General Conditions. Bonds payable in any currency other than dollars and the guarantee endorsed
thereon shall be substantially in the forms set forth in Schedules 1 and 2 to these General Conditions,
except that they shall (4) provide for payment of principal, interest and premium on redemption, if any,
in such other currency, (8) provide for such place of payment as the Bank shall specify, and (¢) contain
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such other modificarions as the Bank shall reasonably request in order to conform to the laws or to the
financial usage of the place where they are payable.

Section 8.07. Printing or Engraving of Bonds. Except as the Bank and the Borrower shall otherwise
agree and subject to the provisions of Section 8.11(#), the Bonds shall be either () printed or
lithographed on an engraved base having an engraved border or (&) fully engraved in conformity with
the flqu.i:ements of the leading securities exchange in the country in whose currency such Bonds are
peyable. .

Section 8.08. Date of Bonds. Each registered Bond shall be dated the semi-annual interest payment
date on which or next preceding the date on which it shall be executed and delivered. Each coupon
Bond shall be dated six months prior to the first semi-annual interest payment date after the Effective
Date except as the Bank and the Borrower shall otherwise agree, and shall be delivered with all
unmatured coupons attached. Upon any delivery of Bonds appropriate adjustment shall be made so
that there shall be no loss to the Bank or to the Borrower in respect of commitment charge or interest
and service charge, if any, on the principal amount of the Loan represented by such Bonds.

Section 8.09. Denominations of Bonds. The Borrower shall authorize the issuance of Bonds in such
denominations as the Bank shall reasonably request. The Bonds delivered pursuant to any request
under Section 8.01 or under Section 8.11 shall be in such authorized denominations as the Bank shall
specify in such request.

Section 8.10. Execution of Bonds and Guarantee.

{#) The Bonds and the guarantee endorsed thereon shall be signed in the name and on behalf of
the Borrower and the Guarantor, respectively, by their authorized representative or representatives
designated in the Loan Agreement and in the Guarantee Agreement for the purposes of this Section,
The signature of any such representative. may be a facsimile signature if the Bonds, or the guarantee,
as the case may be, are also manually countersigned by an authorized representative of the Borrower
or of the Guarantor. Coupons attached to coupon Bonds shall be authenticated by the facsimile
signature of an authorized representative of the Borrower,

(5 If any authorized representative of the Borrower or of the Guarantor, as the case may be,
whose manual or facsimile signature shall be affixed to any Bond, coupon, or guarantee shall cease to
be such authorized representative, such Bond, with such guarantee endorsed thereon, or coupon may
nevertheless be delivered, and shall be valid and binding on the Borrower and the Guarantor 4s though
the person whose manual ot facsimile signature shall have been affixed to such Bond, coupon, or
guarantee had not ceased to be such authorized representative, '

Section 8.11. Exchange of Bonds. The Borrower shall, as soon as practicable after the Bank shali so
request, execute and deliver t0 or on the order of the Bank, in exchange for Bonds theretofore
executed and delivered to it, new Bonds in accordance with the following provisions:

(4) Bonds bearing interest at one rate may be exchanged for Bonds bearing interest at any
other rate not in excess of the rate of interest on the Loan.

(%) Bonds initiallg issued which are not fully engraved in accordance with the provisions OF
Section 8.07(h) may be exchanged for such fully engraved Bonds.

{2 Bonds payable in one currency may, subject to the provisions of Sections 8.04 and 8.03,
be exchanged for a like aggregate principal amount of Bonds payable in the same or any
other currency in which the Loan is repayable.

(4) The Bank shall reimburse the Borrower for the reasonable cost of any exchange made
putsuant to paragraphs (&) or () above. Any exchange made pursuant to paragraph (4
above or any exchange by the Bank of registered Bonds in large denominations for
registered or coupon Bonds in smaller authorized denominations for purposes of sale by
the Bank shall be without charge to the Bank.

The foregoing rights of exchange are in addition to any rights of exchange provided in the Bonds.
Except as in this Section expressly provided, exchanges of Bonds pursuant to this Section shall be
subject to all provisions of the Bonds relating to exchanges.

Section 8.12. Registration and Transfer of Registered Bonds. The Borrower shall maintain, or cause
to be maintained, books for the registration and transfer of registered Bonds.

Section 8.13, Qualification and Listing of Bonds, The Borrower and the Guarantor shall promptly
furnish to the Bank such information and execute such applications and other documents as the Bank
shall reasonably request in order to enable the Bank to sell any of the Bonds in any countty, or to list
any of the Bonds on any securities exchange, in compliance with applicable laws and regulations. To
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the extent necessary to comply with the requirements of any such exchange, the Borrower and the
Guarantor shall, if the Bank shall so request, appoint and maintain an agency for authenticarion of such
Bonds.

Section 8.14. Gtiarantee by the Bank of Payments on Bonds. If the Bank shall sell any Bond and shall
guarantee any payment thereunder, the Borrower or the Guatantor shall reimburse the Bank for any
amount paid by the Bank under such guarantee by reason of any failure of the Borrower and the

_ Guarantor to make payment in accordance with the terms of such Bond.

Section 8.15. Redemption of Bonds.

{@) The Bonds shall be subject to redemption prior to their maturity by the Botrrower in
accordance with their terms, at a redemption price equal to the principal amount thereof plus the
interest accrued and unpaid thereon to the date fixed for the redemprion thereof plus as a premium the
percentages of said principal amount set forth in the amortization schedule to the Loan Agreement
which shall be specified in the Bonds.

