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INDEPENDENT STATE OF PAPUA NEW GUINEA.

AN ACT

entitled

I.D.A. (Agricultural Development) Credit Agreements Ratification Act 1970,

Being an Act to ratify Agreements between the Administration of the former
Territory of Papua and New Guinea and the International Development
Association for credits for the purpose of agricultural development and
associated purposes.

1. INTERPRETATION.
In this Act—

“the 1969 Agreement” means the agreement dated 21 January 1969, a copy
of which is set out in Part 1 of the First Schedule, which agreement
includes the Loan Regulations set out in Part 2 of that Schedule;

“the 1970 Agreement” means the agreement dated 30 January 1970, a copy
of which is set out in Part 1 of the Second Schedule, which agreement
includes the General Conditions Applicable to Development Credit
Agreements set out in Part 2 of that Schedule.

2. APPROVAL OF AGREEMENTS.

The Agreements are approved, and take effect according to their tenor.

3. EFFECT ON OTHER LAWS.

The Agreements 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 service charges and other charges
payable under the Agreements shall be made out of the Consolidated Revenue Fund
which, to the necessary extent, is appropriated accordingly.
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SCHEDULE 1
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PART 1 - DEVELOPMENT CREDIT AGREEMENT.

DEVELOPMENT CREDIT AGREEMENT
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Credit Number 137-PNG.
FPART 1 —Develfopmenl Credit Agresmenl
{New Brhaln Smallholder Development Project)
between
INTERNATIONAL DEVELOPMENT ASSOCIATION
and
ADMWINISTRATION OF THE TERRITORY
OF
PAPUA NEW GUINEA
Dated January 21, 1969.
DEVELOPHMENT CREDIT AGREEMENT

AGEEEMENT, dated Tanuary 21, 196% bel ween INTERTNATIOMNAL
DEVELOPWMENT ASEQCTATION [hete hafler called the Association) and
ADMINISTEATION OF THE TERRITORY OF PAPUA AND WEW CUINEA
[hereinafier called the Botiowel).

ARTICLE I.—Gradit Ragulations; Spaclal Defin ftlo ns

SECTIOM 1.01. The paities 1o this Agteenent accepl all the provisions of
Cevelopioent Credit Regulations Mo, 1 of the A=ociation dated Juhe 1, 1961 as
wnehded February 9, 197, with the saoe force and effect asif they were full y set
fotth hetein, subject however, 1o 1he fol lowing mmadi fications thereof [said
Development Credit Regulations Mo. 1 as so mmadified being hetei nafier called the
Regulations), namel y:

[a) Palaglaph [f] of Section 5.02 is deleted and the fol lowing patagraph is
substitoted therefol:

"1 An extiacidinaty siination shall have atisen which shall make it
impiobable that the Bottowel will be able 1o petfolmn its obligaticns
uhder the Development Credit Agresiment ot thete shall occurany
such change in the hature ahd constitotioh of the Botiowel as shall
ma ke il unptobable 1that the Boriower will be able 1o catry oot i1s
chligations ohderthe Developoent Credil Agreeinent ™.

[b) The wotds "The Bottowel” ave deleled in patagraph (b)(i) of Section 3.01
and in pataglaphs (g and (h) of Section 5.02 and the words "The
Cowmunchwealth of Austialia” ave substituled therefor.

[c) Patagraph (a) of Sectioh &.01 is deleted and the following patagraph is
substitoted thetefol:

"la] 1he executioh ahd delivery of 1the Developunent Credil Agleement oh
behalf of the Boltowel have boeh duly authotized ot tatified by all
hecessaly goverhimenial aclion, incloding action of the
Cowumohweallh of Avstralia; and”

[d) Patagraph 5 of Section 9.01 is deleted and 1he following patagtaph is
substitoled thevefol:

"5.  The tetn Beltowel” mmeans the Adiminisitation of the Tettitoty of
Papua ahd Mew Goihea.”
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[£) The second sentence of patagtaph & of Seclioh 901 is deleted.

EECTION 1.02. Unless the content ol hetwise tequiles, 1he followi hg tetms,
whelevel used in the Development Credil Agreeioent, have the followi ng ioeanings:
[a) "™MEPOD" means "MNew Britain Palm Gl Developioent Limited”, a
compahy limied by shates, established under the Bottowe's Compahies
Oudi hahce 1963 and i accotdance with a Memotandom of Associatioh
and Aicles of Association, both dated BWay 12, 1967, and such tetm
"WMBPOD" alsa 1 heludes:

i)

(1)

"Mlosa Plantaticn Ply. Limited”, 2 counpany limted by shaves,
eslablished onderthe Bottowels Companies Ordinance 1963 and in
accoldance with a Menctahdun of Asociatich and Alticles of
Association, both dated Bay 23, 1997, which commpany 15 wholly
owhed by NEPOD and issownetimes hevei haflet tefelted 1o as "the
Plantatich Cownpany™; and

"Mosa Ohl Whil Ply. Lioted”, a commpany lioited by shates,
eslablished onderthe Bottowels Companies Ordinance 1963 and in
accoldance with 2 Memotahdnn of Amoc atich and A ticles of
Amsociatioh, both dated Biay 23, 1967, which company is wholly
owned by NBPOD and issowetimes hevei naflet tefetted 1o as "the
Factoly Company”.

[b) "PHMGOE" imeahs “The Papoa ahd Mew Guoinea Developioent Bank™, an
insttnme tality of the Boltowet established by the Papoa and Mew Guoinea
Developument Bank Didinance 1965 (Mo, 2 of 1966).

(2] "Managemment Agreenent” ioeans the Mlanageiment Agresment and
Amending Agreement bet ween WMEPOD, the Plantation Company and the
Factoty Cownpany, of the ohe pait, and Hattisens and Crosheld [4.1.Z.)
Limmited, a Compahy incotpotated ohdet the laws of the State of Viclolia,
Comunchwealth of Auostialia, of the othet pait, dated Way 29, 197, as the
sume iay be unehded ot supplamented fioun tioe 1o time.

[d) "MBPOD Agreminent” ioeans 1he agleeinent of aglesnents bel ween the
Bottowel and WBP OO, providing for the undeiaking by WEPOD of
cellain obligatichs in respect of the cattying ool of Pail C of the Project
and velated mmattets, as the sume mmay be amended ot supplemehled from
tine 1o tuoe.

(€] "Subsidiary Loan Agteemment” ioeans the loan agiesnent 1o be enteved
inlo between 1he Bottowel ahd PNGOE, pulsuan to Seclioh 3.01(6) of
this Agreenent, oh telims ahd conditions satisfactory 1o the Amociation, as
the saune mmay be ainended ot suppleme nted frowm time 1o tioe.

ARTICLE IL—Tha Credit

SECTIOM 2.01. The Assoo alich aglees 1o make available 1o the Botiower, on the
telirs and conditions in 1his Agteeioent sel foth ob vefeted 1o, a devel opupent credit
ih ah wpcuhl ih valious cutlehcies equivalent 1o ohe i llich five huhdred thousand

dollats [$1,500,000).

SECTIOM 2.02. (a) The Association shall apen a Credit Account in the haoe of
the Bortowet and shall credit 1o such Credit Acoount the uncont of the Credit.

Sch. 1
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[b]  The uncunt of the Credit 1oay be withdtawn fiom the Credil Account as
plavided in, and subject 1o the lights of cancellation and suspensich sel fotth in, this
Agreeinent and the Regulations, and inh accotdance with the allecation of the ploceeds
of the Credil set foith in Schedole 1 1o this Agleenent, as such al lecatioh shall be
madified floun time 1o time pulsnant 4o Lhe provisiohs of such Schedule ot by further
agteeinenl belweeh the Assocatich and the Bortower.

SECTIOM 2.03. [a) The Bottower shall be entitled 1o withdraw froun the Credit
Accounnt in tespect of the reaschable cost of goods tequived fol the Project and o be
finanoed undel this Agteanent:

[i] such uncunts as shall have been paid (o, if the Asseciation shall so agree,
as shall be veguived 1o 1oeet payients to be inade) for expenditoves onder
Categoly 1 of the allacation of the proceeds of the Cuedit set forth in
Echeduole 112 this Agreaiment; and

[i1]the equivalent of eighly per cent. [80%) of such uncants asshall have
been paid [or, if the Associatioh shall so aglee, as shall be tequived 1o
imeel payioehts to be mmade) fol expendilotes under Categaty 2 of the
allocation of the plocesds of the Credil set fouth in Schedule 1 1o this
Agreement;

provided, however, that if there shall be an ihctease ih the estimate of expenditoves
uhder Category 2, the Association mmay by hotice 1o the Bottewel adjust the above
petcentage as tequived ih otdet that withdta wals ofthe ancunts of the Credit then
allecated 1o such Categery 2 and het withdrawh moay continue parc refer with Lthe
expendilules veroai hing 1o be inade nhder such categoty.

[b] Exceplas shall be cthetwise agreed between the Associatich and the
Bottowel, ho withdlawals shall be inade oh account of expendilutes mmade plict i the
date of this Agtesiment.

SECTIOM 2.04. The Botrowel shall pay i the Associaticn a selvice charge at the
tate of thvee-foulths of ohe pet cent. (3 of 1% pet ahhmm oh the plincipal ancunt of
the Credit withdtawn and cuistanding fioun timoe 1o tioe.

SECTIOM 2.05. Setvice and clher charges shall be payable semi-annoally on
Barch 1 and Seplembet 110 each year.

EECTION 2.06. The Bottowel shall vepay the piihcipal ancont of the Credit in
seim-ahhoal ihstalments payable oh each Barch 1 and Seplembel 1 courunencing
Septeiober 1, 1979 and ending barch 1, 2019, each instaloent 1o and incl uding the
instalment payable oh Barch 1, 1989 1o be ohe-half of ohe per cent. (M of 1%) of
such principal unount, and each instaliment theteafiel 1o be ohe ahd che-half per cent.
[11%%) of such pling pal ammount.

EECTIOM 2.07. The cuttency of the United States of Ametica is heteby specified
fol putposes of Section 3.02 of the Regulaticns.
ARTICLE Il.—Usa of tha Proceads of the Gradlt

EECTIOM 3.01. [a) The Bottowet shall apply the proceeds of the Credit in
accotdance with the plovisichs of 1his Agleenent io expendilotes oh Patls 4 and B of
the Project, desciibed in Schedule 2 1o this Agreeinent.
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[b]  Thihecattying ool of the plovisichs of the folegoing pataglaph (a) of this
Seclion, the Bortowet shall velend 1o PNGDE, pusnant iothe Sobsidiaty Loan
Agreeinent, the unount of the Credit allocated from time to time 1o Category 2 of the
allocation of 1he proceeds of the Credit set fotih in Schedule 1 10 1his agleanent.

SECTIOM 3.02. Excepl as the Associaticn shall cltherwise agiees, the goods 1o be
financed oot of the proceeds of the Credit shall be procured in accotdance with such
imethods and procedules as shal | be detetmined by agreeiment belweeh the Associatich
and the Boltowel, subject 1o madificatioh by foither agreement bet ween thewn.

SECTIOM 3.03. Encepl as the Associatioh shall otherwise agree, the Bottower
shall cause all goods financed ol of Lthe ploceeds of 1the Credil lo be used exclusively
in the cattying oot of Pauls 4 and B ofthe Project.

ARTICLE IV.—Particu ar Covanants

EECTIOM +.01. The Bottowet shall (i) catty ol Pail A of the Praject, [ii] imake
and wmaintain attahgemehls with PNGDE under the Subsidiaty Loan Agleement,
salisfacloly 1o the Association, fol the catiyingoul by PNGODE of Pail B of the
Praject, and [111) mmake and imainlain artahgeoenis with WEPOD onder the WBEOD
Agreeinent, fol the catrying ool by NBPOD of Paul C of the Praject, all with due
diligence and efficiency and in confotimity with seund agricultotal, engi neeti ng,
adiministiative, ecohownic and financial practices and shall provide, anhd cavse PNGDE
and WBPOD 1o be plovided with, prownplly as heeded, the funds, facilities, selvices
and alhel resouloes tequited fol the pulpose.

EECTIOM 4.02. [a) The Botiowet shall (i) cause FMGODB puncloally to petfoim all
the covenanis, agresinents and obligaticns of PMGDEB sl foulh in the Subsidiaty Lean
Agreerment and [i1) take o canse 1o be taken all aclion necessaty or appiopt ale 1o
enable PMGDE and MBPOLC 1o peifolim all covenants, agieements ahd obligaticns of
PHNGOE ahd NBPOD tespectively set forth in the Subsidiary Lean Agteenent and the
NEBPOD Agreewnent and shall hotlake ob petimit ahy of its political subdivisichs or
agehcies 1o lake ahy actich which wouald prevent ot intetfere with the peifolinance by
PHNGDE ot WEPOD of such covenants, agtesimoents and obligations.

[B]  The Bolltowel shall exercise its tighlsin telation 1o the Subsidiary Lean
Agteament and the NBEPOD Agteeient in such mannet as 1o plotect Lhe intetests of
the Bortower and the Association; and excepl as the Associalion shall clherwise
agtee, the Boltowel shall hotlake of conculin ahy actich which would have the effect
of wnending, ablogating, assighing ol waivihg ahy plovisioh of the Subsidiaty Loan
Agreement.

SECTIOM +.03. The Botlowet shall fuinish orcanse 1o be futhished 1o the
Amod atioh, plownptl y upoh theil plepatatich, the tepolis, plans, s peci ficaticns,
contiact decuments ahd wolk schedales for the Praject and any matetial medificatiohs
subsequentl y inade Ltherein, in such delail as 1he Assoc aticn shall reaschably request.
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SECTION 4.04 [a) The Botrowel shall mmainlaih o canse 1o betoaintained recolds
adequate 1o identify the goods finahoed outl of 1he ploceeds of the Credit and oot of
the proceeds of PNGDB leans imade ondet Pail B of 1he Praject, 1o disclose the ose
theveat in the Project, 1o tecold the progiess of the Prgject [includi ng 1he cost 1heteot]
and 1o teflect ih accotdahce with consistentl ¥ inaintained sauhd accounting placlices
the operatiohs, adim histiatioh and finahcial conditich, ih tespect of the Pioject, of any
depatuoent ob agency of 1he Bottowel [includi ng PNGOB) vesponsible fol the
caltyngoul of the Project ot ahy pall theteof ot the maintenance of all wotks,
facilities and equipiment telaled thetelo and shall ehable the Association's
teplesenlatives 1o ihspect the Pioject, he goods financed o of 1he proceeds of 1he
Credit ahd out of the proceeds of PMGODE lcans wmade ondet Pail B of the Pioject, and
ahy televanl tecolds and decuments.

[b]  The Bottower shall at all times maintain anditi hg attahgements satisfactloty
1o the Amcciatich, with regatd 1o all expendilores ioade ih cohhectioh with Parts A
and B of the Ploject.

EECTIOM 4.05. [a) The Bottowet ahd 1he Amoci atich shall co-opetate fully 1o
ensube that the putposes of the Credil will be accowmplished. Ta that end, the Botower
and the Amsoci ation shall fiow time 1o tie at the tequest of eithel patly, exchange
views 1hioogh 1heit teptesenlatives with tegald 1o: the peifolinance by the Boltower
of its obligations undel this Agleenent, the administration, cpetations and financial
cohditioh of ahy depatiinent o agency of the Bottowet (incloding PMGDE)
vespahsible fol the catty hg oot of the Project ob any pall thetest ot the mmaintenahce
of all wolks, facilities and equipinent telated thetelo, and olhet iatlels telaling 1o the
putpeses of the Credil.

[b) The Boltowel shall furhish 1z the Association all such infolmatioh as the
Amsociatioh shall teaschably teqoest concetning the expendilute of the proceeds of
the Credit and of the proceeds of PNGDE leans imade ondet Pait B of the Praject, the
goods finahced ool of such proceeds, 1the Praject, and 1he adiministtaticn, opetatichs
and finahcial cohditich of ahy depaitiment ob agehcy of the Bottower [including
PHGOE) vesponsi ble for the catiying oot of the Pigject ot ahy pail theteaf ol the
maintenance of all wotks, faci ties ahd equipioent velated 1herelo.

] The Bottowel shall prounptl v i nfoln the Associatioh of ahy conditioh which
intetferes with, ot ihreatens 1o intetfere with, the accomplishiment of the putposes of
the Credit o the maintenance of the seivice Ltheteof ob the peifolmance by the
Bottowel, FMGCE ot MBPOD of the obligatichs ondet this Agleement, 1he
Eubsidiary Lean Agresment ahd the MBPOD Agtecment. Oh the pait of the
Bottower, such infolimatioh shal | include i nfolmation with tespect 1o financial and
ecohouwmc cohditichs in the tellilolies of the Boliowet ahd, 1o the exlent possible, 1he
interhatichal balance of payments positioh of the Bottowel.

[d]  The Bottower shall affold all reasohable oppattonily for accredited
teptesentatives of the Association 1o visil any pail of the tetiilolies of the Botlowet
fol purposes velaled 1o the Credit.

SECTIOM 4.06. The Botrower shall adequately ioainiain or caose 1o be mainiained
all wetks, facilities and equipmment velated 1 the Praject and frow time to time shall
make ol canse 1o be imade al| hecemsaty venewals and repai s 1theteof 1h accotdanee
wilh souhd agricullural and engiheen hg practices ahd shal | provide, promptl y as
heeded, the funds, facilities, selvices ahd othel resoulces tequoited for the putpose.
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SECTION +.07. The Botlowel uhdelakes 1o ihsule ol cause 1o be 1hsuled, ol inake
other provision satisfaclory 1o 1the Association for the insotance of, the impotted
goods 1o be finahced out of the proceeds of the Credit ot cul of the ploceeds of
PMGDE loans mmade ohder Pait B of the Prgject again=t malihe, ttahsit and other
hazalds incident 1o 1he acquisilion, lahspetiaticn and delivety theveof 1o the place of
use ol inslallation and fou such insulance any i hdemnily shall be payable in a cotvency
freely usable 1o teplace ol bepai L such goods.

