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INDEPENDENT STATE OF PAPUA NEW GUINEA.

AN ACT

entitled

International Bank (Ramu Hydroelectric Project) Loan Agreement Act 1971,

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

1. INTERPRETATION.
In this Act—

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

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

2. APPROVAL OF AGREEMENTS.

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

3. EFFECT ON OTHER LAWS.

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

4. PRE-APPROPRIATION OF MONEYS.

All repayments of principal and payments of interest under the Loan
Agreement and the payment of all other charges payable under that agreement or
the Project Agreement or under a Bond under either of those agreements shall be
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made out of the Consolidated Revenue Fund, which is, to the necessary extent,
appropriated accordingly.
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SCHEDULE 1
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PART I- LOAN AGREEMENT.

LOAN AGREEMENT
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LOAM AGREBMBENT
betwesn
RMTERNATICHAL B ANK FOR RECOMSTRUCTION AMD DEV ELOPMBENT
and
ADMEBISTRATION OF THE TERRITORY OF PAPUA AND MEW GUINEA
Cated blay 26, 1971
LOAM AGREBMBENT

AGREEMEMT, dated May 25, 1971, belween ADMINISTRATION OF THE
TERRTTORY OFFAPUA AND WEW GUINEA [hetsinafier called the Bottowet)
and INTEEMATIONAL BANK FOR RECONMSTR UCTION AND DEVELOPWEMNT
[heveinafier called the Bank).

WHEREAS [A) the Boltowel has tequesied the Bank 1o assistin the financing of
the foteigh exchange cost of the Project descli bed in Scheduole 2 1o this Agreeinent by
imakihg the Loah as hereih provided,

[B) the Project will be carried oul by the Papoa and Mew Goinea Electricity
Cowmunissich [hete hafler called ELC OW) with the Boltowel's assistahce ahd, as pall
of such assistance, the Bottowel will imake available 1o ELCOM the proceeds of the
Loan as heteinafler ptovided; and

[CY  the Bank 15 willing 1o make the Loan available upoh the telirs and conditichs
sel follh herei nafier, in a ptoject agteemenl [hevei nafier called the Purgject Agleemment)
of even dale hevewith between 1he Bank and ELCOM and ih a goatantee agreament
[hereinafier called the Goatantee Agteenent) of even date herewith between The
Cowumonwealth of Aostralia [heteinafier called the Goarantor) and the Bank,

Now THEREFORE the patties heleto aglee as follows:

ARTIGLEI
Ganaral Condlitlons; Daflnitlons

Section 1.01. The patlies 1o this Agreciment accept al | the provisions of the Genetal
Conditiohs Applicable to Loan and Goatantee Aglesiments of the Bank, dated lahoaty
31, 1959, with the supe fotoe and effect asif they wete fully sel fouth hetein, subject,
howevel, 1o the madifications theteof sel folth in Schedole 4 1o 1his Agrecment [said
Genetal Conditiohs Applicable 1o Lean and Goatantee Agleciments of the Bank, as so
madified, being hevei nafler called the Genetal Conditicns).

Section 1.02. Whetever used in this Agleenent, unless the context ctherwise
vequites, the sevetal telirs defined in the Genetal Conditiohs have the lespective
meanings theiein sel foith and the following additienal tetirs have the following
imeahings:

[a) "Subsidiaty Loah Agteement” mmeahs the Agreenent tefetted 1o ih Sectioh
3.01(b) of this Agteenent, as such agleeinent way be unended fiom time
1z tiioe wilh the apptoval of the Bank; and

[B) "BA" moeans dollats inihe cottency of the Goatantot,

ARTICLE Il
Tha Loan

Section 2.01. The Bank agrees o lend 1o the Bottowet, on the tenns and conditicns
ih the Loan Agteoment sel fotth ot tefetved 1o, ah ameant ih valicos coltehcics
equivalent 1o twenly-thiee mil lioh two hondied thousand dolla s ($23,200,000).
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Sectioh 202 The ancuni of the Loan mway be withdtawn ficun the Loan Accoont
in acoatdance with the provisions of Schedule 1 1o this Agreeioent, as such Schedole
shall be amended froun tiime 1= time, for expendituves wade [or, if the Bank shall so
aglee, 1o bemade] ih tespect of the reasohable cost of goods and seivices tequited fat
the Praject and 1o be financed under the Loan Agreaoent; plovided, howevet, that,
excepl as 1he Bank shall othetwise aglee, ne withdtawal shall be mmade oh account of
expenditules in the tetliloties of any coonity which is net 2 ioember of the Bank
[othel thah Switzetland) ot fol goods pladuced ih, o selvices supplied fiom, such
tertilolies.

Section 2.03. Excepl as 1the Bank shall ctherwise aglee, 1the goods and seivices
vequived fou the Project and 1o be financed oot of the proceeds of the Loah shall be
procoted pulsonant 1o the plovisions set foith o teferted 1o 1h Section 2.04 of the
Project Agleenent.

Sectioh 204 The Closing Date shall be Septeinber 30, 19756 ot such cther date as
shall be agteed between the Bank and the Botrower.

Sectioh 2.05. The Bottower shall pay 1o the Bank a commuoitnent chatge al the tale
of three-foulths of ohe pet cent (¥ of 1%) per anhum on the plincipal ancont of the
Loan hot withdiawn frow time 1o e,

Seclich 2.06. The Bottowet shall pay intetest at the tate of seven and ehe-foulth
pet cent [7Y4%:) per anhmm eh the pring pal aocont of the Loan withdtawh and
culstanding flow lime 1o tioe.

Section 2.07. Interest and clher charges shall be payable seim-annoally on Apnl 15
ahd Octleber 1510 each yeal.

Sectioh 2.08. The Boltowet shall tepay the principal of the Leah in accoldance
with 1the anattization schedole set farth in Schedule 3 1o this Agreement.

Sectioh 2.09. If and as the Bank shall fiou tiioe 1o time tequest, the Bottowel shall
execale and deliver Bonds veptesenting the piincipal unoont of the Loan as provided
in Aticle ¥YILof the General Conditions.

Section 2.10. The Treasurel of the Bottowel and such othel petsan ol peisehs as
he shall appaint in wiiling ate desighated as aothelized representatives of the
Bottowel fol the putposes of Secticn 8.10 of the Genetal Conditiohs.

ARTICLEIN
Exacutlon of tha Pro jact

Sectich 3.01. [a) The Bottowe shall cavse ELCOM 1o catty ool the Project with
due diligence and efficiency and in cenfolimly with scund adwmnistiative, financial,
engiheeting and public olilily ptactices, and shall provide o ELCOM, prowopt |y as
needed, any additional funds, facilities, selvices ahd olhel tesculces beqoived by
ELCOM for the purpeose.

[b]  The Bottowel shall telend the proceeds of 1he Lean 1o ELCOW ondet a
subsidiary lean aglesinent 1o be enlered inlo belweeh the Botlowel and ELCOM,
uhder tetirs ahd conditichs which shall have beeh approved by 1he Bank.
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[c]  The Botltower shall exelcise 115 tighls uhdel the Subsidiaty Loan Agleemment
ih such mannel as to pralect the interesls of the Bottowel and the Bank and 1o
accoumplish 1the putposes of the Loan, and except as the Bank shall otherwise agree,
the Bertowet shall hot assigh, hol woend, ablogale ot waive the Subsidiary Loan
Agresiment ol ahy plovisioh theteof.

Section 3.02. Without limitation or resttiction opan any of its olhet obligations
uhdet the Loan Agteement, the Botlowel shall cavse ELCOM to petfoun puncinal [y
all of ELCOMs obligalichs as sel foith ih the Project Agleement.

ARTICLE IV
Other Govanants

Eectioh +.01. () M isthe mmotvoal intentich of the Bottowet and the Bank that he
athet external debtshall enjoy any plictily ovel the Loan ot the Bonds by way of 2
lieh @h the assets of the Bollowet.

[B]  Tethal end the Bottowel (1) teptesents thal al 1he date of this Agleanent no
lieh exisls oh ahy amsels of Lthe Bollowel as seculily for ahy external debt except as
ctherwise disclosed in wiiting by the Botlowel 1o the Bank, and (i) ondenakes that if
any such len shall be cteated, it will foso facto eqoally and ratably secure the
paymment of the pring pal of, and intevest ahd cther chatges oh, the Loan and 1he Bohds
and in the creation of ahy such lieh express plovision will beimade o thatl effect. The
Bottowel shall ptawmplly infolim the Bank of the cieation of any such lien.

=] The fotegoi ng teplesentation and undellaking shall net apply 1o
[i] any len cteated oh plopeily, 2l the lime of puichase theteof, solely as
seculity fol paymoent of the pulchase piice of such plopeity; and
[ii)any lien atising in 1he atdinary coutse of banking ltansactions and
seculihg 4 debl iwatolking het wmete thah ohe yeat afler its date.

[d]  As used in this Sectioh, the tetin "assets of the Bollowel™” ineahs assets of the
Bottower ot of any of ils political subdivisiohs ot of any agency of the Botlower ot of
any such political subdivision, ihcl oding any institotich petfotim hglhe funclions of a
cehital bank fol the Bollowel.

Sectioh +.02. The Botlower shal | make funds available io ELCOM:

[a) inan aoecuonlof notl less than $A90.000 in each fiscal year beginning fuly 1,
1971 and vp 1o and incloding the pear beginm g Taly 1, 1977, 10 assist ELCOM 1n
cohlihuing 1o opetale a llainihg cehite;

[b)  insuch unounts as shall be sufficient 1o covel the losses of any power
systewrs ltahsterted by the Bottower to ELCOM afier the date of this Agleeiment, in
accoldance with folimolae 1o be agteed al the time of each such lanstet.

Sectioh +.03. The Botlowelshal l:

[a)  artange with ELCOM {o cohverd, het later than July 1, 1971, the lohgtenn
debt in the unount of $45 764,822 incutred as a tesult of the prict ttansfer of assels
fieun L he Botlowel 1o ELCOM and owed by the latlet 1o the Boltowel, inlo 2 soilable
fotm of equily in ELCOM 1o be held by the Botlowet;,

[B]  ontansferting 1o ELCOM afiet the date of this Aglenoent any assels, acoept
in pawment thetefol a soilable folin of equity in ELCOM cottesponding to Lhe agleed
value of such asseis a1 1he time of such transfer.
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ARTIGLE VY
Gonsultation, Informatlon and Inspactian

Sectioh 5.01. The Bottowel and the Bank shall coopetate fully 1o asure 1hat the
putposes of the Loah will be accounplished. To that end, the Bottowel ahd the Bank
shall from tiime Lo time, af the tequest of either paily:

[a) exchange views thiough theit lepresentatives with regatd 1o the petfonnance
of theil tespective obligations uhdel the Loah Agteemment, the peifolimance by the
Bottowel ahd ELCOM of theit tespective obligatiohs undet the Subsidiaty Loah
Agteament, the peifotioance by ELCOM of its obligatichs undet 1the Plaject
Agteament, the adim histiatioh, opelatiohs ahd finahcial conditions of ELCOM and, in
vespect of the Project, of 1he depa tinents ol agencies of the Bollowel tespons ble for
the cattying oot of the Praject ot any pait thereof, and othel imattels telating 1o the
putposes of the Leah; and

[b)  furhish 1o the other all such infoumatich as i shal | veasohabl y tequest with
tegald 1o the genetal statos of the Loan. Oh the patl of the Bottower, such infolimatich
shall inclode infotmatich with vespect 4o financial ahd ecohowmic conditiohs in Lthe
tetiiloties of the Bottowet, including ils balance of payioents, and the exteinal debt of
the Batlowel, of any of i1s polilical subdivisions and of any agency of the Battower
ol of ahy such political subdivision.

Eectioh 5.02.(a) The Bottower shall furhish ob cavse 1o be futhished 1o the Bank all
such infelimaticn as 1the Bank shall reasohably vequest cancething the opetations ahd
financial cendition of ELCOM and, in tespect of 1he Praject, of the depaitiments or
agencies of the Boltowel tespohsible for cattying out the Project ot ahy palt thereot.

[b]  The Bottowet and the Bank shall promptly i nfotin cach othet of any
cohditich which intetfetes with, ot thieatens 1o intetfere with, 1he accounplishiment of
the pulpeses of the Loan, 1he mmai nteha hoe of Lhe selvice thetect, ol 1he peifolinance
by either of thewm of its obligations undet the Loan Agteciment, ot the petfolimance by
the Botlowe! o ELCOM of its obligations under the Subsidiary Lean Agrecinent or
the peifotimance by ELCOM of its obligations under the Praject Agreeinent.

Eectich 5.03. The Bottowet shall affotd all reasonable oppotionily fol accredited
teplesentatives of the Bank 1o inspect all plants, installatiohs, sites, wotks, boildings,
propetly ahd equipiment of ELC O and ahy velevant vecotds ahd decounents ahd 1o
visil ahy pait of the tetlitoties of 1the Bottower for putposes telated 1o the Loah.

ARTICLE W1
Taxas and Rastrictlo ns

Eectioh 65.01. The pting pal of, and interest ahd other chatges oh, the Loan and the
Bonds shall be paid withouol deducticn for, and fiee flow, any lanes imposed undet the
laws of the Boltowel ol lawsin effect in its teltilolies; plovided, however, that the
fotegoing shall not apply 1o taxation of payioents under any Bond 1o a halder thereaf
othet thah the Bank wheh such Bond is beneficially owhed by an individoal ot
colpotate tesident of the Botiowet ot 1the Guatantor.

Sectioh 5.02. The Loah Agteaiment, ahy ihsitmnent mmade putsoant 1o Section +.01
of this Agreemment, 1he Project Agleenent, the Subsidiaty Loah Agleement and the
Bonds shall be free fioun ahy lanes oh ol ih conhection with 1he executicon, issue,
delivety o tegisitaticn 1heveof 1imposed undet the laws of the Bollowet ol laws in
effectin ils tetlitolies and the Bottower shall pay all such tazes, i any, imposed under
the laws of any other country or counlties.
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Sectioh 6.03. The payioent of the principal of, and inletest and othet chatges on,
the Laan and 1the Bonds shall be fiee fiom a1l estlictions, wegolations, cantiels and
matatetia of any hatote iimposed undet the laws of the Botlower ot laws in effect in
s Letlitlalies.

ARTICLE VI
Ramad|as of tha Bank

Sectioh 7.01. I any evenl specified in Section 7.01 of the Genetal Conditicns shall
occul and shall continue fot the petiod, if any, therein st fouth, then atany
subsequent tiioe duling 1he continnance theveof, the Bank, a1 s opticn, mmay by notice
1o the Bottowet and the Coatamet declate the principal of the Leah and of all the
Baonds then ocutstanding 1o be due and payable imunediately together with the interest
ahd athet charges thetech and upoh ahy such declaratioh such ptincpal, intebest and
charges shall becowe due and payable iunediatel y, anyhing 1o the contraty in the
Loan Agresment of i h the Bonds noetwithstanding.

