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This loan contract, hereinafter the "Contract," is entered into between the REPUBLIC OF
TRINIDAD AND TOBAGO, hereinafter referred to as the "Borrower," and the
INTER-AMERICAN DEVELOPMENT BANK. hereinafter referred to as the "Bank" and
together with the Borrower, as the "Parties," on March 1 , 2023 under Conditional Credit Line
Agreement No. TT-O0007, entered into between the Parties on March 7 ,2023.

SECTION 1.01. Purpose of the Contract. The purpose of this Contract is to establish the
terms and conditions under which the Bank grants a loan to the Borrower to contribute to the
financing and execution of the Trinidad and Tobago National Water Sector Transformation
Program, hereinafter the "Progtam", the main aspects of which are set forth in the Annex.

SECTION 1.02. Constituent Elements of the Contract. This Contract is comprised of
these Special Conditions, the General Conditions, and the Annex.

SECTION 1.03. Spccial Definitions. In addition to the terms defined in the Ceneral
Conditions, whenever the following terms are capitalized in this Contract, they shall have the
meaning assigned to them below. Any reference to the singular includes the plural and vice versa.

(a) "AOP" means Annual Operating Plan.

(b) "CF" means Consulting Firm.

(c) "ESA" means Environmental and Social Assessment.

(d) "ESMP" means Environmental and Social Management Plan

(e) "ESHS" means Environmental, Social, Health and Safety.

(0 "MPU" means Ministry of Public Utilities.

(g) "NRW'means Non-revenue Water.

(h) "PEP" means Pluriannual Execution Plan.

(i) "PEU" means Program Execution Unit.

0) "POM" means Program Operations Manual.
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(k) "PSC" means Program Steering Committee

(l) "SPC" means Special Purpose Company

(m) "WASA" means Water and Sewerage Authority.

(n) "WTP" means Watcr Treatment Plants

CHAPTER II
Thc [,oan

SECTION 2,01. Amount and Approval Currencv of thc Loan. In accordancc with this
Contract, the Bank agrees to lend to the Borrower, and the Borrower accepts, a loan of up to the
amount of eighty million United States of America Dollars (US$80,000,000), hereinafter the
"Loan."

SECTION 2.02. Disbursemcnt Re<Iuests and Disbursemcnt Currencv (a) The Borrower
may request Loan disbursements from the Bank pursuant to Chapter IV ofthe Ceneral Conditions

(b) All disbursements shall be denominated and made in Dollars, unless the Borrower
requests that a disbursement be denominated in a currency other than the Dollar, pursuant to the
provisions ofChapter V ofthe General Conditions.

SECTION 2.03. Currencv Availabilitv. [f the Bank is unable to obtain acccss to the
currency requested by the Borrower, the Bank, in consultation with the Borrower, may disburse
the Loan in another currency of its choice.

SECTION 2.04. Disbursemcnt Period. Thc Original Disbursement Period will be four (4)
years from the effective date of this Contract. Any extension ofthe Onginal Disbursement Period
shall be subject to the pmvisions of Article 3.02(g) ofthe Ceneral Conditions.

SECTlON2.05. Amortization Schedule. (a) The Final Amortization Date shall be
twenty-fivc (25) years from the date of signature of this Contract. The Original WAL of the Loan
is fifteen point twenty-five ( 15.25) years.

(b) The Loan shall be repaid by the Borrower in semiannual, consecutive, and insofar
as possible, equal installments. The first installment shall be due from the Borrower on the
expiration date ofthe sixty-six (66) month period following the effective date ofthis Contract, and
the last installment shall be paid no later than the Final Amortization Date. If the expiration date
of the period for the payment ol the first amortization installment does not fall on an interest
payment date, the payment of the first amortization installment shall be made on the interest
payment date immediately preceding the expiration date of such period. lf the Final Amortization
Date does not f'all on an interest payment date, the payment of the last amortization installment
shall be made on the interest payment date immediately preceding the Final Amortization Date.
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(c) The Parties may agree to modifu the Amortization Schedule of the Loan as set forth
in Article 3.02 of the Ceneral Conditions.

(d) The Borrower may request to the Bank the activation of the Principal Payment
Option as set forth in Articles 3.03 to 3.06 of the General Conditions.

SECTION 2.06. Interest. (a) The Borrower shall pay interest on the daily Outstanding Loan
Balances at a rate determined pursuant to the provisions of Article 3.07 of the Ceneral Conditions.

(b) lnterest shall be payable by the Borrower to the Bank semiannually. The first
interest payment shall be due on the expiration date of the six-month (6-month) period following
the effective date of this Contract. lfthe expiration date ofthe period for the first interest payment
does not fall on the fifteenth (l5th) day of the month, the first interest payment shall be made on
the fifteenth (l5th) day ofthe month immediately preceding the expiration date ofsuch period.

SECTION 2.07. Credit Fee. The Borrower shall pay a credit fee on the dates set forth in
Section 2.06(b) for the payment of interest, pursuant to Articles 3.01, 3.08, 3.09, and 3.1 I of the
General Conditions.

SECTION 2.08. Resources for Insoection and Supervision. The Borrower shall not be
required to cover the Bank's expenses for general inspection and supervision, unless the Bank
establishes otherwise pursuant to Article 3.10 ofthe Ceneral Conditions.

SECTION 2.09. Conversion. The Borrower may request Currency Conversions, lnterest
Rate Conversions, Commodity Conversions, and/or Catastrophe Protection Conversions liom the
Bank at any time during the term of the Contract, as set forth in Chapter V of the General
Conditions.

(a) Currency Conversion. The Bonower may request that a disbursement of all or
part of the Outstanding Loan Balance be converted to a Principal Currency or a Local Currency,
which the Bank can efficiently obtain, subject to the Bank's operational and risk management
considerations. It is understood that any disbursement denominated in Local Currency shall
constitute a Currency Conversion, even when the Approval Cunency is the same Local Currency.

(b) lnterest Rate Conversion. The Borrower may request, with respect to all or part
ol the Outstanding Loan Balance, that the SOFR-Based Interest Rate be converted to a fixed
interest rate or any other Interest Rate Conversion option requested by the Borrower and accepted
by the Bank.

(c) Commodity Conversion. The Borrower may request the entering into Commodity
Put Options and Commodity Call options.

(d) Catastrophe Protection Conversion. The Borrower may request the entering into
a Catastrophe Protection Conversion that will be agreed and structured on a case-by-case basis
subject to the Bank's operational and risk management considerations and in accordance with the
terms and conditions established in the conesponding Catastrophe Protection Engagement Letter.
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SECTION 3.01. Special Conditions Precedent to First Disbursement. In addition to the
conditions precedent stipulated in Article 4.01 ofthe General Conditions, the first disbursement of
the Loan shall be subject to the fulfillment, to the satisfaction of the Bank, of the following
requirements:

(i) The PEU in the MPU has been established by appointing the Program manager, the
two engineers, the financial and the procurement specialists and the ESHS team -
as described in paragraph 4.01 of the Annex - in accordance with the terms of
reference previously agreed upon with the Bank;

( ii) The approval and entry into effect of the POM in the terms and conditions
previously agreed upon with the Bank; and

(iii) The PSC, refened to in paragraph 4.05 ofthe Annex, has becn establishcd.

SECTION 3.02. Utilization of the Resources of the Loan (a) The resources of the Loan
may only be used to pay expenses that: (i) are necessary for the Program and are in accordance
with its objectives; (ii) are carried out in accordance with the provisions of this Contract and Bank
policies; (iii) are adequately recorded and documented in the Borrower's or Executing Agency's
systern; and (iv) are incurred after December 14, 2022 and before the expiration of the Original
Disbursement Period or any extensions thereof; such expenses are hereinafter referred to as
"Eligible Expenditures."

(b) Notwithstanding the provisions of paragraph (a) of this Section, expenditures that
meet the requirements of its subsections (i) and (iii), for the financing of activities for Program
preparation, preparatory baseline studies, consultancies and works projects, up to the equivalent
of four million United States of America Dollars (US$4,000,000), may be recognized by the Bank
as Eligible Expenditures, provided that they have been incurred between October 3,2O22 and
December 14,2022, in accordance with substantially analogous conditions to those established in
this Contracti and the contracting procedures must be in conformity with thc Core Procurement
Principles.

SECTION 3.03. Applicablc Exchanse Ratc for Expcnditures lncurrcd in Local
Currencv of the Borrower's Countrv. For purposes of Article 4.10 of the General Conditions,
the Parties agree that the applicable exchange rate shall be that indicated in paragraph (bXii) of
said Article. Accordingly, the agreed exchange rate shall be the exchange rate on the effective date
on which the Borrower, the Executing Agency, or any other person or legal entity in whom the
power to incur expenditures has been vested makes the related payments to the contractor, the
supplier, or benefi ciary.

o

a

CHAPTER III
Disbursements and Utilization of the Resources of the Loan

571 SiOC-TT



o

5

SECTTON -i.04. Other Requirements for Utilizinq Resources of the Losn. In addition t<l

the provisions of Article 4.01 of the Ceneral Conditions and Section 3.01 above, before the
resources of the Loan may be used to finance the corresponding activities of the Program, the
Borrower, directly or through the Executing Agency, shall have presented evidence to the
satisfaction ofthe Bank that the following conditions have been fulfilled:

(i) Agreements have been signed with the two SPCs, as referred to in paragraphs 4.01
to 4.03 of the Annex, prior to the execution of activities under Component 2 and
infrastructure works under Components I and 3, respectively;

(ii) Prior to the start of works to construct new WTPs, WASA has demonstrated the
possession of the real property where each of the WTP will be constructed in
accordance with the laws and regulations of the Bonower;

(iii) Prior to the start of works for the drilling of new wells, WASA has demonstrated
the possession of the real property where each ofthe new wells will be developed
in accordance with the laws and regulations of the Borrower;

(v) Prior to the start of works to replace mains, WASA has dernonstrated the possession
of the right ofway and real property that may be required; and

( vi)

SECTION 4.0I.
Program.

Executing Agcnct' (a) The MPU shall be the Executing Agency of the

(b) The WASA will act as Sub-executing Agency as described in paragraph 4.02 ofthe
Annex. The Borrower hereby states that WASA has the legal and financial capacity to act as Sub-
executing Agency.

SECTION 4.02. Procurement of Goods, Works. and Non-consult . (a) For
purposes of Article 2.01(93) of the General Conditions, the Parties agree that the Procurement
Policies are those dated May 2019, which are oontained in document CN-2349-15, approved by
the Bank on July 2,2019. If the Procurement Policies are amended by the Bank, the procurement
ofworks, non-consulting services, and goods shall be carried out in accordance with the provisions
of the modified Procurement Policies, once they are made known to the Borrower and the
Borrower agrees in writing to their application.

O
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(iv) Prior to execution of nonrevenue water services under Component 3, WASA has
signed a Co-Management Performance Based Contract with a specialized CF;

The commitment to transfer resources to WASA in the event revenues from tariffs
do not cover WASA's operating costs.

CHAPTER IV
Execution of the Program
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(b) For the procurement of works, goods, and non-consulting services, any of the
methods described in the Procurement Policies may be used, provided that such method has been
identified for the respective procurement in the Procurement Plan approved by the Bank. The
application of the procurement rules, procedures and systems of the Borrower or an entity ofthe
Borrower will be subject to the provisions of paragraph 3.2 of the Procurernent Policies and the
provisions of Article 6.04(b) ofthe General Conditions.

(c) The threshold for determining the use of intemational competitive bidding will be
made available to the Borrower or the Executing Agency, as the case may be, at

tprocurement.iadb.orrren. Below that threshold , the selection method shall be
determined according to the complexity and charactoristics ofthe procurement, which should be
reflected in the Procurement Plan approved by the Bank.

(d) Regarding the use of the national competitive bidding method, this may be used
provided that the contracting or procurement is carried out in accordance with the bidding
document or documents agreed to between the Executing Agency and the Bank.

(e) The Borrower or the Executing Agency, as the case may be, agrees to ensure that
legal possession ofthe property where the construction of the respective work is to take place is
obtained prior to the start ofeach ofthe works ofthe Program, including any water rights required
for the work in question.

SEC'l'lON 4.03. Selection and Contractinq of Consulting Services. (a) For purposes of
Article 2.01(30) of the Ceneral Conditions, the Parties agree that the Consultant Policies are those
dated May2019, which are contained in document CN-2350-15, approved by the Bank on
luly 2,2Ol9.lf the Consultant Policies are amended by the Bank, the selection and contracting of
consulting services shall be carried out in accordance with the provisions of the modified
Consultant Policies, once they are made known to the Bonower and the Borrower agrees in writing
Io their application.

(b) For the selection and contracting of consulting sewices, any of the methods
described in the Consultant Policies may be used, provided that such method for the respective
procurement has been identified in the Procurement Plan approved by the Bank. The application
ol the procurement rules, procedures and systems of the Borrower or an entity of the Borrower
will be subject to the provisions of paragraph 3.2 of the Consultant Policies and the provisions of
Article 6.04(b) of the General Conditions.

(c) The threshold for determining the shortlist of intemational consultants will be made
available to the Borrower or the Executing Agency, as the case may be, at
https:riprujcctprocursmcnt. iadb.org/cn. Below that threshold, the shortlist may be composed
entirely ol national consultants of the Borrower's country.

SECTION 4.04. Procurement Plan Update. In ordcr to update the Procurement Plan in
accordance with the provisions of Artiole 6.04(c) of the General Conditions, the Borrower or the
Executing Agency, as the case may be, shall use the procurement plan execution and monitoring
system determined by the Banl.
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SECTION 4.05. Other Documents Governins Proqram Execution. (a) The Pa(ies agree
that the Program execution shall be governed by the provisions of this Contract and those
established in the POM. If any provision of this Contract should present any inconsistency or
contradiction with the POM, the relevant provision of this Contract shall prevail. Moreover, the
Parties agree that it shall be necessary to obtain the Bank's written consent prior to making any
change to the POM.

(b) The POM shall include, at a minimum, the following elements:
(i) legal-institutional framework; (ii) description ofthe Program and its purpose, objectives, and
components; (iii) structure and organization of the PEUs at MPU and in WASA including their
organizational chart, functions, responsibilities, and procedures; (iv) use of the resources and
eligibility of the investments; (v) fiduciary annexes containing the procedures to follow for
procurement operations, payments, financial planning, disbursements, expense reporting, and
auditing ofthe Program hnancial statements; (vi) ESMP; (vii) monitoring and evaluation plan; and
(viii) Program execution arrangements; among others. Furthermore, each chapter of the Program
Operations Manual will detail the Program supervision implications for the Executing Agency.

SECTION 4.06. Environmental and Social Safequards. (a) For the purposes of this
Contract, the Parties a$ee that paragraph (a) of Article 6.06 of the General Conditions shall be
read as follows:

"ARTICLE 6.06. Environmental and Social Safgguarcl! (a) The Borrower,
directly or through the Executing Agency, as the case may be, agrees to carry out
the execution (preparation, construction, and operation) of the activities included
in the Program in aocordance with the environmental and social policies of the
Bank, pursuant to the specific provisions on environmental and social
considerations included in the Specia[ Conditions."

(b) For purposes of Articles 6.06 and 7 .O2 of the General Conditions, the Parties agree
that Program execution shall be govemed by the following provisions, which have been identitied
as necessary for compliance with the environmental and social obligations of the Program:

(i) The Borrower agrees to design, build. operate, maintain, and monitor the
Program and manage the ESHS risks of any Program's Associated Facilities
directly or through the Executing Agency or through every other contractor,
operator or any other person performing Program related activities in
accordance with the environmental, social and occupational health
provisions provided for in the POM, ESMP and livelihood restoration plans
(if applicable), and other environmental, social and occupational health
plans and requirements included in the Corrective Action Plan.

(ii) The Executing Agency shall comply with the following ESHS conditions:
(l ) prior to the bidding fbr the Supervision of the Work or the Tender of the
Construction Contract, if the work implies temporary loss of livelihoods, a

Livelihood Restoration Plan will have to be prepared, sent to the Bank for
non-objection, disclosed, and communicated to relevant stakeholders
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according to OP-703, directive B.5 and 8.6; (2) prior to the bidding for any
intervention that requires land acquisition, an acquisition/compensation
plan must be submitted to the Bank for non-objection, as well as evidence
supporting its timely implementation; (3) prior to the bidding for the drilling
of any new well, evidence must be submitted to the Bank olthe sufficient
capacity of the respective aquifers; (4) prior to the bidding for the
construction of any new WTP, evidence must be submitted to the Bank that
their final design takes into consideration uptake thresholds/caps ofthe river
from which they are abstracting water, including all necessary permits and
studies that demonstrate that their minimum ecological flow will not be
impaired; and (5) prior to submitting the first five (5) major works (i.e., new
WTPs or wells) for eligibility, the Executing Agency will submit to the
Bank their corresponding environmental and social documents (e.g. ESA,
ESMP, other applicable plans, and consultation reporl) and request the
Bank's non-objection.

(v) Six (6) months after the first disbursement, the Executing Agency shall
present the operation stage ESHS Plans per group/types ofworks.

SECTION 4.07. Maintenance. The Borrower and the Executin g Agency undertake to
ensure that the works and equipment included in the Program shall be adequately maintained,
according to generally accepted technical standards. The Borrower, through the Executing
Agency. shatl: (a) prepare an annual maintenance plan; and (b) present to the Bank a report on the
status ofsaid works and equipment and an annual maintenance plan fbr that year, in the first quarter
ofeach calendar year, beginning in the year that the first work ofthe Program has been completed
and up to three (3) years after the end of the Original Disbursement Period or any extensions
thereot. If, from the inspections conducted by the Bank or from the reports it receives, it is
determined that maintenance does not meet the levels agreed upon, the Borrower and the Executing
Agency shall undertake the necessary fireasures to fully correct these shortcomings.

571 8/OC-TT
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(iii) The Executing Agency shall not engage in any of the following activities
with respect to the Program: Category A interventions, or any intervention
that: ( I ) implies physical displacement; (2) implies permanent loss of
livelihoods; (3) implies land acquisition that leads to impoverishment; (4) is
located or affecting critical habitats or critical cultural sites; (5) significantly
negatively affects cultural sites, significantly converts or degrades natural
habitats, or conveys significant biodiversity [oss; or (6) negatively impacts
indigenous lands or peoples.

(iv) The Executing Agency must: ( I ) implement participation processes with the
interested parties in the works foreseen in the Program to guarantee that the
affected communities are informed and consulted about the progress ofthe
work and the socio-environmental management of the Program and have
access to conflict resolution mechanisms; and (2) disclose any evaluation
and socio-environmental management plan related to the works.
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SECTION 5.01. Supervision of Program Erccution. For purposes of Article 7.02 of the
Ceneral Conditions, the documents that, as of the date of signature of this Contract, have been
identified as necessary to supervise progress in the execution of the Program are the semiannual
Progress Reports that have to be submitted to the Bank within sixty (60) days of the end ofeach
semester period. These reports will detail advances in Program implementation, including:
(i) physical and financial progress; (ii) progress of activities set forth in the AOP; (iii) status of
contracting and procurement processes; (iv) level ofresource execution and agreed disbursement
schedule; (v) compliance with contractual conditions; (vi) summary of the Program's financial
situation; (vii) compliance with social and environmental safeguards; (viii) risks assessment; and
(ix) update of the planning and monitoring tools (Results Matrix, AOP, PEP, and Procurement
Plan). The report for the second semester will also contain the AOP for the following calendar
year. The Borrower agrees to participate, through the Executing Agency, in joint evaluation
meetings with the Bank, to be held within thirty (30) days following the receipt of the reports.

SECTION 5.02. Supervision of the Financial Management of the Proqram. (a) For
purposes of Article 7.03 ofthe General Conditions, as ofthe date ofsignature of this Contract, the
extemal audit financial reports and other reports that have been identified as necessary to supervise
the financial management of the Program are the annual audited financial reports and the final
audited financial report at the end of the Program.

(b) For purposes of Article 7.03(a) of the General Conditions, the fiscal year of the
Program is the period between October I and September 30 ofeach year.