EECTION +.02. The principal of, and selvice chatges on, the Credil shall be paid
without deduction for, and fiee fioun, any tawes, and fiee frowm all vestrictions,
imposed ondet the laws of the Bottowet ol laws in effectin ils leltitolics.

SECTIOM +.09. This Agreernentshall be fiee fioun ahy lazes that shall be imposed
uhdet the laws of the Bottowel ot laws in effect in its lethiloties oh ol ih cohheclich
with the executicn, delivery o legistiatich thetecf.

SECTIOM +.10. Tn the cattying ool of Pall & of the Praject, the Botlowershal l:

[a) gtanlio qualified settlels [heveinafier called the simallholdeis) 99 yeat
leases oh Boltowel’s plots, each containingabout 15 acres of land soitable
fol oil palm caltivatien, under good huskandty and residence conditichs
and ohdel such othet condilichs as shall be satisfacioly to the Boltowet
and the Assooiatien, including, bol withoul being limted 1o, 1he
Bortowels light 1o tenmnale any such lease in the event of failore by the
small halder 1o petfolin his obligatichs thetenndet,

[b) canse the simal lhaldets 1o (i) plant with oil palmos 2 m bimum agglegate of
+,600 acres et later than Tune 30, 1992, and o propet! y mmainiain and
hatvest such minimmn agglegale acteage Lhereafler, ob make altethative
attangements, satisfactory to the Association, fot 1he putpose and [i1)
suppl ¥ 1e the Faclory Company, ontil they have fally vepaid the plincipal
of, and interest and othet chatges oh, the loahs inade 1o thew by PHCDE
ohdet Pait B of the Pigject, theit entite prodoction of fresh fruit bunch, ot
make allethative altahgements, satisfaclory 1o the Associalich, the
Bortower and WNBPOD, and

[) make attangements satisfacioly to the Association fol the procobement
and use of adequate quantities of covel clop seed and a soitable kind of
pellen in the amall heldels® setilemment.

SECTIOM 4.11. Unless the Associatich shall cthelwise aglee, the Bollowel shall
make and maintaih altahgewments, satisfactory 1o the Associatioh, with NBPOD ondet
the WEPOD Agreement, for:

[a) the Plamatich Company 1o glow o tnpoll high-yield ol palio seedlhi ngs
and 1o sel | adequate quantities theteof 1o the sioal [haldets 1o be el led
uhdet Pait & of the Praject; and
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[b) the Factory Cawnpany to (1) accept, process ahd imatket fot a petiod of
twenty-five yealsthe fiesh floit bunch production of hot less than 4540
actes of oil palos planted by such simallhaldels ol a putchase plice to be
estlablished ih accotdance with a founula 1o be agreed fioum tiwe 1o time
betweeh the Bolltowel ahd NBPOD ih consoltatich with the Assocation,
oh the basis sl foth in Schedule 3 1o this Ageament and [i1) withhald,
for FNGOBs account, flom any amoonts payable 1o soch simal lheldets on
account of such predoction such pait thereof as shall be established by
PMGOE as anotfizatich ahd 1htetest oh PNGDE loans made under Pait B
of the Project, such withhalding hot 1o eaceed che-half of ahy ancunts so
pavable 1o such sioall holders.

SECTIOM 4.12. Th the event that the Factoty Comnpahy’s plocessing ahd matketi hg
facilities shall not be available as provided i Section +.11(b)[i] of this Agteciment,
the Bollowet shal | inake attangements, satisfacloly 1o the Amod ation, ploviding for
altetnative fiesh fioil bunch processi ngand matketing facilities.

EECTION +.13. The Botlowel shall make attangements satisfacioty 1o the
Amodation ohdet the Subsidiaty Loan Agreement for the establishinent and
mainenance by PRGDE of opetatling pelicies and proceduies in tespect of the Project
as ate sel folth in Schedole + 1o this Agteement, subject 1o madification in
cohsullatioh with the Association and the Bolrowel.

EECTIOM +.14 T, at any titoe, 1the Battowel, ot the Goverhol-Genetal of the
Commnchwealth of Aostialia, potsnant 1o Seclichs &5(b) and 78 of the Papoa and New
Guoinea A1 1949 1968 of the Commumehwealth of Aosttalia, shall ehact or aoend, ot
plepose lo ehacl ot amend, any tegnlatiens applicable in the tettitolies of the
Bottowel, oh the matkeling of palin @il, palm kethels or detivatives theveof, the
Bottower shall prawnptly infoun the Assaciation and exchange views with it thereoh.
ARTICLE ¥.—Ramedlas of tha Assaclation

EECTIOMN 5.01. (i) If ahy eventl specified in palaglaph [a) ot pataglaph (c) of
Sectioh 5.02 of the Regulatichs shall aocur and shall centinoe for a period of 1hidy
days, ot (i) if any event specified in patagraph (b)of Section 5.02 of 1he Regulatichs
ol ih pataglaph (a), patagtaph (b), patagraph (), patagtaph (d) or patagraph (e) of
Section 5.02 of this Agtesment shall accut and shall continoe for a peticd of sixty
days aflel notice theteof shall have been given by the Amociatich to 1he Batlowet,
then al any subsequent time duling the conti nuance theveof, the Amociation, al ils
oplion, mmay declate the principal of the Credit then cutstanding 1o be doe and payable
umuoediately, and opon any soch declatation such ptincipal shall becoroe due and
payable utuoediately, anyhing ih this Development Credit Agreaiment 1o the conliaty
hetwithstanding.

EECTIOM 5.02. The followi hg ate specified as additichal events fot the putpose of
patagtaph (k] of Sectich 5.02 of the Regul aticns:

-10 -
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[2) Any ptewisioh of (i) the Palm 0il indosiey [New Biritain Agleement)

Ordi nance 1967 (Mo, 23 of 1967) of the Botlowet including the Schedule
theteio; ot [11) the Memotanda and Aticles of Association, teferted o in
Sectioh 1.02[a) of this Aglteanent, of Mew Britain Palm 08| Devel opunent
Liumted, the Plantatioh Cownpany ot the Faclory Cownpahy; ot [111) the
Wanageoent Agresinent, shall have been wnended, suspended o
ablogated so as 1o advetsel y affect the Project ot the petfoumance by
NBPOD of its obligations undet the NEPOD Agleciment.

[b) Ahy ptovisich of the Papua ahd Mew Goinea Developioent Bank
Oidi hahce 1965 (Mo, 2 of 19%66) of the Bortower shal | have been
unehded, suspehded ot ablogated so a5 1o advelsel y affect the Plgject, the
apelations o finangial conditich of FNGDE ot Lthe petfolima nce by
PNGLE of its obligaliohs ohder the Subsidiary Loan Agleement.

[c) MBPOD shall have failed 1o petfolin ahy covenant ol agreenent of
MEPOD uhderihe WEPOD Agrecinent.

[d) PMGOE shall have failed 1o petfolin ahy covenant ol agtesnent of
PMGOE underihe Sobsidiaty Loah Agreement.

[e) A default shall have cccotted in the petfotmance of ahy covehant ot
agteament oh 1he pait of the Botlowel undel the WEPOD Aglemment ot
the Subsidiary Lean Agreeinent.

(f] An extractdi naty sitoaticnh shall have atisen which shall inake it
imptobable that NBEOD ot FMGOE will be ablelo petfoln their
res pective obligaticns uhdet the MBPOD Agreemment ot the Sobsidiary
Leoah Agrecinent.

ARTICLE V1. —FEffarctiva Data; Tarmination

SECTIOM .01, The followi ng events ate specified as additicha | conditions 1o the
effectiveness of Lthis Agreeinent within the meahing of Section 8.01(k) of the
Regulatichs:

[2) the execution and delively of the WEPOD Agresment oh behalf of the
Botrowet and WBPOD have been duly authotized ot tatified by all
necessaly colpalale ahd govelnmental actich; and

[b) the execotion and delively of the Subsidiary Loan Agreement on behalf of
the Bottowel ahd PMODE have been duly anthotized ot tatified by all
hecessaly colpolale ahd goverhmental actich.

EECTIOM &.02. The followi hg ate specified as additichal mattets, within the
meahing of Seclioh 8§.02(b] of the Regulatichs, 1o be included in the opinioh ob
opinichs 1o be furhished 1o the Asscciatich:

[a) that the Oidinance of the Bottowel authalizing ot tatifying this
Agreemment has been laid before each Hoose of Parliaoent of the
Comunohwea lth of Aostialia;

(b that the MBPOD Agteeinent has been duly authotized o tatified by, and
executed and delivered oh behalf of, the Botrower and WMEPOD and
cohstitutes 2 valid and binding cbligation of the Botiowet and NEBPOD in
accoldahoe with s telirs; and

[) that the Subsidiaty Leah Agtecioent has been doly anthatized ot tatified
by, 2hd executed ahd delivered oh behalf of, the Botiowet and PNGD'B
and constitnles a valid and bindi ngobligation of the Botlower and
PMGOE ih accotdahoe with iis telios.
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SECTIOM 6.03. i this Agteeioent shall net have coune 1 hio force and effect by
May 15, 199, this Agreeoent and all the obligations of 1he parties heteunder shall
telimhate, uhless the Associatich, afler considetationh of the easohs for the delay,
establishes 2 later date fol the purposes of this Sectioh. The Association shall
plewoptly notify the Botiowet of such |ater date.

ARTICLE WVIl.—Misrallanaous

SECTIOM 7.01. The Clos hg Date shall be Decemnber 31, 1992 or such other date
as 1way froun tirme 1o timme be agleed between 1he Bottowel ahd the Asscciatioh.

EECTIOM 7.02. The followi hg addresses ate specified ot the potposes of Sectioh
7.01 of the Regulatiohs.

Fal the Associalion:
Ihterhatichal Development Associatich
12818 H Street, W,
Washinglon, D.C. 2433
United Slates of Amelica
Cable address:
INDEYAS
Washingloh, D.C.
Fal the Bollowel:
His Hohout
The Adwmi histtatel of Papoa and New Guoinea
Poil Moresby
Papua ahd Mew Guihea
Cable address:
ADKIN
Pou Moresby
EECTIOM 7.03. The Adimi histiatot of Papua ahd Mew Guihea is desighated fol the
putposes of Sectich 7.03 of the Regol aticns.

N WITNESS WHEREOF, the parties hetelo, acling throogh their teprese nlatives
thereunte duly avthatized, have cansed ths Development Credil Agreement 1o be
sighed in thei L bespective hunes and deliveted in the Distiict of Columbia, United
Sates of Aunetica, as of the day and year fitst above wiitten.

INTERHATIONAL DEVELOPMENT ASSOCIATION
By {Sgd) J. Burke Knapp
Vice-Preszident.
ADMINISTRATION OF THE TERRITORY OF PAPUA AHD HEW GUINEA

By (Sgd) G. A. Low
Authorlzed Representatlve.
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SCHEDULE 1.—Allo catlon of the Proveads of tha Gradlt

Cotlemgiol . Atnoohs Explesed in 115, Dolla
Equoivalent
L. Bollowe=l's == vices 1o stwallholde=1s:
[al Land sobdivision and clop mxlloclion Loods 430000
Ik Aglicololal mzl=hsioh s=Lvic= 120000
LD LongA=vn FMIDE loons ol ihwesito= bl ih stoal lholdings SO0000
1. Thallkcated 150,000
Tohl: 1500000
Fe-allomtion opoh Chahge in Cost Estitoates
1 I the estimmate of 1he cost of the ileirs incloded in Categoties 1 o 2 shall

declease, the uncont of the Credit then allocated 1o, ahd ho lohgel tequi ved fot, such
Category will be re-allocaied by the Asociation 1o Calegoty 3.

2 Tf the estimate of the cost of Lhe ilews included in Categoties 1 ob 2 shall
ihclease, ah auoouhl equal 1o such inciease in the case of Categety 1 ot an uanoont
equal 1o 0% of such increase in the case of categoty 2, will be allocated by the
Amodatioh, al 1he tequest of the Boltower, 1o such Categoty fiomn Categoty 3,
subject, howevet, 1o the Ltequiteimehts fol cohtingencies, 25 detetimined by the
Amociation, in tespect of the cost of the ilewms in the olher Calegoly.

SCHEDULE 2. —Dascription of Projact

The Pizject is the initial phase of developinent of about 2,000 actes in the West
Mew Butain Chsitict ahd inclodes:

Pait A i) Zettlement by the Botlowet, befote Tune 30, 1962, of aboot 580
sl lhaldets oh about 8,700 acres i the blocks khowh as Kapote, Tanba,
Earakelok and Lakiemata and, within 3 peats aflet each selllement, cleating and
planting with ol palos of & acves onh each mmallhalder plot.

[i1] Prowisioh by the Bottowel of adequate edocatichal and healih selvices 1o
the simallholders.

[i#11)  Prowisioh by the Boltower of adequate extensioh selvices, including
supelvisioh, for oil palm coltivation and hatvesting by the simallhaldets.

[iv] Cohstioctich by the Boltower of all-weathel: clop extlactioh toads
linkihg each simallhalder plot with the faclaty.

[+) Constioctich by the Bottowel of ah ovelseas whatf capable of handling
the expoll by ocean-goi ng fieighters of the palin ail facloty predoction, 1o
be opetative net latet than June 30, 1971, and of an all-weathet toad and
associated blidges linking the ovetseas whatf and the factory.

Pait B Provisich by PNGDE of lohg-teun loans 1o simallholdets.
Pait C Establishiment and opetatich of a palm oil factoty and of oil pumping and
stotage facilities al the ovelseas whatf.
SCHEDULE =
Basic plinc ples 1o be fol lowed by NEPOD and the Bottowel 1o fotmuolate the
putchase plice of fiesh fiuit bonch, payable by WBPOD 1o the simal haldels:
[2) Each calendat mmohth, the Bottower will gazetle a local f.o.b. equivalent of
the Eutopean main pott ¢ .i.f. plice for palm oil and paln kethels as of an

agteed dale i n the preceding menth, less agteed freight, i nsolanoe,
colmunissiehs, holimal waslage and overseas poll mies.
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[b) An agreed deduction will be imade for whatf handling charges and for
tuhning MBPOLC's oil pumnpi ng ahd stetage facilities a1 the whatf to
detetimne the "in-lank” valoe of palm oil and the "in-stote” valoe of palo
kernels.

[c) To covel the cost of fihanci hg bulk stotage, 2 deduction of thiee ionths
siumple interest al 0.5 per cent, per ahnom over NBPOCs bankels' cortent
lendi ng rale oh cowmunercial advances will be allowed on the said " n-tank”
and "in-stete” valoes of il and kethels.

[d) An agreed deduction will be imade for transpottation of palo il and palo
kerhels fioun factory to whatf and for bulk handling, bagging, handling
and stotage of palo kethels 1o detetim he the factoty tank value of palm
@il and the faclaty slove valoe of naked palm ketnels.

le) The ex-factoly val e of the detivalives of 2 1on of small holdets fresh floit
bunch will be detived fiown the factaty 1ank valoe of paln oil and the
factoty stote value of naked palin ketnels by:

(i} fist, dedoctingan agteed amocont, pet ton of palinoil and pet teh of
haked palm kethels, in lieo of ptofit, depteciation and wotking
capilal chatges and standard company tax;

(1)  second, dedocting ahy levies, cemses, expoll or clhel chalges ol
duties iimposed by ahy taxing aothotity of the Bottowet, othe thah
standatd cowopany lax; and then

[i#i] applyng ies of extraction of oil and kerhels ficun small halders®
fiesh fruit bunch, as agteed on 1he basis of mwanthly facloly lests
satisfacioly 1o 1he Bollowel.

(] The putchase ptice of fiesh fioit bunch payable by WBPO D o the
small haldels shall bethe ex-factoty value of the detivatives of a toh of
small halders' fresh fiuil bunch less the fol lowing ageed chatges:

[i]  agueed facloly operating costs, 1 helodi hg mmahageinent, buot
cxcluding depreciation and wotki hg capital charges; ahd

[i1] tlahspoll costs forcollection and delivety 1o the factoty of
simal lholde s fresh fiuit bunch, if Lhis selvice is petfolimed by
NEBPOD.

SCHEDULE 4 —Oparating Policlas and Pro ceduras of PMGDE
PMNGLBs Lending Policy published in July, 1967 shall be applied by PNGDE in
making loans under Pal B of the Pugject desclibed in Schedole 2 1o this Aglennent
tegether with the followi hg supplemental policies and proceduotes, as such Lending
Palicy and supplemental policies and plocedutes [othet than theintetesl Late set fotth
in patagtaph 3 below] shall be amended fiomm time 1o time by FNCGDE after
consulation with the Association and the Botrower.

Eliglb lity

1. All credit-wollhy seltlels selecled by the Bottowel for paticipatioh in Pt &
of the Project shall be eligible for FMCGDE loans.
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Loans

2 PMGDE shall lend 1z each sumal lhalder up to $2,000 Aosltalian Dollats lo be
disbulzed ovet aboul five yeals, tepayable within 11 yeals including a 3-yeal grace
petied. Standard lean agreeinents shall include such telios and conditions as shall be
satisfacloly 1o the Associatich, mber cf fe, good husbandry, ptompt hatvesting and
tesidence covehahts oh the pail of 1he sioallhalder withhaldi ng of ammounts payable by
WBPOD i the simall heldet ih accatdance with Sectian + 11(B](11) of 1his Agreement
and adequate tights fol suspensich of disbulsements and foteclosote ot olhet
enforcement of seculiy in faveur of PNGOB.

Interest

3. PHNCGDE s lcans undet Pait B of the Prgject shall beat intetest at a tate of nat
less than &% per anhmm oh 1he colsianding balance. FMGOE shall not inclrease such
intetest tate withool plicr consullation with the Association.

Amount

+. Subject o the imanimmm established in patagtaph 2 above, the ammoont of cach
lean shall be detetmmned by PFMGDE i cohsollatich with the Botlowels Depalttment
of Agliculture, Btock and Fishetics [DASE), oh the basis of 2 standard bodget

showi hg the maximmn ancont o be lent for each Lype of expenditule listed thevein,
ihcloding a soall heldets ioenthly cash allewanee and interest 1o accroe duti hg the
glace period.