ARTIGLE VIl
Effactiva Data; Tarmination

Section §.01. The Loan Agreemment and 1the Guoarantee Agreement shall net become
effective unti| evidence salisfactoly 1o the Bank shall have been furhished 1o the
Bank:

[a) thal the enecution and delivery of the Loan Agteement oh behalf of the
Bottowel have been duly authotized ot tatified by all hecessaty goverhimental actich,
including actich of the Guataniat,

[b]  that the execution and delivery of the Goatantee Agleement oh behalf of the
gualaniel have been duly anthatized o tatified by all necessary governoental action;

[c]  that the execution and delivery of the Pioject Agteement oh behalf of
ELCOM have been duly amthoti zed ot tatified by all hecessaty cotpotate and
govermuoenial action;

(d]  thal the Subsidiaty Loan Agleeiment in foln and substance satisfacloty 1o 1he
Bank has been doly enecuied and anthotized by all necessary governimental and
colpolate action and is in full force and effect, subject only 1o the effectiveness of the
Lean Agreeiment;

€] ifthe Bank shall so request, 1hat 1he conditich of ELCOM, a5 teplesented ot
wallahted 1o the Bank as of the date of 1he Loan Agresiment, has undetgone ho
imatelial adverse chahge between such date and the dale agleed upon belween the
Bottower ahd the Bank for the potposes of this Section; ahd

(f)  that ELCOM has been ptovided with all tghts 1o use land and watet
hecessaly fol its opelatichs.

Section 8.02. The following ate specified as additional mmatters, within the ioeaning
of Sectich 11.02(c) of the Genetal Conditions, 1o be included ih 1the opihich ot
opinichs 1o be furhished 1o 1he Bank:

[a) that the Pioject Agtennent has been doly anthotized o tatified by, and
execoled and deliveted on behalf of, ELCOM and constitotes a vahid and
binding ebligatich of ELCOM in accotdance with its telirs, and
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[b) that the Subsidiary Lean Agueeinent has been duly execoted and
aotholized by all hecessaly goverhmental and colpolate actioh, cohstitules
valid and bindihg obligatichs of the palties thetela ih accotdahce with its
tetims ahd is in full fovce and effect, subject onl y ta the effectivenes of
the Loah Agreeinent.

Sectioh 8.03. The date of Aogust 2, 1971 is heleby specified for the pulposes of
Eectich 11.04 of the Genhetal Conditichs.

ARTICLE IX
Addrassas

Sectioh 9.01. The Treasutel of 1he Botlowel is desighated as representative of the
Bottowel fol the patposes of Section 10.03 of the Genetal Conditiohs.

Sectioh 9.02. The following addiesses ate specified for the putposes of Seclion
10,01 of the Genetal Conditichs:
Fal the Bank:
Inierhatichal Bank for Reconstiuctian and Developument
1818 H Street, N.W.
Washinglon, D.C. 20433
United States of Ametica
Cable address:
Tnt bafrad
Washinglen, 0.C.
Fol the Bollowel:
His Henouor
The Adumi nisttator of the Tettitoty of Papua and New Suoinea
Pou Moresby
Papuoa ahd Mew Guoinea
Cable address:
Adimin
Poul Motesby
N WITNESS WHEREODFE, the paties hetela, acling thiough theit tepresentatives
thereuhto duly avthatized, have cansed this Agreement 1o be sighed 1h theil bespective

hauoes and o be delivered in the Disttict of Columbia, United States of Aunetica, as of
the day and yeat fitst above wiitlen.

INTEEMATIONAL BANK FOR EECONSTRUCTION AND DEVELOPMEMNT
By I. Butke Khapp, Vica-Prasidenr
ADMINISTRATION OF THE TERREITORY OF PAPUA AWND NEW CUINEA

By BE. . W Visbold, Autiorized Represenkr e
SCHEDULE 1
Withdrawal of the Pro caeds of tha Loan

-10 -
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1. The table below sels folth 1he calegeties of Limpetied ilews 1o be financed oot of the
proceeds of the Loan and the allocaticn of unounis of the Loan 1o each calegoly:

Amonnt of the Loan
Catemory Allocated {expressed
in Dollor Equivalent)
I Ciwil works, incloding preliminaty wotks........ & 00 000
IL Eleciiical and ioechanical eqoipiment for and etection of
Upper Bamn Mo, 1 Power Statich ahd cotdeot step-up 4,100,000
trahsfolmel substatioh.......
L. Equiptment fok and etectich of lahsimssich ines ahd 7,300,000
slep-dowh ttansfoloel substaticns.............
TV. Cohsullanls selvices..........occoeeevveeiieceeeeeee 1,200.000
V. Unallocated ..o, 1800000
TOTAL 23,200,000

2. Motwithslanding the provisiohs of patagiaph 1 abowe, ho withdrawals shall be
made in tespect of:

[2) expendilutes fol goods plodoced in, ol selvices supplied fioun, the
tetlitolies of 1the Bollowel;

[b) expendilures plict 1o ihe dale of this Agtecioent; and

(<) payioents for lanes imposed undet the laws of the Bottower, ol laws in
effect in i1s tetlilolies oh goods ol selvices, ob oh the iimpeltaticn,
mmanhofactote, procurement ob supply theteof.

3. Motwithstanding the allecatioh of an ammoont of the Loan set fetth in the second
ool wmh of the table ih palagraph 1 above:

() if the estimate of the ex pendituves uhdel ahy Categety shall decrease, the
wnouht of the Loan then allecated 1o such Categoty and ho lohget
tequited thetefal will be veallocated by the Bank by incleasing
collespohdingly the uhallocated ancont of the Lean; and

[b) if the estimate of the ex pendituves ohdet any Categoty shall increase, 2
cottespohding wncunl will be allocated by the Bank, at the teqoest of the
Baottowel, 1o such Categoly fioun the ohallecated ammeunt of the Loan,
subject, howevel, 1o the Lequitemnents fol conhtlingencies, as deteti hed by
the Bank,in tespect of ahy othet ex penditotes.

SCHEDULE 2
Dascription of tha Projact
The Pigject consists of:
1. the constioctich and installaticn of: a 7MW uhdelglouhd powel slatioh oh the
Ramu River, with ah initial installed capacity of 3 times 15WW, and incloding a step-
up llahsfolmet substatich; apptorimately 90 1o les of 1326V and 230 i les of G0k

{lahanissicn lines;, ahd foul step-dowh transfoloer substations at Lae, Madang,
Goroka and Wount Hagen; and

2. the enlatgement of ttansfouoer capacity at the Kondiawa and Kainanto
tia hsfotmer subslations.

The Pioject is expecied 1o be completed by Decamber 31, 1975

-11 -
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SCHEDULE =
Amortization Schedirle

Date Payment Due Payment of Principal {expressed in dollars)
October 13, 1976 268 000
Apiil 15,1977 275 000
October 13, 1977 285 000
April 15, 1978 295 000
October 13, 1978 305,000
Apil 15, 1979 320,000
October 13, 1979 330,000
Apiil 15, 1980 310,000
October 13, 1980 355,000
April 15, 1981 365,000
October 15, 1921 380,000
Aptil 15, 1982 395,000
October 15, 1982 110,000
Apiil 15, 1983 125 000
October 15, 1943 0,000
Apiil 13, 1984 155 000
October 13, 1984 470,000
Aptil 15, 1985 190,000
October 135, 1945 508,000
Apiil 15, 1986 525,000
Oclober 15, 1986 548,000
Apriil 15, 1987 565,000
Oclober 13, 1987 525,000
Aptil 15, 1988 605 000
October 15, 1948 625,000
Apiil 15, 1929 &50,000
October 13, 1929 75,000
Apiil 15, 1990 &95 000
October 15, 1990 720,000
Aptil 15, 1921 750,000
Dctober 13, 1991 775 000
Apiil 15, 1992 £05 000
October 13, 1992 £35,000
Apiil 15, 1993 265,000
Oclober 15, 1993 £95 000
Apiil 15, 1994 975 000
October 135, 1994 260,000
Apiil 15, 1995 295 000
October 13, 1993 1,030,000
Apiil 15, 1996 1,070,000

Pramlums on Prapaymant and Redemption

The fallowing petcenlages ale specified as the prewm nms payable on repayioent in
advance of matutity of any pottich of the pting pal ancont of the Lean potsuant 1o
Sectioh 3.04(b) of the Genetal Conditiohs ol oh the tedewmption of any Bond plict 1o
s mmatulity putsuant io Section 8.15 of the Genetal Conditions:

-12 -
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Ttme of Pre nt or Redemption Premiom
Mot mmate than thiee yeals befobe malo ity oo Hne
Wote than three years but net moote than sit yeals before matotity ... 24 %
Wote thah sz yeals bot hot mote thah eleven yeals befole matobity............... 3%

Wote thah eleven yeats bot hot mmote thah sixteen years befole maturity..... 4 &
Wote thah sizteeh yeals bul hol inote 1hah 1wenly-che yeals befole

matoriy.. R
Wate than twenty-che yeals bot et iocte Lthan iweniy-thiee yeals befole

imatority o
Wate than twenly-thiee yeats befote malulity ..o, A %

SCHEDULE 3
Mod Fleatlons of Ganaral Conditlons

Fat the putpose of 1his Agrecment, the plovisiohs of 1the Genetal Conditiohs ate
madified as fol lows:

&, Pamgtaph 13 of Section 2.01 is deleted and the fol lowing patagtaph is
substiloted thelefol:
"13. The tetin extethal debt toeans any debt payable ih any moedinm ot her
than the cuttency of the Goatanior ot the Bottowel, whelhel such debt is
ol 12y becowne payable absclulely ob ol the apticn of the cleditat in soch
other inedinim; ptovided, however, that if the Guaranet and the Boltower
shall cease 1o have a cultehcy couwmmeh 1o thein, a debt incutied by ohe of
thewm in the cottency of the other shall be deeined 1o be the exterhal debt
of the foumer.”
B.  The following patagraphs 20, 21 and 22 ale added 1o Section 2.01:
20, The tetin "ELCOM” toeans the Papua and Hew Gmnea Eleciticty
Comumssich.
21. The leun "Ploject Agreament” mmeans the fiist agieement tefelted 1o in
vecilal [C) 12 the Loan Agreenent.
22. The tetn "Subsidiary Loan Agteeinent” mneans 1he agtesnent defined in
Eectioh 1.02(a) of the Loan Agreciment.”

C.  The last sentence of Section +.01 is deleted and the fol lowing sentence is
substitoted thetefol:

"Withdrawals fioun the Loah Accoont shall bemade either in the lespective
cutlencies in which the cosl of goods ahd selvices has beeh paid ol is payable
ot ih dollats, as the Bank mmay fioum time 1o time elect, except that whete
withdlawals imay be mmade in tesped of expendilutes in the cuttency of the
Goataniol or of the Boltowet, such withdrawals shal | be made ih such
callency el cullencies a5 the Bank shal | frowm time 1o tiioe teasonably select.”.

D Seclich 501 1s deleted.

E. Pamgtaph () of Seclich 5.02 is deleted and the following patagtaph is
substituted thetefol:
“le]  The Goatantat: (1) shall have been suspended fiom mewmbetship in ot
ceased 1o be 2 mmembet of the Bank, ot [11) shall have ceased 1o be a
member of the Intethatichal Mohelaty Fund ot shall have becowne, ol shall
have been declaved, iheligi ble 1o use the resculces of said Fond.”
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F.  Pamgtaph [g] of Sectich .02 is deleted and the following patagtaph is
subsliluled thetefol:

"lg] Puiet o the Effective Dale, ahy waletial advetse change in the
conditioh of ELCOM, as vepresented by 1he Bottower and ELCOM, shall

hawe ccculved.”

G.  Pamgtaph (i) and [j) of Section 6.02 ave deleted and the following hew
patagtaphs (i), (j1, (k), (1) and [10) ate added 1o the Sectioh:

"[i) Thete shall accut any such chahge ih the hatote ahd constitolich of Lthe
Bottowel as shall imake it uoprobable that the Bottower will be able 1
catty oul its obligalions under the Loan Agresoent, the Subsidiary Lean
Agreeinent or the Bonds.

[jI The Bottowet or ELCOM shall have failed 1o petfoun any covenant,
agresiment or obligation under the Subsidiary Loan Agreement.

(k) ELCOM shall have failed 1o peifolin ahy covehant, agreciment ot
obligation of ELCOMW undet the Pioject Agleemment.

(11 An extractd haty silvatich shall have atisen which shall 1oake 1
imptebable that ELCOM will be able to petfolin its obligatichs undet the
Project Agleeinent.

[1m] The Botlower ot 1he Guarantor shall have taken any acticon for the
dissol otieh ot disestablishiment of ELCOM or for the suspension of its
opetatiohs, ot shal| have ehacied legslatioh mmateriall y and advetsel y
affecting the establishiment, powels, olgahi zalich, lespohsibilities ot
financial slioctote of ELCOB."

H. Pammgtaphs (], [f] and [g) of Secticn 7.01 ave deleted and the following new
patagraph [e) i5 added 1o the Section:
"le)  Anyevenlspecified in pataglaph [in] of Section .02 shall have
oocutted.”

L. Seclioh 902 is deleled and the followi hg Seclich is substitnled thetefol:
"Seclionh 902, Obfigations of e Guoromizr. The obligations of the Goalanlot
ohdet 1the Goatantee Agreemment shall ot be dischatged except by petfonmance
and then ohly 1o 1he extent of such perfotimance. Such obligations shall not be
subjeciio ahy plict holice 1o, demand upoh ot actioh against the Bottowel ol
ELCOM of to any plicl hetice 1o ol dewnand upoh the Guoatantor with regatd 1o
any default by the Bottowet or ELCOM, and shall not be jimpaived by any of
the fallowing: ahy extension of tioe, forbealanoe o cohcession given 1o the
Bottowel o ELCOM, anhy assettich of, o fai luve 1o asselt, of delay in
asselti hg, ahy tght, powel ol tenedy against the Bottoweror ELCOM ot 1h
tespect of ahy secutily fou the Loan; any madificatich ot unplification of the
provisiohs of the Loah Agreement ot the Pioject Agleeinent conlemplated by
the tetims Lheveat; any failove of the Bottowel ot ELCOM o counply with any
tequiveroent of any law, vegolation ob cider of the Goataniet ot of any pelitical
subdivision or agency of the Guatantor.”

I The last senlence of pataglaph (k) of Sectioh 204 15 deleted and the
followi hg sentence is substitoled thevefol:
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"Motwithstanding the foregeing, this Section shall not avthotize any entry of
Jjodgment ot enfotcement of the awald against the Botlowet ot the Goatahtor
[as the casemay be) excepl as such plocedure may be available againsiihe
Bottowel ol the Goatahlol [as 1he case may be) olhetwise than by teason of
the plovisiohs of this Section.”

