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the sustainability of the Project’s achievements.
Section 5.09. Financial Management; Financial Sratenzenr.f,' Audits

(a) The Borrower shall maintain or cause to be mai ntained a financial
management system and prepare financial statements (“Financial Statements™) in
accordance with consistently applied accounting standards acceptable to the Bank,
both in a manner adequate to reflect the operations, resources and expenditures.
related to the Project.

(b)  'The Borrower shall:

(1) have the Financial Statements periodically audited in -
accordance with the Legal Agreements by independent
auditors acceptable to the Bank, in accordance with
consistently applied auditing standards acceptable to the
Bank;

(i) not later than the date specified in the Legal Agreements,
furnish or cause to be furnished to the Bank the Financial
Statements as so audited, and such other information
concerning the audited Financial Statements and such
auditors, as the Bank may from time to time reasonably
request; and ' :

(11) ~ make the audited Financial Statements, or cause the
audited Financial Statements to be made, publicly
- available.in a timely fashion and in a manner acceptable to -
the Bank. '

Section 5.10. Cooperation and Consultation

‘ The Bank and the Loan Parties shall cooperate fully to assure that the
purposes of the Loan and the objectives of the Project will be accomplished. To
! that end, the Bank and the Loan Parties shall: '

(2). from time to time, at the request of any one of them, exchange
views on the Project, the Loan, and the performance of their respective
obligations under the Legal Agreements, and furnish to the other party all such
information related to such matters as it shall reasonably request; and

(b) promptly- inform each other of any condition which interferes
with, or threatens to interfere with, such matters. :
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Section5.11. Visits

(a) The Member Country shall afford all reasonable opportunity for
representatives of the Bank to visit any part of its territory for purposes related to
the Loan or the Project. '

(b) The Borrower and the Project Implementing-Entity shall enable
the Bank's representatives to: (i) visit any facilities and construction sites
included in their Respective Parts of the Project; and (ii) to examine the goods
financed out of the proceeds of the Loan for their Respective Parts of the Project,
and any plants, installations, sites, works, buildings, property, equipment, records
and documents relevant to the performance of their obligations under the Legal
Agreements.

Section 5.12. Disputed Area

In the event that the Project is in an area which is or becomes disputed,
netther the Bank’s financing of the Project, nor any designation of or reference to
such area in the Legal Agreements, is intended to constitute a judgment on the
part of the Bank as to the legal or other status of such area or to prejudice the
determination of any claims with respect to such area. '

ARTICLE VI

Financial and Economic Data;
‘Negative Pledge

Section 6.01. Financial and Eéono'mic Data

The Member Country shall furnish to the Bank all such information as the
Bank shall reasonably request with respect to financial and economic conditions
in its territory, including its balance of payments and its External Debt as well as
~-that of"its pelitical or administrative subdivisions and. of any ety owmed o)
controlled by, or operating for the account or benefit of, the Member Country or
any such subdivision, and of any institution performing the functions of a central

bank or exchange stabilization fund, or similar functions, for the Member

Country.

Section 6.02. Negative Pledge

(a) It is the policy of the Bank, in making loans to, or with the

guarantee of, its members not to seek, in normal circumstances, special security
from the member concerned but to ensure that no other External Debt shall have
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priority over its loans in the allocation, realization or distribution of foreign
exchange held under the control or for the benefit of such member. To that end, if
any Lien is created on any Public Assets as security for any External Debt, which
will or might result in a priority for the benefit of the creditor of such External
Debt in the allocation, realization or distribution of foreign exchange, such Lien
shall, unless the Bank shall otherwise agree, ipso facto and at no cost to the
Bank, equally and ratably secure all Loan Payments, and the Member Country, in
creating or permitting the creation of such Lien, shall make express provision to
that effect; provided, however, that if for any constitutional or other legal reason
such provision cannot be made with respect to any Lien created on assets of any of -
“its political or administrative subdivisions, the Member Country shall promptly
and at no cost to the Bank secure all Loan Payments by an equivalent Lien on
other Public Assets satisfactory to the Bank.

(b) The Borrower which is not the Member Country undertakes that,
except as the Bank shall otherwise agree: ' '

(1) if it creates any Lien on any of its assets as security for any
debt, such Lien will equally and ratably secure the payment
of all Loan Payments and in the creation of any such Lien
express provision will be made to that effect, at no cost to
the Bank; and ' )

(i1) if any statutory Lien is created on any of its assets as
security for any debt, it shall grant at no cost to the Bank,
an equivalent Lien satisfactory to the Bank to secure the

~ payment of all Loan Payments.

wicic B s Y. R S S B R I
(c) The provisions of paragraphs (a) and (b) of this Section shall not

apply to: (i) any Lien created on property, at the time of purchase of such
property, solely as security for the payment of the purchase price of such
property or as security for the payment of debt incurred for the purpose of
financing the purchase of such property; or (1) any Lien arising in the ordinary
course of banking transactions and securing a debt maturing not more than one
year after the date on which it is originally incurred.
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ARTICLE VII

Cancellation; Suspension; Acceleration
Section 7.01.  Cancellation by the Borrower

The Borrower may, by notice to the Bank, cancel. any amount of the
Unwithdrawn Loan Balance, except that the Borrower may not cancel any such
amount that is subject to a Special Commitment. . ‘

Section 7.02.  Suspension by the Bank

If any of the events specified in paragraphs (a) through (m) of this Section .
occurs and is continuing, the Bank may, by notice to the Loan Parties, suspend in
whole or in part the right of the Borrower to make withdrawals from the Loan
Account. Such suspension shall continue until the event (or events) which gave rise
to the suspension has (or have) ceased to exist, unless the Bank has notified the

.Loan Parties that such right to make withdrawals has been restored. '

(a) Payment Failure.

