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ANEXO II

ARTICLE 1
Introduétory Provisions
Section 1.01. Apphcanon of General Conditions

These General Conditions set forth certain terms and conditions generally

‘apphcablc to the Loan Agreement and to any other Legal Agreement. They apply

to the extent the Legal Agreement so provides. If the Loan Agreement is between
the Member ‘Country and the Bank, references inthese General Conditions to the

‘Guarantor and the Guarantee Agreement shall be disregarded. If there is no

Project Agrecment ‘between the Bark and a Project Implementing Entity,
references in these General Conditions to the Pl’O_]eCt Implernentmg Entity and the

 Project Agreement shall be disregarded.

Section 1.02. Incanszstency with Legal Agreerhents

* If any provision of any Legal Agr-éement is inconsistent with a provision.
of these General Conditions, the provision of the Legal Agreement shall govern. -

Section 1.03. Definitions

- Whenever used in these General‘Coriditioné or in the Legal A_éreemchts
(except as otherwise provided in the Legal Agreements), the terms set forth in the
Appendix have the meanings ascribed to them in the Appendix.
Section 1.04. References; Headings

‘ References in these General Conditions to Articles, Sectic;ﬁ._é and
Appendix are to the Articles and Sections of, and the Appendix to, these General

Conditions. The hcadmgs of the Articles, Sections and Appendix, and the Table

of Contents are inserted in these General Conditions for reference only and shaIl
not be tzken into vonsideration in intrpreting these General Conditions. e

"t';.n'lr— al T e

ARTICLE II
Withdrawals
Section 2.01. Loan Account: Withdrawals 'Generally; Currency of Withdrawal

(@)  The Bank shall credit the amount of the Loan to the Loan Account
in the Loan Currency. If the Loan is denominated in more than one currency, the
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Bank shall divide the Loan Account into multiple sub-accounts, one for each
Loan Currency.

(b)  The Borrower may from time to time request withdrawals of
amounts of the Loan from the Loan Account in accordance with the provisions of
the Loan Agreement and of these General Conditions.

(¢) - Each withdrawal of an amount of the Loan from the Loan Account
shall be made in the Loan Currency of siuch amount. The Bank shall, at the
request and acting as an agent of the Borrower, and on such terms and conditions
as the Bank shall determine, purchase with the Loan Currency withdrawn from
the Loan Account such Curmrencies as the Borrower shall rcasonably rcqucst to
meet payments ] for Ehglble Expenditures.

: Sectmn 2.02. Speczal Cammztment by the Bank

At the Borrowers request and on such terms and condltlons as the Bank
and the Borrower shall agree, the Bank may enter into special commitments in
writing to pay amounts for Eligible Expenditures notwithstanding any subsequent
suspension or cancellation by the Bank or the Borrower (“Special Commitment”).

Section 2.03.. Applications for Withdrawal or for Specral Commztment

(a) When the Borrower wishes to request a w1thdrawal from the Loan
Account or to request the Bank to enter into a Special Commitment, the Borrower
shall deliver to the Bank a written application in such form and substance as the
Bank. shall reasonably request. Applications for withdrawal, including the

....documentation: _requized. pursuant. to, this Article,. shall be. made promgt Vi

A atian s Crn b Ry

relation to Eligible Expenditures.

(b)  The Borrower shall furnish to the Bank evidence satisfactory to the
Bank of the authority of the person or persons authorized to sign such applications
and the authenticated specimen signature of each such person.

(c) The Borrower shall furnish to the Bank such documents and other
evidence in support of each such application as the Bank shall reasonably request,
whether before or after the Bank has permitted any withdrawal requested in the
application.

(d)  Each such application and accompanying documents and other
evidence must be sufficient in form and substance to satisfy the Bank that the
Borrower is entitled to withdraw from the Loan Account the amount applied for

v e B
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and that the amount to be withdrawn from the Loan Account will be used only for
the purposes specified in the Loan Agreement. .

(e) The Bank shall ‘pay the amounts withdrawn by the Borrower from
the Loan Account only to, or on the order of, the Borrower.

Section 2.04. Designated Accounts

(@@  The Borrower may open and maintain one or more designated
accounts into which the Bank may, af the request of the Borrower, deposit
amounts withdrawn from the Loan Account as advances for purposes of the
Project. All' designated accounts shall be opened in a financial institution
acceptable to the Bank, and on terms and conditions acceptable to the Bank.

g (b) I)_epoéits ‘into, and p.aymcnts out of, any such des'ignatedA account
shall be made in accordance with the Loan Agreement and these General

‘Conditions and such additional instructions as the Bank may specify from time to

time by notice to the Borrower. The Bank may, in accordance with the Loan

~ Agreement and such instructions, cease making deposits into any such account
- ‘upon notice to the Borrower. In such case, the Bank shall notify the Borrower of

the procedures to be used for subsequent withdrawals from the I..oan Account
Section 2.05. Eligible Expend:tures "

The Borrower and the Project Implementing Entity shall use the proceeds
of the Loan exclusively to finance expenditures which, except as otherwise
provided in the Loan Agreement, satisfy the following requirements (“Ehglblc'
Expcndlture”) _

(a) the payment is for the financing of the reasonable cost of goods
works or services required for the Project, to be financed out of the proceeds of

.. the Loan and procured, a11 in accordance w1th the provmons of thc Legal
' Agrm—-ylr"[nk. ™ ' o B ) : s e ey

(b)  the payment is not prohibited by a decision of the United Nations
Security Council taken under Chapter VII -of the Charter of the United Nations;
and

(c)  the payment is made on or after the date specified in the Loan
Agreement, and except as the Bank may otherwise agree, is for expenditures
incurred prior to the Closing Date.
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Section 2.06. Financing Taxes

The use of any proceeds of the Loan to pay for Taxes levied by, or in the
territory of, the Member Country on or in respect of Eligible Expenditures, or on

- their importation, manufacture, procurement or supply, if permitted by the Legal

Agreements, is subject to the Bank’s policy of requiring economy and -efficiency
in the use of the proceeds of its loans. To that end, if the Bank at any time
determines that the amount of any such Tax is excessive, or that such Tax is
discriminatory or otherwise unreasonable, the Bank may, by notice to the

. Borrower, adjust the percentage of such Eligible Expenditures to be financed out

of the proceeds of the Loan specified in the Loan Agreement, as requn'ed to
ensure consistency with such policy of the Bank.

Section 2.07. Rgﬁnancmg Preparatzon Advance; Cap:talzzmg F ront-end F ee

‘and Interest

(a) - -,If the L’éan Agfeement provides for the re;iayﬁaent oﬁt of the

‘proceeds of the Loan of an advance made by the Bank or the Association

(“Preparation Advance”), the Bank shall, on behalf of the Borrower, withdraw
from the Loan Account on or after the Effective Date the amount required to
repay the withdrawn and outstanding balance of the advance as at the date of
such withdrawal from the Loan Account and to pay all accrued and unpand
charges, if any, on the advance as at such date. The Bank shall pay the amount so

‘withdrawn to itself or the Association, as the case may be, and shall cancel the

remaining unwithdrawn amount of the advance. . '

~(b) Except as ofherwme prov1ded in the Loan Agreement, the Bank

T 'Shdl} ‘on behalf of the Borrower, withdraw fromi the Loan AcCoURton of aftorthe. - .n

Effective Date and pay to itself the amount of the Front-end Fee payable pursuant

‘to Section 3.01.