K. The first anhd seconhd sentehces of Section 10.03 ave deleted and the following

sehlehoes ate substiluled thetefor:
"Any actich requited ot peinitied 1o be taken, and any docmipents requived o
petmitied 1o be execoled, under 1the Loan Agremioent, or the Guatanies
Agieeinent, on behalf of the Bottowet ol the Gualantot may be taken ot
cneculed by the teplesentative of the Botlowel o the Goataniot desighated in
the Loan Agieement ol the Gualantee Agreeinent fol the putposes of this
Sectich ol ahy petsch theteunto avthotized ih wioti ng by him. Any
medification o amplificatioh of 1he plovisions of the Loan Agreament ot the
Guaraniee Agteeinent, imay be agreed 1o oh behalf of the Bortower ot the
Guarantel by wiitten instimmnent execoted oh behalf of the Botiowet ot 1he
Guatanicl by the representative so desighated o ahy pelsoh theteohlo
anthotized i wiiting by him; ptovided that, in the apinioh of such
tepleseniative, such wodification ot aioplification is leasshable in the
G benirsta hoes and will ot substantiall y increase the obligations of the
Bottowel undet the Loan Agreewnent ot of the Guatantet undet 1he Goataniee
Agieement.”

L.  Sectioh 11.01 is deleted and the followi hg Section is substitoled therefor:
"Section 11.01. Come'itions Precedent fz Effectveness of Locm Agraamenl cme
Gucrremtes A greement. The Loah Agieement and the Goatahtee Agreciment
shall hot becoune effective until the conditiohs specified in Section 2.01 of the
Loan Agreement shall have been fulfilled.”

WM. Theeighth patagtaph of the Fotim of Registered Bohd without Coupohs
payablein Dollars set fotth in Schedole 1is deleted and the followi ng patagraph is
subsliluled thetefol:

"The plincipal of the Bonds, 1he intetest acctuing theteoh and the premimm, if
any,oh the redemplion theteof shall be paid withoul dedoction forand flee
froun any 1anes, imposls, levies ob duties of any natote ot any testiiclions now
ot al ahy time heveafier immposed uhdet the laws of the (haoe of Goatanot], ot
of [the Bottowel) ol laws in effect in theil teltitolies; provided, howevet, that
the plovisiohs of this patagtaph shall not apply 1o taxation imposed () ohder
the laws of [haoe of Goatantol) o laws in effect in iis tethilelies oh atin
cohhectioh with payioents ohder any Bond 1o a halder thereof othet 1han the
Bank when such Bohd is beneficially owhed by an individoal ob cotpolate
resident of (haoe of Guataniot) ot of its tettiloties ob [b) undet the laws of [the
Bottowel) ol laws in effect in its tellilolies oh ol ih cohhectioh with payioents
uhdet ahy Bond 12 2 haldet theveaf othet than 1he Bank when such Bond is
beneficiall y owned by an individoal o cotpotale resident of [the Boltowet] ot
[the Guoalantot).”

- 15 -

Sch. 1



International Bank (Ramu Hydroelectric Project) Loan Agreement 9999

PART II - GENERAL CONDITIONS APPLICABLE TO LOAN AND GUARANTEE

AGREEMENTS.

GENERAL CONDITIONS

Crated Tanuvary 31, 1965

ARTICLEI
Application to Loan and Guamntea Agreaman ts

Zectioh 1.01. Application of Ganeral Conditions. These Genetal Conditiohs set
fotth cettain tetios ahd conditichs genetal ly applicable 1o loans made by the Bank and
shall apply 4o any lean agreeioent pteviding fol any such lean and 1o 2hy guatanlee
agtecinent with 2 imember of the Bank providing for the guatantee of any such lean to
such extent and subject 1o such ioadifications as shall be provided in such agreemments,
provided, however, that i the case of 2 loah agreenent between the Bank and a
meinber of the Bank vefetences in these Genetal Conditicns 1o the "Goatantot” ahd
the "Guatantee Agreeineni” shall be disregaided.

Seclion 1.02. facomsistency with Lovm cmed Guoremlee Agreemaents. I any provisioh
of a loan ageeinent ol gnalahtee agleeinent is ihcohsislent with a provisioh of these
Genetal Conditichs, the plovision of the loan agleeinent ol gualaniee aglecment, as
the case imay be, shall goverh.

ARTIGLE Il
Definitlons; Haadings

Section 2.01. Deftnfrions. The followi ng tetios have the following meanings
whetever used 1h these Genelal Conditiohs ot ahy Schedole herelo:

1. The termm Bank means Intethatiohal Bank for Recohstioctioh ahd
Cevelopment.

2. The teun Associatioh moeans Intethational Developioenl Association.

3. Thetenn Lean Agreeioent toeans the paticolar lean agreeinent 1o which
these Genetal Cohditichs shall have been mmade applicable, as such
agtecwnen inay be uanended fioun time 1o time;, and such telminglodes
these Genetal Conditichs as thus imade applicable, al| agreeinents
suppleental o lhe Loan Agesoent and all schedules 1o the Loan
Agreemnent.

+. Thetlewn Lean means the loan provided fol in the Loan Agleement.

5. Theteun Goatanlee Agtesnent ineans the agiesnent between a iInewnber
of the Bank and the Bank providing fot the guaraniee of the Loan, as such
agtecinent iway be anended fioun time 1o time; ahd such teln inclodes
these Genetal Conditichs as thus imade applicable, al| agreeinents
supplenental o lthe Goalanles Agbeeiment ahd all schedules 1o the
Guaraniee Agteenent.

6. The tetn Bottowel ioeans the paiy 1o the Loan Agreement 1o which the
Loah is mmade.

7. The tetn Goataniot ioeans 1he mewnbet of the Bank which is 2 paity 1o the
Guatahtes Agreemnent.

2. Thetleun cultehcy of a connlly mmeans such coih ob coltency as althe time
vefetied 1o s legal tender fol the paynent of public and ptivate debis in
that country.

9. Thetleundallats and the sigh § moean dollats in cottency of the United
Hates of Aipelica.

15, The tenin Bends moea ns bands executed and delivered by the Boliower
putsnam io THE Loah Agreemnent; and such tetim inclodes any such bonds
issued ih exchange for, ol oh ttansfet of, Bonds as hevein defined.
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11. The teun Loah fccounl mmeans the account oh the books of the Bank 1o
which the amount of the Loan is 1o be credited as prowvided in Section
3.01

12, The tenn Project ineans the project ol plojects ol ploglaim o ploglans
for which THE Loanh is granted, a5 descli bed in the Loan Aglesment and
as the descli ptich theteof shal| be ammended fioun time 1o time by
aglteement belween the Bank and the Bortower.

13. The tetim exterhal debt mmeans any debt payable in ahy medimn other than
cuttehcy of the wwember of the Bank which is the Botiower ot the
Guatantor, whether such debt 1s o inay becowne payable absclulely orat
the optich of the creditol in such othel moedi oim.

14. The tetin Effective Dale means 1he date on which the Loan Agleement
and the Gualanlee Agrecioent shall cowe ihle fotee ahd effect as provided
in Secticn 11.03.

15. The teto lieh iheludes moligages, pledges, chalges, plivi leges and
plictities of any kind.

15, The tetim amsels ihcludes tevenoes and plopetiy of any kind.

17. Thetetim tax ahd lazes i hclode iimposts, levies, fees and doties of any
natote, whethel in effect a1 1the date of the Loan Agtesioent ob Goalanles
Agrecinent ot thereafler imposed.

12 Whetevel tefetence is imade 1o the incotting of debd such reference
includes 1he assumpticon and guatantee of debt and any tenewal, extlensicn,
ol wadificatioh of the tetirs of the debt ot of the assumptich of goataniee
theteof.

19. The tetin Closi ng Date mmeans the date specified ih the Loah Agleement as
of which THE Bank mmay by hotice 1o the Boltowel Letim hale the light of
the Bottowel to withdtaw flom the Loan Account any ammaont thetetofore
unwithdrawn.

Sectioh 202, References. References in these Genetal Conditions 1o Allicles ot
Sectiohs ate 1o Allicles of Sectiohs of these Genelal Conditicns.

Sectioh 2.03. Hacedimgs. The headings of 1he Aticles and Sections and the Table of
Conments ate i nselied for convenience of reference anly and ave net a pait of these
Genetal Cohditichs.

ARTICLE N
Loan Account; Interast and Othar Ghargas; Bapay mant; Place of Paymant

Sectioh 3.01. Loem Accommr. The amoont of the Loah shall be credited 1o a Loan
Accoun which the Bank shall open on ils books in the huoe of the Bottower. The
wncunl of the Loan may be withdtawn fiow the Lean Account as plovided in the
Lean Agteement and in these General Cohditichs.

Seclion 3.02. Commitment Cherges. A coummilioent chatge at the tate specified in
the Loan Agtesinent shall be payable on the unwithdiawn aocont of the Lean. Such
counumitiment chatge shall acctoe frem a date &0 days afiet the date of the Loan
Agreernent 1o the tespective dates oh which ainounis shall be withdiawh by the
Bottowel fioun the Leah Account ol shall be cancelled. An additichal cowmum Lment
chalge al the tale of one half of one per cent [ of 1% pet ahhon shall be payable oh
the pting pal aimeont of any special cowmmLoent enteted 1hle by the Bank potsoant 1o
Sectioh 5.02 and cutslanding fiowm tioe to time.
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Sectioh 3.03. fareresr. Inletest al the tale specified in the Loan Agleenent shall be
payable on the aocont ofihe Loan withdiawn fioun the Loan Aocount and
culstahding from time 1o time. Thietest shall acctue from the vespective dates on
which aioouhts shall be so withdtawn.

Eectioh 3.04. Comepatation of faterast amd! Other Charges. Intetest and all othet
chalges shall be computed oh the basis of a 3&0-day vear of twelve 30-da y imonths.

Sectioh 3.05. Repormeent

[a) The ptincipal apaunt of the Loan withdrawn fioun the Loan Account shall be
repayable ih accordance with the anoizatioh schedule 1o the Loanh Aglesinent.

[b]  The Bottower shall have the tight, upen pawnent of all acciued intetest and
payiment of the prewm wn specified ih said aneitizatioh scheduole, and opoh hot less
than 45 days' notice 1o the Bahk, 1o tepay ih advance of matutity (i) all of the
plincipal ameunt of the Loan at the tioe cotslanding ot (1) all of the piingipal aneon
of ahy ohe ol wele walulities, plovided 1hal on 1he date of such prepayoent thete
shall net be cutstanding any potlich of the Loan matluting afier the potlion 1o be
prepaid. However, if Bonds shall have been delivered potsnant 1o Auticle ¥IILin
vespect of ahy pottich of the Loan 1o be prepaid, the tetirs and conditichs of
prepa woent of that poltich of the Loah shall be those set fotih in Section 8.15 and in
such Bonds.

[c] T is the palicy of the Bank 1o encontage the tepayiment plict 1o matolily of
pollichs of its leans velained by the Bank fol ils own accounl. Accoldingly, the Bank
will spimpathetically considet, in the light of all citcumstances Lthen exisling, ahy
tequesl of the Bottowel that the Bank waive ihe payioent of ahy prewm o payable
ohdet patagraph [b) of this Sectich or undet Section 8.15 an prepayioent of any
pettiohs of the Loan ot Bohds which the Bank has hot sald ot agieed 1o sell.

Sectich 3.06. Place of Paymenr. The ptincipal (incloding premimn, if any) of, and
intetest ahd cther chatges oh, the Loah shall be paid al such places as the Bank shall
teasohably lequest. The pling pal of 1the Bohds, Lthe intetest acctui hg theteoh and the
premmimm, it any, on 1he tedemplion theteof shall be paid atihe places specified in the
Bohds, except that payioerts uhder ahy Bonds held by the Bank shall be inade a1 such
places as the Bank shall reaschably request.

ARTIGLE IV
Currency Provislons

Sectioh +.01. Currencres tn which Witherenvels cne Iz be Mewde . Except as the
Bottower ahd the Bank shall othetwise agtee, the cost of goods ahd setvices finahced
cul of 1he ploceeds of 1he Loan shall be paid in the tespective cuttencies of the
countlies flowm which such goods and selvices ave acquited. Withdiawals fioun the
Loan Accounishall be mmade either in 1he vespective cuttencies in which 1he cost of
goods and selvices has been paid olis payable or in dollars, 25 1the Bank wmay from
tiioe 1o tune el ect;, ewcept 1hat where withdiawals mmay be mmade ih tespect of
expenditutes ih the cottency of the inembet of the Bank which is the Bottowet ot 1he
Goatantct, such withdiawals shall be imade ih such currency ot cutlencies as the Bank
shall flom time Lo time reaschably select.

Sectioh +.02. Currency tn wiiich Princigy’ cme! Pravetam ore Poyole; Moturites.
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[a) The plincipal of the Loah shall be vepayable in the several cultencies
withdiawh frown the Leah Account and the unount tepayable in each cottency shall
be1he amount withdiawn in that cuttency, ptovided that, if withdtawal shall be made
in ahy cuttency which the Bank shall have putchased with anather cotvency for the
putpase of such withdrawal , the pattich of the Loah so withdtawn shall be tepayable
ih such ethet cottency and the ammcont se tepayable shall be the wuncunt paid by the
Bank on such purchase.

[b]  Any premimm payable ohdet Sectich 3.05 oh plepayment of any patticn of
the Laan, ot undel Sectioh £.15 on tedemmptioh of any Bond, shall be payablein the
cuttency in which the pring pal of such potticn of the Loan, or of such Bend, is
repavable.

2] The pottich of the Lean o be tepaid in any patficulat cotvency shall be
tepayable in such instalments as the Bank shall fioun time 1o time specify, plovided
that the apeunt of the Loan 1o be tepaid oh each wwatolity date shall vewmain as set
fatth in the aimatti zatich schedole 1o the Loan Agreement.

[d]  Batthe porposes of facilitating the sale of poitions of any lean (incloding the
Loan) wwade by the Bank 1= the Bottower of of bohds tepresenting any such loan, the
Bank, with the appioval of the Guatantol may fiom time 1o time, ih cohhectich with
any such sale and hotwilhslanding the plovisions of patagtaph (2] of this Seclion, ot
of sl lar plovisions in ot applicable to any olhet loan agieement bel ween the
Boltowel ahd the Banhk:

[i] agree with the Botrowet that any soch pation of any lean (incloding the
Loan) made by the Bank 1o the Bottowet, tepayable 1h ahe cuttehcy may
be made vepayable in ohe ol mmote othel coltencies, and frowm the date
specified ih such agleewent such pottich of 1he Loan ot of such other loan
shall be repayable in such other corvency ob cottencies; and

[11] by natice 1o the Botlowel i nlelchange equivalent potlicns of any lean
[including the Loan) coistandi ng between the Borrower and 1he Bank and
ahy othet such loah ot loans vepayablein different cuttencies ohdet the
plovisiohs of pataglaph (a) of this Sectioh ot of similar plovisichs ih ot
apphicable 1o the lcan agreements ohdel which 1the leahs 1h questich wele
imade, provided that aflet such inletchange the agglegaie ameunt 1o be
tepaid in ahy cuttency in vespect of 1he leans in question, and the amoonts
of the imatorities sel foith in 1he respective ool zation schedol es
applicablete the tepayiment of such loans, shal | hot be vatied.