(8 U any Bond so to be redeemed shall bear interest at a rate less than the rate of interest on the
Loan, the Borrower shall pay to the Bank on the date fixed for redemption the service charge provided
for in Section 8.03 accrued and unpaid to such date on the principal amount of the Loan represented
by such Bond,

Section 8.106. Rights of Holders of Bonds. No holder (other than the Bank) of any Bond shall, by
virtue of being the holder thereof, be entitled to exercise any rights under the Loan Agreement or the
Guarantee Agreement or be subject to any of the conditions or obligations imposed upon the Bank
thereby. The provisions of this Section shall not impair or affect any rights or obligations under the
terms of any Bond or of any guarantee endorsed thereon.

Section 8.17. Delivery of Promissory Notes in Lieu of Bonds. At the request of the Bank the Borrower
shall execute 2nd deliver to the Bank promissoty notes in lieu of Bands. Each note shall be payable to
the order of such payee or payees, and at such place within the country in which the note is payable,
as the Bank shall specify, and shall be dated the interest payment date next preceding the date of its
delivery. Such note shall be in such customary form as the Bank and the Borrower shall mutually agree
upon in otder to conform to the laws or financial usage of the place where it is payable. Except as
otherwise expressly provided in this Section or where the context otherwise requires, references in
these General Conditions and the Loan Agreement and Guarantee Agreement to Bonds shall include
any promissory notes executed and delivered under this Section.

Section 8.18. Legal Opinions, Upon the execution and delivery of any Bonds pursuant to this
Article, the Borrower shall promptly at the Bank's request furnish to the Bank an opinion or opinions
of counsel acceptable to the Bank confirming as of the date of delivery of such Bonds that such Bonds
constitute valid and binding obligations of the Borrower in accordance with their terms and that the
guarantee endorsed thereon constitutes a valid and binding obligation of the Guarantor in accordance
with its terms.

_ ARTICIE IX
Enforceability of Loan Agreement and Guarantee Agreement; Failure to Exercise Rights; Arbitration

Section 9.01. Enforceability. The rights and obligations of the Bank, the Borrower and the
Guarantor under the Loan Agreement, the Guarantee Agreement and the Bonds shall be valid and
enforceable in accordance with their terms notwithstanding the iaw of any state, or political subdivision
thereof, to the contrary. Neither the Bank nor the Borrower nor the Guarantor shall be entitled in any
proceeding under this Article to assert any claim that any provision of these General Conditions or of
the Loan Agreement, the Guarantee Agreement or the Bonds is invalid or unenforceable because of
any provision of the Articles of Agreement of the Bank or for any other reason.

Section 9.02. Obligations of the Guarantor. The obligations of the Guarantor under the Guarantee
Agreement shall not be discharged except by performance and then only to the extent of such
performance. Such obligations shall not be subject to any prior notice to, demand upon or action
against the Borrower or to any prior notice 10 or demand upon the Guarantor with regard to any
default by the Borrower, and shall not be impaired by any of the following: any extension of time,
forbearance or concession given to the Borrower; any assertion of, or failure to assert, or delay in
asserting, any right, power or remedy against the Borrower or in respect of any security for the Loan;
any modification or amplification of the provisions of the Loan Agreement contemplated by the terms
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thereof; any failure of the Borrower to comply with any requitement of any law, regulation or order
of the Guarantor or of any political subdivision or agency of the Guarantor.

Section 9.03. Fatlure to Exercire Rights, No delay in exercising, or omission to exercise, any right,
power or remedy accruing to any party under the Loan Agreement or Guarantee Agreement upon any
default shall impair any such right, power or remedy or be construed to be 2 waiver thereof or an
acquiescence in such default; nor shall the action of such party in respect of any default, or any
acquiescence in any default, affect or impair any right, power or remedy of such party in respect of any
other or subsequent default.

Section 9.04. Arbitration.

{4} Any controversy between the parties to the Loan Agreement or the parties to the Guarantee
Agreément, and any claim by any such party against any other such party arising under the Loan
Agreement, the Guarantee Agreement or the Bonds which: shall not be determined by agreement of
the parties shall be submitted to arbitration by an Arbitral Tribunal as hereinafter provided.

(B The parties to such arbitration shall be the Bank on the one side and the Borrower and the
Guarantor, on the other side. .

(9 The Arbitral Tribunal shall consist of three arbitrators appointed as follows: one arbitrator shall
be e]\}:pointed by the Bank; a second atbitrator shall be appoimted by the Botrower and the Guarantor
or, if they shall not agree, by the Guarantor; and the third arbitrator (hereinafter sometimes called the
Umpire) shall be appointed by agreament of the parties or, if they shall not agree, by the President of
the International Court of Justice or, failing appointment by him, by the Secretary-General of the
United Nations. If either side shall fail to appoint an arbitrator, such arbitrator shail be appointed by
the Umpire. In case any arbitrator appointed in accordance with this Section shall resign, die or become
unable to act, a successor arbitrator shall be appointed in the same manner as herein prescribed for the
appointment of the original arbitrator and such successor shall have ali the powers and duties of such
otiginal arbitrator.

(d) An arbitration proceeding may be instituted under this Section upon notice by the party
instituting such proceeding to the other party. Such notice shall contain a statement setting forth the
nature of the controversy ot claim to be submitted to arbitration and the nature of the relief sought and
the name of the arbitrator appointed by the perty instituting such proceeding. Within 30 days after the
giving of such notice, the other parey shall notify to the party instituting the proceeding the name of
the arbitrator appointed by such other party.

(¢ If within 60 days after the giving of such notice instituting the arbittation proceeding the
parties shall not have agreed upon an Umpire, any party may request the appointment of an Umpire
as provided in paragraph (¢} of this Section.

{f) The Arbitral Tribunal shall convene at such time and place as shail be fixed by the Umpire.
Thereafter, the Arbitral Tribunal shall determine where and when it shall sie.