SECTION 5,03. Evaluations. In order to detennine the degree of compliance with the
Program's objectives and its results, the Borrower or the Executing Agency, as the case may be,

shall provide the Bank with the following information:

(i) A mid+erm evaluation report, once fifty percent (50%) of the Loan resources are
disbursed, or thirty (30) months have passed after the first disbursement of the
Loan, whichever occurs first, shall be submitted to the Bank within ninety (90) days
following such deadline; and

( ii) An end-term evaluation report, once ninety percent (90%) of the Loan resources
are disbursed, shall be submitted to the Bank within ninety (90) days following such
deadline. The methodology to assess effectiveness at the end of the Program will
be a "before and afler" analysis, which consists of comparing the baseline values
of the Program's results indicators with lhe values achieved after the interventions
have been implemented. Attribution olthe results to the Program will be based on
a revision of the Program's vertical logic and evidence that supports the links
between the results and the products in similar contexts. In addition, an ex post
economic evaluation will also be carried out, as part of the final evaluation,
comparing the final costs ofthe investments, operation, and maintenance, with the
benefits of the Program.

-9-

CHAPTER V
Supervision and Evaluation of the Program
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SECTION 6.0I.
the signature date.

Entrv into Effect of the Contract. This Contract shall entor into cf'lbct on

SECTION 6.02. Communications and Notices. (a) Any notice, request, communication, or
report from one Party to another by virtue of this Contract related to the execution ofthe Program,
with the exception of the notices indicated in paragraph (b) hereof, shall be made in writing and
shall be considered to have been made when the relevant document is delivered to the addressee
at the respective address given below, or by electronic means under such terms and conditions as

the Bank establishes and communicates to the Borrower, unless the Parties agree otherwise.

For the Borrower o
Mailing address:

Facsimile: I (868) 623 8123

Mailing address:

Ministry of Public Utilities
One Alexandra Place,
I Alexandra Street, St Clair
NEWTOWN 190129
Trinidad and Tobago

o

Facsimile: I (868) 628-9202

5718/OC-TT

CHAPTER VI
Miscellaneous Provisions

Ministry of Planning and Development
Level 14, Eric Williams Finance Building, Eric Williams Plaza
Independence Square
Port of Spain
Trinidad and Tobago

For the Executing Agency:
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For the Bank:

Mailing address:

Inter-American Development Bank
Country Oflice in Trinidad and Tobago
l7 Alexandra Street, St. Clair
Port of Spain
Trinidad and Tobago

Facsimile: I (868) 622-6047

Email address: idbtrinidadCritiadb.ors

(b) Any notice fiom one Party to another by vi(ue of this Contract regarding matters
other than those related to the execution ofthe Program, including disbursement requests, shall be
made in writing and sent by certified mail, electronic mail, or facsimile addressed to its addressee

at any of the respective addresses given below and shall be considered to have been made when
the relevant document is delivered to the addressee at the respective address given below, or by
electronic means under such terms and conditions as the Bank establishes and communicates to
the Borrower, unless the Parties agree otherwise.

For the Borrower:

Ministry of Planning and Development
Level 14, Eric Williams Finance Building, Eric Williams Plaza
lndependence Square
Port of Spain
Trinidad and Tobago

Facsimile: I (868) 623 8l 23

For thc Bank:

Mailing address

lnter-American Development Bank
1300 New York Avenue, N.W.
washington, D.C.20577
U.S.A.

o

Facsimile: (202) 623 -3096

5718/OC-TT
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SECTION 6.03. Commitment to Arbitrate. For the resolution of any conflict arising out of
or connected with this Contract and which is not resolved by agreement between the Parties, they
unconditionally and irrevocably submit thanselves to the procedure and ruling ofthe Arbitration
Tribunal referred to in Chapter XII ofthe General Conditions.

IN WITNESS WHEREOF, the Borrower and the Bank, each acting through its authorized
representative, have signed this Contract in two (2) equally authentic copies in Port of Spain,
Trinidad and Tobago, on the date indicated above.

REPUBLIC OF TRINIDAD AND TOBAGO INTER.AMERICAN DEVELOPMENT
BANK

e ,r,/
o

The Honoura le Pennelope Beckles-Robinson Ilan Cold t1

Minister of Planning and Development Presidcnt

o

5718/OC-TT
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LEC,SCOTCANT EZSHARE'l 1270 18.162-4430

LOAN CONTRACT
GENERAL CONDITIONS

Jtnuary 2022

ARTICLE 1.01. Application of the General Conditions. These Ceneral Conditions are
uniformly applicable to loan contracts for the financing of investment projects using the ordinary
capital resources of the Bank, which the Bank enters into with its member countries or with other
borrowers that, for purposes ofthe respective loan contract, have the guarantee of a Bank member
country.

ARTICLEl.02. Interpretation. (a) Inconsistency. In the event of contradiction or
inconsistency between the provisions of the Special Conditions, any annex of the Contract, and
the Guarantee Contract or Contracts, ifany, and these General Conditions, those provisions shall
prevail over the provisions of these General Conditions. In the event of contradiction or
inconsistency between provisions of a single element of this Contract, or between the provisions
of the Special Conditions, any annex of the Contract, and the Guarantec Contracl or Contracts, if
any, the specific provision shall prevail over the general.

(c) Periods. Unless this Contract provides otherwise, periods expressed in days,
months, or years shall be understood as calendar days, months, or years.

CHAPTER II
Dcfinitions

ARTICLE 2.01, Definitions. Whenever the following terms are capitalized in this Contract or
in the Guarantee Contract(s), ifany, they shall have the meaning set forth below. Any reference to
the singular includes the plural and vice versa.

"Advance of Funds" means the amount of resources advanced by the Bank to the
Borrower, chargeable to the Loan, to cover eligible expenditures of the Project, as
provided in Article 4.07 of these Ceneral Conditions.

571s/OC-TT
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CHAPTER I

Aoolication and Interpretation

(b) Headings and Subheadings. Any heading or subheading of the chapters, articles,
clauses, or other sections of this Contract are included solely for reference and should not be taken
into account in the interpretation of this Contract.

"Additional Resources" means resources that are additional to those financed by
the Bank, which are necessary for the complete and unintemrpted execution of the
Project.

I
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"Amortization Schedule" means the original schedule set forth in the Special
Conditions for the payment of amortization installments of the Loan or any
modified schedule agreed upon between the Parties pursuant to the provisions of
Article 3.02 and/or Article 3.06, as applicable, ofthese Ceneral Conditions.

"Amo(ization Schedule Modification Notification Letter" means a communication
by means of which the Bank responds to an Amortization Schedule Modification
Request Letter.

"Amortization Schedule Modification Request Letter" means the inevocable
communication from the Borrower to the Bank requesting a modification to the
Amortization Schedule.

"Bank" shall have the meaning assigned to it in the Special Conditions o
"Bank's Cost of Funding" means a cost margin relative to SOFR or other Base
Interest Rate applicable to the Loan, to be determined periodically by the Bank
based on the average cost of its funding corresponding to sovereign guaranteed
loans, and expressed in terms of an annual percentage.

7

8

"Base Interest Rate" means the rate determined by the Bank at the time of a

Conversion execution (other than a Commodity Conversion or a Catastrophe
Protection Conversion), based on: (i) the currency requested by the Borrower;
(ii) the type of interest rate requested by the Borrower; (iii) the Amortization
Schedule; (iv) the existing market conditions; and (v) one ofthe following, among
others: (l) SOFR or other base interest rate applicable to the Loan plus a margin
reflecting the Bank's estimated cost of firnding in Dollars at the time of
disbursement or Conversion; (2) the Bank's actual cost of funding used as a basis
for the Conversion; (3) the relevant interest rate index plus a margin reflecting the
Bank's estimated cost of funding in the requested currency at the time of
disbursement or Conversion; or (4) with respect to Outstanding Loan Balances that
have been subject to a previous Conversion (other than a Commodity Conversion
or a Catastrophe Protection Conversion), the interest rate in eflect for such
Outstanding Loan Balances.

o

u. "Borrower" shall have the meaning assigned to it in the recitals ol the Special
Conditions.

"Business Day" means a day on which commercial banks and foreign exchange
markets settle payments and are open for general business (including dealings in

12.
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"Approval Cunency" means the currency in which the Bank approves the Loan,
which may be Dollars or any Local Currency.

10. "Board" means thc Board of Executive Directors ofthe Bank.

.+.

9.
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13.

1.1

15.

16.

17.

I8.

l9

foreign exchange and foreign cuffency deposits) in New York City or, in the case
ofa Conversion. in the cities listed in the Conversion Notification Letter.

"Calculation Agent" means the Bank, unless otherwise specified in writing by the
Bank. Any determination made by the Calculation Agent shall be final, conclusive,
and binding on the Parties (except in the case ol manifest error), and, ilmade by
the Bank as Calculation Agent, shall be duly documented and made in good faith
and in a commercially reasonable manner.

"Cash Settlement Amount", (i) with respect to Commodity Conversions, has the
meaning assigned to it in Articles 5.12(b), (c), and (d) ofthese Ceneral Conditions;
and (ii) with respect to Catastrophe Protection Conversions, means an amount in
Dollars owed by the Bank to the Borrower upon the determination ofthe occurrence
of a Cash Settlement Event, to be calculated by the Event Calculation Agent in
accordance with the Cash Settlement Event Determination Instructions.

"Cash Settlement Event Determination lnstructions" means a detailed,
reproducible, and transparent set of conditions and instructions included in a

Catastrophe Conversion Notification Letter that: (i) specifies how the Event
Calculation Agent will determine whether the occurrence of an Event constitutes a

Cash Settlement Event and, in that case, how the Cash Settlement Amount will be
calculated; (ii) provides the Bank with the necessary parameters to secure the
protection in the market via a transaction in the financial markets (such as the
probability of attachment, expected loss, and exhaustion probability); and
(iii) specifies other information in relation to the procedures and roles of each of
the parties in the determination of the occurrence ofa Cash Settlement Event and
the calculation of a Cash Settlement Amount, if any.

"Catastrophe" means a serious disruption of the functioning of a society, a

community, or a project that occurs as a result of a hazard and causes widespread
or serious human, material, economic or environmental losses.

"Catastrophe Conversion Notification Letter" means a communication by which
the Bank informs the Borrower of the terms and conditions of the Catastrophe
Protection Conversion. including, among others, the identification olone or more
Events protected against and the Cash Settlement Event Determination Instructions.

"Catastrophe Protection Conversion" means any agreement entered into between
the Bank and the Borrower, lormalized on the Catastrophe Protection Conversion
Date by means of a Catastrophe Conversion Notification Letter, where the Bank
undertakes to pay to the Borrower a Cash Settlement Amount upon the occurrence

5718/OC-TT
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"Cash Settlement Event" means an Event that, upon occurrence, causes a Cash
Settlement Amount to be due by the Bank to the Borrower under a Catastrophe
Protection Conversion, as determined by the Event Calculation Agent in
accordance with the Cash Settlement Event Determination Instructions.
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of a Cash Settlement Event, subject to the fulfillment of the conditions specified in
the Catastrophe Conversion Notification Letter and the Cash Settlement Event
Determination Instructions.

20.

2t.

22.

23

1t

25

26

27

"Catastrophe Protection Engagement Letter" means an agreement entered into
between the Borrower and the Bank, with the consent of the Guarantor, if any, in
the initial stages ofthe structuring ofa Catastrophe Protection Conversion whereby,
the pa(ies agree, among others to: (i) the main terms and conditions of the
structuring of a potential Catastrophe Protection Conversion; and (ii) the
pass-through to the Borrower of all costs incurred by the Bank (including fees

charged by any third party, such as the Modeling Agent, extemal legal counsel, and
distributors, among others) in relation to such potential Catastrophe Protection
Conversion and its corresponding transaction in the financial markets.

"Commodity Call Option" means, with respect to all or pa( of a Required
Outstanding Loan Balance, a cash-settled call option exercisable by the Borrower
as contanplated in Article 5.12 olthese General Conditions.

"Commodity Conversion Date" means the date of entry into a Commodity
Conversion. This date shall be set forth in the Conversion Notification Letter.

"Commodity Convcrsion Maturity Date" means the Business Day on which the
Commodity Option matures. This date shall be set fbrth in the Conversion
Notification Letter.

"Commodity Conversion Settlement Date" means, with respect to a Commodity
Conversion, the date on which the Cash Settlement Amount thereof is required to
be paid, which shall be that date occurring five (5) Business Days fbllowing a

Commodity Conversion Maturity Date unless otherwise agreed to by the Parties
and specified in the Conversion Notification Letter.

"Commodity Option" shall have the meaning assigned to it in Article 5. l2(a) of
these Ceneral Conditions.

o

o

28.
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"Catastrophe Protection Conversion Date" means the effective date of a

Catastrophe Protection Conversion set forth in the applicable Catastrophe
Conversion Notifi cation Letter.

"Closing Period" means a period ofup to ninety (90) days from the expiration date
of the Original Disbursement Period, or any extension thereof.

"Commodity Conversion" means, with respect to all or part of a Required
Outstanding Loan Balance, the entry into a Commodity Put Option or a Commodity
Call Option pursuant to Article 5.01 olthese Ceneral Conditions.
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29

30

:ll

"Commodity Put Option" means, with respect to all or part of a Required
Outstanding Loan Balance, a cash-settled put option exercisable by the Borrower
as contemplated in Article 5. I 2 of these Ceneral Conditions.

"Consultant Policies" mean the Policies for the Selection and Contracting of
Consultants Financed by the Inter-American Development Bank in force at the time
ofthe approval of the Loan by the Bank.

"Contingent Credit Facility" means the Contingent Credit Facility for Natural
Disaster Emergencies or the Contingent Credit Facility for Natural Disaster and
Public Health Emergencies, as the case may be, approved by the Bank, and as may
be amended fiom time to time.

t) "Contracting Agency" means the entity with legal capacity to enter into a contract
for the procurement ol goods, works, consulting services, and non-consulting
services with a contractor, supplier, consulting firm, or individual consultant, as the
case may be.

34. "Conversion" means a modification of the terms ofall or any po(ion of the Loan
as requested by the Bonower and accepted by the Bank, under the terms of this
Contract, which may be: (i) a Currency Conversion; (ii) an Interest Rate
Conversion; (iii) a Commodity Conversion; or (iv) a Catastrophe Protection
Conversion.

t5 "Conversion Date" means the Currency Conversion Date, the Interest Rate
Conversion Date, the Commodity Conversion Date, or the Catastrophe Protection
Conversion Date, as the case may be.

-ro. "Conversion Notification Letter" means the communication by which the Bank
informs the Borrower of the financial terms and conditions upon which a

Conversion has been effected, in accordance with the Conversion Request Letter
sent by the Borrower; provided that, for a Catastrophe Protection Conversion,
"Conversion Notification LetteC' means a Catastrophe Conversion Notification
Letter.

37. "Conversion Period" means, (i) with respect to any Conversion (other than a

Commodity Conversion or Catastrophe Protection Conversion), the period between
the Conversion Date and the last day ofthe interest period in which the Conversion
ends, pursuant to its terms. Notwithstanding the foregoing, for purposes of the last
payment of principal and interest, the Conversion Period shall end on the day on
which interest corresponding to such interest period is paid; and (ii) with respect to
any Commodity Conversion or Catastrophe Protection Conversion, the period fiom
the date on which a Conversion enters into effect through the date set forth in the

a

o
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32. "Contract" means this loan contract.
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39

40.

4t

43

6-

applicable Conversion Notification Letter or the Catastrophe Conversion
Notification Letter.

"Conversion Request Letter" means the irrevocable communication of the
Borrower to the Bank requesting a Conversion, pursuant to Article 5.0t of these
General Conditions.

"Conve(ed Currency" means any Local Currency or Principal Currency in which
all or pa( of the Loan is denominated after a Currency Conversion has been
effected.

"Core Procurement Principles" means the principles that guide the procurement
activities and the selection processes pursuant to the Procurement Policies and the
Consultant Policies, being the following: value for moneyi economy, efficiency,
equality. transparency. and integrity.

"Currency Conversion" means, with respect to a disbursement or with respect to all
or part ofan Outstanding Loan Balanoe, a change in the currency of denomination
to a Local Currency or a Principal Currency.

"Currency Conversion Date" means, in relation to Currency Conversions for new
disbursements, the effeQtive date on which the Bank makes the disbursement and,
in the case of Currency Conversions of Outstanding Loan Balances, the date on
which the debt is redenominated. These dates shall be set forth in the Conversion
Notification Letter.

"Derivative Contract" means any contract entered into between the Bank and the
Borrower or the Bank and the Guarantor, if any, to document and/or confirm one
or more derivative transactions agreed to between the Bank and the Borrower, or
the Bank and the Guarantor, ilany, including any subsequent amendments thereto.
All attachments and other supplemental agreements to a Derivative Contract shall
form an integral part thereof.

44. "Dollar" means the legal tender of the United States of America

45. "Eligible Expenditure" shall have the meaning assigned to it in the Special
Conditions.

o

o

16
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"Eligible Natural Disaster" means (i) an earthquake; (ii) a tropical cyclone; and/or
(iii) another natural disaster for which the Bank can offer the Principal Payment
Option, subject to the Bank's operational and risk management considerations, in
either of the three cases of catastrophic proportions, that meets the parametric and
non-parametric conditions established by the Bank in the Principal Payment Option
Parametric and Non-Parametric Terms and Conditions.

42.
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47.

48.

49.

50.

52.

54.

55.

56.

"Environmental and Social Policy Framework" means the Environmental and
Social Policy Framework approved by the Bank and into effect at the time of the
Project's approval.

"Environmental and Social Performance Standards" means the ten (10)
Performance Standards that are part of the Environmental and Social Policy
Framework.

"Event" means a phenomenon or occurrence identified in the Catastrophe
Conversion Notification Letter that has the potential to cause a Catastrophe, the risk
of which the Borrower is requesting the protection against, and for which the Bank
can execute a Catastrophe Protection Conversion subject to market availability and
to the Bank's operational and risk management considerations.

"Event Calculation Agent" means a third party engaged by the Bank who, based on
the Reporting Agent's data conceming an Event, and in accordance with the Cash
Settlement Event Determination Instructions, determines whether the occurrence
of an Event constitutes a Cash Settlement Event and, in that case, calculates the
related Cash Settlement Amount.

"Event Calculation Notice" means a communication submitted by the Borrower to
the Event Calculation Agent, with a copy to the Bank, requesting (i) the
determination of whether a Cash Settlement Event has occurred; and (ii) ifa Cash
Settlement Event is determined to have occurred, the calculation of the
corresponding Cash Settlement Amount.

"Event Report" means a report released by the Event Calculation Agent after
receipt of an Event Calculation Notice, determining whether the occurrence of an
Event constitutes a Cash Settlement Event and specifuing the corresponding Cash
Settlement Amount due, if any.

"Executing Agency" means the entity with Iegal capacity responsible for executing
the Project and for using the proceeds of the Loan. Whenever there is more than
one Executing Agency, these will be co-executing agencies and shall be referred to
indistinctly as "Executing Agencies" or "Co-executing Agencies."

"Execution Period" means the period during which the Bank may effbct a
Conversion as determined by the Borrower in the Conversion Request Letter. The
Execution Period starts on the day the Bank receives the Conversion Request Letter.

"Final Amortization Date" means the last date of amortization of the Loan. in
accordance with the Special Conditions.

"Financial Plan" mcans a tool for planning and monitoring the cash flows of the
Project, which is used in coordination with other project planning tools, including
the Procurement Plan.

571 8/OC-TT

51.

53.



IJ

57.

58

59.

61.

60

"Flexible Financing Facility" means the financial platform the Bank uses to provide
sovereign-guaranteed loans chargeable to the resources of the Bank's ordinary
capital.

"Full-Term Catastrophe Protection Conversion" means a Catastrophe Protection
Conversion for which the Conversion Period ends on the Final Amortization Date.

"Full-Term Cunency Conversion" means a Currency Conversion for a Conversion
Period equal to the period set forth in the Amortization Schedule requested for such
Currency Conversion, pursuant to Article 5.03 ofthese General Conditions.

"Full-Term Interest Rate Conversion" means an lnterest Rate Conversion for a
Conversion Period equal to the period set forth in the Amortization Schedule
requested for such lnterest Rate Conversion, pursuant to A(icle 5.04 of these
Ceneral Conditions. o

64

62.

63. "Guarantee Contract." means the contract, if any, that guarantees the fulfillment of
all or part of the obligations contracted by the Borrower under this Contract and
under which the Guarantor assumes other obligations for which it is liable.

"Cuarantor" means the member country ofthe Bank or subnational entity thereof,
as the case may be, that enters into the Guarantee Contract with the Bank.

65 "lnterest Rate Calculation Convention" means the convention regarding the
number ofdays used to calculate interest payments, as set forth in the Conversion
Notification Letter.

66. "lnterest Rate Cap" means the establishment ofan upper limit tbr a variable interest O
ratc

67 "lnterest Rate Collar" means the establishment of an upper and a lower limit for a
variable interest rate.