Sectioh +.03. Currency fn which falerest is poabie. Thletest oh any potticn of the
Loanh shall be payable in the cuttency ih which the pring pal of such pottion of the
Lean is tepayable.

Sectioh +.04. Currency tn which Commitment Chorge iz Poayable. The cormumitiment
chatge and the chatge fol any special corumUnent putsoant 1o Sectioh 5.02 shall be
payablein dellats.
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Section +.05. Puarchase of Currencies. The Bank will, al the tequest of the
Botrowet and on such tenms and conditicns as the Bank shall detetimine, porchase any
catlency heeded by the Bottowet for payioent of principal , intevest and other chalges
vrequived undet the Loah Agleenent upon payimment by the Bottowet of sofficient
funds theteforin a cultency ol culttehcies 1o be specified by the Bank fiowm time 1o
tiroe. Lh putchasi hg the cultencies vequited the Bank shall be acling as agent of the
Botrower and the Botiower shall be deeioed 1o have inade any pa woent tequived
uhder the Loan Agresment ohly when and 1z the extent that the Bank has veceived
such payment in the cottehcy ol coltehcies lequited.

Section +.06. Verluotton of Currencies. Whenevet it shall be necessaty fob the
putpases of the Loan Agreemoent to detet ne the valoe of ane cottency in tetios of
ahether, such value shall be as veasonabl y deletim hed by the Bank.

Sectioh +.07. Exchemge Rexirictonz. Any payioenl tequited ohdel the Loan
Agreeinent and the Gualaniee Agtecinent 1o be imade 1o the Bank in the cottency of
ahy couniry shall ke mnade ih such manhet, ahd ih cottehcy acquived 1h such tmanher,
as shall be petmitted uhdet the laws of such countty for the putpose of making soch
payment and effecti ng the deposit of such cottency 1o the account of 1he Bank with 2
depositoty of the Bank in such couanlty.

ARTICLEY
Withdrenwal of Proceed s of Loans

Sectich 5.01. Wirherewer! from Me Loom Accoumr. The Botlowel shall be entitled 1o
withdtaw ftoun the Loan Accoont anconts expended ot, if the Bank shall sz agree,
wncohis 1o be expended for the Praject ih accotdance with the plovisiohs of the Loan
Agreement and of these Genetal Conditichs. Except as shall be othelwise agteed
between the Bank and the Bottowel, ho withdlawals shall be mmade oh accoont of [a)
expenditules plicl io the date of the Loan Agleeinent ot [b) expendiluves in the
cattency of 1the ioewnbet of 1he Bank which is1he Battowel or the Guoatantet, ot fot
goods plodnced in, ol selvices supplied fiom, the tettiloties of such mmembet, ot (<)
expenditutes ih the tettiloties of ahy conntty which is hot a iewmber of the Bank
[othel thah Switzetlahd) ob for goods ploduced i, ol selvices supplied fiom, such
tertilolies.

Sectioh 5.02. Spec iy Commmitment by e Bemk Upon the Boltlowel’s bequest and
upeh such tenrs and conditions as shall be agieed opon between 1the Bank and 1he
Botrowet, the Bank ioay enler into special commmiliments in wiiling o pay 2ioouhis 1o
the Botlowel o olhets in vespect of the cosl of goods and services 1o be financed
uhder the Loah Agrecment hot withslahdi hg ahy subsequent suspensioh ol
cahcel lation.

Eectioh 5.03. Applications for Withe'ree! or for Spanc ! Commeitment. When the
Bottower shall des te to withdraw any amount from the Loan Accoont ob 1o tequest
the Bank 1o entel inlo a special cowum iment potsoant 1o Secticn 5.02, the Boltowel
shall delivet 1o the Bank 2 wiillen applicaticn in soch foum, ahd contai ning such
stalemments ahd agleemments, as 1he Bank shall veaschably request. Applications for
withdtawal, with the necessaty decumentation as heveinafier in this Aulicle provided,
shall bemade prowoptly in telation o expenditutes for the Project.
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Sectioh 5.04. Evidence gf Authority iz Sign A ppiications for Withe'reme . The
Bottowel shall futhish 1o the Bank evidence of the aothatily of the petseh ol peisons
anthelized 1o sigh applications fot withdtawal and the aothenticated specioen
sighalute of any such petzan.

Section 5.05. Supporiing Evidence. The Bottowel shall fornish 1o the Bank soch
docmments and clher evidence in suppolt of the application as the Bank shall
teasohably lequest, whether befove ob afiet the Bank shall have penmitled any
wilhdtawal requested in the apphcaticn.

Eectioh 5.06. Sufftctency of Applications cme Do gments. Bach application and the
accoumpa hy hg decuiments ahd othel evidehce st be sufficient in folm and
subslance 1o satisfy the Bank that the Bottowet is entitled 1o withdraw fioum the Loan
Accoun the amcunt applied for 2nd that the aimoont 1o be withdia wn floum the Loan
Accoun! is to be used ohly for the potposes specified in the Loan Agteenent.

Sectlioh 5.07. Puyment by the Bomb. Payment by the Bank of uncants which the
Bottowel is entitled to withdia w fiown the Loan Account shall be inade to ot an the
clder of 1the Boltowel.

ARTIGLE W1
Cancallation and Suspansion

Sectioh 501, Cemcatliafion by the Borrower. The Botlowel may by hotice 1o the
Bank cahcel ahy wnount of the Loah which the Bottower shall hot have withdtawh
plict 1a the giving of such notice, except thal Lhe Botlowel mmay hol 5o cancel ahy
wncunl of the Loan in tesped of which the Bank shall have enteted inle 2 special
commumiment polsoaht e Sectioh 5.02.

Seclioh .02, Surpensian by the Bemk, B any of the followi ngevents shall have
coculbed ahd be contihui hg, the Bank may by hotlice 1o the Boltowel and the
Guatantet suspend in whale ot in pait the Hight of the Botlower to make withdiawals
fioum the Loan Account:

[2) The Boltowet ol the Guatanal shall have failed to make payiment
[netwithstanding the facl thal soch payment inay have been wmade by a
thitd patly] of pincipal, inletest, selvice chalges ol any olhel payimment
requited uhdet: [i) the Loah Agleemment, the Guatahiee Agleement ol the
Bonds, o [i1) any cther lcan or goaraniee agreement with the Bank orany
bohd o siimlar insttmment delivered putsnant to ahy such agleament, o
[111) ahy development credil agleeinent wilh the Assccialich.

[b) The Bottowet ot the Guatanal shall have failed to petfolm any other
obligatich onderthe Loan Agreeinent, the Goatantee Agresment of the
Bonds.

[c) The Bank ol the Associatich shall have suspended in whale ol in paltthe
tight of 1he Bottower orthe Goaranlol lo make withdrawals ondet any
lcah agreement with the Bank or ahy developoent credil agreement with
the Associalioh because of a failuve by 1the Bottowel ol the Cuatanat 1o
petfolim any of ils obligations uhder such agrecioent,

[d) An extracidi naty situatioh shall have atisen which shall 1make 1
implobable thal the Project cah be caltied oot ot that the Boltowel ol Lthe
Gualantot will be able le petfoln its obligatichs ohdet the Loan
Agreeinent of the Goatahtee Agteaiment ot Lthe Bohds.
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[e) The member of the Bank which is the Boltowet or the Guatantot: (1] shall
have been suspended flom ineinbetship ih of ceased 1o be 2 1nembet of the
Bank, ot [ii)shall have ceased 1o be 2 menber of the Thierhational
Bonetaty Fund ot shall have becoune, ot shall have been declaved
ineligible 1o use the tescutoes of said Fund.

() Afier the date of 1he Loan Agtemment and plict 1o the Effective Date any
event shall have occotred which woold have entitled 1the Bank to sospend
the Boltowels light 1o mmake withdlawals fioun the Loan Account if the
Loan Agteaoehl ahd the Goatantee Agreeiment had beenh effective oh the
date such event cccotted.

[g) Phol 1o the Effective Date, any matelial advelse change ih the conditich
of the Botlowel, as tepiesented by the Boltowet, shall have ecculted.

[h) & vepresenialicn made by the Bottower or the Goamntor, in ot potsoant 1o
the Loan Agreeinent or the Goatantee Agresment ot any slatement
furhished in cenhnection thebewith and i ntended 1o be telied upon by the
Bank ih making the Loan, shall have been ihcottect ih any matenial
les pect.

[i] Any eventspecified in patagraphs (e] o [f) of Sectioh 7.01 ot ih the Laan
Agrecinent fob the putposes of Section 7.01 shall have occutred.

[j1 &ny othet evenl specified in the Loan Agieement for the potposes of this
Sectioh shall have cccolted.

The light of the Boltowe! lo make withdla wals flow the Loan Account shall
cohlihue 1o be suspended ih whole or 1h parl, asthe case may be, ontil the event ol
evehts which gave lise 1o such suspension shall have ceased 1o exist or until the Bank
shall have notified the Bottowet that the Light 1o make withdiawals has been restored,
whichevel is the eatlier; provided, however, that in 1he case of any such hotice of
vestotation, the 1ight 1o imake withdrawals shal| be vestoled only 1o the extent and
subject 1o the conditichs specified in such notice, and ne such hotice shal | affect ot
impait ahy Hght, powel ol termedy of the Bank in tespect of ahy othel or subsequent
evehl desciibed 1h this Sectich.

Sectich 6.03. Cemcellation by the Bemk. T (a) the light of the Botlowel to mnake
withdta wals fioum the Loan Accountshall have been suspended with tespedt 1o any
wncont of the Loah fol 2 continuons petied of thilly days, ob (b at ahy timoe the Bank
detelim hes, aftet consulialionh with the Bottower, that an amount of the Loan will het
be vequited 1o finance the Plojects costs 1o be financed ool of the proceeds of the
Loan, ot [c) afler the Clasing Drate ah awncunl of the Loan shall vewmain uhwithdrawn
froum the Loan Account, the Bank imay by hotice 1o the Botlowe! teliminale the Hight
of the Bollowel 1o make withdiawals with lespect 1o such ancant. Upoh the givingof
such holice such amooni of 1he Loan shall be cancel led.

Sectioh 604, Amaramts Subfect e Spectol Comemittment Mot Affected by
Cemce tlariom or Suspeansion by the Bemb Mo cancellatioh ol suspehsich by the Bank
shall apply lo aiocunts subject 1o any s pecial cowrum boent enteted 1 hio by the Bank
puisnant o Seclioh 5.02 excepl a5 expressly provided in such communitioent.
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Sectioh 6.05. Applicction of Cemcallafion to Maturities of the Loom. Excepl as
ctherwise agieed belween the Bank and the Bortowet, any cancellaticn shall be
applied pto rata 1o the severa| matnlities of the pting pal unoont of the Laan which
shall matute afiet the date of such cahcel lation and shall hot have beeh thetelofore
sald ot ageed 1o be sold by the Bank ot in tespect of which Bohds shall hot have been
requesied ot delivered pulsnant 1o Ahicle YTIL

Eectioh 6.06. Effectveness of Provisions opfter Suspension or Cemcetfaton.
Motwithstanding ahy cahcellatich ol suspehsich, all the plovisiohs of these Genelal
Caonditichs, the Loan Agrteewent and the Goatantee Agteement shall continoein full
fotce and effect excepl asin this Aticle specifically provided.

ARTICLE VI
Accealaation of Maturlty

Section 7.01. Events gf Dafoutr. If any of the following events shall eccol and shall
cohtinne for the petiod specified, if ahy, then at any subsequent time doting the
cohtinuahce theteof, the Bank, at s optioh, may by hotice 1o the Bottower and the
Guatanict declate the pling pal of the Laah and of all the Bands then cot=tanding 1o
be due and payable imnediatel ¥ together with the intetest and ciher charges thevech
and upon any such declatation such ptincipal, togethet with the intetest and clher
chalges thetech, shall became due and payable immediatel y:

[2) & default shall eccotin the payment of pling pal ot inletest ot any olhet
payoent vequived nhder the Loan Agreerment ob the Bonds and soch
defanlt shall continoe fot a pericd of thitty days.

[b) A defanlt shall cccot in the payment of pling pal ot i ntetest ot ahy ol het
pawoent vequived ohder any cther loan ot guaraniee agleeinent belween
the Bank ahd the Bollowel o uhder ahy bohd ab sumilal insitoment
delivered porsuant 1o any such agreemment or under any development credil
agteeinent betweeh the Associatioh ahd the Bottower and such defanlt
shall continue fol a petiod of thitly days.

(<) A defanlt shall cocotin the payment of pling pal ot i htetest ot ahy ol het
pawoent vequired onder any loan o guaraniee agiesnent bet ween the
Guatanter and 1he Bank ot undet any bond ob similat insitue nl deliveted
putsnam te any such agreement ot under any developiment credit
agtecimen! betweeh the Associationh and the Goata ol uhder
ctlcmrslahces which woold mmake 1 onlikel ¥ that the Goarantor wouold
imeel 115 obligations under the Goatantee Agreeroent ot the Bonds and
such defanlt shall continoe fol a peticd of thitly days.

[d) & defanlt shall eccotin the peifolimance of any othet obligatich oh the
patt of the Botlowel ot the Goatahtol ohdet the Laan Agreaioent, the
Gualantes Agieement ot the Bohds, and such defanlt shall continoe for a
petiod of sixly days after notice thevesf shall have been given by the Bank
1o the Botiower and the Goataniol.

[e) The Bottowel (hol being 2 mwembet of the Bank) shall have becowe
uhable 1z pay iis debis as they matuve o any actich ot proceeding shall
have been taken by 1he Bottowel ob by olhels wheteby any of the propetty
of the Bottowet shall ormmay be disthibuled amohg its creditols.

(f) The Guataniot ot ahy other anthotity having jutisdictioh shal| have taken
ahy actich fol the dissalotich of disestablishiment of the Botiowel ot fol
the suspensich of s opelaticns.
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[g) Any other event specified in 1the Loan Agleenent for the putposes of this
Section shall have cocotved and shall centinoe for the peiad, if any,
specified ih the Loan Aglesment.