(D) The Borrower has failed to make payment (notwithstanding
the fact that such payment may have been made by the
Guarantor or a third party) of principal or interest or any
other amount due to the Bank or the Association: (A) under
the Loan Agreement; or (B) under any other agreement
between the Bank and the Borrower; or (C) under any
agreement between the Borrower and the Association; or
(D) in consequence of ‘any guarantee extended or other
financial obligation of any kind assumed by the Bank or the
Association to any third party with the agreement of the
Borrower. ., '

(i)  The Guarantor has failed to make payment of principal or
interest or any other amount due to the Bank or the .
Association: (A) ‘under the Guarantee Agreement; or
(B) under any other agreement between the Guarantor and
the Bank; or (C) under any agreement between the
Guarantor and the Association; or (D) in consequence of
any guarantee extended or other financial obligation of any
kind assumed by the Bank or the Association to any third
party with the agreement of the Guarantor.
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(b) Performance Failyre.

(i) A Loan Party has failed to perform any other obligation
‘under the Legal Agreement to which 1t is a party or under
any Derivatives Agreement.

(1) The Project Implementing Entity has failed to perform any
obligation under the Project Agreement.

(c) Fraud and Corruption. At any time, the Bank determines that any
representative “of the Guarantor or the Borrower or the Project Implementing

Implementing Entity (or any other such recipient) having taken timely and
appropriate action satisfactory to the Bank to address such practices when they
occur. ' '

(e) Exn‘abrdinafy Situation.

(1) As a result of events which have occurred after the date of

' the J.oan Agreement, an extracrdinary situation. has arisén.
which makes it improbable that the Project can be carried
out or that a Loan Party or the Project Implementing Entity
will be able to perform its obligations under the Legal
Agreement to which it is a party.

()  An extraordinary situation has arisep under which any
further withdrawals under the Loan would be inconsistent
with the provisions of Article III, Section 3 of the Bank's
Articles of Agreement. :

(D) Event Prior to Effectiveness. The Bank has determined after the
Effective Date that prior to such date but after the date of the Loan Agreement, an_
event has occurred which would have entitled the Bank to suspend the Borrower's
right to make withdrawals from the Loan. Account if the Loan Agreement had
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been effective on the date such event occurred.

(8)  Misrepresentation. A representation made by a Loan Party in or
pursuant to the Legal Agreements or in or pursuant to any Derivatives Agreement,
or any representation or statement furnished by a Loan Party, and intended to be
relied upon by the Bank in making the Loan or executing a transaction under a
Derivatives Agreement, was incorrect in any material respect.”

(h) Co-financing. Any of the following events occurs with respect to
any financing specified in the Loan Agreement to be provided for the Project
(“Co-financing™) by a financier (other than the Bank or the Association) (“Co-
financier™). : *

(1) If the Loan Agreement specifies a date by which the
agreement with the Co-financier providing for the Co-
financing  (“Co-financing Agreement”) is to become
cffective, the Co-financing Agreement has failed to become
effective by that date, or such later date as the Bank has
established by notice to the Loan Parties (“Co-financing
Deadline”); provided, however, that the provisions of this
sub-paragraph shall not apply if the Loan Parties establish
‘to the satisfaction of the Bank that adequate funds for the
Project are available from other sources on terms and
conditions consistent with thé obligations of the Loan
Parties under the Legal Agreements.

(ii) Subject to sub-paragraph (i1) of this paragraph: (A) the
right to withdraw the proceeds of the Co-financing has
been suspended, canceled or terminated in whole or In

- part, pursuant to the terms of the Co-financing Agreement;
or (B) the Co-financing has become due and payable prior
‘to Its agreed maturity: - - - oo o0 e : :

(iif)  Sub-paragraph (ii) of this paragraph shall not apply if the

- Loan Parties establish to the satisfaction of the Bank that:

(A) such suspension, cancellation, - termination or

prematuring was not caused by the failure of the recipient

+ of the Co-financing to perform any of its obligations under

the Co-financing Agreement; and (B) adequate funds for

the Project are available from other sources on terms and

conditions consistent with the obligations of the Loan
Parties under the Legal Agreements.
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(1) Assignment of Obligations; Disposition of Assets. The Borrower
or the Project Implementing Entity (or any other entity responsible for
implementing any part of the Project) has, without the consent of the Bank:
(1) assigned or transferred, in whole or in part, any of its obligations arising under

£

or entered into pursuant to the Legal Agreements; or (11) sold, leased, transferred,

assigned, or otherwise disposed of any property or assets financed wholly or in
part out of the proceeds of the Loan: provided, however, that the provisions of
this paragraph shall not apply with respect to transactions in the ordinary course
of business which, in the opinion of the Bank: (A) do not materially and
adversely affect the ability of the Borrower or of the Project Implementing Entity
(or such other entity) to perform any of its obligations arising under or entered into
pursuant to the Legal Agreements or to achieve the objectives of the Project; and
(B) do not materially and adversely affect the financial condition or operation of
the Borrower (other than the Member Country) or the Project Implementing
Entity (or such other entity).

Q)] Menzbers}z}p_ The Member Country: (i) has been suspended from

| membership in or ceased to be a member of the Bank; or (ii) has ceased to be a

member of the International Monetary Fund.
(k) Condition of Borrower or Project Implementing Entity.

(1) Any méter'ial adverse change' in the condition of the
Borrower (other than the Member Country), as represented
by it, has occurred prior to the Effective Date.