Disbursement and Records

5. PMGDE shall make attahgements with DASE for DASE 1o (i) disbose the
monthly cash allowance 1o simall holders, [i1) suspend such disbolsemments whenever
simallholdels fall behind scheduale in the cleating, planti ng o maintenance of theit
plets o in harvesting their craps, (1) vepoll 1o PNGOE on the foregoing, and [iv)
infoun FNGOE of the upounts 1o be chalged 1o cach simal lheldets lean account for
goods ahd selvices supplied, such infolmatich 1o be suppolted with the small holdel’s
teceipls fol such goods and selvicesih the amouhis 1o be charged. PMGDE shall
futhish sewm-annoal slalements 1o each simallheldet showi hg the anconis diawh oh
the simall helders lean account, including interest, paywnents imade and the colstandi ng
balance ofthe lean.

Buperviskon

. PMGOE shall ensore thal ammounts drawn oh simal lheldel’s leans ave applied
enclusivel y 1o expendilotes oh Pat & of the Pioject, and its staffshal | tegulatly visit
the small heldels® plots 1o ensate that the small heldels ave coumplying with the tetis of
theit loah agleaimenls.

Relending

7. Proceeds of payioents veceived by PINGOB oh accoun! of loans made by
PNGOE ondet Parl B of the Piaject, which ave nad tequited by PMGDE 1o selvice the
loah fioum the Bottower undet the Subsidiaty Leah Agreemnent o o meet PHNCDEs
expenses alising fiown Pail B of 1the Project, shall be telent by FNGDE fol the pulpose
of financing fulthet agiicoltutal developoent in the tettitolies of the Bollowel:

Reports and Information
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2 PMGDE shall futhish 1o the Assoc alich semi-a hhoal slatements of unconis

disbutzed onder 1he leams mmade ondet Pait B of the Praject indicating, in soch detail
as PNGDE and the Associatioh shall agree, the specific goods and setvices finahced
therefiom.

9. PMGDEB shall ttahsimt 1o the Associatioh, promplly aflet theit ptepatation and
nat later than four mmanths afiet the close of PMGOB' fiscal veat, cellified copies of
ils financial statemments [balahce sheet and el aled slatement of eathings ahd expenses)
as andited by the banking seclich of the Aoditor-Genetal's Ciepa tioent of the
Cammmonwealth of Aostralia and a sighed copy of such Avnditel- Genetal's vepolt.

10. The Associatioh ahd FMGCE shall co-opetate full y 1o ensute that the pulposes
of the Credil will be accounplished. Tothat ehd, the Associatioh ahd PNGOE shall
fiouwm time 1o tiioe a1 the tequest of either paily, exchange views thioogh their
tepleseniatives with vegaldio: 1he peifolimance by PHGOE of its obligaticns uhder
the Subsidiaty Leah Agiesment, the adim nisitatich, opetations and fi hancial
conditioh of PNGDE and olher imatters velating 1o the putposes of the Credit.

11.  PMNGDE shall furhish 1o the Asseciation all such infolmation ashe

Amod atioh shall reaschably veqoest concerhing ihe expendilute of the plocesds of
the Credil imade available to 1 uhdet the Subsidiary Loah Agresioent, the goods
finahced oot of such ploceeds, Pal B of the Project and the adim hisitatich, opetatiohs
and financial cenditicn of PNGDE.

12, PMGODE shall ptomptly infoum the Associaticn of ahy conditioh which
intetferes with, ol thieatens 1o intetfete with, the accomplishioent of the potposes of
the Cuedit in conhneclioh with Pad B of the Prgject ol the peifounance by FNCODE of
ils obligatichs nhdel the Subsidiaty Loan Agleement.

Miscellaneous

13. PMGOE shall promptly exelcise ils powels, tighls and reroedies under the loan
agreeinenis wilth aimall holders.

14 PMNGDE shall satisfy itself that the rights and obligations of minall helders ate
cleatl y dtawn 12 theil atlentich.
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PART 2 - DEVELOPMENT CREDIT REGULATIONS NO. 1.

REGULATIONS
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Daled June 1, 1961, as amended February 9, 1967
ARTIGLE | —Purpose; Application to Davalopmaent GredIt Agraemen ts

EECTIOM 1.01. Purpasse. The putpose of these Reguolations is 1o sel folth cetlain
telrs and conditichs genetally applica ble 1o developiment credils granted by the
Amociation ditecily 1o i1s ioembers.

SECTION 1.02. Apyaficarion qf Re guicatians, Any developoent cledit agresment
bel ween the Association and 2 ioember imay provide that the paities 1herelo acce pl the
provisions of these Regulations. To the extent so provided, these Begulations shall
apply te such agteement and shall gevern the lights and obligatiens theteondet of 1he
patties thetets with the sane fotce and effect as if they wete ful ly set forth thetein. Mo
tevocatich ol unehdiment of 1hese Regulatiohs shal | be effective in tespect of any
developioenl credil agteement unless the paities 1herelo shall so agree.

EECTIOM 1.03. facomsistency with Developmen! Cradit A greements. I any
plovisioh of a developiment cledil aglemment 15 1 hoohsistent with a ptovision of these
Regulatichs, 1he plovision of Lthe agteeinent shal | govetn.

ARTIGLE IL—Cradtt Account; Sarvlce G hargas; Repaymant; Place of Paymant

SECTION 2.01. Creefit Accounr. The amoont of the Credit shall be credited 1o
Credil Account which 1he Associalioh shall epen oh its books ih the hame of the
Bottower. The aimoont of the Credit immay be withdtawn flounthe Credil Account as
provided in the Developument Credit Agleement and ih these Reguolatichs.

EECTION 2.02, Service Charges. A selvice chaige al Lhe tate specified in the
Cevelopioent Credit Agreeinent shall be payable on the principal aneont of the Credit
withdta wh fioun the Credil Accoont and colstahding froum time 1o time. 4 selvice
chatge althe tate of ohe-half of che pet cent. (142 of 1%) peranhom shall be payable
oh the pling pal ameont of any special couwrum Lioe it enteted i hio by the Association
pulsuant ta Sectioh +.02 and cutstanding fiow time 1o fiwe.

EECTIOM 2.03. Computertion of Service Charges. Setvice chalges shall be
compuled oh the basis of 2 360-day yeal of 1welve 30-day mmonths.

EECTIOM 2.04 Repaeyment. (a) The plincipal ancont of the Credit withdrawn
fieun 1he Credil Account shall be tepayable in instalwents as provided in the
Developiment Credit Agieeinent.

[B]  The Botlowet shall have the tight te tepay in advahce of matatity all crany
patl of the piihcipal acunt of ohe b ote mwatuiities of the Credit specified by the
Bolrower.

SECTION 2.05. Place gf Papmeent The pling pal of, and selvice chatges on, the
Credit shall be paid at such places as the Asscciatioh shall teasohabl y tequest.

ARTICLE Il.—Currency Provislons

EECTION 3.01. Currencies m which Costgf Goomds it o be Patd ome! Proceeds of
the Creeftr are I be withe'rown. [a) Except as the Botower and the Associalion shall
clherwise aglee, 1he cost of goods financed oot of Lhe proceeds of the Credit shall be
paid in the respective cotlencies of 1he countlies fioun which such goods ate acquived.

[b]  The ploceeds of the Credit shall be withdiawn fioun the Credit Account:
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[i] oh account of expenditures in cottency of the Botlower ot fol goods
predoced in [inclodi hg selvices supplied fioun) 1he tertitoties of the
Battowel, ih such cotvehcy ol cullehcies as the Associatioh shall froum
tiune 1o tune teaschabl y select;

[ii)in all othel cases,ih the cottency ih which the cost of the goods finahced
oul of such ploceeds has been paid ol is payable.

[c] The Bottower ahd the Associatioh may floun e 1o time aglee oh ahy othet
cutbency ih which withdia wals shall be imade.

SECTIOM 3.02 Currencies m wiitch Princ e ome! Service Chorgas core Poayolils.
[2) The Bettowel shall pay the piing pal amoont of, and selvice chatges on, the Credit
in 1he cuttency specified in the Development Cedil Aglesment fol the putposes of
this Sectioh ol ih such othel eligible coltency ol collehcies as may fiown tioe 1o tioe
be desi ghated ob selected putsnant o patagtaphs (<) ot (€] of this Section.

[b]  Batthe purposes of this Secticn, the tetin "eligible cottency” means the
cattency of any membel of the Association which the Asseciation fioaun time 1o lime
detetim hes 1o be fieely convellible ot fieely exchangeable by the Association fot
catlencies of othel imembels of the Associaticn fol the putposes of its opelatichs.

[c) T at any time the Botlowel shal | desite thal, cowunenc hg with a given fulore
payiment date, such piing pal and seivice chatges shall be payable 1h an ehgble
cuttency othet than thal so specified otthan ohe Lhevelofole desighated pulspant 1o
this paragraph [c) ot selecled puisuant to paragraph [e) below, the Botrower shall
delivel 1o the Association, hot less thah thiee ot ioote than five mmonths prict 1o such
payment date, 2 hotice ih wiiting Lo that effect and desighating such othel eligible
cultehcy, wherenpah the cuttehcy so desighated shall, commencing with soch
payimenl dale, be the corvehcy 1h which such pting pal and seivice charges shall be

payable.

[d] T at any tume the Association shall detetim he that a cotvehcy payable
pulsuant Lo lhe plovisions of Lthis Seclioh is hol ah eligi ble cultency, the Associatioh
shall s2 hatify the Bottowet in wiiting and futhish 1he Botlowel with a list of eligible
culbehcies.

el Within thilly days fiouwn the date of such hotice, 1the Bottowet shall notify the
Amodiatioh in wiiting of its selection fiown such list of 2 cuttency in which payment
shall beimade, failing which the Associ atich shall select a cultency fot such putpose
froum such list, whereapoh, ih eithet case, such plincipal ahd selvice chalges shall,
corunehcing with the payoent date hexl succeedi ng such thitly-day penod, be
payablein the currency so selected.

EECTIOM 3.03. Amoum! of Reperment. The plincipal anount of the Credit
tepa yable shall bethe equivalent [detetimined as of 1he date, o the lespective dates, of
tepa ymenl) of the value of the cultency ot cottencies withdiawn fiowm the Credit
Account explessed in tetms of United States dellats of the weight and finenessin
effect oh Tanoaty 11, 190, detetim hed as of the espective dates of withdrawal,
provided, howevet:

[i] that if a unifoun propottichate teductich in the pal values of the
cultencies of all its membels is made by the Tniethatichal Mohetaty Fund,
the principal ameont of the Cedil then cotstanding and tepayable afler
such redoctioh shall be tedoced by the same plepoltion; and
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[ii)that if the Association shall at any time detetimine that there has been a
substantial veduction in the patvaloe ob 1he foveigh exchange value of onhe
ol iate majol cullehcies of nembers of the Association i telins of
United States dollats of the weight and finehess in effect oh Jahoary 1,
1950, which in the opinich of the Associalich shall justify a genetal
vedoction in the pring pal aiocont tepayable on developinent credits Lthen
cuistandi ng, the ptincipal aocont of the Credit then cotstanding and
tepayable aflet such detetimination shall be teduced by such prepotticn as
the Associatioh shall decide.

SECTIOM 3.04 Purchose of Currency of Wikerawed with Grher Currency. If
wilhdtawal shall be rmade ih ahy cottency which the Associatioh shall have purchased
with anothet cuttency fol the putpose of such withdrawal, the pottioh of 1he Credil so
withdra wh shall be deeined 1o have been withdtawn fioun the Credit Account ih such
athet cottency fol the pulposes of Seclion 3.03.

EECTIOM 3.05. Verueation of Curranctes. Whenevel il shal| be hecessaty forthe
putpese of the Developoent Credil Agteaiment 1o detetimine the value of ane cottency
inh letrs of ahother, such value shall be as veaschably detetim hed by the Association.

ARTICLE IV.—WIthdrawal of Proceads of Cradits

EECTIOM 4.01. Withefremce! from the Cradit Accoumt The Bottowel shall be
entilled to wilthdlaw fioum the Credil Accounl ancunls expended ol i be expended
fol the Praject in accotdance with the plowvisions of the Developuoent Credit
Agreeinent and of these Regulations. Except as shall be othetwise agreed between the
Bottowel ahd the Associatioh ho withdiawals shall be ioade oh account of
expenditutes ih the tettiloties of ahy coontly (othel thah Switzetland) which is hot a
mewbet of the Bank ol fol geods preduced in [includi ng selvices supplied flom) such
tellilolies.

SECTIOM 4.02. Spectol Commttmenrz by the Azsoctarnon. Upon the Boriowers
vequesl ahd opoen such tetns and conditicns as shall be agreed upon between 1he
Assccatich ahd the Bollowel, the Ao atich imay ehtel bl special comuniunents ih
wliting 1o pay anounts 1o 1he Boltowel ol othels in tespect of the cost of goods 1o be
finahced ohdet the Developunent Credit Agreement hotwithstanding ahy subsequent
suspehmoh ol cahcellatich.

EECTIOMN +.03. Appeticetions for Witheranwer! or fior Spreciond Comimeflment. When
the Bollowel shall desite 1o withdraw any anount fiam the Credit Account ol i
requesl the Association to entel inle a speqial commumtoent poisuant 1o Section +.02,
the Boltowet shal| delivet 1o the Associalion a wiillen application in such fotm, and
cohlainihg such slatements ahd aglesioenis, as the Associalich shall teaschably
requesl. Applications for withdrawal, with the hecessaly decamentation as heteinafier
i this Aticle provided, shall, excepl as the Associatioh ahd the Bottowel shall
cthetwise aglee, be imade pramptly in telatioh to expenditubes for the Project.

EECTIOM 4.04 Suppraseting Eviedence. The Bottowet shall furhish 1o the
Amod atioh such documents and othel evidence in suppoll of 1he applicatioh as the
Amsociatioh shall teaschably teqoest, whethel befove ot afler Lhe Association shal|
have penmited any withdiawal vequesied 1h the application.
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EECTIOM 4.05. Suffictency of A pplications cme Dociments. Each applicatioh and
the accompanying decmments and othet evidence wusl be sufficient in folm and
subslance 1o satisfy the Association that the Bottowel is entitled to withdia w floun the
Credit Account the ammount applied for and that the ameont 1o be withdia wh fioun the
Credit Account is 1o be used only fol the putposes specified in the Development
Credit Agleeiment.

EECTION +.08. Poyment by the A ssactation. Payioent by the Assaciation of
amncohis which the Bollower is entitled 1o withdraw fiom the Credit Account shall be
made 1o ot oh the otdet of the Bottowet.

ARTICLE V.—Cancallation and Suspanslon

SECTIOM 5.01. Cemceliafon By the Borrower. The Bollowel imay by hotice 1o the
Amocatioh cahcel ahy ancunt of the Credit which the Bottowet shal| het have
wilthdiawn plicl iothe giving of such notice, excepl thal the Boltowel may nol 5o
cancel ahy aimoont of the Credit in vespect of which 1he Associatioh shall have entered
ine a special commumunent polsoanl ie Section +.02.

SECTION 5.02. Suspensian by the Assaciatian. T any of the following events shall
have happehed and be cohlinoing, the Associatioh mmay by hotlice 1o the Bollowel
suspend in whole or in pait the tight of the Botlowel to ma ke withdra wals fioun the
Credit Account:

[a) A defaolt shall have cccotred in the payment of plincipal of selvice
charges ot ahy other paynent tequived uhderthe Devel opuoent Credil
Agreeinent or any othet developioent coedil agreement ol any gualaniee
aglesiment between the Bottowel and the Associaticn.

(b) A defanlt shall have occutted in the petfonmance of any othel covenant ot
agtecinent oh the pait of the Bottowet undel the Developiment Credit
Agreement.

[c) A default shall have eccotted in the payment of plincipal ob intetest ot
any clher payioent vequived under any loanh agresment ob gualahles
agleenent belween the Bank and the Bortower, ot any bonds or clher
obhgatichs issoed the leohdet.

[d) The Assaciation (i) shall have suspended in whale orin pat the ight of
the Bottowel lo make withdrawals uhder ahy developiment credit
agteeinent between the Bottowel and the Associalion becanse of a default
ah the pail of the Bottowet, ot (i) shall have suspended in whele ot in
pati the tight of the Bollowet 1o mmake withdlawals undel any
developiment cledil agteemment wilh the Associatioh guatanteed by the
Bottowel becanse of a defanlt on the part of the Botiowset.

[£) The Bank [i] shall have suspended in whale otin pail the tight of the
Bottowel 1o mmake withdrawals uhdel ahy lean agieemnent betweeh the
Bottower ahd the Bank becanse of a default oh the pait of the Boliowet,
ot [ii) shall have suspended in whale ol in paid the tight of the Boltowel
to make withdiawals uhdel ahy lcah agieement with 1the Bank goatanieed
by 1he Bottowel because of 2 defaolt on the paitl of the Borrowet

(] An extractdi naty siloatich shall have atisen which shall mmake it
imptobable that the Bottowel will be able 1o petfolin its obligations ondet
the Developuoe it Credit Agleement.
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[g) The Bottowet shall have been suspended fioun ioembership ih ot ceased
1o be 2 ioember of the Associatioh.
[h) The Bottowet shall have ceased 1o be a toeinbet of the international
Wonhetary Fund o shall have becoine ineligible to use the resoulces of the
s1id Fund ohdet Sectich & of Auticle TV of the Anticles of Agleament of
said Fund or shall have been declaed ineligible 1o use said resoulces
uhdet Sectioh 5 of Aicle ¥, Section 1 of Adicle ¥1ol Sectioh 2{a) of
Alticle XY of the Auticles of Agreeinent of said Fund.
After the date of the Developuoent Credit Agreemment and prict 1o the
Effective Date ahy event shall have cccutved which would have entitled
the Associalioh 1o suspend the Botlowel's Light 1o mmake withdiawals fioum
the Credil Account if 1he Developunent Credit Agtemment had been
effective oh 1he date such event occolied.
The Bottowet shall have failed 1 fulfill ah obligatich 1o mmake paymnent of
pring pal, 1 nierest, selvice chatge ob ahy other payment requited under the
Developiment Credit Agtesment ot any cthel devel opument credit
aglesinent betweeh the Bottower and the Association of uhdet ahy lean
aglesment o guatahiee agreeinent between the Bortowerand the Bank or
uhdet ahy bond deliveved pursoant e any such agreement,
netwithstanding the fact that such payment is made by a thitd patty.
(k) Any other event specified in 1the Development Credit Agreement for the
putposes of this Sectioh shall have accatred.