ARTICLE vHI
Bonds

Sectioh 8.01. Detfvery of Bond's. The Bottowel shall, as sooh as practicable and
within such petied hot less than &0 days afler the date of ahy tequesl therefol as the
Bank shall specify in such request, execule and delivel 1 ot oh 1he cidel of 1the Bank
Bonds, having the guatantee of the Gualantol endetsed theteoh, in the agglegate
principal amcunt specified in such tequest, nol eaceedi hg, howevel, the agglegic
ptincipal amoont of the Loah which shall have been withdtawn ahd shall be
culstahding al the timme of such tequest ahd fol which Bonds shall hot thetetofote have
been 5o delivered ol vtequested.

Section 8.02. Paymenls on Bonefs. The pa wnent of the pring pal of any Bonds shall
Pl tante dischalge the obligation of the Bottowet 1o tepay the plincipal of the Loan,
and the paymment of interest o any Behds and of the selvice chatge, if ahy, provided
fol in Section 8.03, shall ptotanto dischalge the obligation of the Botlowel 1o pay
imtetest oh the Loan.

Sectich §.03. fafere st on Bondls; Service Choarge. The Bohds shall beal intetest at
such rale ol tates as 1he Bank shall tequest, hot ih excess, however, of the Lale of
intetest oh the Loan. If the Late of intere=t oh ahy Bond shall be less than the tate of
intetest oh the Loan, the Bottower shall, 1h additicn 1o 1the intebest payable oh such
Bond, pay 1o the Bank a selvice chalge oh the plincipal ancunt of the Loan
represenied by such Bond al 2 rate equal 1o the difference between the interest Late oh
the Lean and the interest rate on soch Bond. Such service charge shall be payable on
the dates oh which ahd 1h the cotrency ih which soch inlerest 1s payable.

Sectich §.04. Currency tn Which Bones Are FPopable. The Bonds shall be payable
as lo principal ahd 1hievest 1h the sevelal cuttencies 1h which the Loah is vepayable.
Each Bond delivered pursuant 1o any request uhder Section £.01 ol uhder Section 8.11
shall be payable in such cottency asihe Bank shall specify in such lequest except 1hat
the agglegale pling pal amount of Bohds payable in any cotvency shall al he time
enceed 1he cotstanding ameont of the Lean vepayablein such cottency.

Sectich .05, Matarties of Banes. [a) The mmalotities of 1he Bonds shall coltespond
1o the imatotties of instalioents of the pincipal ancont of the Loan set foith in the
amottization schedule 1o the Loan Agreement. The Bonds delivered posoant o any
requesi uhdel Section 8.01 or uhder Sectioh 8.11 shall have such mmatonities as 1the
Bank shall specify ih such tequest except that the agglegate ptincipal anount of
Bonhds of any matolily shall al ho time exceed the colles ponding instalient of the
plincipal ameunt of the Loan.

[b)  The Bank may, with the approval of 1the Guatantat, ficun time 1o time aglee
with the Boltowel thal soine ot al | of the Bonhds denominated in any cutbency shall
have a single iwatolily dale het later than the final malutity of the Loan set fouth in the
amottization schedule 1o the Loan Agreement and be subject 1o teporchase o
tedemplich oh such lelins, hol ihcohsisienl with the obligation of the Boltower 1o
make payioents ih such cultency oh 1he pail of the Lean tepresented by such Bonds,
a5 shall be agreed by the Bank and the Bottower.
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Sectioh 8.06. Form of Boneds anef of Guorcmbee . The Bohds shall be full y tegisteted
bonhds withool coupons [heteinafler sounelimes called vegisteted Bonds) ol beavet
banhds with conpens for sewm-annoal i nletesl altached [heteinafier scunetimes cal led
coupoh Bohds). Bohds delivered 1o the Bank shall be registeted Bends ol conpon
Bonds as the Bank shall request. Registeied Bohds payable in dellais shall be
substantiallyin the folun set forth in Schedule 1 1o 1hese Genetal Conditiohs. Coupah
Bonhds payable in dollats shall be substantially in the saioe folim with apploptiale
medifications 1o plovide fol payment 1o beatet, inletest coupons and exchange for
tegislered Bonds. The folin of guataniee 1o be endotsed by the Goatanet upoh the
Bonds shall be substantially as set forth in Schedole 2 1o these Genetal Conditions.
Bonds payable ih ahy cortency cther than dellars and the guatantee endoised 1hetech
shall besubstantiallyin the folos set folth in Schedoles 1 and 2 1 these Genhetal
Condilichs, except that 1hey shall [a) provide for payiment of pling pal, intetest and
pleminm eh tedewplion, if any, in such olhel cotrency, [B) plovide fol such place of
payioent as the Bank shall specify, and (&) contain such othet ioedifications as the
Bank shall reaschabl ¥ request in oider i cenfolnn e the laws ot 1o the financial osage
of the place whetethey ale payable.

Eectich 8.07. Printtng or Engreving of Bond's. Excepl as the Bank and the
Bottower shall olhetwise agtee and subject to the plovisiohs of Section 2.11(b), the
Bonds shall ke enther (a) ptinted ot iihographed oh an engtaved base having an
englaved botdet ot [b) fully englaved in confolmily with the vequi teroents of the
leading seculities exchange in the country in whose corvency such Bonds ave payable.

Sectich 8.08. Dute 5f Banefs. Each vegistered Bond shall be dated the seimi-anhoal
interesi pawoent date oh which ot nexi preceding 1he date oh which i1 shall be
execated and deliveted. Each conpon Bond shall be dated sz ioenths prict 1o the fiist
semi-ahnoal intevest payment date after the Effective Cale except as the Bank and the
Bortowet shall olhelwise agree, ahd shall be delivered with all urumatored conpohs
attached. Upah ahy delivery of Bonds apploptiate adjostoent shall be inade 5o that
theteshall be ho loss 1o the Bank ol to the Bollowet in bespect of comuminent chatge
ol inletest and selvice chatge, if any, an the pincipal ancunt ofihe Loan tepresented
by such Bonds.

Section 8.08. Denommarions of Bond's. The Bottower shall antheti ze the issnance
of Bonds in such dehawninations as the Bank shall veasohably lequest. The Bonds
delivered putsuant 1o ahy request ohder Sectioh 8.01 or under Secticn 8.11 shall bein
such authotized dencum hatichs as the Bank shall specify in such request.

Eectioh 8.10. Executton of Bome's came’ Guctromlies.

[a)  The Bends ahd the gualantee endoised thelech shall be sighed ih the hane
and oh behalf of 1he Bottowel ahd the Goatanlot, tespectivel y, by their anthotized
represeniative o teplese ilalives desighated in the Loah Agreemment and in the
Guatahlee Agteement fol the potposes of this Sectioh. The sighatute of ahy such
teptesentative ioay be a facsimile sighatute if the Bonds, ol the guatanles, a5 the case
may be, ave alse imanvoal ly countet=igned by an aothoti zed representative of the
Bottowel o of the Guatantor. Conpohs attached 1o conpoh Bohds shall be
anthenticated by the facs mile sighatore of ah anthotized veptesentative of the
Bottower.
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[b) T any amhotized teptesentative of the Bottower ot of the Gualantor, as the
case may be, whose mmanual ot facsimile sighatobe shall be affixzed 1o any Bond,
conpoh, ol guatahtee shall cease 1o be soch anthel zed veplesentative, such Bohd,
wilh such guamniee ehdotsed thereon, or coupoh imay hevelthel ess be deliveted, and
shall bevalid and bindihg ah the Bottower and the Goarantot as though the perscn
whose manhnal ot facsimile sighatove shall have been affized 1o such Bond, conpah, o
guatahiee had nol ceased io be such apthotized repiesentative.

Sectionh 8.11. Exchemge of Bomefs. The Bollowel shall, as sooh as placticable afler
the Bank shall s tequesl, execule and deliver to ot oh the oider of the Bank, in
exchange for Bonds theretofolre executed and delivered 1o il, hew Bohds in
accotdance with the following plovisicns:

[a) Bohds beating intetest al ohe Lale may be exchanged for Bohds bealing
intetest 21 any othel lale hot in excess of Lhe Late of intevest onh the Loan.

[B] Bondsinitially issued which e net ful ly englaved in accowdance with the
provisiohs of Section 8.07(b) mmay be exchanged for such fully englaved Bonds.

[c]  Bohds payable in ohe cuttency mway, subjedl 1o the plovisions of Seclichs
2.0 and 2.03, be exchanged for a like agglegate plincipal ancont of Bohds payable
in the swoe or any cther curvency in which the Loan is vepayable.

[d]  The Bank shall veimmbolse the Bottowel fol the teasohable cost of any
exchange mnade posuant 1o paragraphs (a) o [c) abowve. Anyexchange made porsoant
1o palagtaph [b) abowve o ahy exchange by the Bank of registered Bonds in latge
dehaiminatichs fol tegisteted ol coupoh Bohds ih simal ler antholized dehcum hatichs
fol putposes of sale by the Bank shall be withool chatge to the Bank.

The fotegoing tights of exchange ate ih addition 1o any Hghts of exchange
provided in 1the Bohds. Except as in this Sectioh explessly plovided, exchanges of
Bonhds pulsoant 1o this Sectich shall be subjedt 1o al| plovisions of the Bonds telating
o exchahges.

Sectlich 8.12. Registraion ome Tremsfer of Regiztered Bond's. The Bottowel shall
mainain, ot cause 1o be mainained, books for the vegistration and transfer of
regisiered Bonds.

Section 8.13. Querificarton cmef! Listing gf Boneds. The Bottower and the Goatantior
shall praunptl ¥ furnish 1o the Bank soch infonoation and execote such applications
ahd ether decuments as the Bank shall veaschably requestih otdel 1o enable the Bank
1o sell ahy of the Bohds ih ahy conhity, ol 1o list ahy of the Bohds oh ahy secolities
exchange, in cownpliance with applicable laws and vegulaticns. To the exient
hecessaly 1o comply with 1he tequi tements of ahy such exchange, the Botlower and
the Goataniat shall, if 1the Bank shall so vequest, appei nt and imaintain ah agency for
amhentication of such Bonds.

Section 8.14. Guorcmles by the Bomb of Payments on Bands. 1f the Bank shall sell
ahy Bond and shall guatantee any payioent theteandet, the Bottower et the Guataniol
shall veimbotse the Bank for any aimount paid by the Bank undet such guataniee by
teasoh of any failute of 1he Bottower and the Goala ol 1o mmake payment in
accoldahce with the tetios of such Bohd.

Sectioh 8.15. Revamption of Bomd's.
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[a) The Bohds shall be subject 1o tedemmplich prict 1o 1their matoiity by the
Bottowet in accordance with their tenims, al a redemmplicn price eqoal 1o Lthe principal
wnoont theteof plus the intelest accroed and unpaid thevean 1o the date fized for the
vedemplicn theteof plos as a prewi o the petcentages of said principal aoeunt sel
fotth i the ammatti zatich schedule 1o the Loan Aglesment which shall be specified in
the Bonds.

[b) T any Bohd so 1o be tedesined shall bear intetest al a tale less thah the Late of
intetest oh the Loan, the Botiowel shall pay 1o the Bank oh the date fized for
tedemptich the seivice chalge plovided fobin Section 8.03 acctued and uhpaid o
such date an the pling pal ancunt of the Loan veptesented by such Bond.

Section 8.16. Righty of Hotders of Bond's. Wo holdel [othet than the Bank) of any
Bond shall, by villoe of bei hg the holdet theveof, be entitled to exelcise any Lights
ohdet 1he Loan Agteement ot the Goalanlee Agteanent ol be subject 1o any of the
conditichs o obligations imposed open the Bank theteby. The provisions of this
Eectioh shall het impait ot affect any 1ights ot obligatiohs uhdel the telims of any
Bond ot of ahy guatamee endolsed therech.

Section 8.17. Dattvery of Promeissory Moters tn Liex of Bone's. A11he tequest of the
Bank the Bottowe! shall execole and deliver 1o the Bank promssoly holes in lieo of
Bonhds. Each nole shall be payable io 1he otdet of such payee ol payees, and at such
place within the countty in which 1he hote is payable, as the Bank shall specify, and
shall bedated the intetest payioent dale hext precedi ng 1he date of its delivery. Soch
nale shall be in such costewnary fonm as the Bank and the Botlowet shal | motoall y
aglee upoh in oldel 1o confoln 1o the laws ot financial vsage of the place whete it is
payable. Excepl as clherwise expressly ptovided 1h this Seclioh o whete Lthe conlext
alhelwise Lequites, beferences in 1hese Genetal Conditions and the Loah Ageaiment
and Goarantee Agtesment 1o Bonds shall inclode any ptomnissoty notes execotied and
delivered uhdel this Sectioh.

Sectlich 2.18. Lege Opfatens. Upeh the execotion and delivety of any Bonds
putsoant 1o this Alicle, the Bottowel shall prawnplly at the Bank's tequest forhish to
the Bank an opinich ot epinichs of counsel acceplable 1o 1he Bank confium ng as of
the date of delivety of such Bohds that such Bohds constitute valid and binding
cbligatichs of 1the Boltowel in accoldance with theil telirs and that the guatanlee
ehdotzed Lheteoh cohstitules 2 valid and binding obligatich of the Coatantatin
accoltdahce with its telios.

ARTICLE IX
Enfomeablity of Loan Agreamant and Guarantea Agreament; Fallure to Exarcisa
Rights; Arbltratlon

Sectioh 2.01. Enfereaabitity. The lights ahd obligatichs of 1the Bank, the Bollowet
ahd the Guatanter uhdel the Leah Agreeiment, the Goataniee Agresiment and the
Bonds shall be valid and enfolceable in accordance with theit tehms holwithstanding
the law of any state, o political subdivision theveof, 12 the contraty. Meither the Bank
nat the Borewer not the Goaranter shall be entitled in any proceeding under this
Auicle o assell any claim that any provisioh of these Genetal Conditiohs ot of the
Loah Agreement, the Guatantee Agleement ol the Bohds is ihvalid ot uhenfolcea ble
becanse of ahy provisioh of the Alicles of Agleemnent of the Bank ot for any other
leasch.
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Sectioh .02, Obiigetioms af the Guorcmtor. T he obligations of the Guatanter onder
the Guataniee Aglecoent shall hot be dischalged except by peifolina hoe and then
ohly 1o 1he extent of such peifolinance. Such obligations shall nel be subject 1o any
priet hotice 1o, denand upen ot aclich againsi the Bollowel of 1o ahy plicl hotios o
ol demmand opon the Guatantot with tegatd 1o any defaolt by the Botiowet, and shal |
hat be immpaived by any of the fol lowing: ahy extensicn of time, forbeatahce ot
cohcessioh given o 1he Boltlowel; any asseticn of, ot fail ule 1o assell, ot delay in
asselling, any Light, powel ol lewedy against the Bollowel ot inh tespect of any
seculily for the Lean; any madification ot amplification of the plovisions of the Loan
Agreeinent contemplated by 1he teuns theteof;, any fail ute of the Bottowet 1o counpl y
with ahy tequiterment of ahy law, tegulaticn ot order of the Coatantet ot of any
pelitical subdivision ol agency of the Guatantor.

