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LO AN CONTRACT 

SPECI AL CONDITIONS 

This loan contract, hereinafter the "Contract," is entered into between the REPUBLIC OF 
SURINAME, 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 NrN f:/::(f(f'/L [(, 2022. 

CHAPTERI 

Purpose and Constituent Elemcnts of the Contract, and Special Definitions 

SECTION 1.01. Purpose of the Contract. The purpose of this Contract is to establish the 
tenns and conditions under which the Bank grants a loan to the Borrower to contribute to thc 
financing and execution ofthe Labor Market Alignment with New Industries program, hereinafter 
referred to as the "Program", the main aspects of which are set forth in the Annex. 

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

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

(a) "AOP" means the Annual Operational Plan of the Program. 

(b) "PEP" means the Pluriannual Execution Plan ofthe Program. 

(e) "PEU" means the Program Execution Unit. 

(d) "PMR" means the Progress Monitoring Report. 

(e) "POM" mcans the Program Operations Manual. 

CHAPTERII 

The Loan 

SECTION 2.01. Amount and Approval Currency of the Loan. In accordancc with this 
Contract, the Bank agrees to lend to thc Borrower, and the Borrower accepts, a loan of up to the 
amount of ten mi Ilion Dollars (US$10,000,000), hereinafter the "Loan." 

SECTION 2.02. Disbursement Reguests and Disbursement Currency. (a) The Borrower 
may request Loan disbursements from the Bank pursuant to Chapter IV of the General Conditions. 
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(b) Ali disbursements shall be denominated and made in Dollars, unless the Borrower 
requcsts that a disbursement be denominated in a currency other than the Dollar, pursuant to the 
provisions of Chapter V oFthe General Conditions. 

SECTION 2.03. Currency Availability. lf the Bank is unable to obtain access to the 
currency requested by the Borrower, the Bank, in consultation with the Borrower, may disburse 
the Loan in another cmTency of its choice. 

SECTION 2.04. Disbursement Period. The Original Disbursement Period will be five (5) 
years from the effectíve date of this Contract. Any extension ofthe Original Disbursement Period 
shall be subject to the provisions of Article 3.02(g) of the General Conditions. 

SECTION 2.05. Amortization Schedule. (a) The Final Amortization Date shall be 
twenty-five (25) years from the date of signature ofthis Contract. The Original WAL ofthe Loan 
is fifteen point twenty-five (15.25) years. 

(b) The Loan shall be repaid by the Borrowcr in semiannual, consecutive, and insofar 
as possible, equal installments. Thc first installment shall be due from the Borrower on the 
expiration date ofthe sixty-six (66) month period following the eftcctive date ofthis Contract, and 
the last installment shall be paíd no later than the Final Amortization Date. lf the expiration date 
of thc period for the payment of the first amortization installment does not fatl on an interest 
payment date, the payment of the first amortization installment shall be made on the interest 
paymcnt date immediately preceding the expiration date of such period. If the Final Amortization 
Date does not fall 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. 

(e) The Parties may agree to modify the Amortization Schedule ofthe Loan as set forth 
in J\rticle 3.02 of the General 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) Toe Borrower shall pay interest on the daily Outstanding Loan 
Balances at a rate detennined pursuant to the provisions of Article 3.07 ofthe General Conditions. 

(b) Interest 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 effcctive date of this Contract. lfthe expiration date ofthc period for the first interest payment 
does not fall on the fifteenth (15th) day of the month, the first interest payment shall be made on 
the fifteenth (15th) day of the month immediately preceding the cxpiration date of such period. 

SECTION 2.07. Credit Fee. The Borrower shall pay a credit fee on the dates set forth in 
Section 2.06(6) for the payment of interest, pursuant to Articles 3.01, 3.08, 3.09, and 3.11 of the 
General Conditions. 
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SECTION 2.08. Resources for Inspection and Supervision. The Borrowcr shall not be 
required to cover the Bank's expenses for general inspection and supervision, unless the Bank 
establishes otherwise pursuant to Articlc 3.1 O of the General Conditions. 