(& Subject to the provisions of this Section and except as the parties shall otherwise agree, the
Arbitral Tribunal shall decide all questions relating to its competence and shall determine its
procedure. All decisions of the Arbieral Tribunal shall be by majority vote.

(B The Arbirral Tribunal shall afford to all parties a fair hearing and shall render its award in
writing. Such award may be rendered by default. An award signed by a majority of the Arbitral
Tribunal shall constirute the award of such Tribunal. A signed counterpart of the award shall be
transmitted to each party. Any such award rendered in accordance with the provisions of this Section
shall be final and binding upon the parties to the Loan Agreement and the Guarantee Agreement. Each
patey shall abide by and comply with any such award rendered by the Arbitral Tribunal in accordance
with the provisions of this Section,

() The patties shall fix the amount of the remuneration of the arbitrators and such other persons
as shall be required for the conduct of the arbitration proceedings. If the parties shall not agree on such
amount before the Arbitral Tribunal shall convene, the Arbitral Tribunal shall fix such amount as shal
be reascnable under the circumstances. The Bank, the Borrower and the Guarantor shall each defray
its own expenses in the arbirration proceedings. The costs of the Arbitral Tribunal shall be divided
between and botne equally by the Bank on the one side and the Borrower and the Guarantor on the
othet. Any question concerning the division of the costs of the Arbitral Tribunal or the procedure for
payment of such costs shall be determined by the Arbitral Tribunal.

(/) The provisions for arbitration set forth in this Section shall be in lieu of any other procedure
for the determination of controversies between the parties to the Loan Agreement and Guarantee
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Agreement ot any claim by any such party against any other such party arising thereunder or under the
Bonds.

(& If within 30 days after counterparts of the award shall be delivered to the parties the award
shall not be complied with, any party may enter judgement upon, or institute 2 proceeding to enforce,
the award in any court of competent jurisdiction against any other party, may enforce such judgment
by execution or may pursue any other appropeiate remedy against such other party for the enforcement
of the award, the provisions of the Loan Agreement, the Guarantee Agreement or the Bonds,
Notwithstanding the foregoing, this Section shall not authorize any entty of judgment or enforcement
of the award against any party that is a-member of the Bank except as such procedure may be available
otherwise than by reason of the provisions of this Section.

() Service of any notice or process in connection with any proceeding under this Section or in
connection with any proceeding to enforce any award rendered pursuant to this Section may be made
in the manner provided in Section 10.01. The parties to the Loan Agreement and the Guarantee
Agreement waive any and all other requirements for the service of any such notice or process.

ARTICIE X

Miscellaneous Provisions

Section 10.01. Notices and Requests. Any notice or request required or permitted to be given or
made under the Loan Agreement or Guarantee Agreement and any agreement between any of the
parties contemplated by the Loan Agreement or the Guarantee Agreement shall be in writing, Except
as otherwise provided in Section 11.03, such notice or request shall be deemed to have been duly given
or made when it shall be delivered by hand or by mail, telegram, cable, telex or radiogram to the party
to which it is required or permitted to be given or made at such party’s address specified in the Loan
Agreement or Guarantee Agreement or at such other address as such party shall have designated by
notice to the party giving such notice or making such request.

Section 10.02. Evidence of Autbority. The Borrower and the Guarantor shall fufnish to the Bank
sufficient evidence of the authority of the person or persons who will sign the Bonds or who will, on
behalf of the Borrower or the Guarantor, take any action or execute any documents reguired or
permitted to be taken or executed by the Borrower under the Loan Agreement or by the Guarantor
undet the Guarantee Agreement, and the authenticated specimen signature of each such person.

Section 10.03. Action o5 Bebalf of the Borrower or Guarantor. Any action required or permitted to
be taken, and any documents required or permitted to be executed, under the Loan Agreement, if the
Borrower is 2 member of the Bank, or the Guarantee Agreement, on behalf of the Borrower or the
Guarantor may be taken or executed by the representative of the Borrower or the Guarantor
designated in the Loan Agreement or the Guzrantee Agreement for the purposes of this Section or any
person thereunto authorized in writing by him. Any modification or amplification of the provisions of
the Loan Agreement, if the Borrower is a2 member of the Bank, or the Guarantee Agreement, may be
agreed to on behalf of the Borrower or the Guarantor by written instrument executed on behalf of the
Borrower or the Guarantor by the representative so designated or any person thereunto authorized in
writing by him; provided that, in the opinion of such representative, such modification or amplification
is reasonable in the circumstances and will not subscantially increase the obligations of the Borrower
under the Loan Agreement or of the Guarantor under the Guatantee Agreement. The Bank may
accept the execution by such representative or other person of any such instrument as conclusive
evidence that in the opinion of such representative any modification or amplification of the provisions
of the Loan Agreement or the Guarantee Agreement effected by such instrument is reasonable in the
clilrcmnséances and will not substantially increase the obligations of the Borrower or of the Guarantor
thereunder.