Sectioh 9.03. Forlure 1o Exerctze Rights. Mo delay ih exelcising, ol cumssioh 1o
cxelcise, ahy light, powel ol tetoedy accluing to any pally onder the Loah Agleenent
ol Guatahles Aglennent opon any defaoll shall impait ahy such Light, powel ot
temedy ol be cohsitued 1o be a waivel theteof ol an acquiescence in such defaall; not
shall the actioh of such pally in tespect of any defanlt, ot any acquiescence in any
defanl, affect or impait any tight, powel ol temnedy of such patly in vespect of any
othet ol subsequent defanlt.

Seclion .04, A v frorion.

[a]  Any cohllovelsy belween the patties 1o the Loan Agleement ol the palties 1o
the Gualahtee Agleement, and any claun by any such paily against ahy other such
parly avsing uhdet the Loah Agleenent, the Goatanlee Agleaiment or the Bohds
which shall hot be detetimined by agteement of the patties shall be subumitted 1o
atbitration by an Albittal Tiibonal as heteinafier plovided.

[B]  The parties to such atbiltatioh shall be 1the Bank oh the ohe side and the
Boltowel ahd the Goatahiot, ah the other side.

)  The Arbitial Tuibunal shall consist of three atbitiatlols appointed as follows:
che 1rbiltater shall be appointed by the Bank; 2 second arbitatcr shall be appoi nted
by the Bottowel ahd the Guatanat ot, if they shall nat agree, by the Goatantor;, and
the thitd arbitiatet [hetei naflel scunetiioes called 1the Uimpive) shall be appointed by
agteeinent of the patties o, ifthey shall ned agree, by the President of the
Lnterhatichal Coult of Tustice or, failing appoi himent by him, by the Sectetary-
Genetal of the United Matichs. If eithet side shall fail 1o appaint ah atbiltator, such
atbittator shall be appoinied by the Diopire. Th case any arbitrator a ppoinied in
accoltdance with this Section shall vesigh, die ot becowne uhable 1o acl, a successol
atbittator shall be appointed in the saioe mannet as hevein prescli bed for the
appai huoent of the otiginal atbitiator ahd such successcl shal | have all the powets and
duties of such cltiginal arbitiatot.

(d)  Anarbitration proceeding imay be institoted onder this Secticn upeh holice
by the pary instiloling such proceeding 1o the cther paity. Such notice shall contain a
statemme ht setting fotth the hatove of the conliovelsy ot claim to be submitted 1o
atbittation and the natule of the telief sought and the nawe of the arbiliatol appoinied
by the pally institoting such proceeding. Within 30 days afiet the giving of such
hatice, the ather paity shall netify 1o the paity instituting the proceedingthe haoe of
the arbitratol appoihled by such other paty.
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[e) T within &0 days afler the giving of such hotice institoting the arbitiation
ptoceeding the palties shall nol have agieed upon an Diopite, any paily may tequest
the appointment of ah Uinpite as prowided in patagtaph (o] of 1his Section.

(£ The Arbittal Tribunal shall cohvene al such tioe and place as shall be fined
by the Uinpi ve. Theteafler, the Arbitial Tiibonal shall detetim ne whete and when it
shall st

[g] Subject 1o the plovisions of this Sectioh and excepl as the patties shall
ciherwise agree, the Arbitral Tiibunal shall decide all questicns relating 1o i1s
counpete hoe and shal | detetm he its proceduote. All decisiohs of the Arbitral Tribonal
shall be by ioajolity vote.

[h}  The Arbitial Tuibonal shall afferd 1o all paities a fail heating and shall vender
ils awald ih wiiting. Such award mmay be rendeted by defanlt. An award sighed by a
majotily of the Arbitial Tiibohal shall constitule the awatd of such Tlibunal. 4 sighed
countetpall of the awatd shall be trananitied 12 each pally. Any such awald vendeted
ih acoatdance with the plovisions of this Section shall befinal and binding open the
patties 1o the Loan Agreement and the Goatantee Agreernent. Each patly shall abide
by and cowmply with ahy such award rendered by the Arbatral Tiibonal 10 accordance
with the plovisiohs of this Sectich.

[i]  The patties shall fiz the anount of the remonetatioh of the arbittatots and
such clhel peisohs as shall be tequited for the conduct of 1he atbitialioh proceedings.
If the patties shall nat agiee oh such uncunl befote Lthe Arbiltal Tuibunal shall
cohvene, the Arbittal Tiibonal shall fix such anount as shall be teaschable onder the
i lemrstahoes. The Bank, the Bottowel and 1he Goatantor shall each defray its own
erxpenses ih the atbitiation proceedings. The costs of the Arbitial Tiibonal shall be
divided bet ween and bothe equall y by the Bank oh the ahe side ahd the Boltowel and
the Gualanlol oh the othet. Ahy questich cohcething the divisioh of the costs of the
Atbittal Tribunal et the procedute for payment of such costs shall be detetmined by
the Arbittal Trbuonal.

[ji  The ptovisichs fou atbiltation sel fouth in this Sectich shall bein lew of any
athel plocedute for Lthe detelim hatich of conllovelsies belween the patfies (o the Loan
Agreernent ahd Goatamee Agleement ol ahy claim by ahy soch pally against ahy
cther such paity atising theteunder or under the Bends

[k] T within 30 days after countetpaiis of the award shall be delivered 1o the
patties the award shall hol be complied with, any parly ioay entel judgernent open, ct
ihstitole 2 proceeding 1o ehfolce, the award in ahy coull of commpetent jolisdictioh
agaihsl ahy othet pally, ioay enfoloe such judgioent by execulich ol mmay pulsoe ahy
athet applopliale tanedy against such othet paily for the enfolceinent of the awald,
the ptovisiohs of the Loan Agreciment, the Guatantes Agternent ot the Bohds.
Meotwithstanding the fotegaing, this Secticn shall net authatize any entiy of judginent
ol enfotcement of the awald against any paily thalis 1 woembet of the Bank except as
such procedule mmay be available clherwiselhah by teasch of the plovisiohs of this
Seclioh.

(11 Sewice of any hotice ol plocess ih cohhectlioh with ahy proceedi hg uhder
this Sectich ol ih cohhectlioh with ahy ploceedi ng 1o enfolce any awald vendered
puisnant 1o this Seclich oy be wnade 10 the ioannet provided in Section 10.01. The
palties 1o 1he Loan Agresment and the Goatantee Agreement waive any and all other
vequibeime hts forlhe selvice of ahy such notice o plocess.
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ARTICGLE X
Misceallanacus Provislons

Sectioh 10.0]. Morfice s ome! Requesiz. Any holice ol bequest tequited b petim ited
1o be given ot mmade uhdet the Loan Agtesiment o Guataniee Agreement and any
agleeinent belween any of Lthe palties conlemplaled by the Loah Agtesment ol the
Guoataniee Agteemeni shall bein wiiling. Except as clherwise provided in Seclicn
11.03, such notice or tequest shall be desned 1o have been dul y given ot 1made when
it shall be delivered by hand ot by mail, telegran, cable, telex or radiegrun 1o the
pariy e which 1 is vequired or petimited 1o be given or mmade at such pally's addiess
specified 10 the Loah Agleemment ot Guoatahlee Agteeinenl ol al such othel addiess as
such parly shall have designated by notice 1o the paily giving such holice ol mmaking
such request.

Section 10.02. Evidence of Authority. The Botiowel and the Goatantat shall
futhish 12 the Bank sufficient evidence of the anthelily of Lthe peison ol pelsohs who
will sigh the Bands ot wha will, oh behalf of the Botlower o the Goatanlol, take any
action ol execule any decuoenis veqoived or perimited 1o betaken or execoled by ihe
Bottowet uhdel the Loah Agtesnenl or by the Goaranier uhdel the Goalanlee
Agresment, ahd the avthenticated specimen sighatute of each such petsch.

Eectioh 10.03. AcHom on Baholf of the Berrower or Guarmlor. Any aclich
requibed b petim ited 1o be taken, and any decuoents tequited ot pelimiied 1o be
erecuoled, undet the Loan Agreenent, if the Botiowel is 2 mewmbel of the Bank, ot the
Guatanies Agtesment, oh behalf of the Boltower ot 1he Goatantel way be taken ot
execaled by the teptesentative of the Bottowel ot the Goatantor desighated in the
Loan Agrecment o the Goataniee Agresment fol the putposes of 1his Section ot any
petsch thetennio anthotized ih wiiti ng by him. Any medification ot anplification of
the plovisiohs of the Loan Agteeioent, if the Bollowel is 2 immember of the Bank, ot
the Gualanilee Aglecioent, imay be agteed o onh behalf of the Bottower ot the
Guataniot by wiitlen instimment execuled oh behalf of the Bottowet ot the Goalantot
by the teplesentative so desighated ol ahy pelsch thelteohio anthelized in wiiting by
hiio; provided that, in the opinion of such tepesenative, such iwaedification ot
wnplification is teaschable in the citcuwrstanoes ahd will hot substantial ly ihcrease the
obligatichs of 1the Botlowel uhdel the Loah Agreement ot of the Guarantol ohdet the
Guoataniee Agteeinent. The Bank 1oay accepl the execotlion by such representative o
alhet petsan of any such instimoent as concl usive evidence that i h the opihich of such
teplesentative ahy madification or amplification of the plovisions of the Loan
Agreciment ot the Gualahtes Aglecinent effected by soch insitument is teasshable in
the citcwrstahces ahd will hot substantiall y i hctease the obligations of the Botiowel
ol of the Gualaniot theteondet.

Sectioh 1004 Execution m Counferpests. The Loan Agreemnent and the Goatahtee
Agresment imay each be execuled ih sevelal countetpalis, each of which shall be an
olbiginal.

ARTICLE A
Effactiva Date; Tarmination

Section 11.01. Comeitans Precedent to Effectiveness qf Lam A greement ome!
Goorremtas A greamenr. The Loan Agreerment and the Goarantee Agreement shall not
becoune effective ontil evidence satisfacloty 1o the Bank shall have been furhished 1o
the Bank:
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[a) thal the execution and delivery of the Loah Agteenent and the Goataniee
Agteament oh behalf of the Bottowet and the Goatantal have been duly aothati zed ot
talified by all hecessaty cotpotale and goverhimenial action,

] ifthe Bank shall so request, that 1he conditich of the Bottowet [hol being 2
meinber of the Bank), as represented ot wattanied 1o the Bank at the date of the Loan
Agreernent, has undergene no mmatetial adverse change beiween such dale and the date
agteed upoh belween the Bottowel ahd 1the Bank for the putposes of this Sectich; and

(<) that all othet events specified in the Loan Agreesment as conditions 1o
effectiveness have occutied.

Section 11.02. Lage Spintons. As pail of 1he evidence to be furnished pursoant 1o
Eectioh 11.01, thete shall be furhished 1= the Bank ah opinich ob opi hiohs satisfactoty
1o the Bank of counsel acceplable 1o the Bank showing:

[a) oh behalf of the Boliowel

[i] that the Loan Agteeinent has been fully anthotized ot ratified by, and
executed and deliveted oh behalf of, the Borrower and constiloles a valid
and binding obligatich of the Botiowet 1n accordance with its tetims;

[11)1hat the Bohds wheh executed and delivered 1n acoordahce with the Loan
Agreement will constitote valid and binding obligatiohs of the Bollower
ih acoetdance with their tetrs and that, except as stated in such epinien,
ho s ghatures o fonma lities othet thah those provided fot in the Loan
Agreement ate tequi ted for that potpose;

[b) oh behalf of the Guatanicr
[i] that the Guatanhtee Agreement has been duly anthotized ot mtified by, and
execoled and deliveted on behalf of, the Goatantor and constitoles a valid
and binding obligation of the Coatantol in accotdahoe with its telirs;
[11)that the guarantee on the Bohds when execoled and delivered in
accoldanoe with the Goalantee Aglesment wil | cohstitole a valid and
binding obligatich of the Goatantst i accotdahce with its fetios ahd that,
excepl as staled ih such opihich, ho sighatotes ot folmalities othet than
those plovided forin the Goatantee Agleemment ate tequived for that
putpose; and
[c)  soch other imatlels as shal| be specified ih the Loan Agleement.

Sectioh 11.03. Effecive Deote. Except as shall be othetwise agreed by the Bank and
the Baollowel, 1the Loan Agtesnent and Goatahiee Agteement shall cowe i na folce
and effect on the date upon which the Bank dispatches 1o the Boltowel and 1o the
Guoataniel hotice of its acoeplance of 1he evidence lequited by Section 11.01.

Section 1104 Termmanon of Laom Agreamant cme Guoromlee Agresment for
Fortiure 17 Became Effective. If the Loan Agreeinent shall hal have coune 1 e folce
and effect by the date specified in 1he Lean Agreeinent for the potposes of Lhis
Eectioh, the Loan Agrteaoent ahd 1he Guatahtee Agreement and all obligatichs of the
patties theteandet shall tetiminate, onle=s the Bank, afler consideratioh of 1he reaschs
fol the delay, establishes a latel date for the putposes of this Seclion. The Bank shall
prewoptly notify the Botiowet and the Goatantot of such latet date.
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Sectioh 11.08. Tarmmation of Locm Agresment cme Guorcmlee Agresment on Fulf
Perymenr. 1f and when the entive pling pal ammeont of the Lean withdrawn frow the
Loan Accounl ahd 1he Bonds and the premmmm, if ahy, oh the prepayinent of the Loan
and ah the edemmption ofall Bends called for tedemnption (as the case wnay be) and al|
intetest ahd cthet chatges which shall have accroed oh the Loan and 1the Bonds shall
have beeh paid, the Loan Agteaiment ahd the Guaraniee Agteement and all obhgatiohs
of the pailies theteander shall farthwith telmnate.

SCHEDULE 1
Form of Reglstered Bond without Goupons

Enyable in Dollars
L £ 000
Mo, 000 Mo, 000

[Mune of Bottowel)
[Waioe of Bonds and Dioe Date)

[NAME OF BORROWER) [hereinafier called [the Bortowet)], for val ue received,
heteby plomises 1o pay 1o ... , ol legisteted assighs, oh ... day of ..., 12 [ atthe
office ot agency of (the Boltowet] in the Botough of BManhattan, in The City of Tew
Yotk, the smun of ... Dellais in such coin ot cuttency of the United States of Aunelica
as a1 the lime of payioent is legal tendet fou public and private debts, and to pay
intetest theteoh fiow the date heteof a1 said office or agency in like coin ol coltency
at the tate of ... per centn [ ... %) per anhwn, payable semi-anhoal ly en ... and ...
ohtil payioent of said pii hoipal s has been made ot duly provided for.