6n. "lnterest Rate Conversion" means: (i) a change of interest rate type with respect to
all or part of the Outstanding Loan Balance; (ii) the establishment of an lnterest
Rate Cap or an lnterest Rate Collar with rcspect to all or part of the Outstanding
Loan Balance; or (iii) any other hedging option that affects the interest rate
applicable to all or part olthe Outstanding Loan Balance.

571 8/OC-TT

"Full-Term Commodity Conversion" means a Commodity Conversion whose
Commodity Conversion Maturity Date coincides with the Final Amortization Date.

"General Conditions" mean the entirety ofarticles which comprise the second part
of this Contract.
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69. "lnterest Rate Conversion Date" means the effective date of the lnterest Rate
Conversion upon which the new interest rate applies. This date shall be set forth in
the Conversion Notifi cation Letter.

70. "Loan" shall have the meaning assigned to it in the Special Conditions.

71. "Local Currency" means any currency other than the Dollar that is legal tender in
the countries of Latin America and the Caribbean.

72. "Modeling Agent" means an independent third party engaged by the Bank to
calculate the relevant pricing metrics in a Catastrophe Protection Conversion,
including but not limited to the probability of attachment, expected [oss, and
exhaustion probability as defined in the Cash Settlement Event Determination
lnstructions.

73. "Notional Quantity" means, with respect to a Commodity Conversion, the number
of units of the underlying commodity.

"Option Type" means the type of Commodity Option for which the Bank could,
subject to market availability and to the Bank's operational and risk management
considerations, execute a Commodity Conversion, including but not limited to,
European, fixed-strike arithmetic Asian and binary options.

75 "Original Disbursement Period" means the original period for disbursernents ofthe
Loan, which is set forth in the Special Conditions.

76 "Original WAL" means the WAL of the Loan in effect as of the date of signature
of this Contract and set forth in the Special Conditions.

7'7 "Outstanding Loan Balance" means the amount that the Borrower owes the Bank
for the portion of the Loan that has been disbursed.

78. "Partial-Term Catastrophe Protection Conversion" means a Catastrophe Protection
Conversion for which the Conversion Period ends prior to the Final Amortization
Date.

79. "Partial-Term Commodity Conversion" means a Commodity Conversion whose
Commodity Conversion Maturity Date occurs prior to the Final Amortization Date.

80. "Partial-Term Currency Conversion" means a Currency Conversion for a shorter
Conversion Period than the period set forth in the Amortization Schedule requested
for such Currency Conversion, pursuant to Article 5.03 of these General
Conditions.

81. "Partial-Term lnterest Rate Conversion" means an Interest Rate Conversion fbr a

shorter Conversion Period than the period set forth in the Amortization Schedule

o

o

74.

5718/OC-TT
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84.

85.

89.

90.
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requested for such lnterest Rate Conversion, pursuant to Article 5.04 ol these

General Conditions.

"Parties" shall have the meaning assigned to it in the introduction to the Special
Conditions.

"Principal Currency" means any currency other than the Dollar or Local Currency
that is legal tender in the member countries of the Bank.

"Principal Payment Option Activation Notification LetteC' means the
communication by which the Bank responds to a Principal Payment Option
Activation Request Letter.

"Principal Payment Option Activation Request Letter" means the communication
from the Borrower to the Bank requesting that the Loan be eligible fbr the Principal
Payment Option subject to the terms and conditions set forth in this Contract.

"Principal Payment Option Exercise Notification Letter" means the communication
by which the Bank responds to a Principal Payment Option Exercise Request Letter
and informs the Borrower of the adjusted Amortization Schedule resulting from the
exercise of the Principal Payment Option.

"Principal Payment Option Exercise Request Letter" means the communication
fiom the Borrower to the Bank requesting a modification to the Amortization
Schedule under the Principal Payment Option pursuant to Article 3.06 of these
Ceneral Conditions.

"Principal Payment Option Parametric and Non-Parametric Terms and Conditions"
means the terms and conditions of the parametric and non-parametric conditions
established by the Bank and applicable for the verification of the occurrence ofan
Eligible Natural Disaster.

"Procurement Agent" means ths entity specialized in managing procurement
which, upon agreement with the Borrower or the Executing Agency. as the case

may be, may be employed to carry out, partially or in full, the procurement of goods

or works, consulting servioes or non-oonsulting services lor the Project.

o

o
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"Payment Valuation Date" means a date that is determined based on a number of
Business Days prior to any amortization or interest payment date, as specified in a
Conversion Notifi cation Letter.

"Principal Payment Option" means the one-time principal payment option with
respect to the Amortization Schedule, which may be offered to a Borrower which
is a member country of the Bank pursuant to Articles 3.03 to 3.06 of these General
Conditions.

86.

87.

88.
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92. "Procurement Plan" means a tool for programming and monitoring the procurement
related to the Project, in the terms described in the Special Conditions, Procurement
Policies, and Consultant Policies.

93. "Procurement Policies" mean the Policies for the Procurement of Works and Goods
Financed by the Inter-American Development Bank in force at the time of the
approval ofthe Loan by the Bank.

"Prohibited Practices" mean the practices prohibited by the Bank in connection
with the activities it finances, as dehned by the Board or that are defined in the
future and communicated to the Borrower, including among others: corrupt
practice, fraudulent practice, coercive practice, collusive practice, obstructive
practice, and misappropriation.

95. "Project" or "Program" means the project or program identified in the Special
Conditions comprising a set of activities with a development objective that are
financed by proceeds of the Loan.

"Protection Amount" means the maximum amount of the aggregate Cash
Settlement Amounts under a Catastrophe Protection Conversion, in Dollars, that
would be due by the Bank upon the determination ofthe occurrence ofone or more
Cash Settlement Events.

97 "Quarter" means each of the following three-month (3-month) periods of the
calendar year: the period beginning on January I and ending on March 3l; the
period beginning on April I and ending on June 30; the period beginning on July I

and ending on September 30; and the period beginning on October I and ending on
December 3 I .

9u. "Reporting Agent" means an independent third-party that provides the relevant data
and inlormation for a Cash Settlcment Event calculation under a Catastrophe
Protection Conversion in accordance with the Cash Settlement Event
Determination Instructions.

99 "Required Outstanding Loan Balance" has the meaning assigned to it in
Article 5.02(f) of these General Conditions.

100. "Semester" means the first six (6) months or last six (6) months of the calendar
year.

l0l "Settlement Currency" means the currency used to settle the Loan's principal and
interest payments. For fully deliverable currencies, the Settlement Cunency shall
be the Converted Currency. For non-deliverable currencies, the Settlement
Currency shall be the Dollar.

o
96

o
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102. "SOFR" means with respect to any day the secured ovemight financing rate
published for such day by the SOFR Administrator on the SOFR Administrator's
website, currently at htt ://www.new orkfed.o or any successor source.

103. "SOFR Administrator" means the Federal Reserve Bank of New York as

administrator of SOFR, or any successor administrator of SOFR.

104. "SOFR-Based lnterest Rate" means the sum ol the SOFR lnterest Rate and the
Bank's Cost of Funding.

105. "SOFR Interest Rate" means, for any calculation period, the daily compounded
SOFR determined by the Calculation Agent in accordance with the following
formula):

I x 360/d.

Whsrs:

i) "d"" mcans the number ofdays in the relevant calculation penod.

[/ SOFR Index 614 \
t\soFR Ird"\r"*/

o
ii)

iii)

ir)

"SOFR lndexsr,n" means the SOFR Index value on the first date ofthe
relevant calculation period.

"SOFR Indcxr"u" means the SOFR Index value on the day after the end
of the relevant calculation period.

"SOFR Index" means, with respect to ( I ) any U.S. Covemment
Securities Business Day, the value published by the SOFR Administrator
on its website on or about 3:00 p.m. (New York Time) on such U.S.
Covemment Securities Business Day, or any corrected value published
by the SOFR Administrator on its website on the same U.S Govemment
Securitics Business Day and (2) any non-U.S. Govemment Securities
Business Day, the Projected SOFR Index.

If a SOFR Index value is not publicly available by 5:00 p.m. (New York
Time) on such U.S. Government Securities Business Day, then the
Calculation Agent will use the Projected SOFR Index or ifsuch value is
not publicly available for two or more consecutive U.S. Govemment
Securities Business Days, such other value determined by the Bank in
accordance with Article 3.07(e) ofthese General Conditions.

O

v)
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"Projected SOFR lndex" means, with respect to any non-U.S.
Govemment Securities Business Day, the SOFR Index calculated by the
Bank using a methodology substantially similar to the SOFR
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Administrator based on the last published SOFR Index and the last
pubtished SOFR rate.

vi) "U.S. Covemment Securities Business Day" means any day except for a
Saturday, a Sunday or a day on which the Securities Industry and
Financial Markets Association recommends that the fixed income
departments of its members be closed for the entire day of trading in U.S.
govemment securities.

106. "Special Conditions" mean the entirety ofprovisions which comprise the first part
of this Contract.

t01 "Specified Price" means the price of the underlying commodity according to the
Underlying Commodity Index on the Commodity Conversion Maturity Date except
that, for certain Option Types, such price will be calculated on the basis ofa formula
to be determined in the Conversion Notification Letter.

108. "Strike Price" means, with respect to a Commodity Conversion, the fixed price at
which (i) the owner of a Commodity Call Option is entitled to purchase; or (ii) the
owner of a Commodity Put Option is entitled to sell, the underlying commodity (on
a cash-settled basis).

109. "Underlying Commodity lndex" means a published index that is a measure of the
price of the underlying commodity that is the subject of a Commodity Option. The
source and calculation of the Underlying Commodity lndex will be set forth in the
Conversion Notification Letter. If the Underlying Commodity lndex relating to a
commodity is (i) not calculated and announced by the sponsor thereof in effect on
the Commodity Conversion Date but is calculated and announced by a successor
sponsor acceptable to the Calculation Agent; or (ii) replaced by a successor index
using, in the determination of the Calculation Agent, the salne or a substantially
similar formula for and method of calculation as used in the calculation ol the
Underlying Commodity Index, then in each case that index will be the Underlying
Commodity Index.

ll0. "Valuation Exchange Rate" is equal to the number ol units of the Converted
Currenry per Dollar, applicable on each Payment Valuation Date, pursuant to the
source established in the Conversion Notification Letter.

lll "WAL" means the weighted average life, whether the Original WAL or the
weighted average lit'e resulting ffom a modification of the Amortization Schedule,
as a result of a Conversion or otherwise. The WAL is calculated in years (to two
decimal places), based on the Amortization Schedule ol all tranches of the Loan
and is defined as the division of(i) by (ii) below, where:

(i) is the sum ofthe products of (A) and (B), defined as

571 8/OC-TT
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(A) the amount of each amortization payment;

(B) the difference in the number of days between the
amortization payment date and the execution date of this
Contraot, divided by 365 days;

(ii) the sum of amortization payments.

The applicable formula is the following

und

WAL

where:

PD, ,_ EDLZ,I ,
365

m

n

TA

WAL is the weighted average life of all tranches of the Loan,
expressed in years.

is the total number oftranches of the Loan

is the total number of amortization payments for each

tranche of the Loan.

is the amo(ization amount ref'erring to payment i of tranche

7, calculated in Dollars, or in the case of a Conversion, in
Dollar equivalent, at the exchange rate determined by the
Calculation Agent, for the date of modification of the
Amortization Schedule.

o

a

,.1

pDi.i is the payment date referring to payment i of tranche/.

ED is the date ofsignature of this Contract.

7".1

ART ICL E 3.01 . Dates of Par ment of Anrortization, Interest, C rcdit l'e c, and Other Costs.
The Loan will be amortized in accordance with the Amortization Schedule. Interest and
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is the sum ofall A;;, calculated in Dollars, or in the case ofa
Conversion, in Dollar equivalent, as of the date of the
calculation at the exchange rate determined by the
Calculation Agent.

CHAPTER III
Amortization. Interest. Credit Fee. Inspcction and Supervision. and Prepavments
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amortization installments will be paid on the fifteenth ( I 5th) day of the month, as set forth in the
Special Conditions, in an Amortization Schedule Modification Notification Letter, in a Conversion
Notification Letter, or in a Principal Payment Option Exercise Notification Letter, as the case may
be. The dates for payment of an amortization payment, credit fee, and other costs shall always
coincide with an interest payment date.

ARTICLE 3.02. Modification of the Amortization Schedule. (a) The Borrower, with the
prior consent ofthe Guarantor, ifany, may request the modification ofthe Amortization Schedule
at any time ftom the entry into effect ofthe Contract and up to sixty (60) days prior to the expiration
of the Original Disbursement Period as set forth in this Article. The Bonower may also request
the modification of the Amortization Schedule in the case of a Principal Payment Optron, a
Currency Conversion, or an Interest Rate Conversion, as set forth respectively in Articles 3.06,
5.03, and 5.04 ofthese General Conditions.

(b) For any modifications to the Amortization Schedule, except pursuant to the
Principal Payment Option, a Cunency Conversion, or an Interest Rate Conversion, the Borrower
shall deliver to the Bank an Amortization Schedule Modification Request Letter, which shall:
(i) state whether the proposed modification to the Amortization Schedule is applicable to all or
part of the Loan; and (ii) indicate the new amortization schedule, including the first and last
amortization dates, the fiequency ol payments, and the percentage that these payments represent
ofthe total of the Loan or the Loan tranche for which the modification is requested.

(c) The Bank's acceptance of any requested modifications to the Amortization
Schedule will be subject to the Bank's operational and risk management considerations and the
satisfaction of the following conditions:

(i) the last amortization date and the cumulative WAL of all the Amortization
Schedules do not exceed the Final Amortization Date or the Original WAL,
as the case may be;

( ii) the Loan tranche subject to a new Amortization Schedule is not less than
the equivalent of three million Dollars (US$3,000,000); and

(iii) the Loan tranche subject to the modification of the Amortization Schedule
has not been subject to a prior modification, unless the new Amortization
Schedule modification is the result of the exercise of the Principal Payment
Option, a Cunency Conversion, or an lnterest Rate Conversion.

(d) The Bank will noti! the Borrower of its decision in an Amortization Schedule
Modification Notification Letter. If the Bank accepts the Borrower's request. the Amortization
Schedule Modification Notification Letter will include: (i) the new Amortization Schedule for the
Loan or Loan tranche; (ii) the cumulative WAL of the Loan; and (iii) the effective date of the new
Amortization Schedule.

(e) The Loan may not have more than lour (4) Loan tranches denominated in a

Principal Cunency with diff'erent Amortization Schedules. The number of Loan tranches in Local
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Currency may exceed this amount, subject to the Bank's operational and risk management
considerations.

(0 To ensure that the WAL continues to be equal to or less than the Original WAL of
the Loan at all times, whenever the WAL of the Loan exceeds the Original WAL, the Amortization
Schedule shall be modified. Accordingly, the Bank shall notifo the Borrower of any such event,
and request that it establish a new amortization schedule, pursuant to the provisions of this Article.
Unless the Borrower expressly requests otherwise, such modification will consist of moving
forward the Final Amortization Date, with a corresponding adjustment to the amortization
installments.

(g) Notwithstanding paragraph (f) above, the Amortization Schedule shall be modified
in such cases in which an extension to the Original Disbursement Period is granted, which:
(i) results in an extension ofsuch period beyond a date that is sixty (60) days prior to the due date
fbr the first amortization installment of the Loan or the Loan tranche, as the case may be; and
(ii) when disbursements occur during such extension period. Such modification will consist of
(i) moving forward the Final Amortization Date or, if the Loan has different tranches, moving
forward the Final Amortization Date of the Loan tranche or tranches from which funds are

disbursed during the extension period ofthe Original Disbursement Period, unless the Borrower
expressly requests, in lieu of the foregoing, (ii) an increase in the amount of the amortization
installment following each disbursement of the Loan or the Loan tranche, as the case may be, that
results in a longer WAL than the Original WAL. With respect to this second option, the Bank will
determine the corresponding amount for each amortization installment.

ARTICLE 3.03. Princioal Pavment Option. (a) The Principal Payment Option may only be
offered by the Bank to a borrower which is a member country of the Bank. For the purposes ofthe
Principal Payment Option described in this Contract, the term "Borrower" should be understood
as the member country of the Bank. The Borrower may request to the Bank, and the Bank may
accept, that this Loan be eligible for the Principal Payment Option in accordance with the
provisions set forth in this Contract. Upon acceptance by the Bank ofthe Borrower's request, the
Borrower may be allowed to exercise the Principal Payment Option during the amortization period
ofthe Loan by requesting the modification ofthe Amortization Schedule tbllowing the occurrence
ofan Eligible Natural Disaster in accordance with Article 3.06 ofthese Ceneral Conditions.

(b) Principal Payment Option Activation Request after the entry into effect of this
Contract. The Borrower may request to the Bank, and the Bank may accept, that this Loan be
eligible for the Principal Payment Option after it has entered into effect and up to sixty (60) days
prior to the expiration of the Original Disburscment Period. To this end, the Borrower shall deliver
to the Bank a Principal Payment Option Activation Request Letter in form and substance
satisfactory to the Bank, signed by a duly authorized representative of the Borrower. Once the
Bank has received a Principal Payment Option Activation Rcquest Letter, the Bank may accept
the request by delivering to the Borrower a Principal Payment Option Activation Notification
Letter.

(c) Condition to Request the Activation of the Principal Payment Option. A
requcst tiom the Borrower to aclivate the Principal Payment Option will be eligible provided that,
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at the time of the request, there is a Contingent Credit Facility entered into between the Borrower
and the Bank with a corresponding active natural disaster coverage for at least one Eligible Natural
Disaster.

(d) Expansion of Contingent Credit Facility Natural Disaster Coverage. If the
Borrower expands the natural disaster coverage of its Contingent Credit Facility with the Bank to
include one or more natural disasters that said Contingent Credit Facility did not provide coverage
for at the time of activation of the Principal Pa).rnent Option as set forth in paragraph (c) above,
the Borrower may request that the Bank update the Principal Payment Option Parametric and
Non-Parametric Terms and Conditions accordingly. lf the Bank approves said request, the
parametric and non-parametric terms and conditions applicable fbr the verification of the
respective natural disaster will be established by the Bank, at its own discretion, in the updated
Principal Payment Option Parametric and Non-Parametric Terms and Conditions, which shall be
communicated by the Bank to the Bonower. Once the Bank has communicated the updated
Principal Payment Option Parametric and Non-Parametric Terms and Conditions as set forth in
this paragraph, the natural disaster will be considered an Eligible Natural Disaster for the purposes
ofthe Principal Payment Option.

(e) Cancellation. The Principal Payment Option may be cancelled upon wntten
request by the Borrower to the Bank, in which case the Principal Payment Option transaction fee
shall continue to accrue until thirty (30) days after the receipt by the Bank of the Borrower's
request for cancellation. The Parties agree that any amount paid by the Borrower in connection
with the transaction fee ofthe Principal Payment Option between the date ofreceipt of the notice
ofcancellation by the Bank and the effective date ofthe cancellation will not be reimbursed by the
Bank to the Borrower.

(b) The tulfillment of the parametric conditions established for the verification ofan
Eligible Natural Disaster as set forth in the Principal Payment Option Parametric and
Non-Parametric Terms and Conditions will be verified by the Bank using data provided by
independent third-party entities determined by the Bank.

(c) The fulfillment of the non-parametric conditions established for the verification of
an Eligible Natural Disaster as set forth in the Principal Payment Option Parametric and
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(0 Ineligibility. This Loan will not be eligible for the Principal Payment Option if the
Amortization Schedule of the Loan contemplates either a bullet payment or principal payments in
the last five (5) years ofthe amortization period ofthe Loan.

ARTICLE 3.04. Principal Payment Option Parametric and Non-Parametric Terms and
Conditions. (a) The parametric and non-paramctric conditions applicable for the veriflrcation of
the Eligible Natural Disaster will be established by the Bank, at its own discretion, in the Principal
Payment Option Parametric and Non-Parametric Terms and Conditions, which shall be
communicated by the Bank to the Borrower fbllowing the activation of the Principal Payment
Option as set forth in A(icle 3.03 ol these General Conditions. The Principal Payment Option
Parametric and Non-Parametric Terms and Conditions shall be binding on the Borrower and may
be amended by the Bank by written notiflcation to the Borrower.
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Non-Parametric Terms and Conditions will be veritied by the Bank and, to that end, the Bank may,
at its own discretion, consult with any third parties.

ARTICLE 3.05. Transaction Fee Aoplicable to thc Principal Payment Option (a) The
Borrower shall pay the Bank a transaction fee applicable to the Principal Payment Option, which
will be determined by the Bank periodically. The Bank will notifu the Borrower of the transaction
fee to be paid for the Principal Payment Option. Such fee shall remain in effect until it ceases to
accrue as established in paragraph (c) of this Article.