. (¢) . . If the Loan Agreement provides for financing of interest and

~ other charges on the Loan out of the proceeds of the Loan, the Bank shall, on

behalf of the Borrower, withdraw from the Loan Account on each of the Payment
Dates, and pay to itself the amount required to pay such interest and other
charges accrued and payable as at such date, subject to any limit specified in the
Loan Agreement on the amount to be so withdrawn.
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Section 2.08. Reallocation

Notwithstanding any allocation of an amount of the Loan to a category of
expenditures under the Loan Agreement, if the Bank reasonably determines at
any time that such amount will be insufficient to finance such expenditures, it
may, by notice to the Borrower

(a) reallocate any other amount of the Loan which in the 0p1mon of
the Bank is not needed for the purpose for which it has been allocated under the
Loan Agreement, to the extent "requlred to meet the estimated shortfall; and

_ (b) if such reallocatlon will not fully meet the estimated shortfall,
reduce the percentage of such expenditures to be financed out of the proceeds of
the Loan, in order that withdrawals for such expenditures may continue until all
such expenditures have been made. '

ARTICLE TII
Loan Terms

Section 3..01. Front‘-eﬁd. Fee. The Borrower shall pay the Bank a front-en-d- fee
on the Loan amount at the rate specified in the Loan Agreement (the “Front-end
Fee”).

Section 3.02. Interest

(@  The Borrower shall pay the Bank interest on the Withdrawn Loarr
Balance at the rate specified in the Loan Agreement; provided, however, that if
the Loan Agreement provides for Conversions, such rate may be modified from
time to time in accordance with the provisions of Article IV. Interest shall accrue
from the respective dates on which amounts of the Loan are withdrawn and shall

(b) If 1nterest on any amount of the Wlthdrawn Loan Balanee is based
on a Variable Spread, the Bank shall notify the Loan Parties of the interest rate
on such amount for each Interest Period, promptly upon its determination.

(¢)  If interest on any amount of the Loan is based on LIBOR or
EURIBOR, and the Bank determines that such Reference Rate has permanently
ceased to be quoted for the relevant Currency, the Bank shall apply such other
comparable Reference Rate for such Currency as it may reasonably determine.
The Bank shail promptly notify the Loan Parties of such other rate.
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(d)  If interest on any amount of the Withdrawn Balance is payable at
the Variable Rate, then whenever, in light of changes in market practice affecting .
the determination of the interest rate applicable to such amount, the Bank -
determines that it is in the interest of its borrowers as a whole and of the Bank to
apply a basis for determining such interest rate other than as provided in the Loan -

" Agreement and these General Conditions, the Bank may modify the basis for

determining such interest rate upon not less than three months’. netice to the Loan
Parties of the new basis. The new basis shall become effective on the expiry of -
the notice period unless a Loan Party notifies the Bank during such period of its
objection to such modification, in which case the modification shal] not apply to
such amount of the Loan. :

(e) Notwnthstandmg the provisions of paragraph (a) of thlS Sectmn if
any amount of the Withdrawn Loan Balance remains unpaid when due and such

non-payment continues for a period of thirty days, then the Borrower shall pay

the Default Interest Rate on such overdue amount in lieu -of the interest rate.
specified in the Loan Agreement (or such other interest rate as may be applu,able
pursuant to Article IV as a result of a Conversion) until such overdue amount is
fully paid. Interest at the Default Interest Rate shall accrue from the first day of
each Default Interest Period and shall be payable semi-annually in arrears on

each Payment Date.

Section 3.03. Repayment

The Borrower shall fepéty the Withdrawn Loan Balance to the Bank in
accordance with the provisions of the Loan Agreement.

Ssction3.04. Prepayment . L. 0w Tl

(a)  After giving not less than forty-five days' notice to the Bank, the
Borrower may repay the Bank the following amounts in advance of maturity, as
of a date acceptable to the Bank (provided that the Borrower has paid all Loan
Payments due as at such date, including any prepayment premium calculated
pursuant to paragraph (b) of this Section): (i) the entire Withdrawn Loan
Balance as at such date, or (ii) the entire principal amount of any one or more
maturities of the Loan. Any partial prepayment of the Withdrawn Loan Balance
shall be applied in the manner specified by the Borrower, or in the absence of
any specification by the Borrower, in the following manner: (A) if the Loan
Agreement provides for the separate amortization of specified disbursed amounts
of the principal of the Loan (“Disbursed Amounts™), the prepayment shall be
applied in the inverse order of the Disbursed Amounts, with the Disbursed
Amount which has been withdrawn last being repaid first and with the latest

P
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maturity of said Disbursed Amount belng repaid ﬁrst and (B) in.all other cases,
the prepayment shall be applied in the inverse order of the Loan matuntxes with

“the latest maturity bemg repald first.

(b) The prepayment premium payable under paragraph (a) of this

" Section shall be an amount reasonably determined by the Bank to- represent any

cost to it of redeploying the amount to be prepaid from the date of xts prepayment
to its matunty date. _

(©) If, in respect of any amount of the Loan to. be prepald a

" Conversion has been effected and the Conversion Pertod has not terminated at the

time of prepayment (i) the Borrower shall pay a transaction fee for the early
termination of the Conversion, in such amount or at such rate as announced by
the Bank from time to time and in effect at the time of receipt by the Barik of the
Borrower’s notice of prepayment, and (ii) the Borrower or the Bank; as the case
may be, shall pay an Unwinding Amount, if any, for the early termination of the
Conversion, in accordance with the Conversion ‘Guidelines. Transaction fees
provided for under this paragraph and any Unwinding Amount payable by the
Borrower pursuant to this paragraph shall be paid not later than sucl;y days aﬂer the

| date of prepayment

Sect10n3 05 Partzal Payment ke e S

If the Bank at any time receives less than the full amount of any Loan
Payment then due, it shall have the right to allocate and apply the amount so
received in any manner and for such purposes under the Loan Agreement as it
determines in its sole discretion.

Section 3. 06 Place of Payment
| AII Loan Payments shall be paid at such places -as the Bank shall

3 reasonably request

Section 3.07. Cun'enc:y of Payment

(a) The Borrower shall pay all Loan'Pa_ymen'ta in the Loan Currency;
and if a Conversion has been effected in respect .of any amount of the Loan, as
further specified in the Conversion Guidelines.