[i

§

The tight of the Botlowel 1o make withdtawals fioun the Credit Account shall
cohlihue 1o be suspended ih whole ot 1h pant, asthe case may be, ontil the event ol
evehis which gave 1ise 1o such suspensich shall have ceased o exist or until the
Amsociatioh shall have hotified the Bottowet thal the Hghl to make withdiawals has
beeh testobed, whichevet is the eatlier; provided, however, Lthal in the case of any such
natice of teslolation, the light 1o 1make withdrawals shall be testoted only 1o 1he extent
and subject 1o the cohditichs specified 1h such hotice, ahd ho such hotice shall affect
ol impail ahy Hght, powel ol tewnedy of the Associatioh ih tespect of ahy othet ob
subsequent evenl descli bed 1h 1his Seclich.

EECTIOM 5.03. Cemcattation by the Assaciation. T (a) the tight of the Botlower 1o
make withdra wals ficun the Credit Account shall have been suspended with respect 1o
any uncunl of the Credil ot 2 conti huous petied of 1hiy days ob [B) by the date
specified in the Developuoent Credil Agreement as the Closing Date an aoount of the
Credit shall vemmain onwithdia wn frown the Credit Accoont, the Association may by
hatice 1o the Bottowet telimnate the light of 1he Bottowel 1o mmake withdlawals with
tespect 1o such amcont. Upoh the giving of such hotice snch awmount of the Credit
shall becancelled.

EECTIOM 5.04 Amcumls Subject o Specfenl Comonitment Mot Affectad by
Cemce tlatiom or Suspension by e Azsocatiom. Mo cahcel latioh ot suspehsich by the
Association shall apply 1o ancunis subjedt 1o any special coummtioent enteted inlo by
the Association puisuant to Sectioh +.02 excepl as ex pressl y provided in such
cormummiment.

SEECTIOM 5.05. Appalication of Comcellatfon te Maturites of the Creoir Excepl as
ciherwise agieed between the Association and the Borrower, any cancellaticn shall be
applied pree reth 1o the sevetal instaments of the principal amount of the Credit.
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EECTIOM 5.06. Effactiveness of Prowvisizns cpter Suspension or Comeeffotton.
Matwithstanding any cancellaticn o suspensien all the provisions of the Development
Credit Agreeinent and 1hese Begolations shall continoe in full fovce and effect except
as in 1his Anicle specifical [y provided.

ARTICLE WI.—Enforcaeabllity of Devalopmant Gradlt Agmemant; Fallura to Exarclsa
Rights; Arbltration

SECTIOM 6.01. Enfirceabifitg. The tights and obligations of the Association and
the Botlowel undel the Devel opunent Credil Agteement shall be valid and enfolceable
ih accotdance with theit tetirs hotwilhstahding the law of ahy state, o political
subdivisioh Ltheveof, 1o the contiary. Meither the Associatioh hot the Botlowet shal | be
entilled in ahy ploceeding undet this A icle 1o asseld any claim thal any plevision of
these Regulations ot the Dievelopment Credil Agleenent is invalid ot ohenfotceable
becanse of ahy provisioh of the Anlicles of Aglecinent of the Amociation ot for any
ciher teasch.

SECTIOM 6.02. Failure fe Exercize Righrz. Mo delay in exercising, ol cumission 1o
exeloise, ahy light, powel ol tewoedy accluing o ether paity uhdel the Developiment
Credit Agreeinent opoh ahy defanlt shall impair any such tight, powel ol leinedy ot
be consliued 1o be a waivel theveof ot an acquiescence ih such defanlt; not shall the
actich of such pally in tespecl of any defanll, ot any acquiescence in any defanlt,
affect ol impait ahy Light, powet o tewedy of such pailyin tespect of any othet or
subsequent defaolt.

SECTIOM 6.03. Arbitrenion. [a) Any conlioversy between Lthe parties o lhe
Developioent Credit Agreeinent and any clauo by eithet such parly againsiihe cther
atizi hg ohdet the Development Credit Agreeinent which shall hot be deteunined by
agteeinent of the patties shall be subimitled 1o atbitiation by an Atbittal Thbuhal as
heteinafler provided.

[B]  The parties to such atbiltatich shall be 1he Assecatich and the Bottower.

) The Arbitial Tuibonal shall consist of three atbitiatlols appainted as follows:
ohe atbiltatol shall be appointed by the Asscciatich; 2 secohd atbitiator shall be
appoi hled by the Boltowet; and the thitd albitialer [hete naflel soietimes called the
Wiopive) shall be appointed by agreeoent of the patties o, if they shall net agree, by
the President of the interhational Coull of Tustice ot, failing appointoent by hiio, by
the Sectetaty Genetal of the United Mations. I eithet of the paities shall fail 1o
appei bl ah arbiltater, such arbitrator shall be appointed by the Limpive. Th case ahy
arbitrator appointed 1h accordance with 1this Sectich shall vesigh, die ol becouwne uhable
1o acl, a successol atbiliatol shall be appoinled 10 the swoe imanner as hevein
plescli bed for the appointiment of 1he oligi nal atbitiatet and such sucomssot shall have
all the powels and duties of such oliginal atbittatet.

[d}  Anarbifratioh ploceeding iy be instiloted under this Seclich opon hotlice
by the parly institoling such ploceeding 1o the clher pally. Such notice shall contain a
stalement setting fotth the natore of the contievelsy of claim 1o be subinitied 1o
atbittation, the hatote of the elief scoght, and the hane of the atbit atol appoihled by
the paity institoting such ploceedi ng. Within 30 days afiel the giving of such hotice,
the advetse pally shall notify the paily institoling the ploceeding of the hawe of the
atbittalol appointed by such adverse paity.
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€] T, within &0 days afier the giving of such hotice instiluting the atbitratioh
ptoceeding, the paties shall net have agveed opon an Uiopi te, either paty may
requesl the appaininent of an Uiopite as provided in pataglaph (<) of this Secticn.

(£ 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.

[hl  The Arbitial Tribonal shall afferd 1o the patties a fait heating and shall
tehdel ils awatd in wiiting. Such awatd ioay be tendeted by defaull. Ah award sighed
by 2 mmajotily of 1he Atbittal Tiibunal shall constilote the award of such Tiibuonal. &
sighed countetpall of the awatd shall be 1rahsimiled 1o each pally. Any such award
tendeted in accotdance with the plovisions of this Seclion shall be final and binding
upeoh the paties 1o the Developioent Credit Agreeinent. Each paity shall abide by and
cowmiply with ahy such award rendeved by the Arkatral Tribunal 1h accordahce 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 lomrstahoes. Each paity shall deflay ils own expenses in the atbiitatien
proceedings. The costs of the Arbittal Tribunal shall be divided between and bothe
equally by the palties. Any queslich cohcething the division of the costs of the
Arbittal Tribuhal ot 1he plocedute fot pawnent of such costsshall be determined by
the Arbittal Tubunal.

[j1  The ptovisichs for atbitiation set foith in this Sectich shall be in heo of any
athel procedute fol Lthe detelim haticn of conllovelsies belween the pallies o the
Developiment Credit Agresinent and any claurs by either paily against the cther paty
alisi hg theteohdetr.

(k] The Associatich shall nol be entitled 1o enter  ndgioent against the Bortowel:
upah the awald, 1o enfolce the awatd agai nst the Botlowel by execution ol {o pulsoe
any other ewedy against the Bottowel fol the enfotcement of the awad, except as
such procedule mmay be available against the Botiowe! othetwise than by easoh of the
provisiohs of this Sectioh. Tf, within 30 days afiet countetpalis of the award shall be
deliveted 1o the paities, the award shall net be counplied with by 1he Assocation, the
Bottowel mmay lake any such acticon fot the enforcement of the awatd against the
Assccatioh.

[} Sewiceof any nolice ol plocess 1h cohnectich wilh ahy ploceedi ng under
this Sectich ol (1o the extent that such vemedy shall be available] ih cohhectich with
any ptoceeding to enfotoe any awald rendeted pulsnant 1o this Sectich may be mmade
ih the mahhet provided ih Bection 7.01. The patties 1o the Development Credit
Agresiment waive ahy and all other lequitemments fol the setvice of ahy such hotice ot
plocess.

ARTICLE VIl.—Miscallanacus Provlslons
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SECTIOM 7.01. Momcer omef Requesiz. Any holice ol lequest tequi ted ob petmoiited
1o be given ot mmade under the Developiment Credil Agreeinent and any agreement
bet ween the patties contemplated by the Developuoent Credit Agreemnent shall bein
wiiting. Except as clherwise ptovided 1h Section .03 such hotice ob tequest shall be
deeined 1o have been duly given crinade when il shall be delivered by hand ot by
mail, telegtan, cable or radicgran 1o the paity 1o which 11 is reqoived ot penimitied 1o
be given ot imade al such paty’s addiess specified in the Developoent Credit
Agrecioent, or al such clhel addiess as such party shall have desighated by hotice 1o
the parly givingsoch hotice or tmakihgsuch request.

SECTIOM 7.02. Evfefence of Authority. The Botlowel shall furnish 1o the
Amod atioh sufficient evidence of the anthatity of the petsch ol pelschs whe will sigh
the applicatichs provided fot in Aticle TV ot wha will, ah behalf of the Bottowet,
ke any otheraclion ol execote ahy olhel docuinenis requited or penimtted 1o be
token ol ewecoled by the Bortower under the Developoent Credil Agreernent, and Lthe
athenticated speciimen sighatote of each such pelson.

EECTION 7.03. Action on Behenlf f the Borrower. Any actioh tequited ob
petimitted 1o be taken, and ahy decoments requited ol pelimitted 1o be evecoled, ohder
the Development Cledit Agtenment oh behalf of the Botiowel may betaben ot
execuled by the teptesentative of the Bottowel desighated ih the Development Cledit
Agresment fol the pulposes of Lhis Sectich ol ahy pelsch therennlo autholized in
wliling by him. Any medification ot amwplification of the provisiohs of the
Cevelopioent Credit Agreeinent may be agieed 1o oh beha If of the Botlower by
wlitlen instimoent executed on behalf of the Bottowel by the teplesentative so
desighated ot ahy petsch theteunie anthatized ih wiiling by hiim, previded that, in the
opinich of such teptesentative, such mmadification ot amplificatich is teaschable in the
i lomrstahees ahd will hot substantial ly inclease 1he obligatiohs of the Botiowet
uhder the Development Credit Agresment. The Assocatioh may accept the execulicn
by such representative ob other peisan of any soch instimoent as conclusive evidence
thatin the opinien of such reptesentative any wedification ot anplification of the
provisichs of the Development Credit Agtooment effected by such nsttoment is
teasohable in the o roursta hoes ahd will hol substantial ly increase the obligations of
the Boltowel thetennder.

SECTIOM 7.04 Executom tn Coumtergorts. The Developoent Credit Agheaiment
may be execoted ih sevelal coonterpalls, each of which shall be an atiginal. All such
counlerpaiis shall collectivel ¥ be bul che 1 st rooent.

ARTICLE VIl —Effactiva Data; Tarminatlon

EECTIOM 2.01. Comefiions Precadent to Effectveness of Devalopment Cradit
Agreamenr. The Developent Cledit Agleement shall hot becowne effective ontil
evidence salisfacloly 1o the Associaticon shall have been furhished to the Amociatich
that:

[a) the execotich and delively of the Development Credil Agtesinent an
behalf of the Boltower have been duly anthotized ot tatified by all
hecessaly goveluoenial actioh; and

[b) all cihet events specified in the Developoent Credit Agleement as
condilions 1o iis effecliveness have eccalted.
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EECTIOM 2.02. Lege Opmions. Axs pall of the evidence 1o be furhished porsuant
1o Sectioh 801, 1he Bottower shall futhish Lo the Associalioh ah opi hich o opinichs
satisfacioly 1o the Amociation of connsel acceptable 1o the Associalioh showing:

[a) that the Developinent Credil Agreement has been duly authotized or
tatified by, ahd erecuted and delivered on behalf of, the Botrowel and
cohstitutes 2 valid and binding obligation of the Bottowet ih accotdahce
with s lelirs; ahd

[b) such othet matlels asshall be specified in the Developument Credit
Agreeinent.

SECTION 2.03, Effecrfve Dete. Excepl as shall beolhelwise ageed by the
Asmociation and the Botowel, 1he Development Credil Agreenent shall comme inle
fotoe and effect oh the date on which 1he Associalion dispalches 1o the Botliowel
hatice of 15 acceplance of the evidence vequi bed by Secticn 2.01.

SEECTIOM 2.04 Termimation of Developmment Cradit Agreement for Fatiure 2
Become Effecrive. I the Developoent Credit Agteeinent shall nel have coune inle
fotoe and effect by the date specified thetein for the purposes of this Secticn, the
Development Credit Agreeiment and all obligatichs of the palties theteunder shall
telimhate, uhless the Association, aflet considetation of the ieascns for the delay,
eslablishes a later date fol Lhe pulposes of this Seclion. The Associalich shall
prowmptly hatify the Botlowel of such later date.

SECTION 2.05. Termmotion of Develapment Credit Agreement an Full Paymen!.
If and when the entive pring pal aimoum of the Credit and all chatges which shall have
acclued oh the Credit shall have been paid, the Developiment Credit Agresiment and
all obligatiohs of the paities thetenndet shall fotthwith tetm hate.

ARTIGLE IX—Deflnltlons; Headings

SECTIOM 9.01. Defmitons. Excepl whete 1he contentl chelwise lequiles, the
followi hg tetims have the following meahings whetevet used ih these Regulatichs or
ih a developiment credit agteeinent 1o which these Eeguolaticohs have beeh mmade
applicable:

1. Theteun "Assccialion” means interhatiohal Developiment Association.

2. Theteun "Banhk" meahs interhatichal Bank for Reconstioctioh ahd
Developiment.

3. Theteun "Developioent Credit Aglecinent™ mmeahs the palticolar
developioent cledil agteciment 1o which these Regolations shall have been
made applicable, as unended fiom time 1o time, ahd such teun incl ndes
these Begulaticns as thus inade applicable, all agresinents supplemental 1
the Developioent Credil Agresnent and all schedoles 1o the Developiment
Credil Agreeinent.

+. The tetn "Credit” meahs the developioe nt credit provided for in the
Developiment Credit Agresiment.

3. Theteun "Boltowel" ioeans the membet of the Association 1e which the
Credit 1s granted.
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&. The tetn "colttency” means such coin ar cutency as al the tioe referted
1o is legal tendel fol the payioent of public and piivate debtsin the
tettitolies of the governuoent teferted 1o, Whenever tefetence is made o
the cottency of the Bottowet, the tetin "cultency” incl udes the coltehcies
of all tettitaties oh whose behalf al the time tefeired 1o 1he Bolttowel has
accepled inemmbetshi poin the Association.

7 Thetleun "dellais” and the sigh "§" ioeans del lats in cotvency of the
United States of Aioelica.

&. Theteun "Credit Account” imeans the account on the books of the
Aszociatioh 1o which the wnount of the Cledit is 1o be ciedited as
provided ih Sectich 2.01.

2. Theteun "Project” ioeans 1he project or plojects ol pleglanioe ol
preglamnes for which the Credit is glanted, as desclibed in the
Cevelopiment Credii Agreeinent and as 1he descri plieh thereof shall be
unehded fioun time 1o time by agrecioent between 1he Amsociatien and the
Botrowel.

18, The tetim "goods" meahs equi pioent, supplies ahd selvices which are
tequited fol 1the Project. Whetevel teference is imade 1o the cost of any
goods, such cost shall be deened 1o inclode the cost of impelting such
goods inle the tettitoties of the Bottower.

11. The teun "Effective Date” mmeans the date oh which the Devel opioent
Credit Agtecinent shall cowe i ho fotce and effect as provided in Sectich
2.03.

12 The tetn Max" ahd "axes" shall include imposts, levies, fees and duties of
any natute, whethet in effect at the date of the Developunent Credil
Agrecinent ot thereafler imposed.

References in these Regolaticons 1o Allicles ob Secliohs ate lo A licles ob Seclichs
of these Regulatiohs; teferences in a developuoent cledit agtesiment 1o A icles ot
Secliohs ate 1o Alicles of Sectiohs of such agleeiment.

SECTION 9.02. Heondings. The headings of the Alticles and Sections and the Table
of Contents ave i hzelted fol cohvenience of tefetence only and ate not a pail of these
Regulatichs.
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SCHEDULE 2
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PART 1 - DEVELOPMENT CREDIT AGREEMENT.

DEVELOPMENT CREDIT AGREEMENT
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Credht Humber 175 PNG

DEVELOPMENT CREDIT AGREEMENT

{Agricultural Development Project)
between
INTERNATIONAL DEYELOPMENT ASSOCIATION
and
ADMINISTRATION OF THE TERRITORY OF PAPUA AND NEW GUINEA

Dated January 30, 1970.

DEYELOPMWENT CREDIT AGREEMENT

AGREEMEMT, dated Jahuaty 30, 1970, betweeh Intethatichal Development
Amodation [hevei nafiet called the Association) and Adim histration of the Tettitaty of
Papuoa and Mew Guinea [hevei nafier called the Bottowet].