() ~ The Borrower (other than the. Member -Country) has
- becorne unable to pay its ‘debis as they mature or any
action or proceeding has been taken by the Borrower or by
others whereby any of the assets of the Borrower shall or

may be distributed among its creditors. '

- ()  Any action has been taken for the dissolution,

E disestablishment or suspension of operations of the
Borrower (other than the Member Country) or of the
Project Implementing Entity (or any other entity
responsible for implementing any part of the Project).

(iv)  The Borrower (other than the Member Country) or the
Project Implementing Entity * (or any other entity
responsible for implementing any part of the Project) has
ceased to exist in the same legal form as that prevailing as

e
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of the date of the Loan Agreement.

V) In the opinion of the Bank, the legal character, ownership
or control of the Borrower (other than the Member
Country) or of the Project Implementing Entity (or of any
other entity responsible for implementing any part of the
Project) has changed from that prevailing as of the date of
the Legal Agreements so as to materially and adversely
affect the ability of the Borrower or of the Project
Implementing Entity (or such other entity) to perform any
of its obligations arising under or entered into pursuant to
the Legal Agreements, or to achieve the objectives of the
Project.

§)) Ineligibility. The Bank or the Association has declared the
Borrower (other than the Member Country) or the Project Implementing Entity
ineligible to receive proceeds of any financing made by the Bank or the
Association or otherwise to participate in the preparation or implementation of
any project financed in whole or in part by the Bank or the Association, as a result
of: (1) a determination by the Bank or the Association that the Borrower or the
Project Implementing Entity has engaged in fraudulent, corrupt, coercive or
collusive practices in connection with the use of the proceeds of any financing
made by the Bank or the Association; and/or (ii) a declaration by another
financier that the Borrower or the Project Implementing Entity is ineligible to
receive proceeds of any financing made by such financier or otherwise to
participate in the preparation or implementation of any project financed in wholg
or in part by such financier as a result of a determination by such financier that the
Borrower or the Project Implementing Entity has engaged in fraudulent, corrupt,
coercive or collusive practices in connection with the use of the proceeds of any
financing made by such financier. -

- (m)  Additional Fvent Any other ' event specified in - the Loan -
Agreement for the purposes of this Section has occurred (“Additional Event of
Suspension™). '

Section 7.03. Canéellation By the Bank

If any of the events specified in paragraphs (a) through (f) of this Section
occurs with respect to an amount of the Unwithdrawn Loan Balance, the Bank
may, by notice to the Loan Parties, terminate the right of the Borrower to make
withdrawals with respect to such amount. Upon the giving of such notice, such
amount shall be cancelled. -
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(a) Szispensi‘on. The right of the Borrower to make withdrawals from
the Loan Account has been suspended with respect to. any amount of the
Unwithdrawn Loan Balance for a continuous period of thirty days,

(b) Ar}zounts not Required. At any time, the Bank determines, after
consultation with the Borrower, that an amount of the Unwithdrawn Loan Balance
will not be required to finance Eligible Expenditures.

(c) Fraud and Corruption. At any time, the Bank determines, with

respect to any amount of the proceeds of the Loan, that corrupt, fraudulent,
collusive or Coercive practices were engaged in by representatives of the
Guarantor or the Borrower or the Project Implementing Entity (or other recipient
of the proceeds of the Loan) without the Guarantor, the Borrower or the Project
Implementing Entity (or other recipient of the proceeds of the Loan) having taken
timely and appropriate action satisfactory to the Bank to address such practices
when they occur. '

(d)  Misprocurement. At any time, the Bank: (1) determines that the
procurement of any contract to be financed out of the proceeds of the Loan is
inconsistent with the procedures set forth or referred to in the Legal Agreements;
and (1i) establishes the amount of expenditures under such contract which would
otherwise have been eligible for financing out of the proceeds of the Loan.

'(e) Closing Date, After the Closing Date, there remains an
Unwithdrawn Loan Balance.

(D Cancellation of Guarantee. The Bank receives notice from the

Guarantor pursuant to Section 7.05 with tespect to an amount of the Loan, .. .

Section 7.04. Amounts Subject to Special Commitment not Affected by
Cancellation or Suspension by the Bank

No cancellation or suspension by the Bank shall apply to amounts of the

Loan subject to any. Special Commitment except as expressly provided in the
Special Commitment._

Section 7.05. Cancellation of Guarantee

If the Borrower haé failed to pay any rec}uired Loan Payment (otherwise

than as a result of any act or omission to act of the Guarantor)‘and such payment
is made by the Guarantor, the Guarantor may, after consultation with the Bank, by
notice to the Bank and the Borrower, terminate its obl igations under the
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Guarantee Agreement with respect to any amount of the Unwithdrawn Loan
Balance as at the date of receipt of such notice by the Bank; provided that such
amount 1s not subject to any Special Commitment. Upon receipt of such notice by
the Bank, such obligations in respect of such amount shall terminate.

Section 7.06. Events of Acceleration

If any of the events specified in paragraphs (a) through (f) of this Section
occurs and continues for the period specified (if any), then at any subsequent time
during the continuance of the event, the Bank may, by notice to the Loan Parties,
declare all or part of the Withdrawn Loan Balance as at the date of such notice to
be due and payable immediately together with any other Loan Payments due
under the Loan Agreement or these General Conditions. Upon any such
declaration, such Withdrawn Loan Balance and Loan Payments shall become
immediately due and payable.