Section 10.04. Execution in Counterparis. The Loan Agreement and the Guarantee Agreement may
each be executed in several counterparts, each of which shall be an original,
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ARTICLE X1

Effective Date; Termination

Section 11.01. Conditions Precedent to Effectiveness of Loan Agreement and Guarantee Agreement. The
Loan Agreement and the Guarantee Agreement shall not become effective until evidence satisfactory
10 the Bank shall have been furrished to the Bank:

{q) that the execution and delivety of the Loan Agreement and the Guarantee Agreement on
behalf of the Borrower and the Guatantor have been duly authorized or ratified by all necessary
corporate and governmental action;

(B if the Bank shall so request, that the condition of the Borrower (not being a member of the
Bank), as represented ot warranted to the Bank at the date of the Loan Agreement, has undergone no
material adverse change between such date and the date agreed upon between the Borrower and the
Bank for the purposes of this Section; and

(&) that all other events specified in the Loan Agreement as conditions to effectiveness have
occurred, ’

Section 11.02. Legal Opinjons. As part of the evidence to be furnished pursuant to Section 11.01,
there shall be furnished to the Bank an opinion or opinions satisfactory to the Bank of counsel
acceptable to the Bank showing: '

{4 on behalf of the Borrower

(i} that the Loan Agreement has been fully authorized or ratified by, and executed and
delivered on behalf of, the Borrower and constitutes 2 valid and binding obligation of the
Borrower in accordance with its terms;

(ii) that the Bonds when execured and delivered in accordance with the Loan Agreement will
constitute valid and binding obligations of the Borrower in accordance with their terms
and that, except as stated in such opinion, no signatures or formalities other than those
provided for in the Loan Agreement are required for that purpose;

(& on behalf of the Guarantor

(i) that the Guarantee Agreement has been duly authorized or ratified by, and executed and
- delivered on behalf of, the Guarantor and constitutes a valid and binding obligation of
the Guarantor in accordance with its terms;

(ii) that the guarantee on the Bonds when executed and delivered in accordance with the
Guarantee Agreement will constitute a valid and binding obligation of the Guarantor in
accordance with its terms and that, except as stated in such opinion, no signatures or
formalities other than those provided for in the Guarantee Agreement are required for
that purpose; and

(¢) such other matters as shall be specified in the Loan Agreement.

Section 11.03. Effective Dase. Except as shall be otherwise agreed by the Bank and the Borrower,
the Loan Agreement and Guarantee Agteement shall come into force and effect on the date upon
which the Bank dispatches to the Borrower and to the Guarantor notice of its acceptance of the
evidence required by Section 11.01.

Section 11.04. Termination of Loan Agreement and Guarantee Agreement for Failure to Become Effective.
If the Loan Agreement shall not have come into force and effect by the date specified in the Loan
Agreement for the purposes of this Section, the Loan Agreement and the Guarantee Agreement and
all obligations of the parties thereunder shall terminate, unless the Bank, after consideration of the
reasons for the delay, establishes a later date for the purposes of this Section. The Bank shall promptly
notify the Borrower and the Guarantor of such later date.

Section 11.05. Termination of Loan Agreement and Guarantze Agreement on Full Payment. If and when
the entire principal amount of the Loan withdrawn from the Loan Account and the Bonds and the
premium, if any, on the prepayment of the Loan and on the redemption of all Bonds called for
redemption (as the case may be) and all interest and other charges which shall have accrued on the Loan
and the Bonds shall have been paid, the Loan Agreement and the Guarantee Agreement and all
obligations of the parties thereunder shall forthwith terminate,
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SCHEDULE 1 _
Form of Registered Bond without Coupons

Payable in Dollars
5 000 $ 000
No. 000 ' No. 000
{Name of Borrower)
{Name of Bonds and Due Date)

(NAME OF BORROWER) (hereinafter called (the Borrower)), for value received, hereby
proinises to pay to , or registered assigns, on the day of , 19 ,at
the office or agency of (the Borrower) in cthe Borough of Manhattan, in The City of New York, the
sum of Dollars in such coin or currency of the United States of America as ar the time of
payment is legal tender for public and private debts, and to pay interest thereon from the date hereof
at said office or agency in like coin or currency at the rate of per centum %) per annum,
payable semi-annually on and until payment of said principal sum has been
made or duly provided for.

This Bond is one of an authorized issue of bonds in various currencies equivalent to an aggregate
principal amount of , known as (Name of Bonds) of (the Borrower) (hereinafter called the
Bonds), issued or to be issued under a Loan Agreement dated between International
Bank for Reconstruction and Development (hereinafter called the Bank) and (the Borrower) (and
guaranteed by (name of Guarantor) in accordance with the terms of a Guarantee Agteement dated

between (name of Guarantor) and the Bank). No reference herein to said Agreements(s)
shall confer upon the holder hereof any rights thereunder or impair the obligation of (the Borrower),
which is absolute and unconditional, to pay the principal and interest on this Bond at the times and
place and in the amounts and in the currency herein prescribed.

This Bond is transferable by the registered holder hereof, or by his attorney duly authorized in
writing, at said office or agency of (the Borrower) in the Borough of Manhattan, upon payment, if {the
Borrower) shall so require, of a charge calculated to reimburse (the Botrowet) for the cost of the
transfer and upon surrender of this Bond for cancellation, duly endorsed or accompanied by a proper
instrument ot instruments of assignment and teansfer. Upon any such transfer a new fully registered
Bond or Bonds, without coupons, of authorized denominations, of the same maturity, payable in the

same curtency, and in the same aggregate principal amount, will be issued to the transferee in exchange
for this Bond.

Upon payment, if (the Borrower) shall so require, of a charge calculated to reimburse (the
Borrower) for the cost of the exchange (1) bearer Bonds with interest coupons attached (hereinafter
called coupon Bonds) of any maturity, together with all unmatured coupons thereto appertaining, may
be exchanged upon presentation and surrender thereof at said office or agency in the Borough of
Manhattan for coupon Bonds of other authorized denominations with all unmatured coupons thereto
appertaining, or for fully registered Bonds without coupons (hereinafter called registered Bonds) of
any authotized denominations, ot both, of the same maturity, payable in the same currency, and in the
same aggregate principal amouat; and (2) registered Bonds of any marurity may be exchanged upon
presentation and sutrender at said office or agency, duly endorsed or accompanied by a proper
instrument or instruments of assignment and transfer, for registered Bonds of other authorized
denominations or for coupon Bornds of any authorized denominations with all unmarured coupons
thereto appertaining, or both, of the same maturity, payable in the same currency, and in the same
aggregate principal amount.