ARTIGLE | —Genaral GConditlons; Deflnitlons

SECTIOM 1.01. The parties 12 1this Development Credil Agleement acoept all the
previsions of the Genetal Conditions Applicable io Development Credit Agrecinents
of the Association dated Tahpaty 31, 1969, with the sune foroe and effect as if they
wele fully set fotth hetein, subject, however, 1o the followi hg ioedifications theteaf
[s2id Genelal Conditiohs 4 pplicable 1o Development Credil Agreeiments of the
Amociatioh as so mmodified being heveinafler called the Genetal Conditiohs), haoely:

[2) Patagraph 5 of Section 2.01 is deleted and the following patagtaph is
substitnled thevefor:

"3.  The tetin Battowel” mneans the Adininisitation of the Tettitoty of
Papua and Mew Goihea.”

[b) Patagraph (d) of Sectich .02 is deleted and the fol lowing patagtaph is
substitoled therefor:

“[d)  An exitacidinary siinatioh shall have ansen which shall imake 1t
unplobable that the Project can be cattied ool o 1hal the bottower
will be able i peifolin s obligations undet the Developoent Credit
Agieement or there shall occor any such change in the natore and
constitotion of the Bottower as shall mmake it iioptobable that the
Bottowel will be able 1o caty cul 11s cbligations uhder the
Dievel opiment Credit Agreement ™.

[c] The wotds "The Bortower" ate deleted in the second sentence of Seclion
+.01 and in patagraph (€] of Section 8.02 and 1he wotds "The
Commohwealth of Aostialia” ave substitnled thetefor.

[d) Patagraph [a) of Section 10.01 is deleted and the following palagraph is
substitoted thetefol:

"la] 1he execotion and delivery of the Dievelopinent Credil Agteeent on
behalf of the Botiowel have been duly avthotized ot tatified by all
hecessaty govelhumental action, including action of the
Commohwealth of Avstialia; and"

Sectioh 1.02. Unless the context othetwise tequites, the following lelims, whelever
used ih 1his Development Credil Agleeinent, have the ol lowing moeanings:
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[a) NEPOD" means "MNew Brilain Palm il Developioent Limted”, a
company lumted by shares, established under the Bortowe's Companies
Otdihahce 1963 and ih accotdance with 2 Memotandum of Asscciation
and Aicles of Association, both dated BWay 12, 1967, and such tetm
MWBPOD" also inclodes:

(11 "Mosa Plantation Ply. Lumiled”, a counpahy limted by shaves,
eslablished onderthe Bortowels Companies Ordinance 1963 and in
accotdance with 2 Menotandnn of Amociation and Aicles of
Amsociation, both dated Tlay 23, 1967, which company is wholly
owhed by NEPOD and issownetimes hevei haflet tefelted 1o as "the
Plantatich Cownpany™; and

(1) "Bosa Ol Ml Ply. Limted”, a comnpany lioited by shates,
eslabhshed uhderthe Bortowels Cownpanies Oidihance 1963 and in
accoldance with a Manotandmn of Amociation, both dated bay 23,
1957, which company is wheol |y owhed by WBPOD and is
sawndioes heteinafier tefered 1o as "the Factory Company ™.

[B) "PHGLE" ioeans "The Papoa and Mew Guoinea Developioent Bank™, an
insttmehtality of the Boltowet established by the Papoa and Mew Guoinea
Developument Bank Didinance 1965 (Mo, 2 of 1966).

(2] "Managemment Agreenent” ioeans the Mlanageiment Agresment and
Amending Agreenent bel ween NBPOD, the Plantatioh Company and the
Factory Cownpany, of the ane pait, and Hartisens and Croshield [4.1.Z.)
Limited, a Cawmpany incotpotated undet the laws of 1he State of Yictolia,
Comnchwealth of Aostialia, of the other pait, dated hlay 29, 1957, as the
s1me may be unehded ot supplemented fioun tioe 1o time.

[d) MEPOD Agreeinent” ineahs the agieement bel weeh the Bollowel and
WEPOD, providing fol the undeilaking by WEPOD of cetlain obligatichs
in tespeci of the cattying ool of Panl C of the Praject and telated iatters,
dated May 30, 199, as the saioe inay be unended of supplemented fion
time 1o tiuoe.

(&) "Soubsidiary Loah Agreement” ineahs the loah agheeiment 1o be entered
ihlo between 1he Boltowet and PHNGOE, pulsuant 1o Sectich 3.01(b) of
this Agtesoent, oh lelis and conditions satisftacloly 1o the Azociation, as
the saune mmay be 21nended ot suppleme nted fiow lime 1o tioe.

(f] "Freight and Disease Contiel Subsidy” mmeans ahy subsidies 1o teimbolse
tahchets fol expendilotes i heotved i h cohhectich with the impotation of
livesteck inle the tettiloties of the Bottowet, i neloding, but withouot
limitatich, shipp hg expenses, disease inspeclioh and contiol al poi of
aligin, freight 1 the polt of destination and agent’s fees, whether pulsoant
1o the provisions of the Animal Chisease and Contrel Didinance 19921966
of the Botlowel ol cthelwise.

ARTICLE IL—Tha Credit

SECTIOM 2.01. The Assoo alich aglees 1o make available 1o the Botiower, on the
telirs and cohditions in this Development Cledil Aglenment sel folth of teferved 1o, 2
developioent cledit ih ah apount ih valioos coltencies equivalent 1o five millieh
dollats (5£3,000,000).

SECTIOM 2.02. [a) The Associatioh shall cpeh a Credit Accoonhl oh its bocks in
the hane of the Bottower ahd shall ctedit te such Accoont the amoont of the Credit.
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[b]  The uncunt of the Credil 1oay be withdiawn fioun the Credil Account as
provided in, and subject 1o the rights of cancellation and suspension set fouth in, this
Developioent Credit Agreeiment and in accotdance with the al locatich of the ploceeds
of the Credit set foith in Schedole 1 1o this Developoent Cledit Agreewent, as such
allecation shall be mmedified fioun tiioe 1o time potsoant 1o the plovisiohs of such
Echedule ot by fulthel agtecinent belweeh the Associatioh and the Bollowel:

EECTION 2.03. The Bottowel shall be entilled 1o withdiaw fiown the Credit
Accoun! in vespect of the easonable cosl of goods and selvices tequited fol the
Projeci ahd 1o be financed ondet 1his Development Cledit Aglennent:

[i] such aoeunts asshall have been paid [or, if the Association shall so agree,
as shall be veguived 1o 1oeet payinenis to be inade) for leans i hcluded in
Categoly 2 of the allocation of the ploceeds of the Credit referted 1o in
Section 2.02 of this Developiment Credil Agleeioent,

[11 ] the equivalent of thily-six pet cent [36%) of such ancunis as shall have
been paid [or, if the Association shall so aglee, as shall be tequived 1o
meel payinets 1o be made) for loans incloded in Categoty 1 ofthe
allecatich of the plocesds of the Credit tefetted 1o ih Section 202 of this
Development Credit Agreeiment;

[i11]  1he equivalent of sixty-four per cent (&4%) of such unounts as shall
have been paid [or, if the Associalion shall so agtee, as shall be vequited
12 ieel pawmnents 1o be made) fol |cans ot for geods ol selvices incl nded
in Categeties +, 5 and & of the al location of 1he proceeds of 1the Credit
vefetied 1o in Section 2.02 of this Developoent Credil Agreement,

[iv] 1he equivalent of sixty-eight pet cent [58%) of such aimounts as shall
have been paid (o, if the Associalioh shall s agiee, as shall be tequited
12 ieel pawnents 1o be made) fol goods ol selvices ihcloded in Calegoty
7 of the allocatioh of Lthe ploceeds of the Credit tefetted 1o in Section 2.02
of this Developioent Credit Agreeioent; and

[+] the equivalent of eighty four per cent (84%:) of such wnounts as shall have
been paid [or, if the Associatioh shall so aglee, as shall be tequived 1o
imeel payinehis 1o be mmade) fol goods ot selvices included in Categoty 3
of the allocation of the proceeds of the Credit tefelted 1o in Section 2.02
of this Development Credil Agleeient;

plovided, howevet, thal if theve shall be an ihcbease ih the estiimate of such payments
ohdet leans o for goods o services included in any of the Categoties 1,3, 4,5, 601
7, 1he Association may by notice 1o the Botrower adj ust the staled percentage
applicable i ahy such Calegoly as tequited ih otdet that withdiawals of the amount
of the Credil then allacated 1o any such Categoty and hot withdiawn mmay cohtinne
pre? reater with the payioents vewoai hing to be made fol goods ol selvices 1hcloded in
any such categoly.

EECTIOM 2.04 [a) Mo withdiawal fioun the Credit Acoount shall be mmade ohn
account of payiments fol laxes 1ioposed by the Bottowel ob by the Commenhwealth of
Auvsiralia ot any of thei © political subdivisichs oh ol ih cehheclion with the
impoiation o supply of goods ob services included in Categoty 2 of the allocation of
the proceeds of the Credil tefetted 1o ih Seclion 2.02 of this Developiment Credit
Agrecinent;
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[b] T is heteby agteed, putsuant to Sectioh 5.01 of the Genetal Conditichs, that
withdrawals fioun the Credit Account ima y be mmade oh account of payioents made
prict 1o the date of 1his Cevelopiment Credil Agteement buol afier Toly 1, 1969,

EECTION 2.05. The cuttency of the United Stales of Ainetica is heteby specified
fol purposes of Section +.02 of the Genetal Cenditiohs.

SECTIOM 2.06. The Botrowel shall pay i the Associaticn a selvice charge at the
taie of thvee-fouihs of ohe per cent (3 of 1% per anhwn o the pincipal uncont of
the Credit withdrawn and cotstanding fioun titoe 1o tioe.

SECTIOM 2.07. Setvice and clher charges shall be payable sermi-annoally on June
13 and December 15 in each year.

EECTION 2.08. The Botlowel shall tepay the plincipal ancunt of the Credit
withdtawn fioun the Credit Accoont in sewm-annoal instalioents payable on each Tune
15 and Decemmber 15 commoenaing Deceinber 15, 1979 and ending Tune 15, 2019,
each instalimen o and ihcluding the 1hstalment payable oh Tohe 15, 1989 10 be che-
half of ohe per cent [ of 1%) of such pling pal ameunt, ahd each i hstalment
theteafier 1o be ohe and ohe-half pet cent (14 %) of such pling pal ameunt.

ARTICLE Il.—Usa of tha Proceads of the GradIt

EECTIOM 3.01. [a) The Bottowet shall apply the ptoceeds of the Credit in
accoldance with the plovisions of this Development Cledil Agreeioent 1o
expendilures ch the Project, descliibed in Schedole 2 1o this Development Credil
Agresinent.

[B]  Tnthecattying ool of the plovisichs of 1he fovegoing pataglaph (a) of this
Sectioh, the Boltowel shall velend 1o PFNGDE, potsoant to the Sobsidiaty Loan
Agreeinent, the unount of the Credit allocated fraun time 1o time 1o Categoties 1,2
and + of the allacatioh of the proceeds of the Credit tefetted to ih Section 2.02 of Lhis
Crevel opioent Credit Agleeiment.

SECTIOM 3.02 Excepl as the Associatioh shall otherwise agree, [a) the goods and
selvices 1o be fihanced ol of the ploceeds of the Credit shal | be procuted (i) in the
case of goods and selvices included in Categoty 7 of the allocation of the ploceeds of
the Credit tefetied 1o in Seclioh 2.02 of this Developent Credit Agteament, oh the
basis of interhatiohal cowmpetilive bidding in accotdance with the Goideli nes fot
Procovement under World Bank Leans and IDA Credits, published by the Bank in
Aupgost 1955, and [11) ih all clhet cases, ih accordance with such mmetheds and
procedures as shal | be detelinined by agreeinent betweeh 1the Amocciaticn and the
Botlowel, subject to madification by fullher agtemment bel ween thean, and [kB)
cohllacts fol 1he plocurement of goods and selvices teferted Lo in sub-patagtaph [a)(i)
of this Sectioh shall be subject 1o the plicl apptoval of the Amociation.

SECTIOM 3.03. Excepl as the Association shall ctherwise agiee, the Botrower
shall cause all goods and selvices financed oul of the proceeds of the Credil 1o be used
cnclusivel yin cattying oul 1he Praject (ether than Pait C. theveof).

ARTICLE IV.—Farticu Br Govanants
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SECTIOM 4.01. The Botrower shall [i) catry ool Pats B2, B.3,C2,C3,C4,C5
and O of the Pioject, [i1) imake and imaintain altahgemments with PNGOE ondet the
Eubsidiary Lean Agteament, satisfacioly 1o the Associatichn, fol the cattying cut by
PHMGDE of Paits A, B. 1 ahd C.6 of the Project, and (i1i) make and maintain
attahgewents with MBPOD uhdelihe WEPOD Agleement, for the caltyi hg oul by
WBPOD of Pait C.l of the Praject, all with due diligence and efficiency and in
conhfolmity with sound agiicullulal, engi neeting, adimnisl tative, ecohoummc and
financial practices and shall provide, and cause PHNGOE and MBPOD 1o be provided
with, ptoumplly as heeded, the funds, facilities, selvices and olhel lesouloos teqoiled
fol the pulpose.

EECTIOM +.02(a) The Bottowet shall [i] cause PFMGODE punctoally to petfonm all
the covenahis, agteements and obligatiohs of PNGODB sel fouth in the Subsidiary Lean
Agreernent and (1] take ol cavse 1o be taken all actich hecessaly ol applopliale 1o
chable FNGDE and NEPOD o petfolm ail covenanls, agleanents ahd obligations of
PHNGOE ahd WBPOLD respectively set forth in the Subsidiary Lean Agteenent and the
WBPOD Agreeioent and shall hot lake or petimit ahy of its political subdivisions or
agehcies 1o lake ahy actich which would prevent o intetfere with the petfonmance by
PHMGDE ot WEPOD of such covenants, agleeiments ahd obligalichs.

[b)  The Bottowel shall exercise its tightsin telation 1o the Subsidiaty Loan
Agreeinent and the NBPOD Agreement ih such mmahhel as 1o ptotect 1he intetests of
the Bortowet ahd the Asseciation; ahd excepl as the Associaticn shall ctherwise
aglee, the Botlowet shall netlake o concotin ahy actich which would have the effect
of unending, ablogating, assighing ot waiving ahy provisioh of the Subsidiaty Loan
Agreernent or the NEPOD Agreeiment.

SEECTIOM +.03. The Botlowet shall mmake arrangements satisfacioty 1o the
Amodatioh ohdet the Subsidiaty Loan Agreement for the establishinent and
mainehance by PMGDE of operating policies ahd procedores which shall be followed
by PHGOB ih execoting 1he Pioject. The provisicns of such atlahgements dealing
wilh 1htetesl Lates shall het be alteted so a5 1o declease inlebest Lates withool the plicr
apploval of the Bottower and 1he Associatioh. Dlhetwise, such atlahgements shall be
subject 1o mmadification in consullatioh with the bottowel and the Association.

SECTIOM 4.04. The Botrower shall proimptl y 1ake al| steps pequived oh s paid
ohdet 1he Bottowel's Land Oidi hance 1962- 1966 10 aldel 1o acquite the ownetship of
fifty thousand acves of land soitable for leasing 1o ranchers engaged ot 1o be engaged
ih the erecuticn of the tanch devel apunent plans vefetted 1o in Pait BLIj4 ) of the
Project.

SEECTIOM +.05. The Bottowel 1h cohsaliatich with 1the Associatioh shall teview
the Fieight ahd Drisease Conlial Subsidy oh ot befote Decernber 31, 1972 with a view
1o its tetminatich by Decembet 31, 1973 ol as sooh theveafier as the devel opunent of
the catile indusity in the tettilolies of the Bottowet shal | petioit.

EECTIOM 4.06. Th the cattying ool of Paits C.2, C.3, C.4 and C.5 of the Project,
the Bortower shal l:
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[a) gtantio qualified sefilets [heveihafier called the simall halders)] 99-yeal | eases
oh Bottewel’s plols, each conaining abool 15 actes of land soitable fot oil palim
cuoltivatioh, uhdel good husbandry and vesidence cohditichs ahd uhdel such cthet
conditichs as shall be satisfacioty 1o 1the Bottewel and the Association, incloding, bot
wilhoul being lumted to, the Bortowels tighl 1o tetiminale ahy soch lease ih the event
of failure by the simallhalder to petfolin his obligatiohs thereandet,

[b)  cavsethe simallholdets o (1) plant with @il palos 2 imhimon aggtegate of
aboot 7,800 actes het later than June 330, 1975, and o ptopet! y nainiain and hatvest
such i oo agglegate acieage theveafler, plovided, howevet, that if any ot all of
such simal lholde s fail 1o plant, maintaih ot hatvest as specified 10 the fovegoi ng, the
Bottowel shall lake sleps, salisfacioly 1o the Amociation, 1o accoumplish such
planting, maintaining ahdfer hatvesting; and (1) supply 1o the Factory Cowmpany, ontil
they have full y vepaid the pring pal of, and intetest ahd other charges oh, the loahs
made io1hen by PHNGDE ondet Pait C.6 of the Pugject, thei b entive prodocticn of
fiesh fruit bunch, ol imake allethative atta ngements, satisfacloty 1o the Associalion,
the Bollowelr and NEPOD, and

2] imake altahgewents satisfacioly 1o lhe Association for the prounpt
teallocation of the Botlowet's plots teferved 1o in patagtaph (2) of 1his Seclicn in the
case of ahy simallhelder failing 1o execule a lease within thvee moenths fioun the date
such Iease is offeted by the Boltowel 1o such mnall helder.