(a) Payment Default. A default has occurred in the payment by a Loan
Party of any amount due to the Bank or the Association: (i) under any Legal
Agreement; or (ii) under any other agreement between the Bank and the Loan
Party; or (iii) under any agreement between the Loan Party and the Association
(in the case of an agreement between the Guarantor and the Association, under
circumstances which would make it unlikely that the Guarantor would meet its
obligations under the Guarantee Agreement); or (iv) in consequence of any
guarantee extended or other financial obligation of any kind assumed by the Bank
or the Association to any third party with the agreement of the Loan Party; and
such default continues in each case for a period of thirty days. '

(b)  Performance Default.

(D) A default has occurred in the performance by a Loan Party

: of any other obligation under the Legal Agreement to
which it is a party or under any Derivatives Agreement, and
such defauit continues for a period of sixty Gays after notice -
of such default has been given by the Bank to the Loan
Parties.

(1) A default has occurred in the performance by the Project
- Implementing Entity of any obligation under the Project
Agreement, and such default continues for a period of sixty -
days after notice of such default has been given by the
Bank to the Project Implementing Entity and the Loan
Parties.
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(c) Co-financing. The event specified in sub-paragraph (h) (ii) (B) of
Section 7.02 has occurred, subject to the proviso of paragraph (h) (iii) of that
Section.

(d) * Assignment of Obligations; Disposition of Assets. Any event
specified in paragraph (i) of Section 7.02 has occurred.

(e) Condition of Borrower or Project Implemenziné Entity. Any event:
specified in sub-paragraph (k) (ii), (k) (1ii), (k) (iv) or (k) (v) of Section 7.02 has
occurred. 5B

() Additional Event. Any other event specified  in the Loan
Agreement for the purposes of this Section has occurred and continues for the
period, if any, specified in the Loan Agreement (“Additional Event of
Acceleration™). '

Section 7.07.  Acceleration during a Com?ersion_ Period

If the Loan Agreement provides for Conversions, and if any notice of
acceleration is given pursuant to Section 7.06 during the Conversion Period for
any Conversion: (a) the Borrower shall pay a transaction fee in respect of any
early termination of the Conversion, in such amount or at such rate as announced
by the Bank from time to time and in effect on the date of such notice; and (b) the
Borrower shall pay any Unwinding Amount owed by it in respect of any early
termination of the Conversion, or the Bank shall pay any Unwinding Amount
owed by it in respect of any such early termination (after setting off any amounts

- owed by. the Borrower under the Loan Agreement), in accordance with the
~ ConversionrGuidelines, -~ .-+ = o TREAET S R T R e

Section 7.08. Effectiveness of Provisions after Cancellation, Suspension or
Acceleration - ' '

Notwithstanding any cancellation, suspension or acceleration under this
Article, all the provisions of the Legal Agreements shall continue in full force

‘and effect except as specifically provided in these General Conditions.
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ARTICLE VIII
Enforceability; Arbitra.tion
Section 8.01. Enforceability

The rights and obligations of the Bank and the Loan Parties under the

Legal Agreements shall be valid and enforceable in accordance with their terms

notwithstanding the law of any state or political subdivision thereof to the
contrary. Neither the Bank nor any Loan Party shall be entitled in any proceeding
under this Article to assert any claim that any provision of these General

Conditions or of the Legal Agreements is invalid or unenforceable because of

any provision of the Articles of Agreement of the Bank.
Section 8.02. Obligations of the Guarantor |

Except as provided in Section 7.05, 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
require any prior notice to, demand upon or action against the Borrower or any
prior notice to or demand upon the Guarantor with regard to any default by the

_ Borrower. Such obligations shall not be impaired by any of the following: (a) any

extension of time, forbearance or concession given to the Borrower; (b) 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; (c) any
modification or amplification of the provisions of the Loan Agreement
contemplated by its terms; or (d) any failure of the Borrower or of the Project
Implementing Entity to comply with any requirement of any law of the Member
Country. - : ' :

Section 8.03. Failure to Exercise Rights

.~ No delay in exercising, or omission to. exercise, any right,. power or
remedy accruing to any party under any Legal Agreement upon any default shall
impair any such right, power or remedy or be construed to be a waiver thereof or
an acquiescence in such default. No action of such party in respect of any default,

or any acquiescence by it in any default, shall affect or impair any right, power or .
remedy of such party in respect of any other or subsequent default.

Section 8.04. Arbitration

(8  Any controversy between the parties to the Loan Agreement or the
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parties to the Guarantee Agreement, and any claim by any such party against any
other such party arising under the Loan Agreement or the Guarantee Agreement
which has not been settled by agreement of the parties shall be submitted to
arbitration by an arbifral tribunal as hereinafter provided (“Arbitral Tribunal™),

(b)  The parties to such arbitration shall be the Bank on the one side
and the Loan Parties on the other side. : ‘

- such original arbitrator.

(d) An arbitration proceeding may be instituted under this Sectibn
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 or claim
to be submitted to arbitration, the nature of the relief sought and the name of the
arbitrator appointed by the party instituting such proceeding. Within thirty days

- after such notice, the other party shall notify to the party Instituting the proceeding .

. the name of the arbitrator appointed by such other party’

(e) If within sixty days after the notice instituting the arbitration
proceeding, the parties have not agreed upon an Umpire, any party may tequest
the appointment of an Umpire as provided in paragraph (c) of this Section.

3] The Arbitral Tribunal shall convene at such time and place as
shall be fixed by the Umpire. Thereafter, the Arbitral Tribunal shall determine
where and when it shall sit.

(g) The Arbitral Tribunal shall decide al] questions relating to its

competence and shall, subject to the provisions of this Section and except as the

parties shall otherwise agree, determine its procedure. All decisions of the
Arbitral Tribunal shall be by majority vote.