{The Borrower) shall not be required to make transfers or exchanges of any Bonds for a period of
ten days next preceding any interest payment date thereof or of any Bonds called for redemption.

The Bonds are subject to redemption at the election of (the Borrower), as hereinafter provided,
at a redemption price for each Bond equal to the principal amount thereof, plus the interest accrued
and unpaid thereon to the date fixed for the redemption thereof plus as a premium the following
respective percentages of such principal amount: (insert percentages set forth in the amortization
schedule to the Loan Agreement). All the bonds at the time outstanding of any one or more maturities
may be so redeemed ar any time, provided that, at the date fixed for the redemption of such Bonds,
there shall not be outstanding any Bonds or any. portion of the Loan provided for in said Loan
Agreement maturing after the Bonds to be redeemed. If {the Borrower) shali elect to redeem Bonds
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it shall give notice of intention to redeem all the Bonds, or all the Bonds of one or more designated
maturities as hereinabove provided, as the case may be. Such notice shall designate the redemption
date and shall state the redemption price or prices, determined as hereinbefore provided. Such notice
shall be given by publication in two daily newspapers printed in the English language and published
and of general circulation in said Borough of Manhartan ar Jeast once a week for three successive
weeks, the first publication to be not less than 45 nor more than 60 days prior to said redemption date.
Notice of election to redeem having been given as above provided, the Bonds so called for redemption
shall become due and payable on said redemption date at their redemption price or prices, and upon
presentation and surrender thereof on or after such date at said office or agency in said Borough of
Manhattan, together with any appurtenant coupons maturing after said redemption date, shall be paid
at the redemption price or prices aforesaid. All unpaid interest instalments represented by coupons
which shall have marured on or prior to said redemption date shall continue to be payable to the
bearets of such coupons severally and respectively, and the redemption price payable to the holders of
coupon Bonds presented for redemption shall not include such unpaid instalments of interest unless
coupons representing such instalments shall accompany the Bonds presented for redemption. From and
after said redemption date, if payment is made or duly provided for pursuant thereto, the Bonds so
called for redemption shall cease to bear interest and any appurtenant coupons maturing after said
redemption date shall be void.

In certzin events provided in said Loan Agreement, the Bank at its option, may declare the
principal of 2ll the Bonds then outstanding (if not already due) to be due and payable immediately, and
upon any such declaration such principal shall be due and payable immediately..

The principal of the Bonds, the interest accruing thereon and the premium, if any, on the
redemption thereof shall be paid without deduction for and free from any taxes, imposts, levies, fees
or duties of any nature now or at any time hereafter imposed under the laws of (name of the member
of the Bank which is the Bottower or the Guarantor} ot laws in effect in its territories; * provided,
bowever, that the provistons a{ this paragraph shall not apply to the taxation of payments made under the
provisions of any Bond to a bolder tbm}lj other than the Bank when such Bond is bencficially oumed by an
individual or corporate resident of (name of the member of the Bank which is the Borrower or the Guarantor).

(The Borrower) may deem and treat the bearer of any coupon Bond, and the bearer of any coupon for interest
on any Bond, and the registered owner of any registered Bond, as the absolute owner thereof for all purposes
whatsoever noswithstanding any notice fo the consyary; and all payments to such bearer or to or on the order n?;ud:
registered oumsr, as the case may be, shall be valid and effectual to discharge the liability of (the Borrower) upon
such coupon Bond, such coupon or such registered Bond to the extent of the sum or sums 5o pasd,

This Bond shall not be valid or become obligatory for any purpose until it shall have boen (insert approprizte
reference o authentication, signature or attestation). :

IN WITNESS WHERECF (the Borrower) has caused this Bond to be signed. in its name by (here

insert reference to official or officials signing Bonds, to countersignatures, attestation and seal, if used, -

and, if any signature is a facsimile signarure, make reference thereto),
{Signature, attestation, authentication, as may be appropriate)
Dated
*Note: Italicized provisions may be omitted if Borrower desires.

Form of Assignment and Transfer

FOR VALUE RECEIVED
hereby sell, assign and transfer unto the within Bond issued by (NAME OF
BORROWER) and hereby irrevocably authorize said (Borrower) to transfer said Bond on its books,
Dated
Witness:

SCHEDULE 2

Form of Guarantee

(NAME OF GUARANTOR), for value received, as a primary obligor and not as surety merely,
heteby absolutely and unconditionally guarantees, and pledges its full faith and credit for, the due and
punctual payment of the principal and redemption price of the within Bond and the interest thereon,
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free from taxes as therein provided and free from all restrictions imposed under the laws of (name of
Guatantot) or laws in effect in its territories, priot notice to, demand upon or action against the obligor
on said Bond or (name of Guarantor) being waived.

{Name of Guarantor) hereby agrees that it will affix a similar guarantee on any Bond or Bonds
which shall be duly issued in exchange or substitution for or in replacement of the within Bond.

(NAME OF GUARANTOR)

by
Authorized Representative
Dated
SECOND SCHEDULE.
Sec. 1. . Loan Number 737 PNG
PROJECT AGREEMENT
(Upper Ramu Hydroelectric Development Project)
between
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
and

PAPUA AND NEW GUINEA ELECTRICITY COMMISSION
Dated May 26, 1971

PROJECT AGREEMENT

AGREEMENT, dated May 26, 1971, berween INTERNATIONAL BANK FOR RECONSTRUC-
TION AND DEVELOPMENT (hereinafter called the Bank) and PAPUA AND NEW GUINEA
ELECTRICITY COMMISSION (hereinafter called ELCOM).