SECTIOM 4.07. Unless the Assocatich shall clhelwise aglee, the Bollowel shall
make and maintain alahgewents, salisfactory 1o the Association, with NBPOD onder
the WEPOD Agreement, for:

[a)  the Plantatioh Cowopany o gow o unpoll high-yeld oil palo seeds and 1o
sell adequate quantities of seedli ngs 1herefiown 1o the simall haldes 1o be settled ohder
Pait C of the Pigject; and

[b]  the Facloty Coumpany 1o (i) accepd, plocess and matket for 2 petied of
twenty-five yeals the fresh finil buhch preducticn of hot lessthan 7 840 acres of il
palizs planted by such simall helders at a putchase plice 1o be established in
accoldance with a folnola to be agreed fioum tiioe 1o tune bel weeh the Bollowel and
MEPOD in cohsultatich with the Asscciatioh, oh the basis set forth in Schedole 310
this Developioent Credit Agreement and [i1) withheld, for PMGOBs account, fion
any amouhis payable io soch simall heldets oh account of such productioh such part
theteot a5 shall be established by FMGODE a5 unciti zalich and i ntetest oh PHGDE
leahs mmade uhdet Pail C.é of the Prajec, such withhelding nat 1o exceed ohe-half of
ahy unouhls so payable lesoch sioallholdets.

SECTIOM 4.08. Th the event thal the Faclory Company’s processing and moatketing
facilities shall not be available as provided in Section +.07(B)(i) of this Developuoent
Credit Agreeinent, the Boltowet shal | ima ke attangeioents, salisfactety 1o the
Amod atioh, ploviding for alterhative fiesh finit bonch processing and matketing
facilities.
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EECTIOM 4.09. I, a1 any tiioe, 1he Boltowel, o the Goverhal-Genetal of the
Coummohweallh of Avstialia, putsnant te Secliohs 65(b) and 78 of the Papoa and New
Goinea Aot 1949 1968 of the Commimohwealth of A osiralia, shall ehact o uoend, ot
plopose o enacl of amend, any tegnlatiens applicable in the tetlitoties of the
Bottowel, oh the matkeling of coconotl, copta, cattle, palm oil, palm berhels ot
detivatives theteof, the Bottowet shall prownptly infoun the Asseciatioh and exchange
wiews with 11 therech.

SECTIOM 4.10. The Bottowet shall adequately imaintain ot cause 1o bemainiained
all wetks, facilities and equipmment velated 1 the Praject and frow time to time shall
ma ke ol cavse 1o be made al| necessaly tenewals and vepaits Ltheteof 1h accotdance
wilh souhd aglticollutal ahd engiheen hg practices ahd shall plovide, plomptl y as
needed, the funds, facilities, selvices and olhel tesouloes tequoited for the putpose.

SECTION +.11. The Bottowel uhdelakes 1o ihsule ol cause 1o be 1hsuled, ol inake
othel plovisions satisfaciory 1o the Association for the insotance of, the impotied
goods 1o be finahced oul of the procesds of the Credil ot outl of the ploceeds of
PMGDE loans mmade ohder Paits A, B.1 and C.6 of the Project against wmatine, tahsil
and ather hazatds incident 1z Lthe acquisitien, llanspetiation and delivety theteof 1o the
place of use ot installatich and fol such insatance ahyindemnily shall be payable ina
cattency fieely usable 1o teplace o tepail such goods.

EECTIOM 4.12. The Bottowet shall: (a) futhish ot cause 1o be furhished 1o the
Amod atioh, plownptl y upoh theil plepatatich, the tepolis, plans, s peci fications,
contiact decmpents and wotk schedales fior the Praject and any matetial wodifications
subsequenily inade thevein, 1h such detail as the Associatioh shall reaschably request;
and [b) hat stall constioctich of Pal D of the Pigject until such plans, specificaticns,
cohllacl decuments and wotk schedules fou Pail O of the Prgjec! have beeh apploved
by the Associalion.

SECTION 4.13. [a) The Bottowel shall mmainlaih o canse 1o beioaintained recolds
adequate 1o identify the goods finahoed outl of 1he ploceeds of the Credit and oot of
the proceeds of PNGDB leans mmade ohdet Paits 4, B.1 and C.6 of the Projedt, 1o
disclose 1he use theteof in the Praject, 1o ecotd the plogless of the Praject (including
the cost theteot] and 1o veflect ih accordance with consistentl y mainlained soond
accouhling plactices the opelations, adimhisttatich and finahcial conditioh, in vespect
of the Prgject, of any depatioent ot agency of the Bottowet (including PNGOE)
tes phsible fob the cattyi ng ool of the Prgject ob any pall theveot ot the imaintenance
of all wotks, facilities and equipinent velated therete and shall enable the Association's
tepresehlatives 1o 1hspect the Pioject, the goods finahced outl of 1he ploceeds of 1he
Credit and oot of the proceeds of PMGDE loahs made ohdet Paits 4, B.1 and C.&of
the Project, and any relevant tecotds ahd decoiments.

[b]  The Bottower shall at all times maintain anditi hg attahgements satisfactloty
1o the Amcciatich, with regatd 1o all expenditores ioade ih connectioh with Parts A,
B, C.2 thtough & and D of the Praject.
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EECTIOM 4.1+ [a) The Bottowet and 1he Amsociatich shall co-opetate fully 1o
ehsube that the putposes of the Credil will be accounplished. Tothal end, the
Bottowel ahd the Association shall fiow lime o tioe al the tequest of eithet pally,
crnchange views thiough theil tepresenlatives with tegaid 1o; 1he peifotmance by the
Bottower of its obligatichs undet this Developioent Credit Agleeiment, the
adiministiation, opetatichs ahd financi al conhditich of ahy depaltioent o agency of the
Botrowel [incloding PNEDB) vespensible fol the cattying ool of the Plaject ol any
patl theteaf ot 1he imaintenance of all wotks, faci ities and equipiment vel ated Lhevela,
and other imattels velati ng to the putpases of 1he Credil.

[b) The Boltowel shall furhish 1z the Association all such infolmatioh as the
Amod atioh shall reaschably veqoest concethi ng, 1he expendilute of the plocesds of
the Credit and of the proceeds of PNGDE leans mmade ondet Palts 4, B.1 and Coof
the Pioject, the goods finahced outl of such proceeds, the Project, and the
adiministiatioh, apetatichs ahd financi al conditich of ahy depallioent ot agency of the
Botrowel [incloding PNGDB) vesponsible fol the cattying ool of the Praject ol any
patl theteaf ot 1he mmaintenance of a1l wotks, faci lities ahd equipuoent vel ated thetelo.

2] The Bottowet shall prownptly infoun the Asseciation of any conditioh which
intetferes with, ot ihreatens 1o intetfere with, the accomplishiment of the putposes of
the Credit ob the mmaintenahce of the setvice theteof o the perfoumance by the
Bottower, FNGCE ot MBPOD of thei L obligations under this Development Credit
Agreerment, the Subsidiary Loah Agresinent and 1the WEPOD Agreernent. Oh the pait
of the Bollowet, such i nfotimation shall incl ode infotmatich with respect 1o financal
and ecohaumc cohditions in the leltilaties of the Boltowel and, 1o Lthe extent possible,
the intethatichal balahce of payiments position of the Bollowet.

[d]  The Bottowet shall afford all reaschable oppelionily for acciedited
teptesentatives of the Association 1o visil any pail of the tettilolies of the Botlowet
fol purposes velated 1o the Cledit.

EECTION +.15. The principal of, and selvice chatges on, the Credil shall be paid
without deduction for, and fiee fioun, any tawes, and fiee frowm all vestrictions,
imposed ondet the laws of the Bottowet ol laws in effectin ils leltitolics.

EECTIOM +.16. This Developiment Cledit Agreeioent shall be free fiown any taxes
that shall be imposed andet the laws of the botlewer ot laws in effect in ils leltitolics
oh ol ih cehheclich with the execotich, delivery ol tegisitalich theleof.

ARTIGLE ¥.—Ramedlaes of tha Assaclation

SECTIOM 5.01.  any event specified in Section 7.01 of the Genetal Conditions ot
in Section 5.02 of 1his Developument Credil Agteainent shal | eocul and shall centinoe
fot the peticd, if ahy, 1hetei h set fotth, then at ahy subsequent time doting the
cohtinuahce theleof, the Association, al ils optich, mmay declave the ptincipal of the
Credit then colstandi ng 1o be due and payable imnediatel y iogether with the service
charges therech and upoh any such declaration such phncipal, together with such
chalges, shall becouoe doe ahd payable imunediatel y, anyhing in this Developuoent
Credit Agresinent 1o the contraty hotwithsianding.

SECTIOM 5.02. Bot the putpase of Sectioh 7.01 of the Genetal Conditions, the
followi hg additichal events ate specified, hanely:
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any evenl specified in patagtaph [a), pataglaph (b), patagraph (<), patagraph
(d], patagtaph () or patagraph (f) of Section 5.03 of this Cevelopioent Credit
Agieement shall aocot ahd shal | cantinwe fot 2 petiod of sixly days after notice
theteot shall have been given by the Assaciation 1o 1he Bollowel.

EECTIOM 5.03. ot the pulpase of Sectich &.02 of the Genetal Conditicns, the
followi hg additichal events ate specified:

[a) Any ptovisioh of (i) the Pahn Gil indostry [Mew Blitain Agteanent)
Ordinance 1967 [Mo. 23 of 197) of the Bottower incl nding the Schedule therets; ot
(i) the Memotanda and Aticles of Association, teferted 1o in Section 1.02(a) of this
Developiment Credil Agieeinent, of Mew Biitain Palm 04l Developent Limited, the
Plantatioh Company ot the Faclory Counpany; ot [i11) the Manageiment Agreeinent,
shall have been wpehded, suspehded ol ablogated 5o as 1o advelsel y affect the Praject
ol the peifolimance by WMBPOD of its obligalichs uhder the NEPOD Agreement.

[b]  Any provision of the Papoa and Mew Goinea Developioent Bank Oidinance
195 (Mo, 2 of 1968) of the Bottower shall have beeh woehded, suspended ot
ablogated so as 1o advelsely affect the Project, 1he opetaticns ot finahcial condition of
PHNGDE ol the peifolimance by PNGDE of its obligations undel the Subsidiaty Lean
Agresinent.

€] Any plovisioh of the Subsidiaty Loan Agleement shall have been unended
withoul pliel agteeinent of the Association.

[d] WBPOD shall have failed 1o petfolin ahy cavenant ot agieeiment of WEPOD
uhder the WBPOD Agreeiment.

[e)] PMWNGODE shall have failed 1o petfolin ahy covenant ot aglieement of PNGDE
uhder the Subsidiary Loan Agreesment.

(f) A defaol shall have cocatied in the petfotimance of ahy covenant ot
agreewment oh the pall of the Bottowel uhdelthe WBPOD Agtecioent ol the
Sobsdiary Lean Agreeinent.

(8]  Anextracidinaty siloaticn shall have atisen which shall inake i1 iimprobable
that NBPOD ot FNGOE will be able to petfolm theil tespeclive obligalions undet the
MEPOD Agleement ol the Sobsidiaty Loan Agleement.

ARTICLE VI.—Effartiva Data; Tarmination

SECTION .01, The follawi hg events ate specified as additicnal cohditions 1o the
cffectiveness of this Development Credit Agreeiment within the mmeaning of Secticn
10.01ib) of the Geheral Cohditiohs:

[a) the MBEPOD Agreeinent has been amnended so as 1o be ih accotdance with
this Dievelopunent Credil Agleemnent, ih a manhet satisfacloty 1o the
Associatich, the Bottowel ahd WEBPOD and the execution and delivery of
such unehdioent oh behalf of the Botiower and WEPOD have been daly
anthatized o tatified by all necessaly colpotale and goverhental actich;
and

[b) the execotion and delively of the Subsidiary Loan Agreement on behalf of
the Bottowel ahd PMCDE have been duly anthotized ot ratified by all
hecessaly colpolale ahd goverhmental actich.
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EECTIOM &.02. The followi hg ate specified a5 additichal mattets, within the
meaning of Sectioh 10.02(k) of the Genetal Conditichs, 1o be included i h the opi nicn
ol opinichs 1o be forhished 1o the Assaciation:

[a) that the Oidinance of the Bottowet amhetizing ot tatifying this
Developuiment Credit Agteainent has beeh laid befote cach House of
Parhament of the Comminohwealth of Aostimlhia;

[b) that 1he aimendiment 1o the WEBPOD Agleement efetted 1o in Seclich
&.01(a) of this Development Cledil Agleanent has been dol y aothotized
ot Latified by, and execoted and deliveted oh behalf of, 1he Bottower and
WBPOC and cohstitules a valid and binding obligaticn of the Boltower
and WMBPOD in accotdance wilth ils letirs; ahd

(=) that the Subsidiaty Loan Agteement has beeh duly anthotized ot tatified
by, ahd executed ahd deliveved oh behalf of, the Botiowet and PHGDE
and constitles 2 valid and bindi ngobligation of the Botiowet and
PMGOB 1h accotdahce wilh ils telios.

EECTION 5.03. The date of 29h Way, 1970, is heteby specified for the putposes
of Section 10.04 of the Genelal Conditions.

ARTICLE WVIl.—Misrallanaous

SECTIOM 7.01. The Clom ng Date shall be Tune 30, 1974 ot such other date as imay
fioun time 1o tioe be agreed belween 1he Botiower and the Assaciaticoh.

EECTIOM 7.02. The Adumi histiatot of Papua ahd Mew Guinea is desighated fol the
putpeses of Section 903 of the Geneta| Conditicns.

EECTIOM 7.03. The followi hg addresses ate specified ot the putposes of Sectioh
9.01 of the Genetal Conditichs:

Fol the Associatioh:
Lhtethatichal Development Asscciatich
12818 H Street, N.W.
Washinglon, D.C. 20433
United Slates of Amelica
Cable Address:
INDEYAS
Washinglon, 0.C.
Fal the Boltlowel:
His Hohoul
The Adum histtatot of Papoa ahd Mew Guinea
Pou Moresby
Papuoa ahd Mew Guoinea
Cable Address:
ADKIIN
Poul Moleshby

EECTIOM 7.04 Part Alv) of Scheduole 2 1o the Development Cledit Agreeiment
bet ween the Associatioh ahd the Botrower, dated fahoary 21, 1969, 15 heteby deleted.
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N WITHESS WHEREDE, 1he paities hevelo, acling through their tepresentalives
thereunie dol y apthoiized, have cansed this Developioent Credil Agreenent 1o be
sighed in theil tespective haunes and deliveted in the Distiicl of Colmobia, United
Hates of Aunelica, as of the day and year fitst above wiitten.

INTERNATIONAL DEVELOPMENT ASSOCIATION

By iS) SImon Aldewerelkd
Vice Presldent
ADMINISTRATION OF THE TERRITORY PAPUA AND HEW GUINEA By
(5)Gomdon ALow
Authortzed Re prezentative
SCHEDULE 4.—Allo catlon of tha Proceads of tha Credit
Calmgol y. Atmonhis Ezplesed in
1.5, Dollal Eqoival=nt.
Ceeemierty
1. Tong-eun PFHIDE kahsiocooohol phntels 300,000
Livedaek
2. Lohg-eun PHODE kahstio lahches LTS, 000
1. Ol ihvesto=nl, incloding livestock and edoctional 590,000
faxilfli=s and fi=frhi ahd diz=az= conliol, in Bollowels
L3 hehes
O Ferlaer
4. Lohg-feun PHGDE kahs iosmall-holdeis 40,000
Bollowsl's s=lvices 1o stoal | hold=x
5. Land =obdivisioh and clop mziloclioh Loods AA0 000
6. Aglicoliolal mzi=hsio h s=Lvice I80,000
T. Kinbe Whaf 30,000
2. Uhallooted 415,000
TOTAT 5 000,000

Reelkoecrtima apaem Cfemige i Corr Exlinerier

1. T 1he estimate of the cast of the itemns i heluded in Categoties 11 7 shall
declease, the unount of the Credit then allocated 1o, ahd ho lohgel tequi ted fat, soch
Category will be reallocaled by the Association 1o Calegory 8.

2. Wthe estimale of the cost of the itemns iheluded in any of the Categoties 110
7 shall inclease, ah uncun equal io such inciease ih the case of Catlegoly 2, ot ih the
case of Categoties 1, 3,4, 5, 6 and 7 ah aimount equal 1o 36%, 84+%, &4 &, &H%, &1 %
and &%, vespectively, of such increase, will be allocated by the Assaciation, at the
tequest of the Bottower, 1o such Categoty floum Categoty 8, subject, howevel, 1o the
Lequiberme his fol cohtingencies, as detelu hed by the Associatich, in tespect of the
cosl of 1he ilewrs ih the olher Calegolies.

SCHEDULE 2. —Dascription of Projact
The Piject cohsists of:

Forrr A : Cocomulx.

Provision by PNGDE of leng-tewin loans 1o about 25 plantets 1o hel p finance
planting and veplanting cocohuls ah aboot 10,000 actes of existi ng cocohol estates.

Parr B: Cotle Remchmg
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1. Prowisich by PNGODE of lohg-telin leans 1o aboot 15 ranchels 1o help
finance ranch developument plans for (i) the improverment and stocking of
aboot 100,000 acres oh paitl y developed tahches and (1) the devel opument
and stocking of aboot 50,000 acres of additichal gtazing land.

2. Completioh of developument of the Botlowel’s tahches al Baiyver River and
Ui, o prodoce catlle fol sale 1o native tanchels.

3. Provisich by the Bottowel of callle imahageioent 1iaining o hative
tahchels, incloding 1he constroction, furhishing and equipping of
educatiohal faci lities al two of the Botlowel's tanches and exlension of
siumilat facilities in 1he Boltowels tanch at Baiyet River.

Forrr O 08 Pertmex.

1. Expansich of the Factoly Company’s oil imi |l capacity 1o plocess the fresh
fiuit bunch ptedoction of hot less thah 12,480 actes of oil palos planted
by sioallholders not later 1than June 30, 1974

2. Setllement by the Bottowet, befole Decamber 31, 1972, of about 980
sinll heldeis on about 14,700 acves in 1wo blocks adjacent 1o the
Plamatioh Compahy’s hocleos estate and in athild block within 10 miles
of Mosa 1h the West Mew Britain Distiicl and, within 3 yeats afier cach
setllewnent, cleating ahd planting with oil palirs of & actes oh each
small holder plat.

3. Provisioh by the Bottowel of adeqpate educational and health setvices 1o
the said simall holders.

+. Provision by the Bottowel of adequate extensich selvices, incloding
supelvision, for oil palmo coltivation and havesting by the said
small holdets.