28



[Pt DS

ANEXO Il

(h) The Arbitral 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 constitute the award of
the Arbitral 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 party shall abide by and comply with any such award
rendered by the Arbitral Tribunal in accordance with the provisions of this
Section.

6] The parties shall fix the amount of the remuneration of the
arbitrators and such other persons as are required for the conduct of the arbitration
proceedings. If the parties do not agree on such amount before the Arbitral
Tribunal convenes, the Arbitral Tribunal shall fix ‘such amount as shall be
reasonable under the circumstances. The Bank, the Borrower and the Guarantor
shall each defray its own expenses in the arbitration proceedings. The costs of the
Arbitral Tribunal shall be divided between and borne equally by the Bank on the -
one side and the Loan Parties on the other. 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 settlement of controversies between the parties
to the Loan Agreement and Guarantee Agreement or of any claim by any such
party against any other such party arising under such Legal Agreements.

(k)  If, within thirty days after counterparts of the award have been

delivered to the parties, the award has not been complied with, any party may:

(i) enter judgment upon, or institute a proceeding to enforce, the award in any

court of competent jurisdiction against any other party; (ii) enforce such judgment

by execution; or (iii) pursue any other appropriate remedy against such other party

- for the enforcement of the award and the provisions of the Loan Agreement or - ,

Guarintee Agreement. Notwithstanding the foregoing, this Section shall' not-imrr « cnmome &
authorize any entry of judgment or enforcement of the award against the Member

Country 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
e Section 10.01. The parties to the Loan Agreement and the Guarantee
' H Agreement waive any and all other requirements for the service of any such
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notice or process.

ARTICLE IX
Effectiveness; Termination
Section 9.01.  Conditions of Effectiveness of Legal Agreemenys

 The Legal Agreements shall ﬁot become effective until evidence
satisfactory to the Bank has been furnished to the Bank that the conditions
specified in paragraphs (a) through (c) of this Section have been satisfied.

(a) The execution and delivery of each Legal Agreement on behalf of
the Loan Party or the Project Implementing Entity which is a party to such Legal
Agreement have been duly authorized or ratified by all necessary governmental
and corporate action. :

(b)  If the Bank so requests, the condition of the Borrower (other than
the Member Country) or of the Project Implementing Entity, as represented or
warranted to the Bank at the date of the Legal Agreements, has undergone no
material adverse change after such date. : .

(c) Each other condition specified in the Loan Agreement as a
condition of its effectiveness has occurred  (“Additional Condition of
Effectiveness™).

- Section 9.02. Legal '_Opi;;io_n.g_orC{er:t:ﬁcates‘ LGP

" CFRET A faees s e {:.‘1-{_\9’ ...... P e

PEALH. Y F.F{hg counsel acceptable to the Bank or, if the Bank so requests, a certificate
| satisfactory to the Bank of a competent official of the Member Country showing
i
s
{

EZ | the following matters: _
o ”“‘“““fn (a) on behalf of each Loan Party and the Project Implementing Entity,
EL ‘1 that the Legal Agreement to which jt 1S a party has been duly authorized or

ratified by, and executed and delivered on behalf of, such party and is legally
binding upon such party in accordance with its terms; and

(b) each other matter specified in the Loan Agreement or reasonably

requested by the Bank in connection with the Legal Agreements for the purpose
of this Section (“Additional Legal Matter™), : '
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Section 9.03. Effective Date

(a) Except as the Bank and the Borrower shall otherwise agree, the
Legal Agreements shall enter into effect on the date upon which the Bank
dispatches to the Loan Parties and the Project Implementing Entity notice of its
acceptance of the evidence required pursuant to Section 9.01 ("Effective Date").

(b)  If, before the Effective Date, any event has occurred which would
have entitled the Bank to suspend the right of the Borrower to make withdrawals
from the Loan Account if the Loan Agreement had been effective, or the Bank
has determined that an extraordinary situation provided for under Section 3.08 (a)
exists, the Bank may postpone the dispatch of the notice referred to in paragraph
(a) of this Section until such event (or events) or situation has (or have) ceased to
exist.

Section 9.04.  Termination of Legal Agreements for Failure to Become Effective

The Legal Agreements and all obligations of the parties under the Legal
Agreements shall terminate if the Legal Agreements have not entered into effect

~ by the date (“Effectiveness Deadline”) specified in the Loan Agreement for the

purpose of this Section, unless the Bank, after consideration of the reasons for the

. delay, establishes a later Effectiveness Deadline for the purpose of this Section.

The Bank shall promptly notify the Loan Parties and Project Implementing Entity
of such later Effectiveness Deadline.

Section 9.05. Termination of Legal Agreements on Full Payment

The Legal Agreements and all obligations of the parties under the Legal
Agreements shall forthwith terminate upon full payment of the Withdrawn Loan
Balance and all other Loan Payments due.

ARTICLEX
Misceilaneous Provisions
Section 10.01. Notices and Requests

Any notice or request required or permitted to be given or made under any
Legal Agreement or any other agreement between the parties contemplated by the
Legal Agreement shall be in writing. Except as otherwise provided in Section
9.03 (a), such notice or request shall be deemed to have been duly given or made
when it has been delivered by hand or by mail, telex or facsimile (or, if permitted
under the Legal Agreement, by other electronic means) to the party to which it is
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required or permitted to be given or made at such party's address specified in the
Legal Agreement or at such other address as such party shall have designated by
notice to the party giving such notice or making such request. Deliveries made by
facsimile transmission shall also be confirmed by mail.