WHEREAS (A) by the Loan Agreement of even date hetewith between the Administration of the
Territory of Papua and New Guinea (hereinafter called the Borrower) and the Bank, the Bank has
agreed to make available to the Borrower an amount in various currencies equivalent to twenty- three
million two hundred thousand dollars ($23,200,000), on the terms and conditions set forth in the Loan
Agreement, but only on condition that ELCOM agree to undertake such obligations toward the Bank
as hereinafter set forth and that the Commonwealth of Australia (hereinafter called the Guarantor)
agree to guarantee the obligations of the Borrower in respect of such loan as provided in the
Guarantee Agreement of even date herewith between the Guarantor and the Bank; and

(B) by a subsidiary loan agreement between the Borrower and ELCOM, the proceeds of the ioan

provided for under the Loan Agreement will be made available to ELCOM on the terms and conditions
therein set forth; and

(C) ELCOM, in consideration of the Bank’s entering into the Loan Agreement with the Borrower,
has agreed to undertake the obligations hereinafter set forth;

NOW THEREFGRE the parties hereto hereby agree as follows:

ARTICLE ]
Definitions
Section 1.01. Wherever used in this Agreement, unless the context shall othetwise require, the

several terms defined in the Loan Agreement and in the General Conditions (as so defined) have the
respective meanings therein set forth.
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ARTICLE Ii

Execution of the Project

Section 2.01. ELCOM shall catry out the Project described in Schedule 2 to the Loan Agreement
with due diligence and efficiency and in conformity with sound administrative, financial, engineering
and public utility practices, and shall provide, or cause 1o be provided, promptly as needed, the funds,
facilities, services and other resources required for the purpose.

Section 2.02. In order to assist ELCOM in the design of the Project, in the procurement of
equipment required therefor and in the supervision of construction, ELCOM shall continue to employ
engineering consultants acceptable to the Bank upon terms and conditions satisfactory to the Bank.

Section 2.03. In carrying ouc the Project, ELCOM shall, in respect of contracts in excess of
$A100,000 equivalent, employ contractors acceptable to the Bank upon terms and conditions
satisfactory to the Bank,

Section 2.04. Except as the Bank shall otherwise agree, the goods and services (other than
services of consultants) required for the Project and to be financed out of the proceeds of the Loan,
shall be procured on the basis of international competition under procedures consistent with the
Guidelines for Procurement under World Bank Loans and IDA Credits, published by the Bank in
August 1969, and in accordance with, and subject to, the provisions set forth in Schedule t to chis
Agteement, ‘ :

Section 2.05. (4) ELCOM undertakes to insure, or make adequate provision for the insurance of,
the imported goods to be financed out of the proceeds of the Loan relent to it by the Borrower against
hazards incident to the acquisition, transportation and delivery thereof to the place of use or
installation, and for such insutance any indemnity shall be payable in a currency freely usable by
ELCOM to replace or repair such goods.

(8) Except as the Bank may otherwise agree, ELCOM shall cause all goods and services financed
out of the proceeds of the Loan relent to it by the Borrower to be used exclusively for the Project.

Section 2.06. () ELCOM shall furnish to the Bank, promptly upon their preparation, the plans,
reports, specificarions, contract documents and construction and procurement schedules for che
Project, and any material modifications thereof or additions thereto, in such detail as the Bank shall
reasonably request.

(8 ELCOM shall; () maineain records adequate to record the progress of the Project (including
the cost thereof) and to identify the goods and services financed out of the proceeds of the Loan relent
to it by the Borrower, and to disclose the use thereof in the Project; (i) enable the Bank's
representatives to inspect the Project, the goods financed out of such proceeds and any relevant
records and documents; and (iii) furnish to the Bank all such information as the Bank shall reasonably
request concerning the Project, the expenditure of the proceeds of the Loan so relent to it and the
goods and services financed out of such proceeds.

Section 2.07. ELCOM shall take all such action as shall be necessary to acquire as and when
needed all such land and rights in respect of land and water as shall be required for the construction
and operation of the facilities included in the Project and shall furnish to the Bank, promptly after such
acquisition, evidence satisfactory to the Bank that such land and rights in respect of land and water are
available for purposes related to the Project.

Section 2.08. ELCOM shall duly perform all its obligations under the Subsidiary Loan Agreement.
Except as the Bank shall otherwise agree, ELCOM shall not take or concur in any action whick would
have the effect of amending, abrogating, assigning or waiving the Subsidiary Loan Agreement or any

provision thereof.
ARTICLE 111
Management and Operations of ELCOM

Section 3.01. ELCOM shall:

(4) at all times maintain its right to carty on opetations and shall, except as the Bank shall
othetwise agtree, take all steps necessary to acquire, maintain and renew all rights, powers, privileges
and franchises which are necessary or useful in the conduct of its business;
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(# operate and maintain, or cause to be operated and maintained, all its plants, equipment and
property and from time to time make, or cause to be made, all necessary renewals and repairs thereof,
all in accordance with sound administrative, financial, engineering and public utility practices;

{0 at all times manage its affairs, plan its future expansion and maintain its financial position in
accordance with sound administrative, financial, engineering and public utility practices and under the
supervision of experienced and competent management; and

{d) consult the Bank before making any new appointments te the positions of General Manager,
Assistant General Manager (Finance and Administration) and Assistant General Manager
(Engineering).