(b) The transaction fee applicable to the Principal Payment Option: (i) shall be
expressed in the form ofbasis points per annum; (ii) shall begin to accrue from the expiration date
of the Original Disbursement Period on the Outstanding Loan Balance; and (iii) shall be paid on
each interest payment date as provided for in Article 3.01 ofthese Ceneral Conditions.

ARTICI,E -1.06. Excrcisc of thc Principal Paymcnt Option (a) Following the occurrence
of an Eligible Natural Disaster during the amortization period of the Loan, the Borrower may
request to exercise the Principal Payment Option by delivering to the Bank a Principal Payment
Option Exercise Request Letter, in form and substance satisfactory to the Bank, by which the
Borrower shall:

(i) notity the Bank ofthe occurrence ofan Eligible Natural Disaster;

(ii)

(iii) indicate the Loan number; and

(iv) include the new amortization schedule. which shall retlect the redistribution
of Loan amortization payments that would be due during the two-year
period following the occurrence of an Eligible Natural Disaster in
accordance with the provisions ofparagraphs (b) and (d) of this Article.

(i) the new amortization schedule of the Loan corresponds to an amortization
schedule with semiannual principal payments;
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(c) The transaction fee applicable to the Principal Payment Option shall cease to
accrue: (i) on the date the Borrower exercises the Principal Payment Option pursuant to
Article 3.06 ofthese General Conditions; or (ii) five (5) years prior to the last amortization date as

provided in the Amortization Schedule as set fo(h in paragraph (g) of Article 3.06 ofthese General
Conditions, whichever occurs fi rst.

submit to the Bank the supporting documentation related to the fulfillment
of the parametric and non-parametric conditions applicable to the Eligible
Natural Disaster;

(b) The Bank may accept the request referred to in paragraph (a) of this Article subject
to the Bank's operational and risk management considerations and to the satisfaction ol the
fbllowing requirements:
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( ii) the last amortization date and the cumulative WAL of the modified
Amortization Schedule does not exceed the Final Amortization Date nor the
Original WAL; and

(iii) there has been no delay in the payment of any sums owed by the Borrower
to the Bank for principal, fees, interest, retum ofresources of the Loan used
for ineligible expenditures, or for any other reason, under this Contract or
any other contract entered into between the Bank and the Borrower,
including any loan contract or Derivative Contract.

(c) The Bank will notif the Borrower of its decision in a Principal Payment Option
Exercise Notitication Letter. If the Bank accepts the Borrower's request, the Principal Payment
Option Exercise Notification Letter will include: (i) the new Amortization Schedule for the Loan;
and (ii) the effective date ofthe new Amortization Schedule.

(d) Ifthe Principal Payment Option is exercised less than sixty (60) days in advance of
the next principal payment due to the Bank as set forth in the Amortization Schedule, the modified
Amortization Schedule shall not affect such next principal payment and, therefore, the two-year
period of the Principal Payment Option would commence immediately after said principal
payment.

(e) All interest, fees, premiums, and any other Loan charge, as well as any other
payment for expenses or costs that may be imputed to this Contract, will continue to be due by the
Borrower during the two-year period following the occurrence of an Eligible Natural Disaster in
accordance with the provisions of this Contract.

(0 The Principal Payment Option may only be exercised by the Borrower regarding
an Eligible Natural Disaster for which the Borrower had, at the time ofactivation ofthe Principal
Payment Option, a corresponding active natural disaster coverage under a Contingent Credit
Facility. If, following the activation of the Principal Payment Option, the Bank approves that the
Borrower be eligible to exercise the Principal Payment Option fbr additional natural disasters
pursuant to paragraph (d) of Article 3.03 of these General Conditions, the Borrower may also
exercise the Principal Payment Option regarding said Eligible Natural Disaster.

(g) The Principal Payment Option may be exercised by the Borrower, subject to the
Bank's operational and risk management considerations, up to five (5) years prior to the date of
the last scheduled amortization payment to the Bank, as set forth in the Amortization Schedule. If
the Principal Payment Option is not exercised within such period, it shall be deemed automatically
cancelled, and the respective transaction fee shall cease to accnre upon the expiration of the said
period.

(h) Once the Principal Payment Option has been exercised pursuant to this Article, the
Borrower shall not be eligible to exercise such option again with respect to the Loan.

ARTICLE 3.07. lnterest. (a) lnterest on Outstanding Loan Balances that have not been
subject to Conversion. To the extont that the Loan has not been subjcct to any Conversion, interest
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on the Loan shall accrue on daily Outstanding Loan Balances at the applicable SOFR-Based
Interest Rate plus the applicable lending spread for the Bank's ordinary capital loans. For each

interest period, the Borrower shall pay an estimated interest amount calculated based on a formula
determined by the Bank, which formula, unless otherwise specified by the Bank, will incorporate
the published SOFR lndex for some portion of,the relevant interest period and the last published
SOFR rate as a proxy for the remainder ofthe relevant interest period. A conesponding adjustment
to the interest amount payable by the Borrower shall be made for the subsequent interest period in
a manner determined by the Bank, or in the case ol the last interest period the corresponding
adjustment shall be made immediately thereafter.

(b) lnterest on Outstanding Loan Balances that have been Subject to Conversion.
If the Outstanding Loan Balances have been subjcct to a Conversion, the Borrower shatl pay
interest on the Outstanding Loan Balances converted under such Conversion at: (i) the Base

lnterest Rate determined by the Bank using the methodology and conventions determined by the
Bank, including any necessary conforming changes in interest period, interest rate determination
date or other technical, administrative or operational changes that the Bank decides are appropriate
to effectuate such Conversion: plus (ii) the applicable lending spread for the Bank's ordinary
capital loans.

(c) Interest on Outstanding Loan Balances subject to an Interest Rate Cap. lf an
Interest Rate Conversion has been effected to establish an lnterest Rate Cap, and the interest rate
payable by the Borrower pursuant to this A(icle exceeds the lnterest Rate Cap at any time during
the Conversion Period, the maximum interest rate applicable during such Conversion Period shall
be equal to the Interest Rate Cap.

(d) Interest on Outstanding Loan Balances Subject to an Interest Rate Collar. If
an [nterest Rate Conversion has been effected to establish an Interest Rate Collar, and the interest
rate payable by the Borrower pursuant to this Article exceeds the upper limit or falls below the
lower limit of the Interest Rate Collar at any time during the Conversion Period, the maximum
interest rate applicable during such Conversion Penod shall be equal to the uppcr limit of the
Interest Rate Collar, and the minimum interest rate applicable during such Conversion Period shall
be equal to the lower limit of the Interest Rate Collar.

(e) Changes to the Interest Rate Calculation Basis. The Parties agree that the
Borrower's payments shall remain linked to the Bank's funding, notwithstanding any change in
market practice that may, at any moment, affect the determination of the SOFR Interest Rate or
any other applicable Base lnterest Rate, and including if the Bank determines that it is no longer
able, or it is no longer commercially acceptable lor the Bank, to continue to use the SOFR lnterest
Rate or any other applicable Base Interest Rate, tbr purposes of its asset and liability management..
For purposes of obtaining and maintaining suoh link under such circumstances, the Parties
expressly agrse that the Calculation Agent, seeking to rellect the Bank's corresponding funding,
shall determine: (i) the occurrence of such changes; and (ii) the altemate base rate applicable to
determine the appropriate amount to be paid by the Borrower using the methodology and

conventions determined by the Bank, including any applicable spread adjustments and any
necessary confbrming changes in interest period, interest rate determination date or other technical,
administrative or operational changes that the Bank considers are appropriate. The Calculation

o

o
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Agent shall noti$, the Borrower and the Guarantor, ifany, of the applicable alternate base interest
rate, with any necessary conforming changes with no less than sixty (60) days prior notice. The
altemate base rate and conforming changes shall become effective on the expiration ofsuch notice
period.

ARTICLE 3.08. Credit Fee (a) The Borrower shall pay a credit fee on the undisbursed
balance of the Loan, at a percentage set by the Bank periodically during its review of financial
charges on ordinary capital loans. The credit fee shall not exceed 0.7570 per annum.

(b) The credit fee will begin to accrue sixty (60) days fiom the date of sigrrature ofthe
Contract-

(c) The credit fee shall cease to accrue: (i) when all disbursements have been made;
and (ii) in full or in part, as the case may be, when the Loan has been totally or partially cancelled
pursuant to Articles 4.02, 4.12,4.13 or 8.02 of these General Conditions.

ARTICLE 3,09. Computjrtion of Interest and Credit Fee. The interest and credit fce shall
accrue daily for each interest Period fiom the first day to the last day of such interest period,
calculated on the basis of the actual number ofdays elapsed in the respective interest period and a

360-day year, unless the Bank adopts another convention to follow for this purpose, in which case
the Bank will inform the Borrower in writing.

ARTICLE 3.10. Resources for lnspection and Supervision. The Borrower shall not be
required to cover the Bank's expenses for general inspection and supervision, unless the Bank
establishes otherwise during the Original Disbursement Period as a consequence of its periodic
review of financial charges for ordinary capital loans, and notifies the Borrower accordingly. In
this case, the Bonower shall indicate whether it will pay the corresponding amount directly to the
Bank or whether such amount should be withdrawn and withheld by the Bank fiom the resources
ofthe Loan. In no case may the Bank charge fbr a specific semester more than the result ofapplying
one percent ( I %) of the Loan amount divided by the number of semesters comprising the Original
Disbursement Period.

ARTICLE 3.1l. Currencv of Pavment for Amortization. lnterest. Crcdit Fee, and
Inspection and Supervision Expenses. Intercst and principal payments shall be made in Dollars,
unless a Currency Conversion has been effected, in which case the provisions of Article 5.05 of
these General Conditions shall apply. The credit fee and the inspection and supervision fee shall
always be paid in the Approval Currency.

ARTICLE-3.12. Prepayments. (a) Prepayment of Outstanding Loan Balances
denominated in Dollars with SOFR-Based Interest Rate. The Borrower may prepay all or part
ofany Outstanding Loan Balance denominated in Dollars subject to a SOFR-Based Interest Rate
on any interest payment date, provided that it delivers to the Bank a written irrevocable notice,
with the consent ofthe Cuarantor, ifany, at least thirty (30) days in advance. Any such prepayment
shall be applied as set forth in Article3.l3 of these Ceneral Conditions. In the event that the
prepayment does not cover the entire Outstanding Loan Balance, the prepayment shall be applied
proportionately to the remaining amortization installments. If the Loan has Loan tranches with
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(b) Prepayments of Amounts that have been Subject to Conversion. Except for the
case of Catastrophe Protection Conversions as set forth in paragraph (c) of this Article, and
provided that the Bank is able to unwind or reallocate its corresponding funding (or any related
hedge), the Borrower, with the consent of the Guarantor, if any, may prepay on any interest
payment date set forth in the Amortization Schedule attached to the Conversion Notification
Letter: (i) all or part of the amount that has been subject to a Currency Conversion; (ii) all or part
of the amount that has been subject to an Interest Rate Conversion; and/or (iii) all or part of an

amount equivalent to the Required Outstanding Balance under a Commodity Conversion. For this
purpose, the Bonower shall deliver an irrevocable written notice to the Bank at least thirty (30)

days in advance. Said notice shall specifo the amount the Borrower intends to prepay and the
Conversions to which such prepayment relates. In the event that the prepayment does not cover
the full amount olthe Outstanding Loan Balance related to such Conversion, the prepayment shall
be applied proportionately to the remaining amortization installments of such Conversion. The
Borrower may not prepay converted amounts in an amount less than the equivalent ofthree million
Dollars (US$3,000,000), unless the remaining Outstanding Loan Balance related to the respective
Conversion is less than such amount and is paid in fu .

(d) For purposes of paragraphs (a), (b), and (c) above, the following payments shall bc
considered as prepayments: (i) the retum of unjustified Advances of Funds; and (ii) payments

resulting foom all or a part olthe Loan being declared immediately due and payable, pursuant to
Article 8.02 of these General Conditions.

(e) Notwithstanding paragraph (b) above. in the event ofa prepayment, the Borrower
shall receive from the Bank, or altematively, shall pay the Bank, as applicable, any gain or cost
incurred by the Bank as a result of unwinding or reallocating its corresponding funding (or any
related hedge), as determined by the Calculation Agent. [n the case ofa gain, it will be credited
first to any amounts due and payable by the Borrower. [n the case ofa cost, the Borrower shall pay
the conesponding amount concurrently on the prepayment date.

ARTICLE 3.13. Application of Pavments. All payments shall be applied first to any retum
ofunjustified Advances ofFunds after the expiration ofthe Closing Period, then to fees and interest
due on the payment date, and if a balance exists, to the amortization of installments of principal
due.

ARTICLE 3.14. Transactions F'allinq Due on Non-BusineSs Dat's. Any payment or other
transaction which, pursuant to this Contract, should be effected on a day other than a Business
Day, shall be considered validly ettected if made on the first Business Day immediately thereafter,

o

o
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different Amortization Schedules, the Borrower shall prepay individual tranches in their entirety,
unless the Bank agrees otherwise.

(c) Prepayments of Amounts that have been Subject to Catastrophe Protection
Conversion. Thc prepayment ofany amount subject to a Catastrophe Protection Conversion will
be evaluated on a case-by-case basis, subject to the Bank's operational and risk management
considerations.
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and in such case no penalty whatsoever shall apply, unless the Bank adopts another convention to
follow for this purpose, in which case the Bank will inform the Borrower in writing.

ARTICLE 3.15. Place of Pavmcnts. All payments shall be made at the principal office of the
Bank in Washington, District of Columbia, United States of America, unless the Bank designates
another place or places for this purpose by written notification to the Borrower.

ARTICLE 4.01. Conditions Precedent to First Disbursement of Resources of the Loan.
Without prejudice to the other requirements set forth in the Special Conditions, the flrst
disbursement of the resourccs of thc Loan shall bc subjcct to thc tulfrllment ol thc following
rcquirements to the satisfaction of the Bank:

(a) The Bank shall have received one or more well-founded legal opinions which
establish, with citations of the pertinent constitutional, legal, and regulatory
provisions, that the obligations undertaken by the Borrower in this Contract, and
those ofthe Cuarantor in the Guarantee Contracts, ifany, are valid and enforceable.
Such opinions shall also refer to any other legal question that the Bank may deem
relevant.

(b) The Borrower or the Executing Agency, as the case may be, shall have designated
one or more officials to represent it for purposes ofrequesting disbursements ofthe
Loan and for other acts relating to the financial management of the Project, and
shall have fumished the Bank with authentic copies of the signatures of said
representatives. Should two or more officials be designated, the designation shall
indicate whether such officials may act separately or must act jointly.

(c) The Borrower or the Executing Agency, as the case may be, shall have provided to
the Bank information in writing, through its representative authorized to request
disbursements ofthe Loan, regarding the bank account into which disbursements
of the Loan are to be deposited. Separate accounts shall be required for
disbursements in Local Currency, Dollars, and Principal Currency. This
information will not be necessary in the event the Bank agrees that the resources of
the Loan are to be posted in the Borrower's general treasury account.

(d) The Borrower or Executing Agency. as the case may be, shall have demonstrated to
the Bank that it has an adequate financial information system and intemal control
structure for the purposes indicated in this Contract.

ARTICLFI 4.02. Pc rF llin c on ons Precedent to First Disbursement. If
within one hundred eighty ( I 80) days from the effective date ofthis Contract, or within such longer
period as the Parties may agree in writing, the conditions precedent to the first disbursement
established in Article 4.01 ofthese Ceneral Conditions and other conditions precedent to the tirst
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disbursement agreed upon in the Special Conditions have not been futfilled, the Bank may
terminate this Contract in advance by giving notice to the Borrower.

ARTICI.E 4.03. Conditions for All Disburscnrcnts. (a) As a condition for alI disbursements
of the resources ol the Loan, and without prejudice to the conditions precedent to the first
disbursement ofthe resources ofthe Loan established in Article 4.01 ofthese General Conditions
and in the Special Conditions, ifany, the Borrower or the Executing Agency, as the case may be,

undertakes to present to the Bank in writing, whether physically or by electronic means, in such
form and conditions as may be specified by the Bank, a disbursement request together with the
pertinent documents and other background materials required by the Bank. Unless the Bank agrees

otherwise, the last disbursement request shall be presented to the Bank no later than thirty (30)
days in advance of the expiration date of the Original Disbursement Period or any extension
thereof.

(b) Unless the Parties agree otherwise, disbursements ofthe resources ofthe Loan shall
be made only in amounts of not less than the equivalent of fifty thousand Dollars (US$50,000)
each.

(c) Any charge, fee, or expense assessed to the bank account into which disbursements
of the resources of the Loan are deposited shall be borne by, and are the responsibility of, the
Borrower or the Executing Agency, as the case may be.

(d) In addition, the Guarantor, ifany, shall not be more than one hundred twenty (120)
days late on the payment of sums owed to the Bank on any loan or guarantee.

ARTICLE 4.04. Income Ccnerated in the Bank Account for Disbursements. Income
generated from the resources of the Loan deposited in the bank account designated to receive
disbursements shall be used to finance Eligible Expenditures.

ARTlCt,E.l.05. Disburscmcnt NIethods. At thc request of the Borrower or the Executing
Agency, as the case may be, the Bank may make disbursements of the resources of thc Loan
through: (a) reimbursement ol expendituresi (b) Advance of Funds; (c) direct payments to third
parties; and (d) reimbursement under a letter ofcredit guarantee.

ARTlCl,E4.06. Reimburscnrcnt of Erpcnditures. (a) The Borrower or the Executing
Agency, as the case may be, may request disbursements under the reimbursement of expenditures
method when the Borrower or the Executing Agency, as the case may be, has paid for Eligible
Expenditures with its own resources.

ARTICLE 4.07. Advance of F'unds. (a) The Borrower or the Executing Agency, as the case

may be, may request disbursements under the Advance of Funds method. The amount of the

o
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(b) Unless the Parties agree otherwise, disbursement requests for reimbursing
expenditures shall be made promptly to the extent that the Borrower or the Executing Agency, as

the case may be, has incurred such expenditures, and not later than sixty (60) days tbllowing the
conclusion ol each calendar semester.
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Advance ofFunds shall be set by the Bank on the basis of(i) the liquidity needs of the Project in
order to cover periodic projections of Eligible Expenditures during a period oflup to six (6) months,
unless the Financial Plan provides for a longer period, which in no case may exceed twelve (12)
months, and (ii) the risks associated with the capacity demonstrated by the Borrower or the
Executing Agency, as the case may be, to manage and use the resources ofthe Loan.

(b) Each Advance of Funds shall be subject to: (i) the request for Advance of Funds
being presented in a manner acceptable to the Bank; and (ii) with the exception ofthe first Advance
of Funds, the Borrower or the Executing Agency, as the case may be, having presented a
justification for the use ofat least eighty percent (80%) of the total cumulative balances pending
justification for this purpose, and the Bank having accepted such justification, unless the Financial
Plan specifies a lower percentage, which in no case may be less than fifty percent (50%).

(c) The Bank may, during the term of the Financial Plan, provide for a one-time
increase in the amount of the last Advance of Funds $anted to the Borrower or the Executing
Agency, as the case may be, to the extent that additional resources are needed to pay Eligible
Expenditures that were unforeseen in said plan.

(d) The Borrower or the Executing Agency, as the case may be, shall present the last
Advance of Funds request no later than thirty (30) days prior to the date of the expiration of the
Original Disbursement Period or any extension thereot, in the understanding that the justification
for such Advance of Funds shall be presented to the Bank during the Closing Period. The Bank
shall not disburse resources subsequent to the expiration ofthe Original Disbursement Period or
any extension thereof.

(e) The value ofeach Advance of Funds to the Borrower or the Executing Agency, as
the case may be, must be maintained in the equivalent value expressed in the respective
disbursement currency or in the Approval Currency. Eligible Expenditures incurred with resources
of an Advance of Funds must be justified in the equivalent of the total amount of the Advance of
Funds expressed in the respective disbursement currency or in the Approval Cunency, using the
exchange rate established in this Contract. The Bank may accept adjustments in the justification
of the Advance of Funds due to exchange rate fluctuations, provided that they do not impact the
execution olthe Project.

ARTICLE 4.0tt. Direct payments to third parties (a) The Borrower or the Executing
Agency, as the case may be, may request disbursements under the method of direct payments to
third parties, by means of which the Bank directly pays Eligible Expenditures to providers or
contractors on behalfofthe Borrower or the Executing Agency, as the case may be.