Section 10.02. Action on Behalf of the Loan Parties and the Project Implementing
Entity o

(a) The representative designated by a Loan Party in the Legal
Agreement to which it is a party (and the representative designated by the Project
Implementing Entity in the Project Agreement) for the purpose of this Section, or
any person authorized in writing by such representative for that purpose, may take
any action required or permitted to be taken pursuant to such Legal Agreement,
and execute any documents required or permitted to be executed pursuant to such
Legal Agreement, on behalf of such Loan Party (or the Project Implementing
Entity, asthe case may be).

(b) The representative so designated by the Loan Party or person so
authorized by such representative may agree to any modification or amplification
of the provisions of such Legal Agreement on behalf of such Loan Party by
written instrument executed by such representative or authorized person;
provided that, in the opinion of such representative, the modification or
amplification is reasonable in the circumstances and will not substantially
increase the obligations of the Loan Parties under the Legal Agreements. The
Bank may accept the execution by such representative or other authorized person
of any such instrument as conclusive evidence that such representative is of such
opinion. ' ‘

Section 10.03. Evidence of Authority

The Loan Parties and the Project Implementing Entity shall furnish to the
Bank: (a) sufficient evidence of the authority of the person or persons who will,
on behalf of such party, take any action or execute any documents required or
permitted to be taken or executed by it under the Legal Agreement to which it is a
party; and (b) the authenticated specimen signature of each such person.

Section 10.04. Execution in Counterparts

. Each Légal Agreement may be executed in severa] counterparts, each of
which shall be an original.
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Section 10.05. Disclosure

The Bank may disclose the Legal Agreements and any information related

to the Legal Agreements in accordance with its policy on access to information, in
effect at the time of such disclosure.
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APPENDIX
Definitions

“Additional Condition of Effectiveness” means any condition of
effectiveness specified in the Loan Agreement for the purpose of
Section 5.01 (c). : '

“Additional Event of Acceleration” means any- event of acceleration
specified in the Loan Agreement for the purpose of Section 7.06 ().

“Additional Event of Suspension” means any event of suspension
specified in the Loan Agreement for the purpose of Section 7.02 (m).

“Additional Legal Matter” means each matter specified in the Loan
Agreement or requested by the Bank in connection with the Legal
Agreements for the purpose of Section 9.02 (b).

“Approved Currency” means, for a Currency Conversion, any Currency -
approved by the Bank, which, upon the Conversion, becomes the Loan
Currency.

“Arbitral Tribunal” means the arbitral tribunal established pursuant to
Section 8.04.

“Assets” includes property, revenue and claims of any kind.
“Association” means the International Development Association.

“Bank” means the International Bank for Reconstruction and
Development. ‘

“Bank’s Address” means the Bank’s address specificd in the Legal
Agreements for the purpose of Section 10.01.

“Borrower” means the party to the Loan Agreement to which the Loan is
extended. ' '

“Borrower’s Address” means the Borrower’s address specified in the Loan
Agreement for the purpose of Section 10.01..

“Borrower’s Representative” means the Borrower’s representative specified
in the Loan Agreement for the purpose of Section 10.02.
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15.

16.

17.

18.

19.

20.
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22,

“Closing Date” means the date specified in the Loan Agreement (or such
later date as the Bank shall establish by notice to the Loan Parties) after
which the Bank may, by notice to the Loan Parties, terminate the right of
the Borrower to withdraw from the Loan Account.

“Co-financier” means the financier (other than the Bank or the

Association) referred to in Section 7.02 (h) providing the Co-financing. If
the Loan Agreement specifies more than one such financier, “Co-
financier” refers separately to each of such financiers.

“Co-financing” means the financing referred to in Section .7.02 (h) and

specified in the Loan Agreement provided or to be provided for the Project
by the Co-financier. If the Loan Agreement specifies more than one such
financing, “Co-financing” refers separately to each of such financings.

“Co-financing Agreement” means the agreement referred to in
Section 7.02 (h) providing for the Co-financing,

“Co-financing Deadline” means the date referred to in Section 7.02 (h)
and specified in the Loan Agreement by which the Co-financing
Agreement is to become effective. If the Loan Agreement specifies more
than one such date, “Co-financing Deadline” refers separately to each of
such dates.

“Conversion” means any of the following modifications of the terms of all
or any portion of the Loan that has been requested by the Borrower and
accepted by the Bank: (a) an Interest Rate Conversion; (b) a Currency
Conversion; or (c) the establishment of an Interest Rate Cap or Interest
Rate Collar on the Variable Rate; each as provided in the Loan
Agreement.

- “Conversion Date” means, for a Conversion, the Execution Date or such

other date as the Bank shall determine 6n which the Conversion anters into
effect, as further specified in the Conversion Guidelines.

“Conversion Guidelines” means, for a Conversion, the “Guidelines for
Conversion of Loan Terms” issued from time to time by the Bank and in
effect at the time of the Conversion. '

“Conversion Period” means, for a Conversion, the period from and

including the Conversion Date to and including the last day of the Interest
Period in which the Conversion terminates by its terms; provided, that
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solely for the purpose of enabling the final payment of interest and
principal under a Currency Conversion to be made in the Approved
Currency, such period shall end on the Payment Date immediately
following the [ast day of said final applicable Interest Period.

“Counterparty” means a party with which the Bank enters imnto a
derivatives transaction in order to effect a Conversion.

“Currency” means the currency of a country and the Special Drawing
Right of the International Monetary Fund. “Currency of a country” means
the curfency which is legal tender for the payment of public and private
debts in that country,

“Currency Conversion” means a change of the Loan Cuﬁenc'y of all or
any amount of the Unwithdrawn Loan Balance or the Withdrawn Loan
Balance to an Approved Currency. '

“Currency Hedge Transaction” means, for a Currency Conversion, one
- or more Currency swap transactions entered into by the Bank with a

Counterparty as of the Execution Date and in accordance with the

Conversion Guidelines, in connection with the Currency Conversion.