(b)  If the Borrower so requests, the Bank shall, acting as agent of the
Borrower, and on such terms and conditions as the Bank shall determine,
purchase the Loan Currency for the purpose of paying a Loan Payment upon
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timely payment by the Borrower of sufficient funds for that purpose in a
Currency or-Currencies acceptable to the Bank; provided, however, that the Loan
Payment shall be deemed to have been paid orly when and to the extent that the
Bank has recelved sueh payment in the Loan Currency '

Sectlon 3.08. Temporary Currency Substztuaan

(a) If the Bank reasonably determmes that an extraordmary situation .
has arisen under which the Bank shall be unable to provide the Loan Currency at
any time for purposes-of funding the Loan, the Bank may provide such substitute

‘Currency or ‘Currencies (“Substltute Loan Currency™) for the Loan Currency
(“Original Loan ‘Currency”) as the Bank shall select. During the period of such

extraordinary situation: (1) the Substitute Loan Currency shall be deemed to be the

Loan ‘Currency for purposes of these General Conditions and the ‘Legal

Agreements; and (ii) Loan Payments shall be paid in the Substitute Loan

Currency, and other related financial terms shall be applied, in accordance with

principles reasonably determined by the Bank. The ‘Bank shall prornpﬂy notify

‘the Loan Parties of the occurrence of such- extraordinary situation, the Substitute
Loan Currency and the ﬂnancral terms of the Loan related to the Substitute Loan

Currency

: (b) Upon notrﬁcatlon by the Bank under paragraph (a) of thIS Sectlon
the Borrower may within thirty days thereafter notify the Bank of its selection of
another Currency acceptable to the Bank as the Substitute Loan Currency. In
such case, the Bank shall notify the Borrower of the financial terms of the Loan
applicable to said Substitute Loan Currency, which shall be deterrnmed in

; accordance wﬁh prmcrples reasonably establlshed by the Bank

(c) Durmg the penod of the extraordma:y sxtuatlon referred to in
paragraph (a) of this Section, no premium shall be payable on prepayment of the
Loan.

(d) Once the Bank is again able to- prein'de the Original Loan
Currency, it shall, at the Borrower’s request, change the Substitute Loan

Currency to the Original Loan Currency in accordance with principles reasonably
established by the Bank.

Section 3.09. Valuation of Currencies

Whenever it becomes necessary for the purposes of any Legal Agreement,
to determine the value of one Currency in terms of another, such value shall be as
reasonably determined by the Bank.
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Section 3.10. Manner of Payment

- (a) Any Loan Payment required to be paxd 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 Bank w1th a deposntory of the Bank authonzed to accept depOSIts in suchf._

Currency. -

- {b) - All Loan Payments shall be pand thhout restrlctlons of any kmd o
imposed by, or in the territory of, the Member Country and without deduction for
and free from, any Taxes levied by or in the: temtory of the. Member Count{y

(c) “The Legal Agreements shall be free from any Taxes levied by or in -
the territory of the Member Country on or in connectlon with their executlon
delivery or registration. , £ T

ARTICLE IV
Conversmns of Loan Terms
Sectlon 4. 01 Canverszan.s‘ Generally =

(a) The Borrower may, at any tlme request a conversion of the terms
of the Loan in accordance with the Loan Agreement in order to facilitate prudent
debt management. Each such request shall be furnished by the Borrower to the
Bank in accordance with the Conversion Guidelines and, upon acceptance by the
Bank, the conversion requested shall be constdered a Conversion for the purposes

of these General Conditions.

(b) Upon acceptance by the Bank of a request for a Conversxen, the

" Bank shall take all actions necessary to effect the Conversion in accordance with
these - General Conditions, the Loan Agreenent and the Conversion Guidslines.

To the extent any modification of the provisions of the Loan Agreement providing -
for withdrawal or repayment of the proceeds of the Loan is required to give effect
to the Conversion, such provisions shall be deemed to have been modified as of

- the-Conversion Date. Promptly after the Execufion Date for each Conversion, the

Bank shall notify the Loan Parties of the financial terms of the Loan, including
any revised amortization provisions and modified provisions providing for

‘withdrawal of the proceeds of the Loan.

(c)  Except as otherwise provided in the Conversion Guidelines, the
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Borrower shall pay a transaction fee for each Conversion, in such amount or at

such rate as announced by the Bank from time to time and in effect on the
Execution Date. Transactlon fees provided for under this paragraph shall be
either: (i) payable as a lump sum not later than sixty days after the Execution
Date; or (ii) expressed as a percentage per annum and added to the interest rate
payable on each Payment Date. :

Seetlon 4.02. Conversion.to a leed Rate or Fixed .Spread of Loan that
Accrues Inrerest at a Rate Based on.the Varzable Spread

(a) A Conversion to a leed Rate of all or any amount of the Loan
that accrues interest at a rate based on the Variable Spread shall be effected first
- by fixing the Variable Spread applicable to such amount into the Fixed Spread
for the Loan Currency and adding to such Fixed Spread the Variable Spread
Fixing Charge, followed lmmedlately by the Conversnon requested by the
Borrower : : %

(b) A Conversion to a Fixed Spread of the full amduht of' the Loan
that accrues interest at a rate based on the Variable Spread, shall be effected by
fixing the Variable Spread applicable to such amount into the Fixed Spread for

the Loan Currency and adding to such Fixed Spread the Variable Spread lemg ;

Charge, in accordance with the Convers:on Gu:delmes

- Section 4.03. Interest Payable followmg Interest Rate C‘anvers:an or

Curreney Conversion

' (a) Interest Rate Converszon Upon an Interest Rate Conversmn the

g oy Fra Beu ower shall,.for.each Interest Pesiod during the Conversion Period, payidntesest .. ik

‘on the amount of the Withdrawn Loan Balance to which the Conversion applies-
at the Variable Rate or the Fixed Rate, whichever applies to the Conversion.

(b) . Currency Conversion of Unthhdrawn Amounts. Upon a Currency -

Conversmn of all or any amount of the Urwithdrawn Loan Balance to an
Approved Currency, the Borrower shall, for each Interest Period during the
Conversion Period, pay interest in the Approved Currency on such amount as
subsequently withdrawn and outstanding from time to time at the Variable Rate.

() Currency Conversion of Withdrawn Amounts. Upon a Currency
Conversion of all or any amount of the Withdrawn Loan Balance to an Approved
Currency, the Borrower shall, for each Interest Period during the Conversion
Period, pay interest in the Approved Currency on such Withdrawn Loan Balance
at the Variable Rate or Fixed Rate, whichever applies to the Conversion.

10
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Section 4.04. Principal Payable following Currency Conversion

R €Y Currency Conversion of Unwithdrawn Amounts. Inthe event of a
Currency Conversion of an amount of the Unwithdrawn Loan Balance to an
Approved Currency, the principal amount of the Loan so converted shall be -
determined by the Bank by multiplying the amount to be so -converted in its
Currency of denomination immediately prior to the -Conversion by the Screen

. Rate. The Borrower .shall repay such principal amount as subsequently

withdrawn in the Approved Currency in accordance with the prowsnons of the

= Loan Agreement

: (b) Currency C'onverszon of Withdrawn Amounts In the event of a
Currency Conversion of an amount of the Withdrawn Loan Balance to an
Approved Currency, the principal amount of the Loan 'so converted shall be
determined by the Bank by multiplying the amount to be so converted in its
Currency of denomination immediately prior to the Conversion by either: (i) the
exchange rate that reflects the amounts of principal in the Approved Currency,
payable by the Bank under the Currency Hedge Transaction relating to the

Conversion;_or (ii) if the Bank so determines in accordance with the Conversion .