(b) ln case ofdirect payments to third pa(ies, the Borrower or the Executing Agency
shall be responsible for payment ofthe amount equivalent to the difference between the amount
of the disbursement requested by the Borrower or the Executing Agency and the amount received
by the third party as the result of exchange rate fluctuations, commissions, and other financial
costs.
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(c) Notwithstanding paragraph (a) above and Article 8.04(b) of these General
Conditions, whenever the Bank so determines, it may, by written notice to the Borrower or the
Executing Agency, as appropriate, render void the request for direct payment submitted by the
Borrower or the Executing Agency, as the case may be.

ARTICI,E 4.09. Reimburscment under r Letter of Credit Cuarantee. Thc Borrorvcr or the
Executing Agency, as the case may be, may request disbursements through reimbursement under
a letter ol credit, in order to reimburse commercial banks for payments made to contractors or
providers of goods and services by virtue of a letter of credit issued and/or confirmed by a
commercial bank and guaranteed by the Bank. The letter ofcredit must be issued and/or confirmed
in a manner satisfactory to the Bank. The resources committed under the letter of credit and
guaranteed by the Bank shall be used exclusively for the purposes established in the letter ofcredit
for as long as the guarantee remains in effect.

ARTICLE 4.10. Exchansc rate. (a) The Borrower undertakes to justifu, or to cause the
Executing Agency to justiSr, as the case may be, expenditures chargeable to the Loan or the
Additional Resouroes, expressing such expenditures in either the currcncy of denomination or the
Approval Currency of the respective disbursement.

(r, the exchange rate in force on the date on which the Approval Currency or
disbursernent currency is converted into the Local Currency of the
Borrower's country; or

the exchange rate in force on the date of payment of the expenditure in the
Local Currency of the Bonower's country.

( ii)

(c) [n those cases in which the exchange rate established in paragraph (b)(i) of this
Article is selected, to determine the equivalent of expenditures incurred in the Local Currency
chargeable to the Additional Resources or the reimbursement of expenditures chargeable to the
Loan, the rate used shall be the exchange rate agreed upon with the Bank in the Special Conditions.

ARTICLE 4.1 l Receipts. At the request of thc Bank, the Borrower shall sign and deliver to
the Bank, upon completion of disbursements, a receipt or receipts for the amounts disbursed.

ARTICLE 4.12. Renunciation of Part of the [,oan. The Bornrwor . with the concurrence of
the Guarantor, ifany, may renounce. by notice to thc Bank, its right to utilize any part ofthe Loan
which has not been disbursed befbre the receipt olsuch notice, provided that the resources ofthe
Loan are not subject to the guarantee ofan irrevocable letter of,credit, pursuant to Article 8.04 of
these General Conditrons.

o

o
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(b) To determine the equivalence of an Eligible Expenditure incurred in the Local
Currency of lhe Borrower's country to the currency in which the disbursements are made, or
altematively to the Approval Currency, for purposes of accounting and justification of expenses,
regardless of the source of financing of the Eligible Expenditure, one of the following exchange
rates shalI be used, pursuant to the Special Conditions:
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ARTICLE 4.13 Automatic Cancellation of Portion of the Loan. Upon expiration ol the
Original Disbursement Period and any extension thereof, any portion of the Loan not committed
or disbursed shall automatically be cancelled.

ARTICLE 4.t4. Closine Period (a) The Borrower undertakes to carry out, or to cause the
Executing Agency to carry out, as the case may be, the following actions during the Closing Period:
(i) finalize pending payments to third parties, if any; (ii) reconcile its records and present to the
Bank's satisfaction the supporting documentation relating to expenditures charged to the Project
and other information that the Bank may request; and (iii) retum to the Bank the unjustified balance
ofdisbursed resources of the Loan.

(b) Notwithstanding the foregoing, ifthis Contract provides for extemal financial audit
reports financed with resources of the Loan, the Borrower or the Executing Agency, as the case
may be, agrees to reserve, in the manner agreed with the Bank, sufficient resources to cover the
payment of the corresponding auditing services. In this case, the Bonower or the Executing
Agency, as the case may be, also undertakes to agree with the Bank as to how the corresponding
payments for such audits will be made. In the event the Bank does not receive the above-mentioned
extemal financial audit reports within the periods stipulated in this Contract, the Bonower or the
Executing Agency, as the case may be, agrees to retum to the Bank the resources reserved for such
purpose, which shall not be construed as a waiver by the Bank to exercise the rights set forth in
Chapter VIll of this Contract.

CHAPTER V
Conversions

ARTICLE 5.01. Exercise of Conversion Options. (a) The Borrower may request a Currency
Conversion, an Interest Rate Conversion, a Commodity Conversion or a Catastrophe Protection
Conversion by delivering to the Bank an irrevocable Conversion Request Letter in form and
substance satislactory to the Bank, indicating the financial terms and conditions requested by the
Borrower lor the respective Conversion. The Bank may provide the Borrower with a model
Conversion Request Letter. For Catastrophe Protection Conversion, the Borrower will be able to
submit the Conversion Request Letter to the Bank at any time after (i) entering into a Catastrophe
Prolection Engagement Letter; and (ii) signing-offon the final form of the transaction documents
of the transaction in the financial markets that, in the determination of the Bank, are relevant to
thc Catastrophe Protection Conversion.

(b) The Conversion Request Letter shall be signed by a duly authorized representative
ofthe Borrower, with the consent ofthe Cuarantor, ifany, and shall contain at least the following
information:

(i)
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For all Conversions. (A) Loan number; (B) amount subject to Conversion;
(C) Conversion type (Currency Conversion, lnterest Rate Conversion,
Commodity Conversion, or Catastrophe Protection Conversion);
(D) Execution Period; (E) account number where funds shall be deposited,
ifapplicable; and (F) lnterest Rate Calculation Convention.
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( ii) For Currency Conversions. (A) cunency into which the Borrower
requests to convert the Loan; (B) Amortization Schedule associated with
such Currency Conversion, which may have an amo(ization period equal
to or less than the Final Amortization Date; (C) the portion of the
disbursement or Outstanding Loan Balance to which the Conversion shall
apply; (D) the type of interest rate applicable to the amounts subject to the
Currency Conversion; (E) whether the Cun'ency Conversion is a Partial-
term Conversion or a Full-term Conversioni (F) Settlement Currency; and
(G) any other instructions regarding the Currency Conversion request. Ifthe
Conversion Request Letter relates to a disbursernent, the request shall
indicate the amount ofthe disbursement in units ofthe Approval Currency,
in Dollar units, or in units of the desired currency for the Conversion, except
in the case ofthe last disbursement, in which case the request shall be made
in units of the Approval Cunency. In such cases, if the Bank effects the
Conversion. the disbursements shall be denominated in the Converted
Currency and the disbursements shall be made in: (i) the Converted
Currency; or (ii) an equivalent amount in Dollars at the exchange rate set

forth in the Conversion Notification Letter, to be determined by the Bank
when sourcing its financing. lf the Conversion Request Letter relates to
Outstanding Loan Balances, the request shall indicate the amount in units
of thc currency of denomination of the Outstanding Loan Balances.

(iii) For Interest Rate Conversions. (A) type and tenor of interest rate
requested; (B) the portion of the Outstanding Loan Balance to which the
Interest Rate Conversion shall apply; (C) whether the Interest Rate
Conversion is a Partial-term Interest Rate Conversion or a Full-term lnterest
Rate Conversion; (D) the Amortization Schedule associated with the
Interest Rate Conversion. which may have an amortization period equal to
or less than the Final Amortization Date; (E) for Interest Rate Conversions
establishing an lnterest Rate Cap or an Interest Rate Collar, the applicable
upper and/or lower limits, as the case may be; and (F) any other instructions
regarding the lnterest Rate Conversion request.

(iv) For Commodity Conversions. (A) whether a Commodity Put Option or
Commodity Call Option is requested; (B) thc Option Type; (C) the identity
of the oommodity that is the subject of such Commodity Conversion
(including the physical properties thereot)l (D) thc Notional Quantityl
(E) the Undcrlying Commodity Index; (F) the Strike Pricel
(C) the Commodity Conversion Maturity Date; (H) whether the Conversion
is a Full-Term Commodity Conversion or a Partial-Term Commodity
Conversion; (l) the tbrmula for the determination of the Cash Settlement
Amount, if applicablel (J) the Required Outstanding Loan Balance:
(K) a specification of the bank account infbrmation where the Cash
Settlement Amount. if any, will be paid by the Bank kr the Borrower on the
Commodity Conversion Settlement Date; (L) at the option of the Borrower,

o
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the maximum amount ol prernium it is willing to pay to enter into a

Commodity Conversion given a certain Notional Quantity and Strike Price,
as contemplated in paragraph (e) below; and (M) any other instructions
regarding the Commodity Conversion request.

(v) For Catastrophe Protection Conversions. (A) the Catastrophe type fbr
which the Borrower is requesting protection; (B) the Cash Settlement Event
Determination Instructions; (C) the Protection Amount being sought; (D) the
term ofthe Catastrophe Protection Conversion; (E) whether the Conversion
is a Full-Term Catastrophe Protection Conversion or a Partial-Term
Catastrophe Protection Conversion; (F) the Outstanding Loan Balance;
(C) the Catastrophe Protection Engagement Letter; (H) a specification ofthe
bank account information where the Bank would transfer the Cash Settlement
Amount, ilany; (l) at the option of the Borrower, the maximum amount of
premium it is willing to pay to enter into a Catastrophe Protection Conversion
given a certain Protection Amount, as contemplated in paragraph (f) below;
(J) the Borrower's sign-off to the final form of the transaction documents of
the transaction in the financial markets that are relevant to the Catastrophe
Protection Conversion, which must be attached to the Conversion Request
Letter; and (K) other terms, conditions, or special instructions, if any,
regarding the Catastrophe Protection Convcrsion request.

(c) Any principal amount payable during the period of fifteen ( I 5) days prior to the
beginning ofthe Execution Period until and including the Conversion Date may not be subject to
a Conversion and shall be paid pursuant to the terms applicable prior to the execution of the
Conversion.

(e) With respect to Commodity Conversions, the Borrower may indicate in the
Conversion Request Letter the maximum amount of premium it is willing to pay to enter into a
Commodity Conversion given a ce(ain Notional Quantity and Strike Prioe. If no limit is specified,
the Bank may execute the related commodity hedge at the prevailing premium market price.
Altematively, at a given Dollar premium amount and a defined Strike Price, the Borrower may
instruct the Bank to execute the related commodity hedge. The resulting Notional Quantity will
reflect market conditions at the time of execution.

(0 With respect to Catastrophe Protection Conversions, the Borrower may indicate in
the Conversion Request Letter the maximum amount of premium it is willing to pay to enter into
a Catastrophe Protection Conversion given a certain Protection Amount and risk metrics (such as

the probability of attachment, expected loss, and exhaustion probability). If no limit is specified,
the Bank may execute the related transaction in the financial markets at the prevailing premium
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(d) Once the Bank has received a Conversion Request Letter, it will proceed to review
the same. lfthe Bank finds such letter acceptable, it will effect the Conversion during the Execution
Period pursuant to the terms of this Chapter V. Once the Conversion has been effected, the Bank
will deliver a Conversion Notification Letter or Catastrophe Conversion Notification Letter, as

applicable, to the Borrower indicating the financial terms and conditions ofthe Conversion.
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market price. Altematively, at a given Dollar premium amount and defined risk metrics (such as

the probability of attachment, expected loss, and exhaustion probability), the Borrower may
instruct the Bank to execute the related transaction in the financial markets. The resulting
Protection Amount wilI reflect market conditions at the time of execution.

(g) If the Bank determines that the Conversion Request Letter does not comply with
the requiranents provided in this Contract, it shall so noti! the Borrower during the Execution
Period. The Borrower may deliver a new Conversion Request Letter, in which case the Execution
Period for this Conversion will start liom the time the Bank receives the new Conversion Request
Letter.

(h) If the Bank cannot effect the Conversion pursuant to the terms requested by the
Borrower in the Conversion Request Letter within the Execution Period, such Conversion Request
Letter shall be considered null and void, without prejudice to the Borrower's right to deliver a new
Conversion Request Letter.

0) Considering that the Execution Period of a Catastrophe Protection Conversion is
longer than those for other Conversions, the Bank reserves the right to seek the Borrower's written
confirmation of the terms of the transaction in the financial markets regarding such Catastrophe
Protection Conversion prior to its execution.

ARTICLE 5.02. Conversion Requiremcnts. Any Conversion shall be subject to the following
requirements, as applicable:

(a) The feasibility ofthe Bank to execute any Conversion will depend on the ability of
the Bank to source its funding or, if applicable, on the ability of the Bank to enter
into any hedge on terms and conditions acceptable to the Bank in its sole discretion,
in accordance with its policies, and will be subject to legal, operational, and risk
management considerations and prevailing market conditions.

(b) The Bank will not execute Conversions on amounts that are less than the equivalent
of three million Dollars (US$3,000,000), unless: (i) in the case of the last
disbursement, the undisbursed amount is less; or (ii) in the case ola fully disbursed
Loan, the Outstanding Loan Balance under any tranche of the Loan is less.

c
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(i) Ifa national or intemational catastrophe, a financial or economic crisis, a change in
the capital markets, or any other extraordinary circumstance occurs during the Execution Period
that, in the opinion of the Bank, may have a material negative impact on its ability to effect a

Conversion or enter into a related funding or hedge, the Bank shall so notifr the Borrower and

agree on the actions to be taken regarding the Conversion Request Letter.
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(d) The number of lnterest Rate Conversions may not exceed four (4) during the term
of this Contract.

(e) There will be no limit to the number of Commodity Conversions or Catastrophe
Protection Conversions that can be executed during the term of this Contract.

(0 Each Commodity Conversion will only be executed by the Bank in relation to
Outstanding Loan Balances in accordance with the following formula (hereinafter,
the "Required Outstanding Loan Balance"):

(t) For Commodity Call Options, the Required Outstanding Loan Balance will
be the Notional Quantity * (Z - Strike Price), where Z is the highest
expected forward commodity price at the Commodity Conversion Maturity
Date, for the relevant Option Type, as calculated by the Bank; and

( ii) For Commodity Put Options, the Required Outstanding Loan Balance will
be the Notional Quantity * (Strike Price - Y), where Y is the lowest
expected forward commodity price at the Commodity Conversion Maturity
Date, for the relevant Option Type, as calculated by the Bank.

(e) Any modification to the Amortization Schedule requested by the Bonower at the
time of requesting a Currency Conversion shall be subject to the provisions ol
Articles 3.02(c) and 5.03(b) of these General Conditions. Any modification to the
Amortization Schedule requested by the Borrower at the time of requesting an
Interest Rate Conversion shall be subject to the provisions of A(icles 3.02(c) and
5.04(b) of these Ceneral Conditions.

(h) The Amo(ization Schedule defined in the Conversion Notification Letter, resulting
fiom a Currency Conversion or lnterest Rate Conversion may not be subsequently
modified during the Conversion Pcriod, unless the Bank agrees otherwise.

(i) Unless the Bank agrees otherwise, an lnterest Rate Conversion with respect to
amounts that have been subject to a previous Currency Conversion may only be
effected: (i) on the entire Outstanding Loan Balance associated with such Currency
Conversion; and (ii) for a term equal to the remaining term ol such Currency
Conversion.

ARTICl,tl 5.01. Partial or Full-Term Currcncy Conversion (a) The Borrower may request
a Full-Term Currency Conversion or a Partial-Term Currency Conversion.

(b) A Full-Term Currency Conversion and a Partial-Term Currency Conversion may
be requested and executed at any time until the Final Amortization Date. Notwithstanding the
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(c) The number of Currency Conversions to Principal Currencies may not exceed
four (4) during the term of this Contract. This limit shall not apply to Currency
Conversions to Local Currency.
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foregoing, if the Borrower makes a request within less than sixty (60) days prior to the expiration
of the Original Disbursement Period, such Currency Conversion will have the limitation that the
Outstanding Loan Balance under the new Amortization Schedule requested for the Conversion
shall at no time exceed the Outstanding Loan Balance under the original Amortization Schedule,

taking into account the exchange rates set forth in the Conversion Notification Letter.

(c) ln the case ofa Partial-Term Currency Conversion, the Borrower shall include in
the Conversion Request Letter: (i) the Amortization Schedule for the period up to expiration ofthe
Conversion Period; and (ii) the Amortization Schedule for the Outstanding Loan Balance payable
from the expiration of the Conversion Period to the Final Amortization Date, which shall
correspond to the terms and conditions applicable prior to effecting the Currency Conversion.

(d) Prior to the expiration ofa Pa(ial-Term Currency Conversion, the Borrower, with
the consent of the Guarantor, ifany, may request from the Bank one of the following options:

(i) Effecting a new Currency Conversion, upon delivery of a new Conversion
Request Letter not less than fifteen(I5) Business Days prior to the
expiration date ol the Partial-Term Currency Conversion. Such new
Currency Conversion will have the additional limitation that the
Outstanding Loan Balance under the new Amortization Schedule shall at no
time exceed the Outstanding Loan Balance under the Amortization
Schedule requested in the original Partial-Term Currency Conversion. li
subject to market conditions, it is feasible to effect a new Conversion, the
Outstanding Loan Balance ofthe amount originally converted will continue
to be denominated in the Conve(ed Currency, apptying the new Base

Interest Rate that reflects prevailing market conditions at the time of
effecting the ncw Conversion.

( ii) The prepayment ofthe Outstanding Loan Balance ofthe converted amount,
by providing the Bank written notice at least thirty (30) days prior to the
expiration date ofthe Partial-Term Cunency Conversion. This prepayment
shall be made on the expiration date of the Partial-Term Currency
Conversion in the Settlement Currency pursuant to Article 5.05 of these
General Conditions.

(e) For purposes of paragraph (d) of this Article 5.03, the Outstanding Loan Balance
originally subject to a Currency Conversion shall be automatically converted to Dollars on the
expiration of the respective Partial-Term Currency Conversion, and shall be subject to the Interest
Rate set forth in Article 3.07(a) of these General Conditions if: (i) the Bank is unable to etTect a
new Conversion; or (ii) fifteen ( l5) days befbre the expiration date ofthe Partial-Term Currency
Conversion, the Bank has not received a request fiom the Borrower pursuant to paragraph (d) of
this Article 5.03; or (iii) on the expiration datc of the Pa(ial-Term Currency Conversion, the
Borrower fails to make the requested prepayment.

(0 lf the Outstanding Loan Balance originally subject to a Currency Conversron rs

convcrted to Dollars as provided in paragraph (e) above, the Bank, at the expiration of the Partial-

o
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Term Currency Conversion, shall inform the Borrower, and the Cuarantor, ifany, of the amounts
converted to Dollars and the applicable exchange rate determined by the Calculation Agent, based
on prevailing market conditions.

G) The Outstanding Loan Balance converted to Dollars may be subject to a new
Currency Conversion, subject to the provisions of this Chapter V.

(h) At the expiration ofa Full-Term Currency Conversion, the Borrower shall pay in
full the Outstanding Loan Balance of the converted amount in the Settlement Currency, pursuant
to Article 5.05 ofthese General Conditions, and cannot request a new Currency Conversion.

(i) Within thirty (30) days from the date of cancellation or modification of a Currency
Conversion, the Borrower shall receive liom the Bank, or altematively, shall pay to the Bank, as
applicable, the amounts corresponding to any gain or cost incurred by the Bank as a result of
unwinding or reallocating its corresponding funding (or any related hedge) associated with the
cancelation or modification of such Currency Conversion. [n case of a gain, the amount will be
credited first to any amounts due and payable by the Bonower to the Bank.

ARTICLE 5.04. Partial or Full-Tcrm Intcrest Rate Convcrsion. (a) The Borrower may
request a Full-Term lnterest Rate Conversion or a Partial-Term lnterest Rate Conversion

(b) A Full-Term lnterest Rate Conversion and a Partial-Term Interest Rate Conversion
may be requested and executed at any time until the Final Amortization Date. Notwithstanding the
foregoing, if the Borrower makes a request within less than sixty (60) days prior to the expiration
ol the Original Disbursement Period, such Conversion will be subject to the limitation that the
Outstanding Loan Balance under the new Amo(ization Schedule requested for the Conversion
shall at no time exceed the Outstanding Loan Balance under the original Amo(ization Schedule.