“Default Interest Period” means for any overdue amount of the
Withdrawn Loan Balance, each Interest Period during which such
overdue amount remains unpaid; provided, however, that the first such
Default Interest Period shall commence on the 31¥ day following the
date on which such amount becomes overdue, and the final such Default
--Interest Period.shall end on the date.at which such amounts fully paid. ...

“Default Interest Rate” means for any Default Interest Period:

(a) In respect of any amount of the Withdrawn Loan Balance to which
the Default Interest Rate applies and for which interest was
payable at a Variable Rate immediately prior to the application of
the Default Interest Rate: the Default Variable Rate plus one half
of one percent (0.5%); and '

(b) in respect of any amount of the Withdrawn Loan Balance to which
the Default Interest Rate applies and for which interest was
payable at a Fixed Rate immediately prior to the application of the
Default Interest Rate: Default Reference Rate plus the Fixed
Spread plus one half of one percent (0.5%).
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29.  “Default Reference Rate” means the Reference Rate for the relevant
Interest Period; it being understood that for the initial Default Interest
Period, Default Reference Rate shall be equal to Reference Rate for the
Interest Period in which the amount referred to in Section 3.02 (e) first
becomes overdue. '

30. “Default Variable Rate” means the Variable Rate for the relevant
Interest Period; provided that:

(a) for the initial Default Interest Period, Default Variable Rate shall
be equal to the Variable Rate for the Interest Period in which the
amount referred to in Section 3.02 (e) first becomes overdue; and

®) for an amount of the Withdrawn Loan Balance to which the
Default Interest Rate applies and for which interest was payable at
a Variable Rate based on a Fixed Reference Rate and the Variable
Spread immediately prior to the application of the Default Interest -
Rate, “Default Variable Rate” shall be equal to the Default
Reference Rate plus the Variable Spread.

31.  “Derivatives Agreement” means any derivatives agreement between the
Bank and a Loan Party for the purpose of documenting and confirming
one or more derivatives transactions between the Bank and such Loan
Party, as such agreement may be amended from time to time.
“Derivatives  Agreement” includes all schedules, annexes and
agreements supplemental to the Derivatives Agreement.

32.  “Disbursed Amount” means, for each Interest Period, the aggregate
principal amount of the Loan withdrawn from the Loan Account during
the Interest Period.

33: “Doliar”, “$” and “‘USD” eac'hl means the lawful currency of the United

oo T .| . -
- Staves of Amorica: - _

34.  “Effective Date” means the date on which the Legal Agreements enter

MOy EF into effect pursuant to Section 9.03 (a).
Viit. Y L. ;
‘ 35. “Effectiveness Deadline” means the date referred to in Section 9.04 after
8 3 which the Legal Agreements shall terminate if they have not entered into
effect as provided in that Section. ' '

36.  “Eligible Expenditure” means an expenditure the payment for which
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meets the requirements of Section 2.05 and which is consequently
eligible for financing out of the proceeds of the Loan. '

“EURIBOR™ means for any Interest Period, the Euro interbank offered
rate for deposits in Euro for six months, expressed as a percentage per
annum, that appears on the Relevant Rate Page as of 11:00 am.,
Brussels time, on the Reference Rate Reset Date for the Interest Period.

ccc

Euro’, ‘€ and ‘EUR”” each means the lawful currency of the Euro
Area. .

“Euro Area” means the economic and monetary union of member states
of the European Union that adopt the single currency in accordance with
the Treaty establishing the Buropean Community, as amended by the
Treaty on European Union.

“Execution Date” means, for a Conversion, the date on which the Bank
has undertaken all actions necessary to effect the Conversion, as

- reasonably determined by the Bank.

“External Debt” means any debt which is or may become payable in a
- Currency other than the Currency of the Member Country. )

“Financial Center” means: (a) for a ‘Currency other than Euro, the
principal financial center for the relevant Currency; and (b) for the Euro,
the principal financial center of the relevant member state in the Euro
Area. : : L :

* “Financial Statements™ means the financial statements to be maintained
-for the Project as provided in Section 5.09.

“Fixed Rate” means-

(a) upon an Interest Rate Conversion from the Variable Rate, a fixed
rate of interest applicable to the amount of the Loan to which the
Conversion applies, equal to either: (i) the interest rate that reflects

- the fixed rate of interest payable by the Bank under the Interest
Hedge Transaction relating to  the Conversion (adjusted in
accordance with the Conversion Guidelines for the difference, if _
any, between the Variable Rate and the variable rate of interest
receivable by the Bank under the Interest Hedge Transaction); or
(1) if the Bank so determines in accordance with the Conversion
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Guidelines, the Screen Rate;' and

upon a Currency Conversion of an amount of the Loan that shall
accrue interest at a fixed rate during the Conversion Period, a fixed
rate of interest applicable to such amount equal to either: (i) the
interest rate that reflects the fixed rate of interest payable by the
Bank under the Currency Hedge Transaction relating to the
Currency Conversion: or (ii) if the Bank so determines in
accordance with the Conversion Guidelines, the interest rate
component of the Screen Rate.