Guidelines, the exchange rate cornpoﬁent of the Screen Rate. The Borrower shall -
repay such principal amount in the Approved Currency in accordance with the
provisions of the Loan Agreement. : -

(¢) - Termination of Conversion Period prior to Final Loan Maturity.
If the Conversion Period of a Currency Conversion applicable to a portion of the
Loan terminates prior to the final maturity of such portion, the principal amount of.
such portion of the Loan remaining outstanding in the Loan ‘Currency to which
such amount shall revert upon such termination shall be determined by the Bank

“either: (i) by multiplying such amount in the Approved Currency of the
- Conversion by the spot or forward exchange rate prevailing between the

Approved Currency and said Loan Cu'rrency' for settlement on the last day of the

- Conversion Period, or (ii) in such other manner as specified in the Conversion .
“Guidelines. The Borrower shall repay such’ principal amount in the Loan

Currency in accordance with the provisions of the Loan Agreement.
Section 4.05. Interest Rate Cap; Interest Rate Collar

(a)  Interest Rate Cap. Upon the establishment of an Interest Rate Cap
on the Variable Rate, the Borrower shall, for each Interest Period during the
Conversion Period, pay interest on the amount of the Withdrawn Loan Balance to
which the Conversion applies at the Variable Rate, unless on any Reference Rate
Reset Date during the Conversion Period: (1) for a loan that accrues interest at a

11
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Variable Rate based on the Reference Rate and the Fixed Spread, the Variable
Rate exceeds the Interest Rate ‘Cap, in which -case, for the Interest Period to
which the Reference Rate Reset Date relates, the Borrower shall 1 pay interest on
such amount at a rate equal to the Interest Rate Cap; or (ii) for a loan that -accrues
_ interest at a Variable Rate based on a Reference Rate and the ‘Variable Spread |
.the Reference Rate exceeds the Interest Rate Cap, in ‘which case, for the Interest
Period to which the Reference Rate Reset Date relates, the Borrower shall pay
interest on such amount at a rate equal to the Interest Rate Cap plus the Vanable "
Spread : : : , s s el

~ © (b)- Interest Rate .Collar;' Upon the esta'blishment-of an Interest Rate
Collar on the Variable Rate, the Borrower shall, for each Interest Period during
the Conversion Period, pay interest on the amount of the Withdrawn Loan
Balance to which the Conversion applies at the Variable Rate, unless on any
Reference Rate Reset Date during the Conversion Period: (i) for a loan that
accrues interest at a Variable Rate based on a Reference Rate and the Fixed
- Spread, the Variable Rate: (A) exceeds the upper limit of the Interest Rate Collar,
“in which case, for the Interest Period to which the Reference Rate Reset Date
relates, the Borrower shall pay interest on such amount at a rate equal to such -
upper limit; or (B) falls below the lower limit of the Interest Rate Collar, in which
case, for the Interest Period to ‘which the Reference Rate Reset Date relates, the
Borrower shall pay interest on such amount at a rate equal to such lower limit; or
(ii) for a loan that accrues interest at a Variable Rate based on a Reference Rate
and the Variable Spread, the Reference Rate: (A) exceeds the upper limit of the
Interest Rate Collar, in which case, for the Interest Period to which the Reference
Rate Reset Date relates, the Borrower shall pay interest.on such amourit at a rate
equal to such upper limit plus the Variable Spread .or (B) falls below the lower

 ~“limit of the Ifitefest Rate: Collar; in which case, for the’ Interest Perlod o Which “

the Reference Rate Reset Date relates, the Borrower shall pay interest on Such
amount at a rate equal to such lower 11m1t plus the Variable Spread.

oo (C) o Interest Rate 'Cap.or'Collar Premition “Upon the establishment of
an Interest Rate Cap or an Interest Rate Collar, the Borrower shall pay to the
Bank a premium on the amount of the Withdrawn Loan Balance to which the
Conversion applies, calculated: (1) on the basis of the premium, if any, payable
by the Bank for an interest rate cap or collar purchased by the Bank from a
Counterparty for the purpose of establishing the Interest Rate Cap or Interest
Rate Collar; or (ii) otherwise as specified in the Conversion Guidelines. Such
premium shall be payable by the Borrower not later than sixty days after the
Execution Date.

(d) Early Termination. Except as otherwise provided in the

12
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Conversion Guidelines, upon the early termination of any Interest Rate Cap or

- Interest Rate Collar by the Borrower: (i) the Borrower shall pay a transaction fee
-~ for the early termination, in such amount or at such rate as announced by the

Bank from time to time ‘and in effect at the time of receipt by the Bank of the
Borrower’s notice of early termination; and (ii) the Borrower or the Bank, as the .

' " case mdy be, shall pay an Unwinding Amount, if any, for the early termination,
... in accordance with the Conversion Guidelines. Transaction fees provided for
* under this paragraph and any Unwinding Amount payable by the Borrower

pursuant to this paragraph shall be paid not laier than sixty days after the effectwe

" date of the early termination, -

ARTICLEYV

iject Execution

" Section 501 Pro_;ec:tExecuﬁan Generally

The Borrower and thc Pro_|ect Implementing Entity shall carry out therr;

g - Respective Parts of the PrOJect

HIA#144SS-Nd V-£€6698020-9T0Z-4|

(@)  with due dlhgence and efficiency;

(b) ~in conforrmty with appropriate administrative, techmca‘i fi nanclal

' economic, environmental and social standards and practices; and

-~ (c) in accordance with ‘the provisions of the Legal Agreements and
these General Condltlons C D . i

Section 5.02. Performance under the Loan Agreement and Prq;ect Agreement

(@  The Guarantor shall not take or permit to be taken any action

which would prevent or interfere with the execution of the Project or the s
: - performance of the obllgatrons of the Borrower or the Projeci. Tmplementig- v

Entity under the Legal Agreement to which it is a party.

(b  The Borrower shall: (1) cause the Project Imple'mentin-g' Entity to

‘perform all of the obligations of the Project Implementing Entity set forth in the-

Project Agreement in accordance with the provisions of the Project Agreement;
and (i) not take or permit to be taken any action which would prevent or
interfere with such performance.

13



/0T 9p 8T eulbed

S s

HIA#144SS-Nd V-£6698020-9T0Z-41

N | provision for tie insurance of any goods required for their Respective Parts of the
- Project and to be financed out of the proceeds of the Loan, against hazards

Section 5.03. Provzszon of Funds and other Resources

The Borrower shall provrde or cause to be provrdeci promptly as needed
the funds, facilities, sérvices and other resources: (a) required for the Project; and

... (by necessary or appropriate to enable the Project Implementing Entrtyto perform

1ts obligations under the Pro_]ect Agreement.

SectlonS 04 Insurance o

~ The Borrower and the Project Implementing Entity shall make adequate

- incident to the acquisition, transportation and delrvery of the goods to the place of

- their use or installation. Any indemnity for such insurance shall be payable ina
i freely usable Currency to replace Or Tepair such goods Sy '

e " Sectlon : 3 05 Land Acqulsmon

The Borrower and the Pro_)eet Implementmg Enmy shall take (or cause to

be taken) all action to acquire as and when needed all land and rights in respect of

land as shall be required for carrying out their Respective Parts of the Project and .
shall promptly furnish to the Bank, upon its request, evidence satrsfactory to the .