Section 3.02. ELCOM shall no lat.er than September 30, 1971, repeal its Electricity Commission
(Form of Financial Statements) By-laws 1965,

Section 3.03. (4) ELCOM shall employ an insurance consultant acceptable to the Bank to advise
ELCOM with respect to the adequacy and any necessary revisions of its self-insurance scheme as
currently applied, and shall require this consultant to submir a repott to it no later than June 30, 1972.

(% Until it has received the report of the insurance consultants, ELCOM shall, except as agreed
by the Bank, continue its current practice of self-insurance; upon receiving the réport ELCOM shall
make provisions satisfactory to the Bank for insurance against such risks and in such amounts as shall
be consistent with sound public utility practices,

ARTICLE IV

Financial Convenants

Section 4.01. ELCOM shall mainrain records adequate to reflect in accordance with consistently
maintained sound accounting practices its operations and financial condition.

Section 4.02, ELCOM shall: (i) have its accounts and financial statements (balance sheets,
statements of income and expenses and related statements, including cash-flow statements) for each
fiscal year audited, in accordance with sound auditing principles consistently applied, by independent
auditors acceptable to the Bank; (ii) furnish 1o the Bank as soon as available, but in any case not later
than four months after the end of each such year, (A) certified copies of its financial statements for such
year as 50 audited and (B) the report of such audit by said auditors, of such scope and in such detail as
the Bank shall have reasonably requested; and (iii) furnish to the Bank such other information
concerning the accounts and financial statements of ELCOM and the audit thereof as the Bank shall
from time to time reasonably request.

Section 4.03. (&) Except as the Bank shall otherwise agree, ELCOM shall: (i) make no reduction
in its existing level of tariffs for electric power services from the date of this Agreement until June 30,
1976; and (1) take all necessary steps to establish and maintain tariffs for electric power services and
take such other actions as shall be required to provide revenues sufficient to produce an annual rate of
return of not less than 9% in the fiscal years 1972 through 1976 and not less than 109% thereafter.

(8 For the purposes of this Section: (i) the annual rate of return shall be caiculated by relating the
operating income for the fiscal year in question to the average of the value of the net fixed assets in
operation at the beginning and at the end of that year; (i) the term "“value of the net fixed assets in
operation” shall mean the gross book value of such assets, less the amount of accumulated depreciation,
as valued from time to time in accordance with sound and consistently maintained methods of valuation
acceptable to the Bank; (iii} the term “operating income” shall mean the difference between: (A) gross
operating revenue; and (B) the operating, maintenance and administration expenses, taxes (if any), and
depreciation computed in accordance with the rates specified in ELCOM’s Direction No. 8/4 of March
1971, but exciuding interest and other charges on debt; and (iv) the term "“fiscal year” shall mean the
petiod of 12 months commencing on July 1 of the previous year and ending on June 30 of the
indicated year. )

+  Section 4.04. Prior to undertaking any construction project (other than the Project) estimated to
cost in excess of $A10 million, ELCOM shall obtain the approval of the Bank for the financial plan
covering that project. '

Section 4.03. (4) Except as the Bank shall otherwise agree, ELCOM shall not incur any debt
unless its net revenue for the fiscal year next preceding the date of such incurrence or for a later
twelve-month period ending prior to the date of such incurrence, whichever is greater, shall be not less
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than 1.5 times the maximum debt service requirements for any succeeding year on afl the debt of
ELCOM, including the debr to be incurred.

(B Por the purposes of this Section: (i} the term “debt” means all debt, including debt assumed or
guatanteed by ELCOM, except debt incurred in the ordinary course of business and maturing by its
terms on demand or less than one year after its incurrence; (if) debt shall be deemed to be incurred on
the date on which a contract or Joan agreement or guaranieé agreement is executed; (iif) the term "net
revenue” means gross operating revenue of ELCOM, adjusted to take account of tariffs in effect at the
time of the incurrence of debt even though they were not in effect during the entire fiscal year or
twelve-month period to which such revenue relates, less all operating expenses, including adequate
maintenance, taxes, if any, and administrative expenses, but before provision for depreciation, and
interest and other charges on debe; (iv) the term “debt service requirements” means the aggregate
amount of amortization (including sinking fund provisions), interest and other charges on debt; and (v)
whenever it shall be necessary to value in the currency used in the territory of the Bortower debt
payable in another currency, such valuation shall be made on the basis of the rate of exchange at which
such other cutrency is cbtainable by ELCOM, at the time such valuation is made, for the purposes of

servicing such debt, or # such other currency is not obtainable, at a rate of exchange reasonably
determined by the Bank.

Section 4.06. Except as the Bank shall otherwise agree, ELCOM shall not declare or pay any
dividends from the date of chis Agreement uatil July 1, 1978.

" Section 4.07. ELCOM shall make the arrangements with the Borrower specified in Section 4.03(4)
.of the Loan Agreement, ‘

ARTICIE V
Consultation, Information and Inspection

Section 5.01, The Bank and ELCOM shall co-operate fully to assure that the purposes of the Lozn
will be accomplished. To that end, the Bank and ELCOM shall from time to time, at the request of
either party, exchange views through their representatives with regard to the petformance of their
respective obligations under this Agreement, the administration, operations and financial condition of
ELCOM and other matters relating to the purpose of the Loan.

Section 5.02. The Bank and ELCOM shall promptly inform each other of any condition which
interferes with, or threatens to interfere with, the accomplishment of the purposes of the Loan, the
performance by either of them of its obligations under this Agreement or the performance by the
Borrower and ELCOM of their respective obligations under the Subsidiary Loan Agreement.

Section 5.03. ELCOM shall enable the Bank's representatives to inspect all plants, sites, wotks,
properties and equipment of ELCOM and any relevant records and documents.