(c) [n the case ofa Partial-Term lnterest Rate Conversion of amounts denominated in
Dollars, the Borrower shall include in the Conversion Request Letter: (i) the Amortization
Schedule for the period up to expiration of the Conversion Periodl and (ii) the Amortization
Schedule tbr the Outstanding Loan Balance payable fiom the expiration ofthe Conversion Period
to the Final Amo(ization Date, which shallcorrespond to the terms and conditions applicable prior
to efl'ecting the Interest Rate Conversion.

(d) In the case ofa Partial-Term Interest Rate Conversion on amounts denominated in
Dollars, the interost rale applicable to the Outstanding Loan Balances upon the expiration ofthe
Partial-Term lnterest Rate Conversion shalI be the interest rate set fo(h in Article 3.07(a) ofthese
General Conditions. Partial-Term Interest Rate Conversions of Outstanding Loan Balances
denominated in currencies other than the Dollar shall be subject to the requirements of
Article 5.02(g) and shall therefore be subject to the same treatment relative to the expiration ofthe
Conversion Period ofthe Partial-Term Currency Conversion, as set forth in Article 5.03(d) ofthese
General Conditions.

(e) Within thirty (30) days from the date of cancellation or modification of an lnterest
Rate Conversion, the Borrower shall receive {iom the Bank, or altematively, shall pay to the Bank,
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as applicable, the amounts corresponding to any gain or cost incurred by the Bank as a result of
unwinding or reallocating its corresponding funding (or any related hedge) associated with the

cancellation or modification ofsuch Interest Rate Conversion. In case ofa gain, the amount will
be credited first to any amounts due and payable by the Borrower to the Bank.

AR'IICLE 5.05. Pavmcnt of Interest and Amortization Installmcnts in the Event of a

Currencv Convcrsion Pursuant to Article 3.1 I of these General Conditions, following a

Currency Conversion, interest and amortization installments ofconverted amounts shall be paid in
the Settlement Currency. lf the Settlernent Currency is the Dollar, the Valuation Exchange Rate in
effect on the Payment Valuation Date for the respective expiration date shall be applied, as set

forth in the Conversion Notification Letter.

ARTICLE 5.06. Earlv Termination of a Conversion (a) The Bonower can request in
writing an early termination of a Conversion which will be subject to the Bank's ability to
terminate its corresponding funding, related hedge, or related transaction in the financial markets,
as applicable.

(c) In the case of early termination of a Catastrophe Protection Conversion, the
Borrower shall pay to the Bank any costs incurred by the Bank as a result ofsuch termination, as

determined by the Bank. The Borrower shall pay these early termination costs to the Bank in
Dollars, as a lump-sum amount, promptly upon termination.

ARTICLE 5.07. Transaction Fees Applicab!! lte teenrlrqien!. (a) The transaction fees

applicable to Conversions, as well as other fees, as the case may be, undertaken under this Contract
shall be those determined by the Bank periodically. Each Conversion Notification Letter shall
indicate, ifapplicable, the fee the Borrower shall be required to pay to the Bank for the execution
ofthe respective Conversion, which fee shall remain in effect throughout the Conversion Period
of such Conversion.

(b) The transaction tbe applicable to a Currency Conversion: (i) shall be expressed in
the form of basis points per annum; (ii) shall accrue in the Converted Currency from the
Conversion Date (inclusive) on the Outstanding Loan Balance ofsuch Currency Conversion; and
(iii) shall be paid together with each interest payment as set forth in Article 5.05 ofthese General
Conditions.

(c) The transaction f'ee applicable to an Interest Rate Conversion: (i) shall be expressed
in the form of basis points per annumt (ii) shall accrue in the currency of dcnomination of the

o
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(b) ln the case of early termination of Conversions other than Catastrophe Protection
Conversions, the Borrower shall receive liom the Bank, or altematively, shall pay to the Bank, as

applicable, any gain (including any payoff resulting Iiom the early termination of a commodity
hedge) or cost incurred by the Bank as a result of unwinding or reallocating its corresponding
funding (or any related hedge), as determined by the Calculation Agent. In case of a cost, the
Borrower shall promptly pay the corresponding amount to the Bank. ln case of a gain it will be
credited first to any amount due and payable by the Borrower to the Bank, such as any lees or
premium payments.
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Outstanding Loan Balance subject to such Interest Rate Conversion; (iii) shall accrue, fiom the
Conversion Date (inclusive) on the Outstanding Loan Balance subject to the Interest Rate
Conversion; and (iv) shall be paid together with each interest payment as set forth in Article 3.07
of these General Conditions.

(d) Notwithstanding the transaction fees provided for in paragraphs (b) and (c) above,
in the case ofCurrency Conversions or Interest Rate Conversions involving an Interest Rate Cap
or an lnterest Rate Collar, a transaction fee associated with such Interest Rate Cap or Interest Collar
shall apply. Such transaction fee: (i) shall be denominated in the same currency as the Outstanding
Loan Balance subject to the Interest Rate Cap or lnterest Rate Collar; and (ii) shall be paid in a
lump-sum, in the Settlement Currency, on the first interest payment date, as set forth in Article 5.05
of these General Conditions.

(e) The transaction fee applicable to a Commodity Conversion: (i) shall be expressed
in the form ofbasis points; (ii) shall be calculated on the basis of the Notional Quantity times the
commodity closing price on the Commodity Conversion Date according to the Underlying
Commodity Index; and (iii) shall be paid in Dollars, in a lump-sum upfront or in installments, as

agreed upon between the Bank and the Borrower and specified in the Conversion Notification
Letter. ln no event shall the Borrower pay such lee to the Bank later than the Commodity
Conversion Maturity Date, or, if the case may be, the date in which a Commodity Conversion is
terminated early pursuant to A(icle 5.06 ofthese Ceneral Conditions.

(0 In case of an early termination of a Commodity Conversion, an additional fee will
apply, which: (i) shall be expressed in the form ofbasis points; (ii) shall be calculated on the basis
of the Notional Quantity times the commodity closing price on the date of the early termination
according to the Underlying Commodity Index; and (iii) shall be paid in Dollars, as a lump-sum
amount. promptly upon termination.

(g) For Catastrophe Protection Conversion, the Bank will charge the Borrower the
applicable transaction fees and, as the case may be, other fees that may bc due in connection with
a Cash Settlement Event. These fees: (i) shall be expressed in the form ofbasis points; (ii) shall be
calculated on the basis of the Catastrophe and Protection Amount; (iii) shatl be paid in Dollars, in
a lump-sum upliont or in installments, as agreed upon between the Bank and the Borrower and
specified in the Conversion Notification Letter; and (iii) may be deducted Iiom the Cash
Settlement Amount as provided in Article 5. [ 3 of these General Conditions. In no event shall the
Borrower pay such fees to the Bank later than the last day of the Conversion Period for a
Catastrophe Protection Conversion or, if the case may be, the date on which a Catastrophe
Protection Conversion is terminated early pursuant to Article 5.06 ofthese General Conditions.

(h) In case olearly termination ofa Catastrophe Protection Conversion, an additional
fee will apply, which: (i) shall be expressed in the form ofbasis points; (ii) shall be calculated on
the basis of the Catastrophe and Protection Amount; and (iii) shall be paid in Dollars, as a lump-
sum amount, promptly upon termination.

,.\R'II(lLll 5,011. l'unding [ixpcnscs, Prcnriums or Discounts, and ()ther Costs ,\ssociatcd
with a Conversion. (a) In the event that the Bank uses its actual cost of funding to determine the
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(b) Accordingly, when a Conversion (other than Catastrophe Protection Conversion) is

effected in connection with a disbursement, the amount to be disbursed to the Borrower shall be
adjusted to deduct or to add any amounts owed by or due to the Borrower as described in
paragraph (a) above.

(c) Altematively, when a Conversion (other than Catastrophe Protection Conversion)
is effected on Outstanding Loan Balances, the amounts owed by or due to the Borrower as

described in paragraph (a) above, shall be paid by the Borrower or the Bank. as the case may be,

within thirty (30) days following the Conversion Date.

(d) In the case ofa Catastrophe Protection Conversion, the Borrower shall pay to the
Bank all costs that the Bank may incur associated with the structuring of a Catastrophe Protection
Conversion and the conesponding market transaction and costs related to the occurrence ofa Cash
Settlement Event and the Cash Settlement Event calculation. Such costs: (i) shall be paid in
Dollars, (ii) shall be paid in a lump-sum amount upfront or in installments. as agreed upon between
the Bank and the Borrower and specified in the Catastrophe Conversion Notification Letter; and
(iii) may be deducted liom the Cash Settlement Amount as provided in Article 5. l3 of these
General Conditions. These costs include administration cost and the costs of all third parties the
Bank may need to retain. The Bank may agree to alternative payment mechanisms, such as

expressing these costs in the form ol basis points per annum, in which case they will be paid
together with interest on each interest payment date, as long as it is operationally possible for the
Bank. ln no evenl shall the Borrower pay such costs to the Bank later than the last day of the
Conversion Period fbr a Catastrophe Protection Conversion or, if the case may be, the date on
which a Catastrophe Protection Conversion is terminated early pursuant to Article 5.06 of these
Ceneral Conditions.

ARTICLE 5.09. Premiums Pavablc in Connection with lnterest Ratc Caps or lntercst
Rate Collars. (a) In addition to the transaction fees payable pursuant to Article 5.07 of these
Ceneral Conditions, the Borrower shall pay the Bank a premium on the Outstanding Loan Balancc
subject to the Interest Rate Cap or Interest Rate Collar requested by the Borrower, equivalent to
the premium paid by the Bank to a counterparty, if any, as a result of the purchase of the Interest
Rate Cap or lnterest Rate Collar. Such premium shall be paid: (i) in the currency of denomination
of, the Outstanding Loan Balance subject to the Interest Rate Cap or Interest Rate Collar, or its
equivalent in Dollars, at the exchange rate set forth in the Conversion Notitication Letter, which
shall be the exchange rate determined at the time the Bank sourced the funding or entered into the
related hedge; and (ii) in a lump-sum amount, on a date agreed by the Parties, but in no event later

a

a
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Base lnterest Rate, the Borrower shall pay the fees and expenses incurred by the Bank in sourcing
its funding. ln addition, any premiums or discounts related to the Bank's funding shall be paid by
or credited to the Borrower, as the case may be. These expenses and premiums or discounts will
be specified in the Conversion Notification Letter.

(e) In the case ofa Catastrophe Protection Conversion, the provisions of Article 5.13
may apply to any deduction ofany premium, cost, or fees associated with a Catastrophe Protection
Conversion.
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than thirty (30) days after the Conversion Date; unless, if operationally feasible for the Bank, the
Bank agrees to a different payment mechanism.

(b) lfthe Borrower requests an lnterest Rate Collar, it may request the Bank to establish
the lower limit of the Interest Rate Collar to ensure that the premium corresponding to the lower
limit be equal to the premium corresponding to the upper limit, thereby establishing an Interest
Rate Collar at no cost (zero-cost collar). lf the Borrower selects the upper and lower limits, the
premium payable to the Bank by the Bonower with respect to the upper limit of the lnterest Rate
Collar will be offset by the premium payabte by the Bank with respect to the lower limit of the
Interest Rate Collar. Nevertheless, the premium payable to the Borrower by the Bank in respect of
the lower limit of the lnterest Rate Collar may in no case exceed the premium payable by the
Borrower to the Bank with respect to the upper limit of the lnterest Rate Collar. Accordingly,
during the Execution Period, the Bank may reduce the lower limit of the Interest Rate Collar such
that the corresponding premium does not exceed the premium on the upper limit of the Interest
Rate Collar.

ARTICLE 5.10. Premiums Pavable in Connection with a Commodi tv Conversion. In
addition to the transaction fees payable pursuant to Article 5.07 ofthese General Conditions, but
subject to Article 5.01(e) of these General Conditions, the Borrower shall pay to the Bank a
premium equivalent to the premium paid by the Bank to a counterparty for entering into a related
commodity hedge. Such premium shall be paid in Dollars, in a lump-sum amount upfiont or in
installments, as agreed upon between the Bank and the Borrower and specified in the Conversion
Notification Letter. The Bank may agree to altemative payment mechanisms, such as expressing
the premium in the form of basis points per annum, in which case it will be paid together with
interest on each interest payment date. In no event shall the Bonower pay such premium to the
Bank later than the Commodity Conversion Maturity Date, or, if the case may be, the date in which
a Commodity Conversion is terminated early pursuant to Article 5.06.

ARTICI,E 5.1l. Pr:cmiu ms Payablc in Conncction with a Catastrophc Protection
Conversion. ln addition to the fees payable pursuant to Article 5.07 olthese General Conditions,
but subject to Article 5.01(f) ofthese Ceneral Conditions, the Borrower shall pay to the Bank a
prernium equivalent to the premium paid by the Bank in the tlnancial markets for entering into a
related Catastrophe Protection Conversion hedge. Such premium: (i) shall be paid in Dollars,
(ii) shall be paid in a lump-sum amount upliont or in installments, as agreed upon between the
Bank and the Borrower and specified in the Catastrophe Conversion Notitlcation Letter; and
(iii) may be deducted fiom the Cash Settlement Amount as provided in Article 5. l3 of these
General Conditions. The Bank may agtee to altemative payment mechanisms, such as expressing
the premium in the form of basis points per annum, over a timcline agreed between the Bank and
the Borrower, in which case it will be paid together with interest on each interest payment date, as

long as it is operationally possible for the Bank. The Bonower shall pay the premium to the Bank
over a timeline agreed between the Bank and the Borrower or, as the case may be, no later than
the date on which a Catastrophe Protection Conversion is terminated early pursuant to Article 5.06
of these General Conditions.

ARTTCL E 5.1 2. Commoditv Conversions Each Commodity Conversion shall be entered
into on the following terms and conditions:

5718/OC-TT
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(a) Each Commodity Conversion shall relate to either a Commodity Put Option or a
Commodity Call Option (each, a "Commodity Option"). A Commodity Option
shall constitute the grant by the Bank to the Borrower ofthe right (exercisable as

provided in this Article 5.12) to cause the Bank to pay the Cash Settlement Amount,
if any, on the Commodity Conversion Settlement Date.

(b) It at the Commodity Conversion Maturity Date under a Commodity Call Option,
the Specified Price exceeds the Strike Price, the "Cash Settlement Amount" shall
equal the product of (i) the excess of the Specified Price over the Strike Price
multiplied by (ii) the Notional Quantity of such Commodity Option. Otherwise, the
"Cash Settlement Amount" for such Commodity Call Option shall be zero.

(c) If, at the Commodity Conversion Maturity Date under a Commodity Put Option,
the Strike Price exceeds the Specified Price, the "Cash Settlement Amount" shall
equal the product of (i) the excess of the Strike Price over the Specified Price
multiplicd by (ii) the Notional Quantity of such Commodity Option. Otherwise, the
"Cash Settlement Amount" for such Commodity Put Option shall be zero.

(d) In case the Commodity Conversion refers to a binary Option Type, the "Cash
Settlement Amount" will be determined on the basis of a formula to be specified in
the Conversion Notification Letter (Article 5.01(b)(iv)(l) of these General
Conditions).

(c) On the Commodity Conversion Maturity Date, the Bank will determine and give
notice to the Borrower of the Cash Settlement Amount. Il the Cash Settlement
Amount is greater than zero, the Bank will pay such amount to the Borrower on the
Commodity Conversion Settlement Date. [f a loan made to the Borrower, or
guaranteed by the Borrower, is in arrears tbr over thirty (30) days, then the Bank
may deduct from the Cash Settlement Amount due to the Borrower in connection
with a Commodity Conversion all amounts due and payable by the Borrower to the
Bank under any loan made to or guaranteed by the Borrower that is in arrears for
any length of time (either for more, or for less, than thirty (30) days).

(0 If the Borrower shall fail to make a payment when due of any premium payable
under the Commodity Conversion, and such failure is not cured within a reasonable
time, the Bank may by written notice to the Borrower terminate the related
Commodity Option, whereupon the Borrower shall pay to the Bank an amount
determined by the Bank to be the amount that would be incurred by the Bank as a
result of its unwinding or reallocating any related commodity hedge. Altematively,
the Bank may choose not to terminate the Commodity Option, in which case any
Cash Settlement Amount resulting upon a Commodity Conversion Maturity Date
will be applied as provided for in Article 5.06 ofthese General Conditions.

ARTICLE 5.13. Catastrophc Protection Conversions. Each
Conversion shall be entered into on the following terms and conditions

o

a
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Ifat the time ofoccurrence ofa Cash Settlement Event, as determined in an Event
Report by the Event Calculation Agent, there is a Cash Settlement Amount to be
paid to the Borrower by the Bank, the Bank will pay such Cash Settlement Amount
to the Bonower within five (5) Business Days, unless otherwise agreed between
the Bank and the Borrower.

If a loan made to the Borrower, or guaranteed by the Borrower, is in arrears for
over thirty (30) days, then the Bank may deduct from the Cash Settlement Amount
due to the Borrower in connection with a Catastrophe Protection Conversion all
amounts due and payable by the Borrower to the Bank under any loan made to or
guaranteed by the Borrower that is in arrears for any length of time (either for more,
or tbr less, than thirty (30) days).

In addition to the deductions set fo(h in paragraph (b) above, the Bank, at its own
discretion, may deduct fiom the Cash Settlement Amount due to the Borrower in
connection with a Catastrophe Protection Conversion all amounts due and payable
by the Borrower to the Bank related to fees, premiums and costs as set fo(h,
respectively, in Articles 5.07(g), 5.1 I, and 5.08(d) of these Ceneral Conditions, in
accordance with the following:

(i) Costs. The Bank may deduct from the corresponding Cash Settlement
Amount any outstanding unpaid costs associated with the Catastrophe
Protection Conversion.

( ii) Outstanding lnstallments. If the Bank and the Borrower have agreed that
the fees, premium, and/or costs will be paid by the Borrower in installments
or annualized. then:

(A) Fees. The Bank may deduct liom any Cash Settlement Amount the
entirety ofthe outstanding f'ees, including amounts owed but not yet
due under the relevant installments schedule agrecd to between the
Borrower and the Bank.

(B) Costs. The Bank may deduct fiom any Cash Settlement Amount the
entirety of the outstanding costs, inoluding amounts owed but not
yet due under the relevant installments schedule agreed to between
the Borrower and the Bank.

(c) Premiums - Protection Amount Not Exhausted. The Bank may
deduct from any Cash Settlement Amount the outstanding premium,
including amounts owed but not yet due under the relevant
installments schedule agreed to between the Borrower and the Bank,
up to a maximum of fifty percent (50%) of ths Cash Settlement
Amount, if the Cash Settlement Amount does not exhaust the
Protection Amount under the Catastrophe Protection Conversion.

o

o
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(D) Premiums - Protection Amount Exhausted. The Bank may
deduct from the Cash Settlement Amount the entirety of the
outstanding premium, including amounts owed but not yet due
under the relevant installments schedule agreed to between the
Borrower and the Bank, if the Cash Settlement Amount is such that
it exhausts the Protection Amount under the Catastrophe Protection
Conversion.

(iii) Remaining Balance. lf the Cash Settlement Event exhausts the Protection
Amount and, after deducting from the Cash Settlement Amount the
applicable t'ees, costs, and premium described above, the Borrower still
owes the Bank any of amounts for fees, costs, or premiums; then the
Borrower shall promptly make those payments to the Bank in accordance
with the terms and in the manner indicated by the Bank.

(d) All determinations and calculations made by the Event Calculation Agent in an
Event Report shall be final and binding on the Borrower.

ARTICLE 5.14. Market Ouotes Disruption Evcnts. '['hc Parties acknorvledge that the
amortization and interest payments made by the Borrower in connection with amounts subject to
a Conversion, shall at all times be linked to the corresponding funding of the Bank in relation to
payments under such Conversion. Therefore, the Parties agree that, notwithstanding the occurrence
ofany disruption event that may materially affect the currency exchange rates, interest rates, and
inflation adjustment index used in this Contract, ilany, or in any Conversion Notification Letter,
the Borrower's payments shall remain linked to the Bank's funding. For purposes ofobtaining and
maintaining such link under such circumstances, the Parties expressly agree that the Calculation
Agent, acting in good faith and in a commercially reasonable manner, seeking to reflect the Bank's
corresponding funding, shall determine the applicability of: (a) such disruption events; and
(b) the replacement rate or index applicable to determine the appropriate amount to be paid by the
Borrower using the methodology and conventions determined by the Calculation Agent, including
any necessary conforming changes in interest period, interest rate determination date or other
technical, administrative or operational changes that the Calculation Agent decides are appropriate.