Bank that such land and rights in respect of land are available for purposes related
to the Project. - : i

Section 5.06. Use of Goods, Works and Services; Maintenance ofFacilities'

3 o s Except as the Bank shall otherwise, agree the Borgower angl the il
Pl'o_]ect Imp{ementmg Entity shali ‘ensure that all goods, works and services

financed out of the proceeds of the Loan are used exclusively for the purposes of
the Project.

0 ™ " Blonrwed anil the Projees Tmplementing Brctity shall esoes

that all facilities relevant to their Respective Parts of the Project shall at all times
be properly operated and maintained and that all necessary repairs and renewals
of such facilities shall be made promptly as needed.

Section 5.07. Plans; Documents; Records

(a) The Borrower and the Project Implementing Entity shall furnish to
the Bank all plans, schedules, specifications, reports and contract documents for
their Respective Parts of the Project, and any material modifications of or
additions to these documents, promptly upon their preparation and in such detail

14
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A gt records adequate ‘to record the progress of their Respective Parts of the Project
~ (including its cost and the benefits to be derived from it), to 1dent1fy the goods,
.. works and services financed out of the proceeds of the Loan and to disclose therr

o use in the Pro_1 ect, and shall ﬁ.umsh such records to the Bank upon its request

. 1he. Pro_]ect Implementmg Entlty shall enable the Bank’s representatwes to
exarrune such records ' : "

HWW#144SS-Nd V-€6698020-9T02-4|
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-as the Bank shall -reasonably request

(b) The Borrower and the Project Implementing Entlty shall maintain

(c) The Borrower and the Pro;ect Implementmg Entity- shall retain ‘all

. records (contracts ‘orders; invoices, bills, receipts and other documents)
evrdencmg expendltures under their Respective Parts of the Prcgect until at least

the later of (i) one year after the Bank has received the -audited Financial

[ _Statements covering the period during which the last withdrawal from the Loan °

Account was made; and (ii) two years after the Closing Date. The Borrower and

K ; Sectlon o 08 PrOJect Momtonng and Evaluation

i (a) The Borrower shall maintain or cause to be mamtamed pohcles'
e and procedures adequate to enable it to monitor and evaluate on an ongoing basis, o
~* inaccordance with indicators acceptable to the Bank the progress of the PI'O_]BCt

and the achrevement of 1ts objec'oves

()  The Borrower shal] prepare or cause to be prepa.red penodre__

reports -(“Project Report”), in form and substance satisfactory to the Bank,
integrating the results of such monitoring and evaluation activities and setting out
measures recommended to ensure the continued efficient and effective execution
of the Project and to achieve the Project’s objectives. The Borrower shall fumnish.

of ‘cause to be furnished each Project Report to the Bank promptiy upon Ifs
~ preparation, afford the Bank a reasonable opportunity to exchiange views with the -
... Borrower and the Project Implementing Entity. on such report, and thereafter .

~ implement such reeommendod measures, taking into‘account the Bank § Viewson

the matter.

| (c) The Borrower shall prepare, or cause to be prepared, and fumrsh to
the Bank not later than six months after the Closing Date, or such earlier date as

may be specified for that purpose in the Loan Agreement: (i) a report of such
scope and in such detail as the Bank shall reasonably request, on the execution of
the Project, the performance by the Loan Parties, the Project Implementing Entity
and the Bank of their respective obligations under the Legal Agreements and the
accomplishment of the purposes of the Loan; and (ii) a plan designed to ensure

15

2 e R



/0T 9p 0g eulbed

HIN#144SS-Nd V-£6698020-910¢-d|

ANEXO Il

the sustainability of the Project’s achievements.

Section 5.09. Finhc"mcia'l.Managemeht; Financial Statements; Audits -

_ (a)  The Borrower shall maintain or cause to be maintained 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 expendltures-

related to the Pro_|ect
(b) The Borrower shall:

(. have the Financial Statements perlodlcally audlted m:- ‘
° " accordance with the Legal Agreements by independent . . -

auditors acceptable to the Bank, in accordance with

consmtcntly applled audltmg standards acceptable to the

Bank,

(ii) not iatcr than the date spccxﬁed in the Legal Agreements
fumnish 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 tlme reasonabty: a

request; and

-(iii)- ‘make the audited Fmanclal Statements or cause the"-:
audited Financial Statements to be made, publicly

. available.in 2 timely, fashjon and in a manner acceﬂtable to' B

the Bank.

Section 5.10. Cooperatzon and Consultation

R

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:

(@  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.

16
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Section 5.11. Visits -

(8)  The Member Country shall afford all reasonable opportuslty for

: - representatives of the Bank to visit any- part of Jts temtory for purposes Telated to
» the Loan orthe PmJect S . .

(b) The Borrower and the Prq]ect Implementmg Entlty shall enable co

1_the Bank' representatlves 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 documenis relevant to the performance of thelr obhgatlons under the Legal
Agreements ' o T h

3 SectxonS 12, Dzsputed Area

" In the event that the Project is in an area whlch 1s or becomes d1sputed .

. neither 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 prejudlce the4

s determmatlon of any claims with respect to such area. _

ARTICLEVI .

Finanuai siid Ecohoimc Data;
‘Negative Pledge -

Sect1on 6. 01 F manc:al and Ecanomzc Data

The Member Country shall furnish to the Bank all such mformatlon as ther "

" Bank shall reasonably request with respect to financial and economic conditions
. inits temtory, meludmg its balance of payments and its Extemal Debtaswellas . -~ .
' that of its political cr administrative subdivisions and-of any entity-owsed o 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 exchangﬂ Stablhzatlon fund, or similar ﬁmcticns for the Member I
Country.: » co T e pa—

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

17
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' _:pnerlty 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 prov1ded however, that if for any constltutlonal or -other:legal reason.
" such provision cannot be made with respect to any Lien created on assets of-any of -

R political or administrative subdivisions, the Member Country shall promptly -

[T P T PTG w Sy
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and at no cost to the Bank secure all Loan Payments by an equwalent Llen on
other Pubhc Assets sat1sfactory to the Bank W

(b) The Borrower whlch is not the- Member Country undertakes that

except as the Bank shall othermse agree -

(D) if it creates any Llen on any of its assets as secunty 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 ]

(ii)  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 satlsfactozy to the Bank to secure the

" payment of all Loan Payments :

; (c) The provisions of paragraphs (a) and (b) of th1s Sec‘uon 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 purpese of

financing the purchase of such property; or (ii) 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.

18
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: ARTICL‘E 'VII '

Cancellatlon, Suspensmn, Accéleration

N Sectlon % 01 CanceIlatwn by the Borrower -

‘ The Borrower rnay, by nohce to the Bank, cancel. any amount of .the s
Unwithdrawn Loan Balance, except that the Borrower may not cancel any such '
amount that is subjeet to a Speclal Commltment :

% Sectlon 7 02 Suspenszan by rhe Bank

If any of the events spemf’ ed m paragraphs (a) through (m) of thtS Sechon i
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 mthdrawals 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, urless the Bank has notlﬁed the_ L
.Loan Parties that such rlght to make wrthdrawals has been restored ks

"(a) PaymentFazlure L

(i) The Borrower has faﬂed to make payment (notw:thstandmg
the fact that such payment may have been made by the

Guarantor or 2 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 el Y

between the Bank and the Bomower; 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 ﬂ’lll’d party with the agreement of the :
Borrower b ie Rt i

(if) The Guarantor has falled to make payment of prmc1pa1 or
interest or any other amount due to the Bank or the.
Association:. (A) under the Guarantee Agreernent, 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.