This Bond is ohe of ah antholized issue of bohds ih valicus cotlehsics equivalent
1o ah agglegale pling pal amconlof ... khowh as [Mame of Bohds) of (the Bottowet]
[hereinafier called the Bonds), isued ol 1o be issued uhder 2 Loan Agreement dated
between Thiethaticnal Bank for Reconstioction and Developumnent [heveinafler called
the Bank] and [the Bottowet) [and gualanteed by (haoe of Goataniet] in accotdance
with the telirs of 2 Guatantee Agreanent dated ... between (hupe of Goalantet] and
the Bank]. Mo tefetence heteih 1o said Agteenents(s) shall confer opoh the halder
hetecf any 1ights thereunder ot impait the obligatioh of (the Bottowel], which is
absclole ahd nheohdiiohal, 1o pay the principal and interest oh this Bond al the tioes
and place and in the aoounis and in the cuttency herein preschi bed.

This Bahd is ttahsferable by the tegisteted holdet hetesf, ol by his atiothey duly
amthatized in wiiling, al said office ot agency of [the Bottowet) in the Botough of
Wanhattan, upeh payment, i£[Lthe Bottowet) shall so tequite, of a chalge calculated 1o
veimmbutse (the Bottower] for the cost of the transfer and open survender of this Bond
fot cancellatich, duly endotsed ot accownpanied by a propel ihstinment ol hstinments
of assighiment ahd tiahsfer. Upoh any such ttahsfer a new fully registeted Bohd ot
Bonhds, withoul conpohs, of autholized dencuninaticns, of the suoe imatolily, payable
in 1he suoe cotrency, and 10 the smoe aggregale plincipal aocont, will be issued 1o
the tansfetee in exchange fot this Bond.
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Upoh payment, if [the Boliowel) shall so tequite, of a chatge calculated 1o
teimbulse [the Bottowel) for the cost of the exchange [1) beatet Bohds with 1ntetesl
coupohs allached [hetei naflet called coupon Bends) of any watulity, together with all
uhimatobed coupens Lhetelo appetaining, may be exchanged upon plesentation and
sattender 1heveof al said office ot agency in the Botough of Manhattan fot coupon
Bohds of othet antholized denoum hatichs with all uhmatoted conpehs thevelo
appetiaining, ot fol fully registeted Bonds withoul conpens (hetwinafiet called
tegisleted Bonds) of ahy aothalized denciminatiohs, of both, of the sa1oe mato iy,
payablein the smoe cottency, ahd 1h the same agglegale pring pal ameont; ahd (2]
tegislered Bonds of any matolily imay be eachanged opoh plesentaticn and suttendet
at said office o agency, duly ehdotsed ob accoumpanied by a ptepet insttoment ot
insltoments of assighioent and tiahsfet, for tegisteted Bonds of othet aotholi zed
denawminatichs ot fol coupenh Bohds of any avtholized dencwminatichs with al|
uhmatloted coupons Lhetele appeitaining, ot bath, of the smoe matotity, payable in the
sune culbehcy, and ih the sune agglegate plincipal ameunt.

[The Botlowel] shall net be teguited 1o make ltansfels ob exchanges of any Bonds
fol a petied of teh days hext pleceding ahy intetest payioent date theteof ot of any
Bohds called for vedeinplich.

The Bohds ate subject to tedemmplion al the electioh of [the Bottowet), as
heteinafier ptovided, a1 a tedeinmplion plice fol each Bend equoal te the principal
wncoht theteof, plos the intele=t accroed and uhpaid thetech 1o the date faed for the
vedemplich theteof plos as a prew o the following lespective petcehlages of such
plincipal ameunt: [inseld petoenlages sel folth in the aelli zatich schedule to the
Loan Agreament). All he behds at the tioe cotstanding of any ohe ol mote matolities
may be sa tedesined at any time, plovided 1hat, at the date fized for the vedemnption of
such Bohds, thete shall net be cutstanding any Bends or ahy pottion of the Lean
provided for ih said Loah Agteeinent mmatuling afiet the Bohds 1o be ledeeined. If (the
Bottowel) shall elect io tedesin Bonds i shall give hotice of 1 ntentich 1o tedesim all
the Bonds, ot all 1the Bonds of ohe ol ioote desighated matulities s heleinabove
ptovided, as the case ioay be. Such notice shall desighate 1he vedeioption daie and
shall slate the redemplion price ol plices, detelnined as heveinbefole provided. Soch
hotice shall be giveh by publication 1h two dail ¥ hewspapets piinted 10 the English
lahgnage ahd poblished and of genetal & tenlation ih said Botoogh of BManhattan al
leasi ohee a week fol thiee sucoessive weeks, 1he fitst poblicatich 1o be hot less than
+3 hot mate than &0 days pliel to said tedemplich date. Wotice of eleclioh o tedenn
having beeh given as above provided, the Bonds so called for redempticn shall
becoime doe and payable on said redeimption date a1 their redeimplicn price ot prices,
and upan pesentatich ahd sortendel thereaf oh ot aftel such date al said office o
agencyin s2id Botough of Manhatlan, together with ahy apputtenahl conpohs
matuting afler said vedermplion date, shall be paid at the redemptich plice ol plices
afotesaid. All uhpaid inlevest insta e nts vepresented by coupons which shall have
imatobed @h ot phict 1o said tedeinplich date shall continoe 1o be payable 1o 1he beatels
of such coupens sevetal ly and vespectivel y, and the tedemption pice payable 1o the
haldets of coupoh Bohds plesented for tedemption shal | nat include such uhpaid
ihslalmets of inlelest uhless coupohs Leplesentling such instalments shall accompany
the Behds presented fol tedemplicn. Froun and aflel said redemplicn date, if payment
is iade ot doly provided for putsoant thevele, the Bonds so cal led for redemplicn
shall cease o beal i nterest and any appulienant coupens mnaloli hg after said
redesmpticn date shall be void.
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Lh cetlain evenls plovided 1n said Lean Agleeioent, the Bank al iis oplich, may
declave the principal of all the Bonds then cotstandi ng (if net al veady doe) 1o be doe
ahd payable imimediately, and upoh ahy such declaratioh such principal shall be due
ahd payable imediately.

The ptinc pal of 1the Bohds, the i nlevest acctoi hg thetesh and the premmom, if any,
oh the vedemnptich theteot shall be paid withoul dedocticn for and fiee ficun ahy laxes,
inposts, levies, fees ob doties of any halute now ot al any lioe heteafler imposed
uhdet the laws of [hune of the member of the Bank which is the Botiowet ol the
Guatantet] ot lawsin effect in ils tellitolies, * provided, Aowever, Mol e provisions
f rhis prrrcegropd) sho! ner oppaly T e Taxalton of perymeenls mcele wnee e the
provisions af cmy Bond Io o holer theragf other thom the Bomd when such Bome is
Benafi ioll p owmeadd by cm meividuol oF corporate resident gfinome of the member of
e Bemk whtch = the Borrowe r or the Guorcmlor).

{ The Borrower ) mety deam cmd fracl the bearer gf emy coupon Bond, cmd the
bearer gf emy coupem for mterest on cmy Band, cmdf e registerad onmer of cmy
Fegiztered Bomd, ar the abroiute owner e reaf for olf pugases whatsoever
nohwihematng cmy Aolce Io Hhe contrary; ome ol pomenls B such becrer or o or
om Hhe orferof mich regislerad owner, os Me cose pury be, shel! be valted cme effectucad
b offschonge Hhe Pl of (the Borrowe r) upom sich coupaon Bomed, such coupon or
such registared Bomed I He axtent af Hie sum oF sums 5o e

Thix Bomed shel! not be velied or bacome obl igatory for cmy pursore mmri i shed!
Berve baen { mzart appropriale referance ko outhenlicalion, s gnelure or ctfe stalion ).

N WITNESS WHEREOFE [1he Bottower) has caused this Bond 1o be sighed 1h s
hume by [here inselt tefetence o offical ot officials sighing Bonds, 1o
couhtelsighalotes, atlestation and seal , if used, and, if any sighatute is 2 facsim le
sighalule, make tefetence therelo).

[Sighatlore, altestaticn, authentication, 15 nay be applophiale)
Dated
*Mote: Halicized plovisions ma y be cumtted 1f Bollowel desives.
Fotim of Assighiment ahd Transfer
FOR WALUE RECETYED

heteby sell, assigh and ttansferunte 1he within Bond issoed by [MAME OF ...
BORROWER) and heveby i ttevocably anthoti ze said [Bottowel) 1o tiansfer said
Bond oh ils books.

Dated
Wilhess:
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SCHEDULE 2 - PROJECT AGREEMENT.
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PROJECT AGREEMENT

PROJECT AGREEMENT
[Upper Bamu Hydroelectlic Development Ploject)
between
INTERHATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
and
PAPUA AHND HEW GUINEA ELECTRICITY COMMISSION
Cated Wiay 26, 1971
PROJECT AGREEMENT

ACREEMENT, dated May 26, 1971 between INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT [heteinafter called the Bank) and
PAPUA AND NEW GUINEA ELECTRICITY COMMLSSION [herei nafier cal led
ELCOM).

WHEREAS [A) bythe Loah Agleeinent of even date hevewith between the
Adimnisttation of the Tettitaty of Papoa ahd Mew Guinea [heveinaflet called the
Bottowet) ahd the Bank, the Bank has agteed 1o 1inake available 1o the Bottoweran
amauhi ih walioos cultencies equivalent 1o tweniy-1hiee imlhioh two hondred 1housand
dollats ($23,200,0000, oh the tetirs and conditiohs el folth in the Loan Agrecment,
bl ahly oh cohditich that ELCOM aglee 1o ohdetlake such ebligatiohs lowald the
Bank as heteinafier set forth and that the Campenwealth of Aostralia [heve nafier
called the Gualanlol) agtee 1o guatantee the obligations of the Boltowel in tespect of
such loah as provided ih the Guatantee Agleement of even date hetewith between the
Guoatamtol and the Bank; and

[B] byasubsidiary lcan aglesinent belweehn the Bortowel and ELCOM, the

ploceeds of the loan provided for undetihe Loan Agteemment will be made available 1o
ELCOM oh the leirs ahd conditions 1thetei b set folth; and

[C)  ELCOM,in considetatich of the Bank’s enteling inle the Loan Aglesment
wilh the Boltowet, has agieed 1o undetlake the obligatiohs heveinafler sel fouth,

Now THEREFDORE the palties helelo heteby agiee as follows:
ARTICGLEI

Dafinltlons

Sectich 1.01. Whetevel used 10 1his Aglesioent, uhless the conhlext shall ctherwise
tequile, the sevelal letirs defined in the Loan Agreement and in the Genetlal
Condilichs [as so defined) have the tespective meanings thetein sel follh.

ARTIGLE Il
Exacutlon of tha Pro jact

Section 2.01. ELCOM shall carry oot the Project desciibed in Schedule 2 1o the
Loan Agreament with due diligence and efficiency and in cenfoumily with scund
adiministiative, financial , engineeting and public olilily placlices, and shall prowide, or
cause 1o be provided, plompll y as heeded, the funds, faclities, selvices and othet
tesculoes bequited fol the potpose.
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Eectioh 2.02. I otdet 1o assist ELCOM ih the desigh of the Praject, in the
plecurement of equipwoent tequi ted therefol and in the supeivisich of constiucticn,
ELCONM shall cantinue 1o employ ehgineeling cohsoltanls acoeplable 1o the Bank
opeh telirs and conditions satisfacioly 1o the Bank.

Section 2.03. Ln cattying oot the Praject, ELCCM shall, in vespect of contlacts in
encess of $4 100,000 equivalent, eimploy contiaciols acceptable 1o the Bank open
telirs ahd conditions satisfaclory 1o the Bank.

Section 2.04. Excepl as 1the Bank shall ctherwise agree, 1he goods and services
[othel thah setvices of consullants) tequited fot 1the Praject and 1o be finahoed oot of
the proceeds of the Loan, shall be piocuted oh the basis of intethalichal competitich
uhdel plocedules cohsistent with the Guideli nes fol Procateinent uhdet Wotld Bank
Leans and IDA Credits, published by the Bank 10 Angosi 1969, and 1n accordance
with, and subject 1o, the provisicns sel forth in Schedole 11 1his Aglennent.

Seclich 2.05. () ELCOM undetlakes 1o insobe, o ioake adequale plovision for the
insulance of, the fimpolted goods to be financed out of the proceeds of the Lean ielent
12 11 by the Bollewel against hazards incident 1o the acqumisition, lrahs pottation and
delivery theveof 1o the place of use ol installatich, and for such ihsutance any
indeimhity shal | be payable ih a cuttency fieely usable by ELCOM 1o veplace ob tepait
such goods.

[b] Except as the Bank way otherwise agree, ELCOM shall cavse all goods and
selvices finahoed oul of the proceeds of the Loan telent e it by the Boltowel 1o be
used exclusivel y fol 1he Project.

Sectioh 2.06. [a) ELCOM shall furnish 1o the Bank, ptowmptly upaen theit
plepataticn, the plans, bepolis, specificalions, conllact decmments ahd cohsl tocticn
and procurenent scheduoles fot the Project, and any imaterial medifications theveof or
additicns thetelo, ih such detail as the Bank shall veaschabl y tequest.

[b)  ELCOW shall: (i) 1moaintain tecolds adequate 1o tecotd the progless of the
Project [including the cost theveof] and ta identify the goods and services financed ot
of the proceeds of the Loah telent 1o il by the Botlowet, and 1o disclose the ose
thetect in the Pugject; [i1) enable the Bank's teptesentatives 1o inspect the Project, the
goods finahoed ol of such proceeds and any televant ecolds and decmments; and
[1i1) futnish 1o the Bank all such infolmatich as the Bank shall veasohably tequest
cahcething the Pigjedt, the expendilure of the ploceeds of the Lean so telent 1o il and
the goods and selvices finahoed ool of such ploceeds.

Section 2.07. ELCOM shall 1ake all such aclich as shall be necessary 1o acquive as
and when needed all such land and tights in lespect of land and waler as shall be
vequived fou the constinction ahd opetatich of the faci lities incloded ih the Project and
shall furhish 1= 1he Bank, prowmptly afier such acquisitioh, evidence satisfacioly 1o the
Bank thal soch land and tightsih tespect of land and watet ave available for polposes
vel ated 1o the Project.