ARTICLU 5.l5. Cancellation and Revcrsal of thc Currencv Conversion. I f, after the
signature date of this Contract, a change in a law, decree, or other applicable rule or regulation is
enacted or issued, or ifthere is a change in the interpretation of a law, decree, or other applicable
rule or regulation in force at the time this Contract is signed that, as reasonably determined by the
Bank, prevents the Bank from continuing to maintain, in whole or in part, its funding in the
Converted Currency, for the remainder ofthe period and under the same terms as the corresponding
Currency Conversion, the Borrower, upon being notified by the Bank, shall have the option to
redenominate the Outstanding Loan Balance subject to the Currency Conversion to Dollars at the
exchange rate applicable at that time, as determined by the Calculation Agent. Such Outstanding
Loan Balance shall remain subject to the Amortization Schedule agreed for such Currency
Conversion and the Interest Rate set forth in Article 3.07(a) of these General Conditions.

o

o
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Altematively, the Borrower may prepay to the Bank all amounts that it owes in the Converted
Currency, pursuant to the provisions of Article 3.12 of these General Conditions.

ARTICLE 5.17. Delav in Payment in Case of Currencv Conversion. [n the event of anv

o

payment delay in respect of amounts ofprincipal or financial charges that the Borrower owes the
Bank as a result of a Conversion and any premiums payable to the Bank pursuant to Article 5.09
in a currency other than the Dollar, the Bank may charge interest at a floating rate in the Converted
Currency determined by the Calculation Agent, plus a spread of 100 basis points (l%) over the
total amount in arrears, irrespective of the applicability of additional charges to ensure a full
transfer ofcosts in the event such spread is not sufficient for the Bank to recover the costs incurred
as a result of such delay.

ARTICLE 5.18. Additional Costs in Case of Conversions. If an action or omission by the
Borrower, or the Cuarantor, if any, including: (a) nonpayment of principal, interest, and fees
relating to a Conversion on the due dates; (b) revoking or changing the terms set forth in a
Conversion Request Letter; (c) nonfulfillment of a pa(ial or full prepayment of the Outstanding
Loan Balance in the Converted Currency, if such prepayment had been previously requested by
the Borrower in writing; (d) a change in laws or regulations that have an impact on the maintenance
ofall or part of the Loan on the agreed Conversion terms; or (e) other actions not described above,
results in the Bank incurring additional costs to those described in this Contract, the Borrower shall
pay the Bank such amounts, as determined by the Calculation Agent, to ensure a full transfer of
the costs incurred by the Bank. ln the case of Catastrophe Protection Conversion, the Borrower
shall pay the Bank such additional costs according to Article 5.08(d) ofthese General Conditions.

CHAPTER VI
Execution of the Proiect

AR-l'ICLE 6.01. Financial lllanagcmcnt Svstcms and Internal Control (a) The Borrower
shall maintain, or cause the Executing Agency and Procurement Agent, ifany, to maintain, as the
case may be, intemal controls so as to reasonably ensure: (i) that Project resources are used fbr the
purposes of this Contract, devoting special attention to the principles ofeconomy and efficiencyl
(ii) that Project assets are adequately safeguarded; (iii) that Project transactions, decisions, and
activities are duly authorized and executed in accordance with the provisions of this Contract and
any other contract related to the Project; and (iv) that transactions are properly documented and
recorded in a way that facilitates the production of timely and reliable reports.
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ARTICLE 5.16. Gains or Costs Associated with the Redenomination into Dollars. If the
Borrower, with the consent ofthe Guarantor, ifany, decides to redenominate the Outstanding Loan
Balance subject to a Currency Conversion into Dollars pursuant to Article 5.15 above, within
thirty (30) days after the redenomination date, the Borrower shall receive from the Bank, or
altematively, shall pay to the Bank, as applicable, the amounts corresponding to any gain or cost
as determined by the Calculation Agent, up until the Dollar redenomination date, in connection
with variations in the interest rates. In case of a gain, the amount will be credited first to any
amounts due and payable by the Borrower to the Bank.
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(b) The Borrower shall maintain, and shall cause the Executing Agency and the
Procurement Agent, ifany, to maintain, an acceptable and reliable financial management system
for the timely management of Project resources that provides fbr: (i) financial planningl
(ii) accounting, budgetary, and financial record-keeping; (iii) contract administration;
(iv) payment processing; (v) the issuance of finanoial audit reports and other rcports associated
with the resources of the Loan, the Additional Resources, and other financing sources of the
Project, if any.

(c) The Borrower shall preserve, and shall cause the Executing Agency or the
Procurement Agent, as the case may be, to preserve, the original records of the Project for a

minimum period of three (3) years after the expiration date of the Original Disbursement Period
or any extension thereof. Such documents and records shall be maintained adequately in order to:
(i) substantiate Project-related activities, decisions, and transactions, including all expenditures
incurred; and (ii) show the correlation ofthe expenditures incurred under the Loan to the respective
disbursement made by the Bank.

(d) The Borrower shall include, or cause the Executing Agency and the Procurement
Agent, if any, to include in all bidding documents, requests for proposals, and oontracts financed
with the resources ofthe Loan that they enter into, respectively, a provision requiring that providers
of goods or services, contractors, subcontractors. consultants and their agents, personnel,
subconsultants, subcontractors. or concessionaires contracted by them, keep all documents and
records related to activities financed with resources of the Loan for a period of seven (7) years
after completion ofthe work contemplated in the relevant contract.

ARTICLE 6.02. Additional Resources. The Borrower, directly or through the Exccuting
Agency, as the case may be, commits to contribute Additional Resources in a timely manner. lf,
as olthe approval date ofthe Loan by the Bank, it has been determined that Additional Resources
are needed, the estimated amount of such Additional Resources shall be that specified in the
Special Conditions. Whether or not an estimate of the amount of the Additional Resources has
been determined shall neither limit nor diminish the obligation of the Borrower, directly or through
the Executing Agency, to contribute in a timely manner all additional resources which may be

necessary for the complete and unintem:pted execution of the Project.

ARTICLE 6.03. General Provisions for Execution of thc Proiect (a) The Borrower shall a
execute, or cause the Executing Agency, as the case may be, to execute the Project in accordance
with the objectives thereof, with due diligence in an economically, financially. administratively,
and technically efficient manner, and in accordance with the provisions of this Contract and the
plans, specifications, investment schedule, budgets, regulations, and other relevant documents of
the Project approved by the Bank. The Borrower or the Executing Agency, as the case may be,

further agrees that all of its obligations shall be fulfilled to the satisfaction ofthe Bank.

(b) Any significant modification of the plans, specifications, investment schedule,
budgets, regulations, or other documents which the Bank approves, as well as any substantial
change in contracts financed with resources olthe Loan, shall require the written consent of the
Bank.

o
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(c) In case of contradiction or inconsistency between the provisions of this Contract
and any plan, specification, investment schedule, budget, regulations, or other relevant document
of the Project approved by the Bank, the provisions of this Contract shall prevail over those
documents.

ARTICLE 6.04. Selection and Contracting of Works and Non-consultins Services.
Procurement of Goods. and Selection and Contractins of Consultins Services. (a) Subject to
the provisions of paragraph (b) of this Article, the Borrower undertakes to carry out and, where
appropriate, cause the Executing Agency or the Procurement Agent, if any, to carry out the
procurement of works and non-consulting services, as well as the procurement of goods, in
accordance with the Procurement Policies and the Procurement Plan approved by the Bank, and
the selection and contracting of consulting services, in accordance with the Consultant Policies
and the Procurement Plan approved by the Bank. The Borrower represents that it is aware of the
Procurement Policies and Consultant Policies and undertakes to inform the Executing Agency, and
the Procurement Agent, as the case may be, ofthese Policies.

(b) When the Bank has satisfactorily assessed and deemed acceptable the procurement
rules, procedures and systems of the Borrower or an entity of the Bonower, the Borrower or the
Executing Agency, as the case may be, may carry out the procurement and contracting financed
wholly or partially with resources of the Loan using such procurement rules, procedures and
systems, in accordance with the terms of the acceptance of the Bank and applicable accepted
legislation and processes. The terms ofsuch acceptance shall be notified in writing by the Bank to
the Borrower and the Executing Agency. Use ofthe procurement rules, procedures and systems of
the Borrower or an entity of the Borrower may be suspended by the Bank when, in its opinion,
changes have occurred in the parameters or practices the Bank used as the basis for its acceptance,
until such time as the Bank determines whether such changes are compatible with intemational
best practices. During such suspension, the Procurement Policies and Consultant Policies of the
Bank will apply. The Borrower, directly or through the Executing Agency, as the case may be,
unde(akes to notifo the Bank of any change in the applicable legislation or processes that have
been so accepted. The use of procurement rules, procedures and systems of the Borrower or an
entity of the Borrower does not constitute a waiver ofthe application ofthe provisions set forth in
Section I of the Procurement Policies and Consultant Policies, including the requirement that the
respective procurement and contracting of services be contained in the Procurement Plan and is
subject to the remaining provisions of this Contract. The provisions ofSection I ofthe Procurement
Policies and Consultant Policies shall apply to all contracts, regardless of amount or contracting
method. The Borrower agrees to include, or to cause the Executing Agency, as the case may be, to
include in the model bidding documents, contracts, and instruments used in electronic or
information systems (in physical or electronic media) measures to ensure thc application of the
provisions set forth in Section I ofthe Procurement Policies and Consultant Policies, including the
provisions on Prohibited Practices.

(c) The Borrower agtees to update, or to cause the Executing Agency, as the case may
be, to maintain an updated Procurement Plan, and to update the Procurement Plan at least annually
or more frequently, depending on the Project needs. Each updated version of the Procurement Plan
shall be submitted for review and approval of the Bank.
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ARTICLE 6.05. Use of Goods. Except as otherwisc expressly authorized by the Bank, any
goods procured with the resources of the Loan shall be used exclusively for the purposes of the
Project.

ARTICLE 6.06. Environmcntal and Social Managemel[. (a) The Borrower, directly or
through the Executing Agency, agrees to carry out the execution (preparation, construction, and

operation) of the activities included in the Project in accordance with the Environmental and Social
Policy Framework of the Bank, its Environmental and Social Performance Standards, as well as

with their respective Guidelines, pursuant to the specific provisions on environmental and social
considerations included in the Special Conditions.

(b) The Borrower, directly or through the Executing Agency, as the case may be, agrees

to immediately inform the Bank of any noncompliance with the environmental and social
obligations set fo(h in the Special Conditions.

(c) The Borrower, directly or through the Executing Agency, as the case may be, agrees

to implement a corrective action plan, agreed upon with the Bank, to mitigate, correct, and

compensate any adverse consequences that may result from the lailure to comply with the
implementation of the environmental and social obligations set forth in the Special Conditions.

(d) The Borrower agrees to allow the Bank, whether directly or through the contracting
of consulting services, to carry out supervision activities, including environmental and social
audits ofthe Project, in order to confirm oompliance with the envimnmental and social obligations
sct forth in the Special Conditions.

ARI'l(1L86.07. Inelisihlc Erpcnditurcs for the Proiect. In the event that the Bank
determines that an expenditure incurred does not meet the requirements to be considered an

Eligible Expenditure or Additional Resources, the Borrower or the Executing Agency, as the case

may be, shall take such actions as are necessary to remedy the situation, as required by the Bank,
without prejudice to any other measures the Bank may exercise under this Contract.

ART|CLE7.0l. lnspcctions. (a) The Bank may establish suoh procedures as it deems
necessary to ensure the satisfactory development ofthe Project

(b) The Borrower shall permit, or cause the Executing Agency, as the case may be, and
thc Procurement Agent, ifany, to permit the Bank, its investigators, agents, auditors, and experts

o

o
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(d) The Bank will conduct a review of the selection, contracting, and procurement
processes, as set forth in the Procurernent Plan. At any time during the execution of the Project,
the Bank may change the method of review of these processes, with prior notice to the Borrower
or the Executing Agency. The changes approved by the Bank shall be reflected in the Procurernent
Plan.

CIIAPTER VII
Supervision and Evaluation of the Proiect
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it engages, to inspect, at any time, the Project and the facilities, equipment, and materials involved
therein, and to examine such systems, records, and documents as the Bank may deem pertinent. In
addition, the Borrower or the Executing Agency, as the case may be, and the Procurement Agent,
if any, shall ensure that their agents fully cooperate with the personnel which the Bank sends or
designates for this purpose. All the costs relating to transportation, salaries, and other expenses of
such personnel shall be bome by the Bank.

(c) The Borrower shall provide, or cause the Executing Agency, as the case may be,
and the Procurernent Agent, ifany, to provide to the Bank any documents relating to the Project
that the Bank may request, in a form and within a time liame acceptable to the Bank. Without
prejudice to any measures the Bank may take under this Contract in the event such documentation
is not available, the Bonower or the Executing Agency, as the case may be, and the Procurement
Agent, if any, shall submit an affidavit to the Bank setting lorth the reasons why the requested
material is unavailable or is being withheld.

(d) The Borrower shall include, or cause the Executing Agency, as the case may be,
and the Procurernent Agent, if any, to include a provision in bidding documents, requests for
proposals, and contracts entered into by them relating to the execution of the Loan in order to:
(i) allow the Bank, its investigators, agents, auditors, or experts, to inspect acoounts, records, and
other documents relating to the submission of bids and to the performance of the corresponding
contract or agreement; and (ii) provide that such accounts, records, and documents may be
submitted to the auditors designated by the Bank for an opinion.

ARTICLE 7.02. Plans and Reports. To enable thc Bank to supervise progress in the execution
ofthe Project and the scope of its results, the Borrower, directly or through the Executing Agency,
as the case may be shall:

(a) Present to the Bank the information. plans, reports, and other documents in such
form and substance as the Bank may reasonably request, based on the progress of
the Project and its level oI nsk:

(b) Comply with the actions and obligations established in such plans, reports, and
other documents agreed upon with the Bank;

(c) lnform the Bank upon identifuing any risks or signiticant changes that cause or may
cause delays or difficulties in Project execution; and

(d) Inform the Bank within no more than thirty (30) days of the initiation of any
proceedings, claim, suit, or legal, arbitral, or administrative action relating to the
Project and keep the Bank informed on the status thereof.

AR'I'lCl-E 7.03. E\ternal Financial Audit Rcports and other Financial Reports. (a) Unless
the Special Conditions establish otherwise, the Bonower, directly or through the Executing
Agency, as the case may be, shall present the Bank with the extemal financial audit reports and
other reports identitjed in the Special Conditions within one hundred twenty ( 120) days following
the closing ofeach fiscal year ofthe Project and within the Original Disbursement Period or any
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extension thereol, and within one hundred twenty (120) days following the date of the last
disbursernent.

(b) ln addition, the Borrower, directly or through the Executing Agency, as the case

may be, shall present to the Bank other financial reports in such form and with such content and
fiequency as the Bank may reasonably request during the Project's execution when, in the opinion
of the Bank, the analysis of the level of the Project's fiduciary risk, complexity, or nature so

warrant.

(c) Any extemal audit that may be required under the provisions of this Article and the
corresponding provisions of the Special Conditions shall be performed by independent auditors
who have been previously accepted by the Bank or by a supreme audit institution previously
accepted by the Bank, in accordance with auditing principles and standards acceptable to the Bank.
The Borrower, directly or through the Executing Agency, as the case may be, shall authorize the
supreme audit institution or the independent auditors to provide the Bank with such additional
information it may reasonably request with respect to the extemal financial audit reports.

(d) The Borrower, directly or through the Executing Agency, as the case may be, shall
select and contract the independent auditors indicated in paragraph (c) above, in accordance with
the procedures and terms ofreference agreed upon with the Bank. In addition, the Borrower or the
Executing Agency, as the case may be, shall provide to the Bank any information it requests
relating to the independent auditors under contract.

(e) ln the event an extemal audit required under the provisions of this Article and in
the corresponding provisions of the Special Conditions is to be performed by a supreme audit
institution and such agency is unable to perform the audit in accordance with requirements
satisfactory to the Bank or within the deadlines, for the period, or with the fiequency stipulated in
this Contract, the Borrower or the Exeouting Agency, as the case may be, shall select and contract
the services ofindependent auditors acceptable to the Bank, as provided under paragraphs (c) and
(d) of this Article.

(g) The Bank reserves thc right to request the Borrower or the Exccuting Agency, as

the case may be, to have extemal audits other than financial audits or lo have servicss carried out
relating to the auditing of projeots, of the Executing Agcncy and related entities, of the financial
information system, and of the bank acoounts ofthe Project, among others. The nature, frequency,
scope, timing, methodology, type of applicable auditing norms, reports, auditor selection
procedures, and terms ofreference fbr the audits shall be agreed upon between the Parties.

o

o
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(0 Notwithstanding the provisions above, the Bank may, on an exceptional basis,
select and contract the services ofindependent auditors to audit the financial audit reports provided
for in this Contract when: (i) pursuant to the findings ofa Bank-conducted cost-benefit analysis, it
is determined that the benefits associated with the hiring of such sewices by the Bank outweigh
the costs; (ii) there is limited access to auditing services in the country; or (iii) special
circumstances warrant the selecting and hiring ofsuch services by the Bank.
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ARTICLE 8.01. Suspension of Disbursements. The Bank , by written notice to the Borrower,
may suspend disbursements if any of the following circumstances occurs and so long as it
continues:

(a) Delay in the payment of any sums owed by the Borrower to the Bank for principal,
fees, interest, retum of resources of the Loan used for ineligible expenditures, or
for any other reason, under this Contract or any other contract entered into between
the Bank and the Borrower, including another loan contract or Derivative Contract.

(b) Nonfulfillment by the Guarantor, if any, of any payment obligation set forth in the
Cuarantee Contract; any other contract entered into between the Guarantor, as

Guarantor, and the Bank; or any Derivative Contract entered into with the Bank.

(c) Noncompliance by the Borrower, the Cuarantor, ifany, or the Executing Agency,
as the case may be, of any other obligation set forth in any contract entered into
with the Bank lor the financing of the Project, including this Contract, the
Guarantee Contract. or any Derivative Contract entered into with the Bank, as well
as noncompliance by the Borrower or the Executing Agency, as the case may be,
with any contract they enter into for the execution ofthe Project.

(d) Withdrawal or suspension fiom membership in the Bank of the country in which
the Project is to be executed.

(c) When, in the opinion ofthe Bank, the objective of the Project or the Loan may be
adversely affected or the execution of the Project may be improbable owing to:
(i) any restriction, moditication, or alteration of the legal capacity, functions, or
assets of the Borrower or the Executing Agency, as the case may be; or (ii) any
modification or change made without the written concurrence of the Bank olany
condition fulfilled befbre the approval of the Loan by the Bank.

(r) Any extraordinary circumstance which, in the opinion of the Bank: (i) makes it
unlikely that the Borrower, the Executing Agency, or the Guarantor, ifany, as the
case may be, will be able to fulfil the obligations established in this Contract or the
Guarantee Contract, respectively; or (ii) prevents the fulfillment of the Project's
development objectives.

(e) Whenever the Bank determines that an employee, agent, or representative of the
Borrower, the Executing Agency, or the Procurement Agent, as ths case may be,
has engaged in a Prohibited Practice in connection with the Project.

ARTICLE 8.02. Earlv Termination and Cancellation of Undisbursed Balances. Thc Bank
by means ol a written notification, may declare the entire Loan or a portion thereof immediately
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due and payable, together with interest, fees, and other charges accrued up to the date of payment,

and may cancel the undisbursed portion of the Loan, if:

(a) any ofthe circumstances set forth in paragraphs (a), (b), (c), and (d) of the preceding
Article continues for more than sixty (60) days;

(b) any ofthe circumstances set forth in paragraphs (e) and (0 ofthe previous Article
occurs and so long as it continues, and the Borrower or the Executing Agency, as

the case may be, fails to provide to the Bank the clarifications or additional
information that the Bank considers necessary;

(c) the Bank determines that any firm, entity, or individual bidding for or participating
in a Bank-financed activity, including applicants, bidders, contractors, consulting
firms and individual consultants, personnel, subcontractors, subconsultants,
providers of goods or services, concessionaires, finanoial intermediaries, or a

Contracting Agency (including their respective officers, employees, and agents,

irrespective ofwhether their authority has been expressly or implicitly granted), has

engaged in a Prohibited Practice in connection with the Project; and that the
Borrower, the Executing Agency, or the Procurement Agent, as the case may be,

has not taken adequate remedial measures (including providing adequate notice to
the Bank upon leaming of the Prohibited Practice) within a period oltime the Bank
considers reasonable: and

(d) the Bank detcrmines at any time that a procurement ofgoods or the contracting of
works or non-consulting services was carried out without following the procedures

set forth in this Contract. ln this case, the cancellation or early termination will
apply to the portion ofthe Loan used for such procurement or contracting.