19
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(b) Performance Failure.

(@ Ao Paity s allad o petarin any other obhgatlon T
~ 'under the Legal Agreement to which it is a party or under |
any. Derlvatlves Agreement ¥ s

(i'i) The PI‘O]eCt Implementmg Entlty has falled to perform any
o obhgatlon under the Prolect Agreement ' :  drs

(c) . Fraud and Corrzq;txan At any time, the Bank determmes that any ¥ -'
-representatlve ‘of the Guarantor or the Borrower or the Project Implementing
Entity (or any other recipient of any of the proceeds of the Loan) has engaged in

corrupt, fraudulent, coercive or collusive practices in connection with the use of = |
‘the proceeds of the Loan, without the Guarantor or the Borrower or the Project

Implementing Entity (or any other such recipient) having taken timely and -
appropriate action satlsfactory to the Bank to address such practu:es when they

(d) Cross Suspension. The Bank or the Association has suspended in e
whole or in part the right of a Loan Party to make withdrawals under any
agreement with the Bank or with the Association because of a failure by a Loan .
Party ‘to perform any of its obligations under such agreement or any other- 5
agreement w1th the Bank : s - e ¥R

(.e) _ | Extraordmar:y Sltuatmn

(i) Asa result of events which have occm'red aﬁer the date of i

. the Loan Agreement, an extracrdinary situation has afisen. . © .

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 obllgatlens under the Legal
Agreement to which it is.a party. -

(i)  An extraordinary situation has arisen 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.

® 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

20
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been effective on the datc such event occurred

“(g) . Msrepresentatzon A reprcsentatlon made by a Loan Party inor -
pursuant to the Legal Agreements orin or pursuant to any Denvatrves Agreement,
or any Tepresentation or statement furnished by a Loan Party, and intended to be .
relied upon by the Bank in makmg the Loan or executing a transactlon under a
Dcnvatrves Agrecment was mcorrcct m any materral respcct

(h) Co- ﬁnancmg Any of the followmg events occurs w1th respect to -
any ﬁnancmg specified in the Toan Agreement to be provided for the Project -

(“Co-fi nancmg”) by a f nanc1er (other ﬂ1an the Bank or thc Assoclatlon) (“Co-'

financier”). |

D) If the Loan Agrccmcnt speclﬁcs a datc by whrch the
. agreement with the Co-financier prowdmg for the ‘Co- -
financing (“Co—ﬁnancmg Agreement”) is to’ become -
effective, the Co-financing Agreement has fallcd to bccomc

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 the obligations of thc Loan
Partles under thc chal Agrcemcnts A '

(ii) - Subject to sub-paragraph (111) of this paragraph (A) the
' right to withdraw the proceeds of the Co-ﬂnancmg has
‘been suspended, canceled or terminated in whole -or in -
part, pursuant to the terms of the Co- financing Agrecmcrrt .

or (B) the Co- ﬁnancmg has becomc duc and payable prlor '
- toits agrccd matunty S ! 5 e

(1i1) Sub-paragraph (ii) of this paragraph shall not apply rf the

Loan Parties ‘establish to the satisfaction of the Bank that:
(A) such ‘suspension, _cancellation, , termination or .
prcmatunng was not caused by the failure of the recipient
of the Co-financing to perform any of its obhgations 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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() Assignment 'of Obligaﬁons Disposition of Assets. The Borrourer

or the Project Implementing Entity (or any other entity . responsible for -
" implementing any part of the Pro]eet) has, without the consent of the Bank:
(i) assigned or transferred, in whole or in part, any of its obligations arising under

or entered inito pursuant tothe: ‘Legal Agreements or (ii) 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 shail not apply thh 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 Pro_;ect Tmplementing 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 Pro_]ect Implernentmg

- Entity (or such other entrty) ; My e

i 0} Membershrp The Member Country: (i) has been suspended from
membership in or ceased to be a member of the Bank; or (ii) has ceased tobea

member of the Intematlonal Monetary Fund.
k) Condmon af Borrower or Pro;ect Implemenang Entzty

6} | ‘Any material adverse change in the condltlon of the
- Borrower (other than the Member Country), as represented
by 1t has oeeurred pnor to the Effectwe Date

(i) . The Borrower (other than the Member Country) has

- ‘become unable to* pay its debts as-they mature or any s
action or proceeding has been taken by the Borrower or by -

others whereby any of the assets of the Borrower shall or
may be drstnbuted among 1ts eredrtors "

4 .us\

(1i1) Any actron has been taken for the drssolutron,

- disestablishment or suspension of operatrons 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
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of the date of the Loan Agreement

(v) - In the op1mon of the Bark, the legal character, ownershlp
" or control ‘of the Borrower (other than the Member * -
Country)-or of the Projeet Tmplementing 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 iversid

affect the ability of the Borrower -or of the Project
'Imp[ementlng Entity (or such -other- entity) to perform any-
of its obligations arising under or entered into pursuant to
. the Lega] Agreements or to achieve the ob_}eottves of the
PrOJect ' t o -

O Inelzgiblhty The Bank or- the Assoclatlon has declared the ';-
Borrower (other than the Member Country) or the Project Tmplementing Entity

ineligible to rteceive proceeds of any financing made by the Bank or the

Association or otherwise to’participate in the preparation or implémentation of -

HIN#144SS-Nd V-£6698020-9T0Z-d|

~ . any project financed in whole or in part by the Bank or the Association, as a resut-
" of (i) a determination by the Bank or the Association that the Borrower-or the = =~
. Project Implementmg Entity has-eéngaged in fraudulent, corrupt, coercive or * * .
- collusive practices in connection with the use of the proceeds of any ﬁnancmg T
- 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 -
- Teceive proceeds of any. financing made by such financier or otherwise to.
'_partlmpate in the preparation or implementation of any project financed in whole,
- of in part by such financier as a result of a determination by such financier that the

Borrower or the Project Implementmg Entity has engaged in fraudulent, corrupt,

*" coercive or collusive practices in connection with the use of the proceeds of any -
7 finanemg made by such ﬁnanmer : '

: b (m‘ Addzt:anal Fvent Any other ' event speelﬁed in - the Loan;” o ol o
Agreement for the purposes of this Section has occurred (“Additional Event of
- Suspension”).

- Sectton 7.03. Cancellatwn by the Bank

If any of the events spectﬂed 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) Suspenszon The right -of the Borrower to make wrthdrawals from
" the Loan Account has been suspended with respect to. any amount of the

Unwrthdrawn Loan Balance fora contmuous pcuod of thlrty days

m S (b) Amounts not Requ:red At any tlme, the Bank deterrmnes aﬁer'
_ consultation with the Borrower, that an amount of the Unwithdrawn Loan Balance_

wrll not be reqmred to finance Eligible Expendltures

(c) Fraud and C'omqmon At any trme the Bank de]:ermlnes with

respect to any ‘amount of the proceeds of the Loan, that corrupt, fraudulent, . .
. collusive " or  coercive practices were engaged in by Tepresentatives. 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 Projéct .