Seclich 2.08. ELCOM shall duly petfolin all s obligatiohs undet the Sobsidiaty
Loan Agremnent. Except as the Bank shall ctherwise agree, ELCOM shall ot lake or
cohcul i ahy aclioh which would have the effect of anending, ablogaling, assighing
ol waiving the Subsidiary Lean Aglecioent ot any provision theteof.
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ARTICLEIN
Managamant and Oparations of ELGOM

Seclion 3.01. ELCOM shall:

[a]  atalltiioes mmaintain iis nght 1o catty oh opetatiohs anhd shall, excepl as the
Bank shall cltherwise agtee, lake al| steps necessaly 1o acquive, ioaihlain and venew all
tights, powels, plivileges and flanchises which ate necessaty ol useful in the condoct
of ils business,

[b]  operale and mmainlain, of canse 1o be opetated and mainlained, all i1s plants,
equi puoeni and propetty and fioun tiioe 1o time 1oake, ol canse 1o bemade, all
necessaly tenewals and vepaits theveot, all in accordance with sound adiministlative,
financial, engineeting and public otilily practices;

) atalltiipes manage its affaiis, plan its fotore expansion and 1oai ntain is
finahcial pesitioh i accotdahce with sound adim histiative, £ hancial, engineeti g and
public otility plactices ahd uhdel the supetvisich of experienced ahd competent
1ma hagement; and

[d] cohsualtihe Bank befole making ahy hew appai hinehts 1o the positiohs of
Genetal BManaget, Assistant Genetal Banager [Fihance ahd Adum nisitatich) and
Amsistant Genetal Manager [Engi heeting).

Section 3.02. ELCOM shall no later than Seplember 30, 1971, vepeal its Eleciticity
Coumimission [Fotm of B nancial Slatements) By-laws 1965,

Sectioh 3.03. [a) ELCOM shall empley ah insurahce cohsulant acceplable 1o the
Bank 1o advise ELCOM with tespect i the adequacy and any hecessaly levisiohs of
ils self-insurance schewe as cotvently applied, and shall requive this censollant 1o
subumil 4 vepoit 121 ne later than June 30, 1972

[b)  Until it has veceived the tepoli of the insutance consolants, ELCOM shall,
excepl as agieed by the Bank, continoe its cotvent practice of self-insulance; upon
teceivinglhe repoit ELCOM shall imake plovisiohs satisfactory to the Bank for
ihsulahce agal hel such tsks and ih such ancunts as shall be consistent with sound
public utility practices.

ARTICLE IV

Flnanclal Govanants

Section +.01. ELCOM shall imainlaih tecolds adequate 1o teflect in accotdahce
wilh cohsislentl y mainained souhd accounting praclices its opetalions and financial
cohditich.

Eectioh +.02. ELCOM shall: (i) have ils acconnts and fihancial statements [balahce
sheels, statements of incoime ahd expenses and telated slatewnents, i nelodi g cash-flow
stalemmenis) fol each fiscal yeal andited, in accotdance with sound andiling principles
cohsisiently applied, by inde pendent anditels acoeplable 1o the Bank; (i) fornish o
the Bahk as sooh as available, but ih ahy case not later than foul mmenths afier the end
of each such year, [A) ceitified copies of its fi hancial statemments fol such yeat as so
andited and (B] the tepott of such andit by said avditols, of such scope and in such
detail as the Bank shall have teasonably requested, and [iii) futnish 1z the Bank soch
other infolmation concerhing the accoonts and finahcial statements of ELCOM and
the andit theteof as the Bank shall fiounlimoe 1o tioe leascohably veqoest.
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Sectioh +.03. [a) Excepl as the Bank shall clherwise agtee, ELCOM shall: (1) mmake
ne teductich ih s exisling level of laliffs fol elecliic powet selvices flom the date of
this Agleement ontil Juhe 30, 1976&; and [11) lake all hecessaly steps 1o establish and
mainain tanffs for elecilic powel selvices and take such clhet actionhs as shall be
vequited 1o ptovide tevehnes sufficient 1o ptodoce ah ahhoal rate of returh of hot less
than 9% in the fiscal yeats 1972 thicugh 1975 and hot less than 10% theteafier.

[b]  Botthe putposes of this Secticn: (i) the ahhoal rate of vetorh shall be
calculated by velating the opelating ihcoune fol the fiscal yeat ih question 1o the
avelage of the valoe of the nel fized assels ih opetation al the beginning and at the end
of that yeat; [i1) 1he tetm "valoe of the nel fined a=sels in opetaticn” shall mmean 1he
gloss book value of such assels, less the apcont of accumulated depteciation, as
val ued froum 1ime 1o time ih accotdance with sound and cohsistently wmai mai hed
methods of valoatioh acceplable 1o the Bank; (i1] the teun "opetating ihcome” shall
imeah the difference ket ween: [4) gloss opetaling levenoe; ahd [B] 1he opetating,
maintenance and adim hisltalioh ex penses, laxes (if any), ahd depled atich counpoted
in accotdance with 1he tates specified in ELCOWs Civeclion Mo, &/4 of Match 1971,
but exclodi ng intevest and othel chatges oh debl; and [iv)the teun "fiscal yeal” shall
mmeah the peticd of 12 mmanths communensing oh July 1 of the plevious yeal ahd ending
oh Juhe 30 of the indicated yeat.

Sectioh +.04. Priot 1o uhdeltaki ng any censitoction plaject [cther than the Project)
estimated 1o cosl ih excess of $A4 10 mllioh, ELCOM shal | obtain the apptoval of the
Bank fol the financial plan coveting that project.

Sectioh +.05. [a) Excepl as the Bank shall cthetwise agiee, ELCOM shall hat 1hecor
any debt ohless its hetl tevehue for the fiscal yeat hext preceding the date of such
incuttence ot fob a latel twelve-mmanth petied ending plicl to the date of such
incotrence, whichevel is greater, shall be not less than 1.5 tioes Lthe imaximmn debt
selvice tequiternents fol any succeeding yeat oh all the debt of ELCOM, ineludi ng the
debt 1o be i nootred.

[b]  Betihe purposes of 1his Section: (i) the tetn "debl” moeans all debd, including
debt assmoed ot guatameed by ELCOM, except debt incutted 1n the cudi haty coulse
of business ahd matating by ils tetits oh demmand ot less thah ohe peat afier its
incuttence; [11) debl shall be deeimed 1o be incutbed on the date oh which a contiad ar
lzan agreeiment ob guatantee agresinent is executed; (111] the lenn "hel tevenoe” 1oeans
gloss opelating tevenue of ELC OW, adjusted o lake account of 1aliffs in effect at the
tiioe of 1he incuttence of debt even though they wete nat in effect duling the entite
fincal yeat ob twelve-imahth petiod 1o which soch tevehue telates, less all opetating
expenses, i helodi hg adequatle imaintehahce, laxes, if any, ahd adim hisitalive expenses,
butl befole plovision fol depteciation, and intetest and other chatges oh debt; [iv) the
telim "debl selvice lequitenents” ioeans 1he aggregale unconl of ancliizatich
[including sinking fund plevisions), nlevesl and cther chatges on debt; and [v)
wheneveritshall be necessary 1o value in the cultency used in the tetlitory of the
Bottowel debt payable 1h anothel cortehcy, such valvatioh shall be mmade oh Lhe basis
of the tate of exchange al which such other coltency is obtainable by ELCOM, at the
timme such valualich is mmade, fol the pulposes of selvicing such debt, ot if such cthet
cultency is hol oblainable, al a tale of exchange teaschably detetm ned by the Bank.

Sectioh +.06. Excepl as 1the Bank shall ctherwise agiee, ELCOM shall not declave
ol pay any dividends ficun the date of this Agtecmoent ontil Toly 1, 1974
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Sectioh +.07. ELCOM shall mmake the attangewents with the Bottowel specified in
Section +.03(a) of the Loan Agreeinent.
ARTIGLE ¥

Gonsultation, Informatlon and Inspactian

Sectioh 5.01. The Bank ahd ELCOM shall co-opetale full y 1o assote that the
putposes of the Loan will be accounplished. To that end, the Bank and ELCOB shall
fiouwm time 1o tiioe, at the tequest of either paity, exchahge views thioogh theit
tepleseniatives with vegald 1o the perfonmance of theil tespective obligatichs undet
this Agtecment, the adiministtation, opetatichs ahd financial condition of ELCOM and
olhet mallels telating to the putpose of the Loan.

Sectlich 5.02. The Bank and ELCOM shall prowptly i nfelm each other of any
conditioh which intetfeves with, ot thiealens 1o intetfere with, the accounplishment of
the pulpaoses of the Loan, 1he peifolimanoe by either of thein of its obligations onder
thiz Aglteament ol the petfoimance by the Botiowet ahd ELCOM of Ltheil lespective
obligatiohs uhdel the Subsidiaty Loan Agreement.

Section 5.03. ELCOM shall enable the Bank's tepresentalives 1o ihspect all plants,
siles, wolks, plopeities ahd equipunent of ELCOM and any televant tecords and
docmnents.

ARTICLE W1
Effactiva Data; Tarminatlo n; Gancallation and Suspansion

Eectioh 6.01. This Agteeinent shall cowe i nlo fotoe ahd effect oh the date opeh
which 1he Loah Agleement becounes effective.

Sectioh 6.02. This Agteeinent and all obligations of the Bank and of ELCOM
theveunder shall tetiminate oh the date oh which the Loan Agreainent shall tetiminale
ih accotdahce with 11s tetns.

Eection 65.03. All the provisions of this Agreeiment shall continoe in full folce and
effect hotwithslandi ng ahy cahoel latioh ot suspensich ohdet the Loan Agleement.

ARTICLE VIl

Miscellanaous Provislons

Sectich 7.01. Any hetice ol requesi tequi bed ol petimitied 1o be giveh orimade
uhder this Agreeinent and any agreeinent belween 1the pailies conlewnplated byihis
Agreemeni shall bein wiiling. Soch hotice ot tequest shall be desimed 1o have been
duly giveh ol imade when i1 shall be delivered by hand or by mail, teleglun, cable,
telex or tadicglan 1o the patly 1o which 1115 tequited ot petimtled 1o be giveh ol made
at such paiy’s addiess heteinafier specified ot at such othel addiess as such palty
shall have desighated by hotice 1o the paily gving such hotios or mmaking soch
tequesl. The addieses so specified ate:

For the Bank:

Internatichal Bank for Reconstiuction and Development
1818 H Sreet, W,
Washinglon, D.C. 20433
United Slates of Aioelica
Cable address:
Inibafiad

Washinglen, D.C.
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Fol ELCOM:
Comuimissi chel
Papua and Mew Goinea Electiicily Comumission
P.0. Box 1105
Boloko
Tettitoty of Papoa and Mew Guinea
Cable address:
Eleciticoun
Poul Molesby

Section 7.02. Any actich tequited ol petiriiied o be taken, and any decwnents
vequived o petimtled 1o be execuled, uhder Lhis Agteeinent oh behal f of ELCOM mmay
be taken or evecoled by ils Coimunissicner ob soch clher person ol petsons as ELCOM
shall desighalein wiiling.

Sectioh 7.03. ELCOM shall furhish 1o the Bank sufficient evidence of 1he aot hatity
and the anthenticated specimen sighatute of the pelsan ol petsohs whao will, on behalf
of ELCOM, take any aclich ob execote 10y docmments tequited ot pelimiited 1o be
1aken ot execuled by ELCOM puissant e ahy of 1he provisions of this Aglecment.

Section 7.04. This Agleeinent ioay be execoled in several coontetpaits, each of
which shall be an ctiginal, and all collectively bul one instroment.

N WITNESE WHEREOF, the palties hetela, acling thioogh theil tepresentatives

thereunto doly avtharized, have cansed this Agreement 1o be signed in their vespeclive
naoes and delivered in the Distiict of Col mmbia, United States of Amedica, as of the

day and year £i 1=l above wiitlen.
INTERMATIOMAL BANK FOR RECONSTRUCTION AND DEYELOPMENT
By I. Botke Knapp, Vice - Prasidenr
PAPUA AND NEW GUMNEA ELECTRLICITY COMBMISIION
By E. M. W Visboud, Aurhor-ey Repressnrarive.

SCHEDULE 1
Procuramant

1. Writh Lespect 1o ahy cohltact for goods and selvices tequi ted fot the Project

[othet than fol selvices of cohsullants) estimated o cost the equivalent of $A50,000
ol mole:

[a) Befole bids ave i nvited, ELCOM shall furnish 1o the Bank, fol i1s cormunents,
the text of the invitations 1o bid and the specifications and cther bidding docnments,
tegether with a description of the advetising procedotes 1o be followed for the
biddihg, ahd shall mmake soch mmedifications ih the said decuments ob plocedule as the
Bank shall reasohabl y tequest. Any fuither madificatioh 1o the biddi ng docuimehis
shall vequite the Bank's cohcutience befove it s issued 1o the plospective biddets.
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[b)  Afier bids have been teceived and evaluated, ELCOM shall, before a final
decisich oh the award is mmade | infoibm the Bank of the haoe of the Bidder 1o whom it
intends 1o award 1he conttact and shall furnish 1o the Bank, in sofficient tioe for its
teview, 1 detailed vepolt, by the consullants teferted 1o i Section 2.02 of this
Agreeinent, oh the evaluatioh ahd counpatisah of the bids teceived, logether with the
vecoirune hdations for award of the said consultants, and 1he teasans for the intended
award.

The Bank shall piewnptl y i nfetin ELCOM whethet it has any ebjection 1o the inlended
awatd oh the ground that it would be incansisient with 1the Goidelines fot
Procutement undel Wotld Bank Loahs and DA Credits tefetted 1o ih Section 204 of
thiz Agreament ot with the Loah Agteanent, and shall slate the teasohs fot any
objections il mmay have.

) Tthecontaclshall be awatded ovel the Bank's ieaschable objection, ot if its
telirs ahd cohditiohs shall, withoot the Bank's cohcuttehce, matetiall y di ffet: froum
thase oh which bids wele asked, ho expenditute theteunder shall be financed oot of
the ploceeds of the Loan.

[d]  Twso confolned copies of the cantract shall be furhished 1o the Bank
plewoptly aflet s execotion and plict 1o the subimssicn 1o the Bank of 1he fitst
application fot withdiawal of the funds from the Loan Accountin lespect of any such
cohilact.

2. With tespect 1o ahy olhel conllact ol goods anhd selvices tequited fol the Ploject
[ethel than for services of consulants), ELCOM shall furhish 1o the Bank, prompt |y
aftel its emecution and plictio the subunissioh 1o the Bank of the fist application fot
withdtawal of funds ficun the Loan Accountlin bespect of ahy such contiact, iwe
confolimed copies of such contiact, togethet with the ahalysis of bids,
tecowune hdatiohs fol award and such othet infolmation as the Bank shall teasohably
tequesl. The Bank shal |l prounptly infoum ELCCW i i1 finds that the award of the
cohtlact is hot cohsistent with the Guoidelines fol Plocolemment ohdel Wolld Bahk
Loans and 1004 Credits vefetved to i Sectioh 204 of this Agleanent ot with the Loan
Agreeiment and, ih such event, ho expendilote uhdet such contiact shall be finahced
oul of 1he ploceeds of 1the Loan.

Office of Legislative Counsel, PNG
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