5. Consttoctich by the Bottowet of all-weather clop exttactioh toads linking
cach small helder plot with the Faclory Cawmpany's oil wml |

&. Provisioh by PNGDE of lohg-teln leahs 1o the said simall helders.

Forr D Kimbe Wherf

Cohsttoctioh by the Botiower of ah overseas whalf at Kimbe in the West New
Britain Disliict, capable of handling the ex poll by coean-goi ng fieightets of 1he
Factory-Company's oil imll predoction, 1o be operative net later than Tone 330, 1971,
and of an all-weather road and associated bridges linking the said whatf and ol il

SCHEDULE =

Basic pling ples 1o be followed by WEPOD and the Bottowel o fotmulate the
putchase plice of fiesh fluil bunch, payable by WNEPOD {o the simal lhaldets:

[2) Bach calendat ioahth, the Bottower will gazetle a local f.o.b. equivalent of
the Eurepean main potlc.if. plice for palm oil and paln ketnels asof an
agteed date ih the preceding mmenth, less agteed fieight, insolahce,
cowrumissiohs, holimal waslage ahd ovelseas poll lales.

[B) &n agreed deduction will be made fot whatf handling chalges and for
tunhing WBPODS il puopi ng ahd slotage facilities al the whatfte
detenimine the "in-lank” valoe of palio @il and the "in-store” valoe of palo
kernels.
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[<) Te covel the cost of financi ng bulk stotage, 2 dedoction of thiee 1nanths”
simple intebest a1 0.5 pel cent pel anhmm ovel WMEPODs bankels' cultem
lendihg tate oh cormunersial advances will be allowed oh the said " n-tank™
and "in-stote” valoes of il ahd kethels.

[d) Ah agreed deduction will be mmade for tra hspoliaticn of palo oil ahd palm
ketnels fiom facloty 1o whalf and for bolk handling, bagging, handling
and stotage of palin kerhels 1o detetim ne the faclory Lank valoe of palm
@il and the factory stove valoe of haked palo kerhels.

[€) The ex-factoly valve of the detivatives of 2 1en of small halders fresh foit
buhch will be detived frowm the factotytank valoe of paln oil and the
factoty stote value of haked palin kethels by:

(il fist, dedoctingan agteed ammoant, pet toh of paliooil and pet toh of
haked palm kethels, in lien of ptefit, depteciation and wotking
capital chatges and standard coumpany lax;

(1] second,dedocting any levies, cesses, expoll ot other chatges ot
duties imposed by any taxing autholily of the Bottowet, olhet than
stahdatd compahy 1ax; ahd theh

[i1i) applyng lates of extiaction of oil and kerhels fioun small halders®
fiesh fiuit bunch, as agteed oh 1he basis of manthly facloly tests
satisfacioly 1o the Bottowel.

(] The putchase plice of fiesh fiuit bunch payable by WBFOD 1o the

small halders shall be the ax-factoty value of 1he detivatives of a 1oh of

snall holdels fiesh fiuil bunch less 1he following agteed chatges:

[i]  agreed facloly opetating cosls, i ncludi ng iwanagement, bot
excloding depleciation and worki ng capilal charges; and

[i1)  ltanspoll costs forcollection and delivety 1o 1he factoty of
sioal lhelde s fresh froil bonch, if this selvice is perfonoed by
NEPOD.

Daled January 31, 1969
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PART 2 - GENERAL CONDITIONS APPLICABLE TO DEVELOPMENT CREDIT
AGREEMENTS.

GENERAL CONDITIONS
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SECTION 1.01. Apyaticarion qf Genarcl Comefifizns. These Genetal Conditions sel
folth certain tetios ahd cohditions genetal |y applicable 1o developinent credits granted
by the Associatioh i iis ioenbets and shall apply 1o any development credit
agteeinent ploviding fol any such developioent cteditio such extent and subject 1o
such madifications as shall be provided ih such agleement.

EECTION 1.02. facomsistency with Development Cradit A graements. T any
provisioh of 2 developioent credil agieement is i hoahsistenl with a plovisioh of these
Genetal Conditichs, the plovisioh of the agteament shall govetn.

ARTICLE IL—Deafinltlons; Haadings

EECTIOM 2.01. Defmitions. The following tetirs have the followi hg imeahings
whetever used 1h these Gener| Conditions:

1. Theteun Associatich moeans i ntethatichal Developioent Association.

2. Thetleun Bank means inlethatichal Bank for Recohstioction and
Developiment.

3. Theteun Development Credit Agleernent ioeahs 1the patticolal
developiment cledil agteciment 1o which these Genetal Conditiohs shall
have been imade applicable, as such agteement may be anended fioun time
1o tioe, and such tetin incl odes these Genetal Cendilions as thus mmade
applicable, al| agteeinents supplermental 1o the Development Credit
Agreeinent and all schedules o the Developioent Credil Agresioent.

+. The tetn Credit mmeans the development cledil provided fot in the
Developiment Credit Agresiment.

5. The teun Bollowel ioeans the inembel of the Amociatich to which the
Credit 1s granted.

&. The teun cultency of 2 counlly imeans such coin o cultehcy as al the time
tefelted 1o s legal tendet for the papoent of public and ptivale debis in
that country.

7. Thetetn dollais ahd the sigh $ 1oeah dollats in cotvency of the United
States of Ainclica.

2. The teun Credit Account imeahs the accounl oh the books of the
Aszociation 1o which the ancunt of the Credil is 1o be cledited as
provided in Secticn 3.01.

2. Theleun Praject imeans the ploject ol plojects ol ploglam ol ploglurs fob
which the Credil is granted, as desclibed in the Developoent Credil
Agreement and as the descliption thereof shall be upended fiom time 1o
tiune by agresment betweeh 1he Asscciation and the Bottowet.

10. The teun Effective Date woeahs the date oh which the Development Cledit
Agreemment shall cowe ihlo force and effect as plovided in Section 10.03.

11. The tetirs 1ax and tazes include impests, levies, fees and duties of any
natote, whelhet in effect al the date of the Developoent Cledil Agreement
ol thereafler jmposed.

12 The teun Closi ng Date means the date specified in the Developoent
Credit Agtecinent as of which the Associatich may by hotice 1o the
Bottower tetum hate the tight of the Bottowet to withdraw fiom the Credit
Accoun any ancont thevelofare uhwithdiawn.

EECTIOM 2.02. References. Refetences in these Genetal Conditiohs 1o Alticles ot
Eecliohs ale 1o Allicles of Seclichs of these Genetal Conditiohs.
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SECTIOM 2.03. Mecwings. The headings of the Auticles and Sections and the Table
of Contents ave i nsetted for convenience of vefetence only and ave not a pail of these
Genetal Cohditichs.

ARTICLE Il.—Credlt Account; Service Gharges; Repaymeant; Place of Paymant

EECTIOM 3.01. Creefit Accommr. The wncunt of the Credit shall be credited 1o a
Credit Accoum which the Association shall open on its books in the haune of the
Bottower. The ammoont of the Creditimay be withdiawn fioum the Credit Account as
previded 1n the Developunent Credit Agreement and 10 these Gehetal Conditichs.

EECTIOM 3.02. Service Chorrges. A selvice chalge althe tale specified in the
Development Credit Agreeinent shall be payable oh the principal ancont of the Credit
withdiawh frown the Credit Accoont and culstanding flom tioe 1o time. 4 selvice
chalge al the tale of one-half of ohe pet cent [V of 1%:) pet anhom shall be payable on
the pring pal ammeunt of ahy special cormum ioent enteted nto by the Assaciation
putsoant 1a Section 5.02 and cutstanding fiown tioe 1o e,

SECTIOM 3.03. Compulaion of Service Charges. Selvice chatges shall be
camnputed oh 1he basis of a 360-day yeat of 1welve 30day wenths.

SECTIOM 3.04 Repaeymeanr.[a) The plincipal amounl of the Credit withdtawn from
the Credil Accoontshall be repayable in instalments as provided in Lthe Developiment
Credit Agreeiment.

[b]  The Boltower shall have the tight 1o tepay in advance of matutity all ctany
patt of the principal anount of ohe ot mmore matulities of the Credit s pecified by the
Bollowel.

EECTIOMN 3.05. Place of Povmesnr. The pling pal of, and selvice chatges on, the
Credit shall be paid at such places as the Asscciation shall easonabl y request.

ARTICLE IV.—Currancy Provislons

SECTIOM 4.01. Currencier m witch Wirhe'renvon's are 1o be Mewfe, Except as the
Bottowel ahd the Associatioh shall sthelwise agtee, 1he cost of goods and selvices
financed oot of the ploceeds of the Cledit shall be paid ih the Lespeclive cullehcies of
the counties fioun which such goods and selvices ate acquived. Withdrawals floum the
Credil Account shall be mmade either in the tespeclive cottencies ih which the cost of
goods ahd selvices has beeh paid clis payable ol ih dollals, as the Asscciatich may
frouwm time 12 tiioe elect; except thatl wheie withdiawals inay bemade in vespect of
expenditutes ih the cottency of the Botlowet, such withdia wals shall be iadeih such
callehcy ol cullencies 15 the Amoci atioh shall fiom time 1o lime teaschably select.

SECTIOM 4.02 Currencier m wiitch Princ e cme! Service Chergas are Payalbie.
[2) The Boltowel shall pay the pling pal amaont of, and selvice chatges oh, the Cledil
in 1he cuttency specified in the Development Cedil Aglesment fol the putposes of
this Sectich ol in such athet eligible cuttency ot coltencies as way fioun e 1o time
be desighated ob selected patsoant io paraglaphs (<) ot (] of this Section.

[B]  Bolthe pulposes of 1his Seclicn, the Letin "eligible cuttency” imeans the
cattency of any member of the Associatioh which the Association fiaun time 1o lime
detenm nes 1o be fleely conveltible ot fieely exchangeable by the Association fot
cattencies of othel imembets of the Associaticn fol the putposes of its opelatiohs.
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[c) T at any time the Bollowel shal | desite thal, cowrunenc hg with a given fulore
payoent date, such pting pal and service chatges shall be payable in an eligible
cattency ether than that so specified ot than ohe therelofore desighaled polspant 1o
this patagraph [c) ot selected putsuant to patagraph [e) belew, the Botlowel shall
delivel 1o the Associalich, hot less thah thiee hot ioote than five mmonths plict 1o such
payiment date, 2 hatice ih wiiting 1o that effect and desighating such othel eligible
cultency, wherenpaen the cortency so des ghated shall, comioencing with soch
payoent date, bethe cotrency 1n which such pting pal and setvice charges shall be
pavable.

[d] T al any time the Associatioh shall deletum he that a cottency payable
putsoant 1a the provisions of Lhis Section is hot an eligi ble cuvency, the Assaciatich
shall s netify the Bottowel in wiiling and futnish the Bottowel with a list of eligible
cullehoies.

€]  Wilhin thitly days fioun the date of such netice, 1the Bottowet shall notify the
Amocatioh in wiiting of its selection ficwn such list of 2 cuttency in which payment
shall bemade, failing which the Amsociatich shall select a cultency fot such putpose
fieum such list, wheteapon, in eithet case, such plincipal and setvice chalges shall,
coutunencing with 1the payioent date next succeedi ng such thity-day pelied, be
payablein the cullehcy so selected.

EECTION +.03. Amaounr gf Repenmeant. T he principal amount of the Credit
tepayable shall be the equivalent [detennined as of the date, ol the lespective dates, of
tepayoent] of the valoe of the cultency ol cotlencies withdtawn from the Credit
Acconn! explessed in tetrs of United States dollats of the weight and finenessin
effect oh Tanoaty 1, 1990, detelum hed as of the lespective dates of withdrawal,
ptovided, however:

[i]  thatif a onifoun plopeltichate veductioh in the pat value of the
cultencies of all ils imanbets is mwade by the Thtethational Monelary
Fund, the piincipal amount of the Credit then oulstanding and
tepayable afier such veduction shall be reduced by the saoe
prepattich; and

(i) thatifthe Associaticn shall a1 ahy time detetim he that there has
beeh a substantial vedoction in the pat value ot the foreigh exchange
val ue of ahe ol 1mole mmajot caullencies of iembets of the
Amsociatioh in lelirs of United States dollats of the weight and
fineness in effect on Janoaty 1, 1960, which in the opinion of the
Amodatioh shall justify a genetal veduction inthe principal unount
repayable oh developuoenl credits theh colstandi hg, Lthe plincipal
wncont of the Credit theh cotstanding and tepayable afier soch
detetim hatich shall be edoced by soch plopottich as the
Amsocialioh shall decide.

EECTIOM 4+.04 Purchese of Currency of Withe'rawed with Other Currency. If
withdrawal shall be ioadein ahy cortency which the Association shall have purchased
with anothet cuttency fot the putpose of such withdrawal, the pattion of 1he Credit so
withdtawn shall be deened 1o have been withdrawn fioun the Credit Account in soch
othet cuttency fol the pulposes of Section +.03.
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EECTIOMN 4.05. Veruetion of Curranctes. Whenevet il shal| be hecessaty forthe
putpese of the Developoent Credil Agteaiment 1o detetimine the value of ane cottency
inh letrs of ahother, such value shall be as veaschably detetim hed by the Association.

SECTIOM 4.06. Exchemge Restricions. Any pawoeni reqoived onder 1he
Cevelopioent Credit Agreeinent 1o be inade 1o the Association in the cuttency of any
country shall be made insoch manner, and in corrency acquoived in such mmanner, as
shall be petimitted uhdet the laws of such countty fot the purpose of mmaking such
payiment ahd effecti ng the depasit of such coltency 1o the account of 1he Associatich
with 2 deposilaty of the Associalich in such coontiy.

ARTICLE ¥.—WHhdrawal of Proceads of Gred|ts

EECTIOMN 5.01. Witheremc! from the Cradit Accoumt. T he Bottowel shall be
entitled to withdraw fiounthe Credit Account ancunts expended o, if the Associatich
shall sz agles, uncunts 1o be eapended for the Praject in accoldance with the
plavisiohs of the Development Cledil Agreeinent and of these Genetal Conditichs.
Excepl as shall be olhelwise agleed belween Lhe Bollowel and the Asscoatich ho
withdtawals shall be mmade oh account of [a) expenditote prict to the date of the
Developoent Credit Agreeinent ot [b) expendilotes in the tettitoties of ahy county
which is hot 2 ioembet of the Bank [othet thah Switzetland] ot for goods prodoced in,
ol selvices supplied flowm, such lettiloties.

SECTIOM 5.02, Sparcrent Commertments By e Arsocotion. Upon the Boltowels
vequesl ahd opoen such tetns and conditicns as shall be agreed upon between 1he
Asmsociation and the Bottowel, 1he Asson atich imay enlel into special cormuniioents in
wliting to pay amounts 1o 1he Boltowel ol othels in tespect of the cost of goods and
selvices 1o be fihanced undel the Devel opunent Credit Agreement hatwithslanding any
subsequent suspensioh o cahcellatich.

SECTIOM 5.03. Appettcenions for Withermwve! or for Spectel Commilmenl. When
the Botlower shall desite 1o withdraw any ameunt fiom the Credit Accoont ol i
requesl the Associatich 1o entel inlo 4 special cowmum ioent porsvanl lo Section 5.02,
the Boltowet shal | delivet 1o the Assacialion a wiillen application in such fotm, and
conlaining such slatements and agremioents, as the Association shall veaschably
requesl. Applications for withdrawal, with the hecessaty decamentation as heteinafier
in this Aulicle provided, shall be woade promptly in elation 1o eapenditobes for the
Project.

EECTIOM 5.04 Evfefonce of Authority Iz Sign Appaications for Withe'romer. The
Bottower shall futhish 1o the Associatioh evidence of the anthotity of the petsoh ot
petschs authalized 1o sigh applicaticns for withdtawals and the aothenticaled
speciimeh sighalute of any such pelsch.

EECTIOM 5.05. Suppaoeting Evidence. The Boltiowet shall futhish 1o the
Assodatioh such decwments and othet evidence in suppoll of the application as the
Amsociatioh shall teaschably teqoest, whethel befove ot afler Lhe Association shal|
have pelimified any withdrawal tequested in the application.
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EECTIOM 5.06. Suffictency of A pplications cme Dociments. Each applicatioh and
the accompanying decmments and othet evidence wusl be sufficient in folm and
subslance 1o satisfy the Association that the Bottowel is entitled to withdia w floun the
Credit Account the ammount applied for and that the ameont 1o be withdia wh fioun the
Credit Account is 1o be used only fol the putposes specified in the Development
Credit Agleeiment.

EECTIOM 5.07. Poyment by the Assactation. Payioent by the Association of
amncohis which the Bollower is entitled 1o withdraw fiom the Credit Account shall be
made 1o ot oh the otdet of the Bottowet.

ARTICLE V1.—Cancallation and Suspanslon

SECTIOM 6.01. Cemceliafon By the Borrower. The Bollowel imay by hotice 1o the
Amocatioh cahcel ahy ancunt of the Credit which the Bottowet shal| het have
wilthdiawn plicl iothe giving of such notice, excepl thal the Boltowel may nol 5o
cancel ahy aimoont of the Credit in vespect of which 1he Associatioh shall have entered
ino a special commumunent polsoanl ie Sectioh 5.02.

SECTION &.02. Suspensian by the Assactatian. T any of the following events shall
have coculted ahd be conlinmhg, the Associatioh may by notice 1o the Boltowel
suspend in whole or in pait the tight of the Botlowel to ma ke withdra wals fioun the
Credit Account:

[2) The Bottowet shall have failed 1o imake payioent [hotwithstahding the fact
that such paywent has been made by a thitd paily) of pting pal, inletest,
selvice charges of ahy other pawnent vequived ondet: (i) the Development
Credil Agreeinent, ot [ii] any clher devel opuoent credit agreeinent with the
Axsociation, ot [i1i) any lean agreement or guatantee agresinent with the
Bank ot ahy bohd or any sumlar insttmoent dehvered potssaniic any
such agleciment.