. - Implementing Entlty (or other recipient of the proceeds of the Loan) havmg taken -

. timely and appropnate action satlsfactory to the Bank to address such practlces
whenthey occur. : F : oy )

(d) Msprocuremeni At any time, the Bank: (1) determmes that the g
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- (i1) establishes the amount of expenditures under such contract which would

otherwise have been elrgnble for financing out of the proceeds of the Loan

(e) C‘iosmg Date - After the Closing Date, there remams an
Un'mthdrawn LoanBalance “ Y g M

‘. (ﬂ Cancellarzon of Guammee The Bank recelves nonce from the._ 7; it o
Guarantor nur';uant to Sec tmn 705 with cospcct to.an amount of the Lcan s

Sectmn? 04. Amounts Subject to Special Commitment not Aﬁécted by
Cancellation or Suspens:on by rhe Bank '

s

" No cancellatlon or suspcnsmn by the Bank shall apply to amounts of the

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

Section 7.05. Cancellation of Guarantee

If the Borrower has failed to pay any required 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 obligations under the

24



/0T 9p 6¢ eulbed

HIN#144SS-Nd V-€6698020-910¢-d|

i
-..-...;...;;_,'-. gk -’.

ANEXO I

. Guarantee Agreement w1th respeet to any amount of the Unw1thdrawn Loan

Balance as at the date of receipt of such notice by the Bark; provided that such
amount is not subject to. any ‘Special:Commitment. Upon: receipt of such notlce by

.. the Bank such obllgatlons in respect of such amount shall termmate e

2 Seotlon 7.06. Events ofAcceleratlon

CIf any of the events spectﬁed 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 tothe Loan Parties,

declare all or part of the Withdrawn Loar Balance as at the date of such notice to

. be due and payable nnmedlately together with any other Loan Payments due
' under the Loan Agreernent or these General Conditions. Upon any such

. .declaration, such Withdrawn Loan Balance and Loan Paynents shall become

1mmed1ately due and payable el St

(@ - Payment Defauh‘ 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 (iil) 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 assumned by the Bank
or the Association to any third party with the agreement of the Loan Pan:y and
such default contmues n each case for a period of thlrty days. .

(b) Performance Defaul A

(_i) 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, s QA T
such default continues for a penod of sikty days after nofice ™ "

of such default has been glven by the Bank to the Loan
Parties. "

(i) A default has occurred 'in-t'he"perfonnancé' b_y 'the Pr'oject'

. 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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i spec:f ied in paragraph (1) of SBCthI'l 7.02 has occurred

2 Sectlon 7 07 A cceleratlon dunng a Converszon Perlod

1
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ANEXO Il

(e} . Coxfinancing. The event specified in sub-paragraph (h) (11) (B) of N

(d) - Assxgnmem of Obligations; Duposzt:on of Assets Any event

(e) Condxtzon of Borrower or Praject Implementmg Enttgz Any event'j

" specified in sub-paragraph (0) @, 69 i, (0 () o 18 (v) of Section 7.02 has
| occurred o ‘ _ 3 T et

G Sectlon 7.02 has occurred, sul;]ect to the provxso of paragraph (h) (111) of that
" Section. i

(f) Addzﬁor'ml EvenL Any other evbnt spéc;f’ ed: 'm the Ldan o

By Agre'ement for the purposes of this Section has occurred and contmues for the = .
~. period, if any, speclf ed in the Loan Agreement (“Addltlonal Event of :

Accel eratl on’ )

If the Loan Agreement provides for Conversmns and 1f any notice of

~ acceleration is given pursuant to Section 7.06 during the Conversion Period for

any Converslon (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 arinounced .

. by the Bank from time to time and in effect on the daté of such nofice; 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 (aﬂer setting off any amounts -

Section 7.08. Eﬁ’ecnveness of Provisions after C'anceﬂattan, S’mpenszon or
Acceleranon

T “
e

Nohmthstdfiding any” Acéiu:“eﬂatlolt suspcxision 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.

26
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ARTICLEVIII

Enforceablllty, Arbltraﬁon

o Sectlon 8 01 Enforceabthty

':' 'I‘he nghts and obligations of the. Bank and ‘the Loan Partles under the kT

: Legal Agreements shall be valid and enforceable in accordance with their terms
_ motwithstanding the law of any state or polifical 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
Condltlons or of the Legal Agreements is invalid or unenforeeahle because of

any provlslon of the Articles of Agreement of the Bank

.l j:’j:f"Secuon 8.02. Obltgatwns of the Guarantor 2%

Except as- prov1ded in Section 7.05, the obllgatlons of the Guarantor :
under the ‘Guarantee Agreement shall not be dlscharged except by performance,

" and then only to the extent of such performance. Such obligations shall not
requu‘e -any prior notice to, demand upon or action against the Borrower orany .~ '~ .- -
- . prior motice to or demand upon the Guarantor with regard to any default by the .- "
- Borrower. Such cbligations shall not be 1mpa1redby any of the following: (@)any ~ .
_fextensmn 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 -
l .'agamst the Borrower or in respect of any secunty for the Loan; (c) any
" modification or amplification- of the provisions of the Loan Agreement

contemnplated by its terms; or (d) any failure of the Borrower or of the Project e

(T 'Implementmg Entlty to comply with any requnrement of any law of the Member .t

i ' Sect:lon 8. 03 Fazlure to Exercise Rights
No delay in- exercising, or omission to exercise; any nght, power or il i

i 'yremedy accruing to any party under any Legal Agreement upon any default shall
impair any such nght, 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
i remedy of such party in respect of any other or subsequent default.

Sectlon 8.04. Arbztratzan

(a). 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 Apgreement
= which has not been settled by agreement-of the parties shall be submitted to
: arbltration by an arbifral trlbunal as heremaﬂer provrded (“Arbltral Tnbunal”)

(b) The- partles to such arbltratlon shaH be the Bank on the one’ s1de {
and the Loan Part:es on the other smle ; 3 R

(c) ' The Arbitral Trlbunal shall consxst of three arbltrators appomted as

Bl follows (i) one arbitrator shall be appointed by the Bank; (ii) a second arbitrator -
-+ . shall be-appointed by the Loan Parties or, if they do not agree, by ‘the Guarantor;

and (iii) the third arbitrator (“Umpire”) shal] be appointed by agreement of the
parties or, if they do not agree, by the President of the International Court of

.~ Justice or, failing appointment by said President, by the Secretary-General of the
-~ United Nations. If either side fails to appoint an arbitrator, such arbitrator shall be
* appointed by the Umpire. In case any arbitrator appomted in accordance with this :
‘Section resigns, dies or becomes unable to act, a successor arbitrator shall be =~ -
) appomted in the same manner as prescrlbed in this Section for: the appomtment of

the original arbitrator and such successor shall have all the powers and dutles of -
such ongmal arbltrator : i Ml ; ey

(d) An arb:tratxon proceedmg may be ms’otuted under thls Sectlon' :
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 mstltutmg the proceedmg -
s 18 name of the armtra‘tor*&ppomted by sucn other party e A

(e) If within sixty days aﬁer the notlce mstltutmg the arb11:rat1on
proceeding, the parties have not agreed upon an Umpire, any party may request

... the.appointment of an. Umpire as provided in paragraph (c) of this Section. *

- () - The Arbitral Tribunal shall convene at such time and place as
shall be fixed by the Umpire. Thereafcer the Arbitral Tribunal shall determine
where and when it shall sit.