45, “Fixed Reference Rate” means:

Gy

®

upon an Interest Rate Conversion from a Variable Rate based on a
‘Reference Rate and the Variable Spread to a Variable Rate based
on a “Fixed Reference Rate” and the Variable Spread, the fixed
rate equivalent ‘of the relevant Reference Rate for the Loan .
Currency applicable to the amount of the Loan to which the
Conversion applies, which fixed rate equivalent shall be equal to
either: (i) the interest rate that reflects the fixed rate of interest
payable by the Bank under the Interest Hedge Transaction or
Currency Hedge Transaction relating to the Conversion; or (i) if
the Bank so determines in accordance with the Conversion
Guidelines, the Screen Rate; and

upon a Currency Conversion of an amount of the Loan that shall |
accrue interest at a Variable Rate based on a “Fixed Reference
Rate” and the Variable Spread, the fixed rate equivalent of: (i) the
relevant Reference Rate for the Approved Currency applicable to
the amount of the Loan to which the Conversion applies; plus (ii)

- a spread (if any) to the relevant Reference Rate as reasonably

determined by the Bank in accordance with the Conversion

- Guidelines, which fixed rate equivalent shall be equal to either:

(A) the interest rate that reflects the fixed rate of interest payable
by the Bank under the Currency Hedge Transaction relating to the
Conversion; or (B) if the Bank so determines in accordance with
the Conversion Guidelines, the interest rate component of the
Screen Rate.

46.  “Fixed Spread” means the Bank’s fixed spread for the initial Loan
Currency in effect at 12:01 am. Washington, D.C. time, one calendar
day prior to the date of the Loan Agreement and expressed as a
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percentage per annum, provided, that: (a) for purposes of determining
the Default Interest Rate, pursuant to Section 3.02 (e), that is applicable
to an amount of the Withdrawn Loan Balance on which interest is
payable at a Fixed Rate, the “Fixed Spread” means the Bank’s fixed
spread in effect at 12:01 a.m. Washington, D.C. time, one calendar day
prior to the date of the Loan Agreement, for the Currency of
denomination of such amount: (b) for purposes of a. Conversion of the
Variable Rate based on a Variable Spread to a Variable Rate based on a°
Fixed Spread, and for purposes of fixing the Variable Spread pursuant to
Section 4.02, “Fixed Spread” means the Bank’s fixed spread for the
Loan Currency in effect at 12:01 am, Washington, D.C. time on the
Conversion Date; and (c) upon a Currency Conversion of all or any

- amount of the Unwithdrawn Loan Balance, the Fixed Spread shall be
adjusted on the Execution Date in the manner specified in the
Conversion Guidelines,

47.  “Foreign Expenditure” means an expenditure in the Currency of any
country other than the Member Country for goods, works or services
supplied from the territory of any country other than the Member
Country.

48. . “Front-end Fee” means the fee specified in the Loan Agreement for the
purpose of Section 3.01. ‘

49, “Guarantee Agreement” means. the agreement between the Member
Country and the Bank providing for the guarantee of the Loan, as such
~_agreement may be amended from time to time. “Guarantee Agreement” "
“ludes—tirese: as- -applied<to  the Guarantee: '~ = S
Agreement, and all appendices, schedules and agreements supplemental
to the Guarantee Agreement.

50. © “Guarantor” means the Member Country which is a party to the
Guarantee Agreement.

— 51. “Guarantor’s Address” means the Guarantor’s address specified In the
i Guarantee Agreement for the purpose of Section 10.01.

52. “Guarantor’s Representative” means the Guarantor’s representative
specified in the Loan Agreement for the purpose of Section 10.02.

53. “Incurring of debt” includes the assumption or guarantee of debt and any
renewal, extension, or modification of the terms of the debt or of the
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60.

assumption or guarantee of the debt.

“Interest Hedge Transaction” means, for an Interest Rate Conversion,
one or more interest rate swap transactions entered into by the Bank with
a Counterparty as of the Execution Date and in accordance with the
Conversion Guidelines, in connection with the Interest Rate Conversion.

“Interest Period” means the initial period from and including the date of
the Loan Agreement to but excluding the first Payment Date occurring
thereafter, and after the initial period, each period from and including a
Payment Date to but excluding the next following Payment Date.

“Interest Rate Cap” means a ceiling that sets an upper limit: (a) in
respect of any portion of the loan that accrues interest at a Variable Rate
based on a Reference Rate and the Fixed Spread, for the Variable Rate;
or (b) in respect of any portion of the loan that accrues interest at a
Variable Rate based on a Reference Rate and the Variable Spread, for
the Reference Rate. '

“Interest Rate Collar” means a combination of a ceiling and a floor that
sets an upper and a lower limit: (a) in respect of any portion of the loan
that accrues interest at a Variable Rate based on a Reference Rate and

- the Fixed Spread, for the Variable Rate; or (b) in respect of any portion

of the loan that accrues interest at a Variable Rate based on a Reference
Rate and the Variable Spread, for the Reference Rate,

“Interest Rate Conversion” means a change of the interest rate basis

~applicable to all or any amount of the Withdrawn Loan Balance: (a)

from the Variable Rate to the Fixed Rate or vice versa; or (b) from a
Variable Rate based on a Variable Spread to a Variable Rate based on a
Fixed Spread; or (c) from a Variable Rate based on a Reference Rate and
the Variable Spread to a Variable Rate based on a Fixed Reference Rate

and the Variable Spread or viceversa. .. .. . - -

“Legal Agreement” means any of the Loan Agreement, the Guarantee
Agreement or the Project Agreement. “Legal Agreements” means
collectively, all of such agreements. -

- “LIBOR” means for any Interest Period, the London interbank offered

rate for deposits in the relevant Loan Currency for six months, expressed
as a percentage per annum, that appears on the Relevant Rate Page as of
11:00 a.m. London time on the Reference Rate Reset Date for the
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