[b) The Bottowet shall have failed 1o petfoiim ahy othet obligatich uhdel the
Development Credit Agiesiment.

(=) (1) The Associalioh or the Bank shall have suspended in whaole ot in pait
the Hight of the Bottowel 1o mmake withdrawals undel any developioent
cledil agreeiment with the Associatioh ol ahy loah agresioent with the
Bank becaose of a fail ute by the Boltower 1o petfolim any of its
obhgatichs uhdet such agleement; ot [11) the Bank shall have suspended in
whele ot in pail the light of the Botiowel 1o ake withdiawals under any
loan agreement with the Bank goatanteed by the Boltlowel becnse of a
failute by the Bottowel 1o petfolin any of its ebligatiohs undet such
aglecinehl.

[d) Anh extractdi haty silvatioh shall have atisen which shall make 1
umptobable 1thal the Project can be cartied ool or that the Bortower will be
able 1o petfolm iis obligations uhdel the Developuoent Credil Agreciment.

[e) The Bottowel: [i] shall have been suspended fioun membetship in ot
ceased 1o be 2 mmembel of the Association, ol [i1) shal | have ceased 1o be a
member of the intetnational onetaty Fund ot shall have becowne, or shall
have been declaved iheligible 1o use the tesoulces of said Fund.
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(] Afier the date of the Cevelopuoent Credil Agleemment and prict 1o the
Effective Dale ahy event shall have accotied which would have entitled
the Associalioh 1o suspend the Bottowel's light 1o mmake withdiawals froum
the Credit Account if 1the Developument Credil Agreement had been
effective oh 1he date such event occolied.

[g] & vepresenialicn mmade by the Botiowet, in ot puisoant o the
Development Credit Aglesnent, ot any stalewent furhished ih conhecticn
thetewith, and i mended 1o be telied upoh by the Associatioh ihmakinglhe
Credit shall hawe beeh 1hoottect ih ahy matetial aspect.

[h) Any eventspecified in the Devel opuoent Credit Agreeiment for the
putposes of Sectioh 7.01 shall have accatted.

[i] Any other event specified in 1the Developument Credit Agreement for the
putposes of 1his Secticn shall have occotied.

The tight of the Botlowel 1o make withdta wals fiom the Credit Account shall
conlinoe 1o be suspended in whele orin pai, asihe case may be, ontil the event cr
evenls which gave 1ise 1o such suspensicn shall have ceased to exist or ontil the
Amodation shall have notified the Botiowet that the Hght 1o mmake withdtawals has
been vestoved, whichever is the eatliet; provided, howevet, that in the case of ahy such
hatice of teslolation, the light 1o 1make withdrawals shall be vestoted ohly 1o 1he extent
and subject 1o the conditichs specified 1h such hotice, and he such hotice shall affect
ol impait ahy light, powel o tenedy of the Assocation in tespect of ahy olhet or
subsequent evenl descli bed 1h Lhis Seclich.

EECTION 6.03. Comceflaron by the Azsacianion. T [a) the light of the Bottowel 1o
make wilthdra wals ficun the Credit Account shall have been suspended with respect 1o
any anounl of the Credit for a continueus peltied of thilly days, ot [b) al any timethe
Assoc alioh deteuimnes, afler cohsullation with the Bortower, that ah aoount of the
Credit will not be tequited 1o finahce the Project’s costs 1o be financed outl of the
ploceeds of the Cuedit, ol (<) afler the Clesing Dale ah ancunt of the Cledit shall
temain uhwithdtawn ficun the Credil Account, the Association may by notice 1o the
Bottowel tetiminate the tight of the Boltowello imake withdlawals with respedt to
such wneunt. Upon the giving of such notice such wnount of the Ciedit shal | be
cahcel led.

SECTIOM & O Amcumls Subject o Specfel Commnitmenr Nor Affecrsd by
Cemeellation or Suspansion by the Azsocation. Mo cahcel latioh ol suspehsich by the
Assca atioh shall apply 1o uncunts subject 1o any special cowmummtment enteved 1nlo by
the Association puisuant to Sectioh 5.02 excepl as ex pressl y provided in such
courumiment.

SECTION 6.05. Appaitcaron qf ComceNation tz Maturites gf e Credit Excepl as
ctherwise agieed belween the Association and the Bortower, any cancellatich shall be
applied pre re 1o the sevetal instaoents of the principal anount of the Credit
matuting afler the date of such cancellation.

SECTIOM 8.06. Efacrivenass of Provisions cgfer Suspension or Comeelfatton.
Motwithstanding ahy cancellaticn o suspensicn, all the provisions of the
Developoent Credit Agreeinent and these General Conditiohs shall contihoe in full
fotoe and effect excepl asih this Avticle specifically provided.

ARTICLE VIl.—Acrcalaration of Maturlty
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SECTION 7.01. Events gf Defiauir. I any of 1he followi ng events shal | occut and
shall conti hoe fol the petiod specified, if any, then at ahy subsequent timoe doting the
cohlinnahce theleof, the Associatich, al ils oplich, mmay by hotice 1o 1he Bottowel
declate the pincipal of the Credil theh cutstahding 1o be due and payable immediately
togethet with the selvice chalges thevech and upoh any such declatatich such
ptincipal , togeiher with such charges, shall becowoe due and payable immediatel y:

l2) & defanll shall eccotin the payioent of pling pal ot any other payment
tequited under the Develepoent Credit Agteemment and such defauli shal |
continue for 2 petiod of thity days.

[b) A defanlt shall socotin the payment of pling pal ot inletest ot ahy olhet
payoent vequived ohder ahy clhel development credil agreeinent bet weeh
the Associalioh and the Botiowel ob uhdel ahy loah agieernent ol ohdet
any goataniee agesinent belween 1he Bottower and the Bank ot onder
any bonhd o sumlat institoment deliveled pulsuant o ahy such agleement
and such defanlt shall continoe for a petied of thily days.

(=) & defanlt shall eocotin the petfolimance of any othet obligatioh oh the
pati of the Botiowel uhdet the Developunent Credit Agleement, ahd such
defanlt shall continue fot a pericd of sixiy-days after notice Lheteot shall
have been given by the Asscciation 1o the Botlower.

[d) &ny othet evenl specified in the Developument Cledit Agteanent fol the
putposes of 1his Section shall have occutted and shall cantinoe for the
peticd if any, specified in the Development Credil Agteciment.

ARTICLE WIl.—Enfo maablity of Davalopmant Gredit Agreamant; Fallurato Exarclse
Rights, Arbltratlon

SECTIOM 8.01. Enfirceabifitg. The tights and obligations of the Association and
the Botlowel ondel the Devel opunent Credil Agteement shall be valid and enfotceable
ih accotdance with theit tetirs hotwilhstahding the law of ahy state, o political
subdivisioh Ltheveof, 1o the contiary. Meither the Associatioh hot the Botlowet shal | be
entilled in ahy ploceeding undet this A icle 1o asseld any claim thal any plevision of
these Genhelal Conditiohs ot the Developiment Credil Agleementis invalid ol
uhehfolceable bocause ofany ptovisioh of the Aticles of Agreament of Lthe
Amociatioh ot fol ahy ot hel teasoh.

SECTIOM 8.02 Fatlure fe Exencize Righlz. Mo delay ih exelcising, ol cumssioh 1o
exelcise, ahy light, powel ol tewoedy acctuing o ether paity uhdel the Developiment
Credit Agreeinent opoh ahy defanlt shall impait any such tight, powel ol leinedy ot
be consliued 1o be a waivel theveof ot an acquiescence ih such defanlt; not shall the
actich of such pally in tespecl of any defanll, ot any acquiescence in any defanlt,
affect ol impait ahy Light, powet o tlewedy of such paityin tespect of ahy othet o
subsequent defanlt.

SECTIOM .03, Arbrraron. (a) Any cohllovelsy betweeh Lhe paities 1o the
Crevel opuoent Credit Agreeinent anhd ahy clauo by eithet such parly againsiihe cther
atisi hg ohdet the Development Credit Agreeiment which shall hot be detennined by
agteeinent of the patties shall be subimitled 1o atbittation by an Avbittal Thbuhal as
heteinafler provided.

[b) The paities 1o such arbitation shall bethe Asscoaticn and the Botrower.
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(<) The Atbittal Trbonal shall consist of three atbillators appointed as
follows: one atbittatol shall be appointed by 1the Assoeciation; a second
arbitrater shall be appot nted by the Bottower; and the thitd arbirator
[hevei nafier souoetimes called 1the Uinpive) shall be appointed by
agteeinent of the paities o, if they shall hot agtee, by the President of the
Internatichal Coull of Justice o, failing appointioent by hiwm, by the
Sectelary-General of the United Mations. I eithel of the patties shall fail
1o appei il an atbitator, such arbiltator shal | be appointed by the Uiopive.
Ih case ahy arbiiratol a ppointed i accotdahce with this Sectich shal |
resigh, die ol becowne uhable 1o act, a successol atbittalor shal | be
appointed in the supe mwanhet as hetein prescli bed for the appointoent of
the ctiginal atbilrater and such successol shall have all 1he powers and
duties of such oligi hal arbitratat.

[d) An arbitration proceeding mmay be institoted under this Seclion opon notice
by the paity 1 hstituling such proceeding 1o the cthel parly. Such holice
shall contain a statement setting fotth the hatuve of the contioversy or
claim 1o be suburitted 1o atbittation, the hatlate of the velief scoght, and the
hune of the arbillalel appointed by the paily institoting such ploceeding.
Within 30 days afler the giving of such notice, the othet paity shall notify
1o the party institoting the proceeding 1he nune of the arbitiator appai nted
by such other paity.

[e) ¥, within 80 days after1he giving of such hotice instiloti hg the arbittaticn
proceedi hg, the palties shall hot have agreed upoh an Uiopive, either patiy
mmay vequest the appoi niment of an Uiopi e as plovided in pataglaph () of
this Sectich.

(] The Atbittal Tuibonal shall cohvene at such time and place as shal| be
fimed by the Umpive. T heveafier, the Atbittal Tiibunal shall detennine
whete ahd wheh 1 shall sit.

[g) Subject 1o the plovisiohs of this Seclich ahd eacept as the pallies shall
clherwise agree, the Arbitral Tribonal shall decide all qoesticns velating 1o
ils counpelence and shal | detetum he its plocedure. Al decisions of the
Arbitral Tribunal shall be by mmajotity vole.

[h) The Atbitral Tuibonal shall afford 1o the paties a fair heating and shall
tehdel i1s awatd ih wiiting. Such awatd iay be tendeted by defanll. An
award sighed by a majotity of the Arbittal Tiibanal shall constitote the
awald of such Tribunal. & sghed counterpall of 1he award shall be
transimtled toeach paily. Anysoch awaid rendeted 1n accotdanoe with
the ptovisions of this Section shall be final and binding open the parlies 1o
the Developioent Credit Agreenent. Each parly shall abide by and counpl y
with ahy such awatd rendered by the Arbitral Tiibonal 10 accordahce with
the plovisiohs of Lhis Sectich.
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[i] The patlies shall fix the ancunt of the winunetation of the arbitiatols and
such othet peiscns as shall be tequived forihe condoct of the arbitraticn
plocesdi hgs. If the palties shall hat agree oh such aimount befole the
Arbittal Tribunal shall convene, the Arbittal Tu bunal shall fix such
wncuhl as shall be veaschable uhder the crcmnstances. Each pady shal |
defiay ils owh expenses in the atbitlation ploceedings. The cosls of 1the
Arbitral Tribunal shall be divided belween and bothe equally by the
patties. Any question cohcethi ng the divisioh of the costs of the Atbitial
Tribuhal ot the procedute for payioent of such costs shall be detetum ned
by the Avbitral Tubonal.

The plovisichs fol atbiltation sel folth in this Sectioh shall bein lien of
any athet procedote fol the detetimination of contlovelsies belween the
patties 1o the Developoent Credit Agresiment and any clairs by either
patiy against the cther parly arising thereunder.

[k) The Associatioh shall het be entitled 1o enter judgiment againsi the
Bottowel upoh 1he awald, 1o enfotce the awatd against the Boltowel by
executich ol 1o pulsue ahy olhet temedy against 1he Bottowel for the
enfotoament of the awatd excepl as such ploceduie may be available
against 1he Boltowel othetwise than by teason of the provisions of this
Sectioh. T, within 30 days aftercountetpaits of the award shall be
dehveted 1o the paities, the award shall het be cowmplied with by the
Associatioh, the Bottowel may take any such action fol the enfolcement
of the awatd against the Amociatich.

Eelvice of any holice ol plocess ih cohnectioh wilh ahy ploceeding ohder
this Seclich ol ih cohheclion with any proceeding 1o enfolcs any awatd
rendered pulsnant 1o this Sectich may be made in the imahhel plovided in
Sectioh 9.01. The patties 1o the Developuoent Credit Aglecmment waive ahy
and ALL OTHER REEQUIREMEMNTSE FOR THE SERVICE OF ANY
SUCH MOTLCE OR PROCESS.

ARTICLE IX—Miscallanacus Provislons

U

il

SECTIOM 2.01. Momces omef Requesiz. Any holice ol lequest tequi ted ob petoiited
1o be given ot mmade uhdet the Developiment Credit Agreeinent and ahy agleement
bel ween the patties contemplated by the Developuoent Credit Agreeinent shall bein
wiiting. Excepl as clherwise plovided in Section 10.03 such notice ot request shall be
deeined 1o have been duly given crinade when il shall be delivered by hand ot by
mail, teleglun, cable, telex ol tadicgram 1o the paity 1o which it is leqoited ol
petimitied 1o be given ol wwade al such pailys addiess specified in the Development
Credit Agreemnent, ob ai such clhet addiess as such party shall have desighated by
hatice 1o the patly giving such hetice ol making such bequest.

EECTIOM 9.02. Eviedonce of Authority. The Botlowel shall furhish 1o the
Amod atioh sufficient evidence of the anthatily of the petsoh ot pelsahs who will, oh
behalf of the Boltowet, lake any action ok execole ahy decmments bequived ot
petmitied 1o be laken or execuled by the Bottower ondet Lthe Developoent Credit
Agreeinent, ahd 1he anthenticated specimen sighatute of each such petsan.
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EECTIOM 9.03. Action om Behenlf of the Borrower. Any actlich Lequited ot
petmitied 1o be laken, and any decupents tequived ot penmiied 1o be enecoled, under
the Cevelopment Credil Agteeinent oh behalf of the Botlowel may betaken ot
crecaled by Lthe teptesentative of the Bottowel desighated in the Developent Cledit
Agresment fol the pulposes of Lthis Sectich ol ahy pelsch thereunlo anthalized in
wliting by him. Any medificaticn ot amplification of the provisiohs of the
Developument Credil Agreeinent may be agieed 1o on behalf of the Botiowel by
wlillen instimment execuled oh behalf of the Bottowet by the teplesentative so
desighaled ol ahy petsch theteonle anthelized in wiiling by hium; provided, that, in the
opinion of such teptesentative, such imedification ot anplification is veasenable in the
citomrstahoes ahd will hot substantial ly inciease the obligatichs of the Botiowet
uhder 1the Development Cledt Agresiment. The Assca alich mmay accept 1he executich
by such Leplesentative ol olhel peisoh of any such instiument as conclusive evidence
thatin the opinich of such teplesentative any wedification of unplification of the
previsiohs of the Development Credit Agleenent effecied by such instioment is
teasohable in the i rcuwrsta hoes and will hol substantial ly inciease the obligations of
the Bortowet thereohdetr.

SECTIOM 9.04 Execaton tn Coumberpartz. The Developoent Credit Agleaiment
may be execoted ih sevetal coohtetpalts, each of which shall be an ctiginal.

ARTIGLE X —Effactiva Datae; Tarmination

SEECTIOM 10.01. Come'ifions Precedent e Effechveness of Development Crait
Agraemear. The Developioen Credit Agleenent shall hel becowne effective until
evidence satisfaclory 1o the Associatich shall have been furhished 1o 1he Associaticn
that:

[a) the execotioh ahd delivety of the Development Credil Aglesment ah
behalf of the Bottowel have been duly anthatized ot tatified by all
necessaly govelhmentlal action; and

(b all cthet events specified in the Developioent Credit Agreeioent as
cohditiohs 1o s effeclivehess have occured.

SECTIOM 10.02. feged Qpmions. As part of the evidence 1o be fornished porsnant
1o Section 10.01, the Botiowel shall furhish 1o the Associalich ah opihioh ol opinichs
satisfacloly 1o the Amsociaticn of conhsel acceptable 1o the Associalioh showing:

[a) that the Development Credit Agrecinent has boeh doly authetized ot tatified
by, ahd execoted and delivered oh behalf of, 1he Bottower and constitotes 2 valid and
bindihg obligatioh of 1he Boltowel ih accotdahce with its telirs; and

[b)  such other imatlets as shal | be specified ih the Development Credit
Agrecinent.

EECTIOM 10,03, Effactive Dote. Excepd as shall be otherwise agteed by the
Asscc alioh ahd the Boltowet, the Developiment Cleditl Aglesinent shall comme 1o
fotce and effect on the dale oh which the Assecialion dispalches 1o the Bollowel
natice of 11s acceplance of the evidence vequived by Section 10,01
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EECTION 1004 Temmotion of Development Cradit Agraement for frilure io
Became Effective. i the Development Credit Agtesiment shall net have cowe into
fotoe and effect by the date specified thetein for the purposes of this Section, the
Cevelopioent Credit Agreeinent and all obligations of the paities theteunder shall
telimhate, uhless the Associatioh, afler considetatioh of the easohs for the delay,
establishes 2 later date fol the purposes of this Sectioh. The Association shall
plewoptly notify the Botiowet of such |ater date.

EECTIOM 10,05, Termmotion of Devalopment Cradit Agraement on Full Payment.
If and when the entite pling pal aimount of 1he Ctedit withdrawhn fiom the Credit
Account and all charges which shall have accroed on the Credit shall have been paid,
the Cevelopment Credil Agteeinent and all obligations of the palties 1hetenndet shall
fotthwith tetminate.
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