(8) The Arbitral Tribunal shall decide all questions relating to its
cornpetence and shall, subject to the provisions of this Section and except as the
parties shall otherwmse agree, determine its procedure. All decisions of the
Arbitral Tribunal shall be by majority vote.
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(h) The Arbitral Tribunal shall afford to all parties a fau- heanng and

shall render its award in writing. Such award may be rendered by default. An =

s 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 Pprovisions of ﬂlIS )

£ . Section shall be final and binding upon the parties to the Loan Agreementand the ,
. Guarantee Agreement. Each party shall abide by.and comply with any such: award -
_rendered by the Arbxtral Tnhunal in accordance w1th the provmlons of. thls i

'.T_Sect:on ' L . 7 :

(1) - The partles shall ﬁx the amount of the mmuneratlon of the

' arbltrators 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 proceedmgs The costs of the -

Arbitral Tribunal shall be divided between and borne equally by the Bank on the -

oy " one side and the Loan Parties on the other. Any question concerning the d1v1510n L

_ party agamst any other such part;y arlsmg under such LegaI Agreements

- of the costs of the Arbitral Tribunal or the procedure for payment of such costs i T .
| shall be determmed by the A.rbltra] Tnhunal ‘ 2t

(J) The provxsmns for ar'bltratlon setforth in th:s Sect:on‘shall bein i ‘.
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 ‘

& It; \wthm t}nrty days aﬂer counterparts of the award have' been b

delﬁered to the parties, the award has not been complied with, any party may: . - i

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

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

e by execution; or (iii) pursue any other appropnate remedy against such other party ‘_

HIN#144SS-Nd V-£6698020-9T02-d |

.7 - for the enforcement of the award and the provisions of the Loan Agreement or.
- ‘Guarantee Agreement. Notwithstanding the foregoing, this -Section -shall- net-a-'~~ 5

" 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 prowsxons of thls Scctlon.

(1) Serwce ef any notlce or process in connectlon W1th 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

29
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. notice or process. .

ARTICLE IX

Effectlveness' Termmatton

'Sectlon 5. 01 C’ondmons of Eﬁ"ecnveness af Legal Agreements |

g The Legal Agreements shall not become effective untrl ev1dence
. ,satrsfaetory to the Bank has been furnished to the Bank that ‘the condltrons
spectﬁed in paragraphs (a) through (c) of thrs Sectlon have been satrsﬁed

(a) The executron and dehvery of each Legal Agreement on behalf of
the Loan Party or the Project Implementmg Entrty which is a party to such Legal
Agreement have been duly authonzed or, ratrﬁed by ali neeessary governmental

, and corporate aCtIOI‘L °E Tk : 2

(b) If the Bank so requests the condmon 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
materla.\ adverse change after such date b

(c) Each other condrtron specrfled in the Loan Agreement as a

condltlon of its effeotweness has ooeurred. (“Additional . Condition of . .

Eﬂ'ectrveness”)

Sectlon 9 02... Legal Opm_zons or- Certrﬁcates

i e R C’nmn S e Ty Frevvs
Ao -r--o-.ﬁg A P Gy W e s i : —pp—

: As’ part of the evrdence to be furmshed pursuant to Sectron 9 01 there
shall be furnished to the Bank an opinion or opinions satisfactory to the Bank of
“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 showmg

HIN#144SS-Nd V-£6698020-9T0Z-d|

the followrng matters:

; (a) on behalf of each Loan Party and the Pro;ect Implementrng Ent1ty
that the Legal Agreement to which it is 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'speciﬂed 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™).

30
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Sect:lon 9. 03 Eﬁ'ectwe Date

(a) - Except as the Ban]( and the Borrower shall otherwnse 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
i acceptance of the ev1denee requlred pursuant to Seetlon 9 01 ("Effeetwe Date“)

e Sectlon 904 Termmanan ofLegal AgreemthSfOTFa‘lW to Be"‘””e Eﬁecﬁve i

y s © DO Legal Agmements and all obhgatxons of the parties under the Legalj, i
e 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 forthe -~ : -
_delay, establishes a later Effectiveness Deadline for the purpose of this Section. =

AR (b) If, before ﬂle Effectlve Date nny event has occurred whleh would ‘
5 ‘have entitled the Bank to suspend the right of the Borrower to make withdrawals -
% ..o from the Loan Account if the Loan Agreement had been effective, or the Bark
- 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 ﬂ’lIS Sectlon until such event (or events) or sztuatlon has (or have) ceased tof
- 'ex1st S I et

The Bank shall promptly notify the Loan Partles and Project Implementmg Enttty "

of such later Effectiveness Deadlme
Sectlon 9.05. Termmatzon of Legal Agreements on Full Payment
e -A The Legal Agreements and all obhgatlons of the partles under the Legal ‘

Agreements shall forthwith terminate upon full payment of the thhdrawn Loan:r .

Balance and all other Loan Payments due
- ARTICLE X

Mlseellaneous Provrslons i

' Sectton 10 01. Notices and Reguests

i Any notice or request requn'ed or penmtted to be given or made under any e
Legal Agreement or any other agreement between the parties contemplated by the

Legal Agreement shall be in writing. Except as otherwise provxded in Section
9.03 (), 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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requ:red or pemutted to be given or made at such party's address specrﬁed inthe -
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 Dehvenes made by_" ‘

facsrmﬂe transmlssmn shall aJso be conﬁrmed by matl

. Sectlon 10 02 Acno" on Behalf Of the Loan Parnes and the PrOJect Implemennng‘

Entzty

(a) The representatlve desrgnated by a Loan Party in the Legat ,

Agreement to which it is a party (and the representative designated by the Project
- 'Implementmg Entlty in the Project Agreement) for the purpose of this Section, or .
- any person authorxzed 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 S
- Legal Agreement, on behalf of such Loan Party (or the Pro_;ect Implﬁmentmg‘ .
7‘ Entlty, as the case may be) : | ‘ i s

(b) The representatlve S0 desngnated by the Loan Party or person 50
authorlzed 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 oplmon 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 1nstrurnent as eonclusrve evidence that such representatnve 1S of such o
s opmton o B T e g T i #

B A T

Sectron 10. 03 Evzdence afAuthomy

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 Legal Agreement may be executed in several counterparts, each of
which shall be an original.
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Section 10, 0. Disclosure

The Bank may dlsclose 1:he Legal Agreements and any mformatlon rc]ated
to the Legal Agreements in accordance with its policy on access to mformatlon m )
effect at the time of such dlsclosure ) . '

33
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