ARTICLE 8.03. Provisions Not Affected. The application of the measures provided in this
Chapter shall not affect the obligations ofthe Borrower established in this Contract, which shall
remain in full force and effect, except that in case the entire Loan has been declared due and
payable, only the pecuniary obligations olthe Borrower shall continue in force.

ARTICLE 8.04. Disbursements Not Affected Notwithstanding the provisions of oArticles 8.01 and 8.02 above, none of the measures set tbrth in this Chapter shall affect the
disbursement by the Bank ofany amounts ofthe resources olthe Loan: (a) subject to the guarantee

ofan irrevocable letter ofcredit; (b) which, by specific writlen agreement with the Borrower, the
Exccuting Agency, or the Procurement Agent, as the case may be, the Bank has agreed to provide
to pay Eligible Expenditures directly to the rcspective supplier, unless the Bank has provided a

notitication to the Borrower or the Executing Agency in accordance with Article 4.08(c) ofthese
General Conditions; and (c) payable to Bank, pursuant to the Borrower's instructions.

o
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CHAPTER IX
Prohibited Practices

ART|CLE9.0l. Prohibited Practices (a) ln addition to the provisions established in
Articles 8.01(g) and 8.02(c) of these Ceneral Conditions, ifthe Bank determines, that a firm, entity,
or individual bidding for or participating in a Bank-financed activity, including, among others,
applicants, bidders, contractors, consulting firms and individual consultants, personnel,
subcontractors, subconsultants, providers of goods or services, concessionaires, financial
intermediaries, or a Contracting Agency (including their respective officers, employees, and
agents, irespective of whether their authority has been expressly or implicitly granted) has
engaged in a Prohibited Practice in connection with the execution of the Project, the Bank may
take the following actions, including:

(i) Denying financing of contracts for the procurernent of goods or the
contracting of works or consulting or non-consulting services.

( ii) Declaring a contract ineligible lor Bank financing whenever there is
evidence that the agent of the Borrower, the Executing Agency, or the
Contraoting Agency, as the case may be, has not taken adequate remedial
measures (including providing adequate notice to the Bank upon leaming
of the commission of the Prohibited Practice) within a period of time the
Bank considers reasonable.

(iii) Issuing the firm, entity, or individual determined to be responsible a
reprimand in the form of a lormal letter ofcensure for its behavior.

(iv) Declaring a firm, entity, or individual determined to be responsible for
engaging in the Prohibited Practice ineligible, either permanently or
temporarily, to participate in Bank-financed activities, whether directly as a
contraotor or supplier, or indirectly as a subconsultant, subcontractor, or a

supplier ofgoods, consulting services, or non-consulting services.

(v) Referring the matter to appropriate law enforcement authorities.

(vi) [mposing fines representing reimbursement to the Bank of costs associated
with investigations and proceedings.

(b) The provisions of Article 8.01(g) and Article 9.01(a)(i) shall also apply in cases in
which the Procurement Agent or any firm, entity. or individual bidding for or participating in a

Bank-financed activity, including applicants, bidders, contractors, consulting firms and individual
consultants, personnel, subcontractors, subconsultants, providers of goods or services,
concessionaires (including their respective officers, employees, and agents, irrespective ofwhether
their authority has been expressly or implicitly granted) has been temporarily suspended from
eligibility to take part in a bidding or other selection process for the awarding of new contracts
pending the final outcome of,an investigation into a Prohibited Practice.

5718/OC-TT



- 5l -

o

ARTICLE 10.02, LgI_gIgJq@. The Borrower undertakes to ensure that principal, interest,
fees, premiums, and any other Loan charge, as well as any other payment for expenses or costs
that may be imputed to this Contract, shall be paid without any deduction or restriction whatsoever,
exempt fiom any tax, fee, duty, or charge established or that may be established by the laws of its
country, and to pay any tax, fee, or duty applicable to the signing, recording, and execution of this
Contract.

(b) The Bank may grant participations in respect ofeither outstanding loan balances or
amounts of the Loan which are still undisbursed at the time of entering into the participation
agreement.

(c) With the prior consent of the Borrower and of the Guarantor, if any, the Bank may
assign all or part ofthe undisbursed amount of the Loan to other public or private institutions. To
that end, the portion subject to assignment shall be denominated in terms of a fixed number of
units ofeither the Approval Currency or Dollars. Likewise, with the prior consent ofthe Borrower
and of the Guarantor, ifany, the Bank may set, for the po(ion subject to assignment, an interest
rate other than that established in this Contract.

ARTICLE I1.02. Nlodifications and Contractual Waivers. Any modification or waiver of the
provisions of this Contract shall be agreed upon in writing by the Parties, with the consent of the
Guarantor, ifany, and to the extent that such consent may be applicable.

ARTICLE I 1.03. Non-waiver of Riehts. Any delay or failure by the Bank to exercise its rights
pursuant to this Contract may not be construed as a waiver ofsuch rights or as implied acceptance
ofevents, actions, or circumstances that would have empowered it to exercise them.

ARTICLE I1.04. @j4!!q. (a) The Contract and all obligations arising fiom it shall be
deemed terminated upon full payment of the principal, interest, t'ees, premiums, and all other
expenses related to the Loan, as well as all other expenses, costs and payments arising fiom this
Contract, with the exception ofthose referred to in paragraph (b) of this Article.

a

C}IAPTER XI
l\liscellaneous Provisions

ARTICLE I1.01. Assienment of Riehts. (a) The Bank may assign to other public or private
institutions, in the form of participations, the rights corresponding to the Borrower's pecuniary
obligations under this Contract. The Bank shall immediately notifu the Borrower of each
assignment.

(b) The obligations acquired by the Borrower under this Contract with respect to
Prohibited Practices and other obligations relating to the operational policies of the Bank, shall
remain in effect until such obligations are deemed fulfllled to the satisfaction of the Bank.
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(c) The imposition ofany action to be taken by the Bank pursuant to the provisions
refened to above may be made public.

(d) Any firm, entity, or individual bidding for or participating in a Bank-financed
activity, including applicants, bidders, contractors, consulting firms and individual consultants,
personnel, subcontractors, subconsultants, providers of goods or services, concessionaires, or a
Contracting Agency (including their respective officers, employees, and agents, irrespective of
whether their authority has been expressly or implicitly granted) may be sanctioned by the Bank
pursuant to agreements the Bank may have with other intemational financial institutions regarding
the mutual entbrcement of debarment decisions. For purposes of this paragraph (d), the term
"sanction" shall mean any permanent or temporary debarment, conditions on future contracting,
or any publicly disclosed action taken in response to a violation of an intemational financial
institution's applicable framework for addressing allegations ofProhibited Practices.

(e) When the Borrower procures goods or contracts works or non-consulting servtces
directly liom a specialized agency under an agreement between the Borrower and such specialized
agency, all provisions under this Contract regarding sanctions and Prohibited Practices shall apply
in their entirety to applicants, bidders, providers ofgoods and their agents, contractors, consultants,
personnel, subcontractors, subconsultants, service providers, concessionaires (including their
respective officers, ernployees, and agents, irrespective of whether their authority has been

expressly or implicitly granted), or to any other entities that have signed contracts with such
specialized agency, to supply goods, works, or non-consulting services in connection with Bank-
financed activities. The Borrower or the Executing Agency, as the case may be, agrees to adopt,
as may be required by the Bank, remedies such as suspension or termination of the corresponding
contract. The Borrower agrees that the contracts it enters into with specialized agencies shall
include provisions requiring them to consult the Bank's list of firms and individuals debarred either
temporanly or perrnanently by the Bank {iom participating in a procurement or contracting
operation financed wholly or partially with resources ofthe Loan. In the event a specialized agency
signs a contract or purchase order with a firm or an individual temporarily or permanently debarred
by the Bank as indicated in this Article, the Bank will not finance such contracts or expenditures
and will apply such other remedies as it deems appropriate.

ARTICLE 10.01. Commitment on Encumbrances. The Borrowcr shall not crcate any specific
encumbrance on all or part of its assets or revenues to seoure an extemal debt without, at the same
time, creating an encumbrance guaranteeing to the Bank, equally and proportionally, the
fulfillment of the pecuniary obligations arising fiom this Contract. The foregoing shall not apply:
(a) to encumbrances on goods used as security for payment ofthe unpaid balance of the purchase
price; and (b) to encumbrances created in banking operations to secure payment of debts with
maturities of not more than one year. ln the event that the Borrower is a member country, the term
"assets or revenues" shall mean all types of assets or revcnues which belong to the Borrower or
any of its dependent agencies which are not autonomous entities with their own separate capital.

o

o
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ARTICLE I1.06. Disclosure of Information. The Bank may disclose this Contract and any
information related thereto, in accordance with its access to information policy in effect at the time
of such disclosure.

ARTICLE 12.01. Composition of the Tribunal (a) The arbitration tribunal shall be composed
of three members to be appointed in the following manner: one by the Bank; another by the
Borrowcr; and a third, hereinafter the "President," by direct agreement between the Parties or
through their respective arbitrators. ln all decisions, the President of the tribunal shall have the
right to cast a double vote in the case of deadlock. If the Parties or the arbitrators fail to agree on
who the President shall bc, or ifone ofthe Parties is unable to designate an arbitrator, the President
shall be appointed, at the request of either Party, by the Secretary General of the Organization of
American States. Ifeither ofthe Parties fails to appoint an arbitrator, one shall be appointed by the
President. Ifeither of thc appointed arbitrators or the President is unwilling or unable to act or to
continue to act, his or her sucoessor shall be appointed in the same manner as for the original
appointment. The successor shall have the same functions as his or her predecessor.

(b) [n any conflict, both the Borrower and the Guarantor, ifany, shall be considered a

single party and, consequently, shall actjointly in the designation olthe arbitrator and for the other
purposes of the arbitration proceedings.

ARTICILE 12.0.1. Proccdure (a) The tribunal is specifically empowered to decide any matter
under its jurisdiction and shall adopt its own procedures. ln any case, it shall give the Parties the
opportunity to make oral presentations. All decisions of the tribunal shall be made by majority
vote.

o

o
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ARTICLE I1.05. Elidlq. The rights and obligations established in this Contract are valid and

enforceable in accordance with the terms agreed upon herein, regardless of the laws ofany given
country.

CHAPTER XII
Arbitration Procedure

ARTICLEl2.02.!-u!u@!rc.lnordertosubmittheconflicttoarbitration'the
claimant shall address to the other party a written notification setting forth the nature of the claim.
the satisfaction or compensation it seeks, and the name of the arbitrator it appoints. The party
receiving such notification shall, within fb(y-five (45) days, noti$ the adverse party of the name
ofthe person it appoints as arbitrator. Il within seventy-five (75) days as of the notification ofthe
initiation ofthe arbitral proceeding, the Pa(ies have not agreed upon the person who is to act as

President. either party may request the Secretary General of the Organization of American States

to make the appointment.

ARTICLEl2.03.@e!.Thearbitrationtribunalshallbeconvenedin
Washington, District of Columbia, United States of America, on the date designated by the
President. and. once convened. shall meet on the dates which the tribunal itselfshall establish.
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(b) The Tribunal shall base its rulings on the terms of the Contract, and shall render its
award even ifone of the Parties lails to appear.

(c) The award shall be in writing and shall be adopted with the concurrent vote ofat
least two (2) members of the tribunal. It shall be handed down within approximately
sixty (60) days from the date on which the President is appointed, unless the tribunal determines
that, due to special and unforeseen circumstances, such period should be extended. The award shall
be notified to the Parties by means of a notification signed by at least two (2) members of the
tribunal, and shall be complied with within thirty (30) days from the date ofnotification. The award
shall be final and will not be subject to any appeal.

ARTICLE 12.05. fu1!q. The fees of each arbitrator and the costs of arbitration (with the
exception of attomeys' fees and the fees of other experts, which shall be covered by the Parties
that appointed them) shall be covered by both Parties in equal proportion. Any doubt regarding the
division ofcosts or the manner in which they are to be paid shall be determined, without appeal,
by the tribunal.

o ARTICLE 12.06. Notification. All notitications relative to the arbitration or to the award shall
be made in thc manner provided in this Contract. Thc parties waive any other form ofnotification

o
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LEG/SCO/CCBiEZSHARE- I 32?0 I 8462-4428

l.0l The general objective of the Program is to improve the efficiency, quality, sustainability
and resilience of potable water supply service and water security in Trinidad and Tobago
(T&T). The specific objectives are to: (i) improve operational e{ficiency and reliability of
water supply services; (ii) improve quality of water services for underserved communities
in T&T; and (iii) develop capacity and provide institutional strengthening to the MPU and
WASA to improve govemance and sustainable management of water resources. To achieve
these objectives, it will be necessary to urgently and effectively upgrade and manage
production, transmission and distribution and reduce water losses, and utilize innovative
technology, digital transformation and data driven management systems. Achieving these
objectives will contribute to reducing the need for Govemment support to meet operational
expenditure and reduce reliance on desalinated water.

2.01 To achieve the objective indicated in paragraph l.0l above, the Program comprises the
following components:

Component l. Water Stabilization and Improvement

2.02 This component will finance the development of a comprehensive program to urgently
stabilizc water supply services to prevent further service decline throughout the country
and to improve quality of water service in underserved communities with a level of service
below 2413. The activities to be financed to increase the treatment capacity and be able to
meet projected dernands include: (i) construction ofnew water treatment inllastructure in
six locations at Ravine Sable, Sangre Grande, Santa Cruz-Creen Meadows, Goldsborough
River, Blue Basin and Mayaro, inclusive of intakes; (ii) refurbishment & upgrading of the
water treatment inhastructure for nine (9) WTPs at Freeport, Caroni, North Oropouche,
Guanapo, Maraval, Navet, Hillsborough, Chatham and Courland; (iii) drilling and
equipping of three new wells at Freeporti (iv) rehabilitation of El Socorro high lift and
booster station; and (v) drilling and equipping new wells at Penal, Chatham/Palo Seco, and
Tucker Valley.

Component 2, Support for Water Sector Transformation

2.03 The objective of this component is to develop capacity and provide institutional
strengthening to MPU and WASA to improve governance and a sustainable management
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of water resources. This component will finance the application ofthe Bank's AquaRating
performance evaluation tool, which will be initiated as soon as WASA designates the

appropriate staffto work with the tool. The results of the assessment will inform the effort
to restructure and transform WASA, including addressing issues such as: (i) gender
equality, diversity, and inclusion at the company level, such as a Self-Esteem and

Leadership Training Plan and a Technical Capacity Building Plan, aimed at the women of
the company, to promote their participation in the areas technical, operational, engineering
and leadership; guarantee Persons with Disabilities the enjoyment or full exercise ol all
spaces on equal terms with other people, all based on the Convention on the Rights of
Persons with Disabilities, among others; and (ii) resilience to Climate Change, Natural
Disasters and Risk management and promulgation throughout WASA. The component will
also finance a study, which will make recommendations to improve the MPU's technical
oversight capacity for coordination of water sector transformation and stabilization.
Furthermore, the component will finance the development and implementation of a plan to
manage disaster risk and climate change. In addition, institutional strenglhening will be
carried out to separate the functions of water resources management from WASA and to
implement lntegrated Water Resources Management (IWRM) supported by a HydroBID
based information system.

Component 3. Network Optimization

2.04 This component will finance urgent priority works to optimize network performance and
reduce NRW. These works will be executed through a Co-Management Performance
Based Contract with a specialized CF to be contracted by WASA. This would allow for the
seamless transfer of know-how and expertise to WASA that is crucial to the long-term
sustainability and success of the Program. The CF will be required to prepare and
commence the implementation of a NRW Reduction Strategy and Program for the country.
The water audit under ATN/OC- I 8337-TT will provide production and transmission flows
and pressure data as well as hydraulic models to inform the NRW program. Reduction of
commercial and physical losses as part of the NRW reduction program will be
implemented. The CF will also provide strategic advice and technical support to the
Executive Team of WASA in the transformation of WASA. Under this component, flow
and pressure monitoring and water loss reduction and monitoring will be achieved through:
(i) replacement of aged and fiagile transmission and distribution network to reduce water
loss and high leakages in Petit Valley, Freepo(, Wallerfield and Pt. Fortin, Mt. Lambert,
North West, Nelson Street, POS, Laventille, Valsayn South, and La Cuesa; (ii) installation
of two hundred fifty-six (256) bulk meters and loggers to monitor production for various
produotion facilities (WTPs, wells and booster stations) throughout T&T; (iii) selective
implementation of DMAs/PMAs, targeted leak detection and repair, smart water
infiastructure tools (SWIT), and management information systems; (iv) implementation of
remote monitoring and control SCADA automation for real-time analysis of the most
critical areas around T&T; and (v) training and capacity buitding of WASA personnel in
water loss management and SWIT.

o
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Program management and other costs

2,05 This component will finance administrative expenses, including support for the PEU
dedicated staff, audits, monitoring and evaluation, communication, and supervision and
implementation of an ESMP.

IIL f'inancinq Plan

3.01 The distribution of the resources of the Loan is set fbrth in the following table:

Cost and Financing
(in millions of US$)

IV. Execution

4.01 The Borrower will be the Republic ofTrinidad and Tobago, and the Executing Agency will
be the MPU, which will have oversight over the execution of the entire Program. The MPU
will implement the Program through a dedicated PEU comprised of the following staff:
(i) a Program manager; (ii) a Manager for each of the three components of the Program;
(iii) two Engineers; (iv) a Financial/Accounting Specialist; (v) a Procurement Specialist;
(vi) Environmental and Social Specialistsr; and (vii) a Communication Specialist. During
the execution ofthe Program, technical experts will be identified and contracted as needed
to support the Program Managers of the PEU. MPU will contract a SPC to support
procurement and Progtam management aspects of activities in Component 2 of the
Program.

4.02 WASA will be acting as a Sub-Executing Agency and will be responsible for providing
technical engineering input, general oversight, and auditing of scope of completed works
of Components I and 3. WASA will establish a PEU in its office of transformation to
oversee procurement and payment processes with respect to Components I and 3 of the
Program. WASA's PEU will consist of a Program manager, a procurement and financial
specialists. WASA will contract another SPC to perform procurement and project/contract
management of infrastructural works in Components I and 3 as well as directly contract
and manage the Co-Management Perfbrmance Based Contract with a specialized CF that
will perform the NRW activities.

I At least four (4) specialists will make pan of the ESHS team in the following fields: environmental. social, health
and safery. and right of way land acquisition.
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Component l. Water Stabilization and lmprovement 44.00
Component 2. Support for Water Sector Transfbrmation 2.74
Component 3. Nctwork Optimization 3l .00

Program management and other costs 2.26
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4.03 Both SPCs'2 responsibilities will include final validation/approval of designs, technical
specifications, selection and contracting of works and consulting services, payment
certification and the supervision of agreed upon water supply infiastructural works and
institutional strengthening activities. The SPCs' management fees will be paid with the
resources ofthe Borrower. The SPCs will be required to apply IDB's procurement policies
and will receive the appropriate training.

4,04 The PEU's responsibilities will include: (i) preparation of budgets and disbursernent
projections; (ii) preparation and implementation, coordination and support of the
preparation of the PEP and the AOP; (iii) monitoring procurement processes for works,
goods and services; (iv) preparation of the annual procurement plan for the Program;
(v) conducting the financial management of the Program; (vi) monitoring the progress of
Program activities; (vii) contracting of the extemal auditor, planning, management,
procurement, environmental supervision for the duration of the execution of the Loan;
(viii) monitoring of compliance with contractual clauses of the Loan; and (ix) preparation
of the medium-term evaluation of the Program. WASA's PEU will oversee the
implementation of activities for Components I and 3 as well as procurement activities in
coordination with the SPC.

4.05 The Borrower will establish a PSC, chaired by the Ministry of Planning and Development,
with the participation of WASA and the MPU. The main objective of the PSC will be to
provide a govemance and strategic fiamework and to address any bottlenecks encountered
during the Program implementation. The PSC's main responsibilities will include:
(i) providing oversight and monitoring of the implementation of the Program;
(ii) facilitating the work of the PEU; (iii) providing for the necessary inter-institutional
coordination among the participating agencies; (iv) monitoring the overall performance of
the Program; and (v) reviewing implementation issues and providing direction and/or
approval.

r The proposed SPCs shall be required to have the technical capacity in procurement and Program management, and
demonstrate the capabilities. qualifications, and experience in similar infrastructure projects for the rypes ofprojects
that are includcd in the Program.
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