ARTICLE VI
Effective Date; Termination; Cancellation and Suspension

Section 6.01. This Agreement shall come into force and effect on the date upon which the Loan
Agreement becomes effective.

Section 6.02. This Agreement and all obligarions of the Bank and of ELCOM thereunder shall
terminate on the date on which the Loan Agreement shall terminate in accordance with its terms.

Section 6.03. All the provisions of this Agreement shall continue 'in full force and effect
notwithstanding any cancellation or suspension under the Loan Agreement.

ARTICLE Vil

Miscellaneous Provisions

Section 7.01, Any notice or request required or permitted to be given or made under this
Agreement and any agreement between the parties contemplated by this Agreement shall be in
writing. Such notice or request shall be deemed to have been duly given or made when it shall be
delivered by hand or by mail, telegram, cable, telex or radiogram to the party to which it is required
ot permitted 10 be given or made at such party's address hereinafter specified or at such other address
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as such party shall have designated by notice to the party giving such notice ot making such request.
The addresses so specified are:

For the Bank:
International Bank for Reconstruction and Development
1818 H Street, N.W.
Washington, D.C. 20433
United Srates of Ametrica
Cable address:
Intbafrad
Washington, D.C.
For ELCOM:
Commissioner
Papua and New Guinea Electricity Commission
P.O. Box 1105
Boroko
Territory of Papua and New Guinea
Cable address:
Electricom
Port Moresby

Section 7.02. Any action required or permitted to be taken, and any documents required or
permitted to be executed, under this Agreement on behalf of ELCOM may be taken or executed by its
Commissioner or such other person or persons as ELCOM shail designate in writing.

Section 7.03. ELCOM shall furnish to the Bank sufficient evidence of the authority and the
authenticated specimen signature of the person or persons who will, on behalf of ELCOM, take any
action or execute any documents required or permitted to be taken or executed by ELCOM pursuant
to any of the provisions of this Agreement.

Section 7.04. This Agreement may be executed in several counterparts, each of which shall be an
original, and all collectively but one instrument.

IN WITNESS WHEREOF, the parues hereto, acting through their representatives thereunto duly
authorized, have caused this Agreement to be signed in their respective names and delivered in the
District of Columbia, United States of America, as of the day and year first above written.

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
By J. Butke Knapp, Vice- President,
PAPUA AND NEW GUINEA ELECTRICITY COMMISSION
By E. M. W. Visbord, Authorized Representative.

SCHEDULE 1

Procurement

1. With respect to any contract for goods and services required for the Project (other than for
services of consultants) estimated to cost the equivalent of $A50,000 or more:

(@) Before bids are invited, ELCOM shall furnish to the Bank, for its comments, the text of the
invitations to bid and the specifications and other bidding documents, together with a description of the
advettising procedures to be followed for the bidding, and shall make such modifications in the said
documents or procedure as the Bank shall reasonably request, Any further modification to the bidding
documents shall require the Bank's concurrence before it is issued ro the prospective bidders.

(b After bids have been received and evaluated, ELCOM shall, before 4 final decision on the
award is made, inform the Bank of the name of the bidder to whom it intends to award the contract and
shall furnish to the Bank, in sufficient time for its review, a detailed report, by the consultants referred
10 in Section 2.02 of this Agreement, on the evaluation and comparison of the bids received, together
with the recommendations for award of the said consuleants, and the reasons for the intended award.
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The Bank shall promptly inform ELCOM whether it has any objection to the intended award on the
ground rhat it would be inconsistent with the Guidelines for Procurement under World Bank Loans
and IDA Credits referred to in Section 2.04 of this Agreement or with the Loan Agreement, and shall
state the reasons for any objections it may have.

{9 If the contract shall be awarded over the Bank’s reasonable objection, or if its terms and
conditions shall, without the Bank's concurrence, materially differ from those on which bids were
asked, no expenditure thereunder shail be financed out of the proceeds of the Loan.

(d) Two conformed copies of the contract shall be furnished to the Bank promptly after its
execution and prior to the submission to the Bank of the first application for withdrawal of the funds
from the Loan Account in respect of any such contract.

2. With respect to any other contract for goods and services required for the Project (other than
- for services of consultants), ELCOM shall furnish to the Bank, promptly after its execution and prior
10 the submission to the Bank of the first application for withdrawal of funds from the Loan Account
in respect of any such contract, two conformed copies of such contract, together with the analysis of
bids, recommendations for award and such other information as the Bank shall reasonably request. The

Bank shall promptly inform ELCOM if it finds that the award of the contract is not consistent with the .

Guidelines for Procurement under World Bank Loans and IDA Credits referred to in Section 2.04 of
this Agreement or with the Loan Agreement and, in such event, no expendxture under such contract
shall be financed out of the proceeds of the Loan.
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INDEPENDENT STATE OF PAPUA NEW GUINEA.
CHAPTER No. 125.

Internatiopal Bank (Ramu Hydroelectric Project) Loan Agreement.

APPENDIX,

SOURCE OF THE INTERNATIONAL BANK (RAMU HYDROELECTRIC PROJECT)
LOAN AGREEMENT ACT.

Part A.-—Previous Legislation.

International Bank (Ramu Hydvoelectric Project) Loan Agreement Act 1971 (No. 48 of
1971).

Part B.—Cross References.

Section, etc., in Previous Reference.?
Revised Edition.

. ) 3
} 2 4
3 5
4 6
" Fitst Schedule® First Schedule
Second Schedule® Second Schedule.

* Unless otherwise indicated, references are to the Act set out in Part A.
2 In accordance with Section 8 of the Revision of Laws Act 1973, this Schedule has been reprinted without editorial alteration.
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