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

(a) Currency Conversion. The Borrower may request that a disbursement of ali or 
part ofthe Outstanding Loan Balance be converted to a Principal Currcncy or a Local Currency, 
which the Bank can efficiently obtain, subject to thc 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 Currency is the samc Local Currency. 

(b) Interest Rate Conversion. The Borrower may requcst, with respect to all or part 
of the Outstanding Loan Balance, that the SOFR-Based Interest Rate be converted to a fixcd 
interest rate or any other Interest Rate Conversion option requcsted by the Borrower and accepted 
by thc Bank. 

(e) Commodity Conversion. The Borrower may request the cntcring into Commodity 
Put Options and Commodity Call Options. 

(d) Catastrophe Protection Conversion. The Borrower may request the cntering into 
a Catastrophe Protection Conversíon that wiJI 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 
terrns and conditions established in the corresponding Catastrophe Protection Engagement Letter. 

SECTION 3.01. 

CHAPTER III 

Disbursements and Utilization of the Resources of the Loan 

Special Conditions Precedent to First Disbursement. Jn additíon to the 
conditions precedent stípulated in Article 4.01 ofthe General Conditions, the first disburscment of 
the Loan shall be subject to the fulfillment, to the satisfaction of the Bank, of the following 
requirements: 

(i) Thc establishment of the PEU and the sclcction of its key personnel in accordance 
with the terms previously agreed with the Bank, including the: (a) Program 
coordinator; (b) financia! specialist; and (e) procurement specialist. 

(ii) The approval and entry into effect ofthe POM in the terms previously agreed with 
the Bank. 

SECTION 3.02. Utilization of the Resources of the Loan. 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 
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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 system; 
and (iv) are incurred after October 21, 2022 and befo re the expiration of the Original Disbursement 
Period or any extensions thereof; sm:h expenses are hereinafter referred to as "Eligible 
Expend itures." 

SECTlON 3.03. Applicable Exchange Rate for Expenditures Jncurred in Local 
Currency of the Borrower's Country. For purposes of Article 4.1 O of thc General Conditions, 
the Parties agree that the applicable exchange rate shall be that indicated in paragraph (b)(i) of said 
Article. For purposes or detennining the equivalency of expenditures incurred in Local Currency 
chargeable to the Additional Resources or of the reimbursement of expenditures chargcable to the 
Loan, the agreed exchangc rate shall be the exchange rale on the etfective date on/in which the 
Borrower, thc Executing Agency, or any other person or legal entity in whom thc power to incur 
expenditures has been vested makcs the related payments to the contractor, supplier, or 
beneficiary. 

CHAPTERIV 

Execution of tbe Program 

SECTION 4.01. Executing Agency. The Borrower, acting through the Ministry of Labour, 
Employmenl Opporlunily, an<l Yuulh Affairs, shall bt: lht: Ext:L;u[illg Agency of the Program. 

SECTION 4.02. Procurement of Goods, Works, and Non-consulting Serviccs. (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 contained in document GN-2349-15, approved by 
the Bank on July 2, 2019. lfthe Procurement Policies are amended by the Bank, the procurement 
of works, non-consulting services, and goods sha\1 be carried out in accordance with the provísions 
or the modified Procurement Polícies, once thcy are made known to the Borrower and the 
Borrower agrees in writing to their application. 

(b) For the procurement of works, goods, and non-consulting services, any of the 
mcthods 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 procuremcnt rules, procedures and systems of the Borrower or an entity of the 
Borrower will be subjeet to the provisions of paragraph 3.2 of the Procurement Policies and the 
provisions of Article 6.04(b) of thc General Conditions. 

(e) The threshold for determining the use of intemational competitive bidding will be 
made availablc to the Borrower or the Executing Agency, as the case may be, at 
httpsJ/projectprocurement.iadb.org/en. Below that threshold, the sclection method shall be 
determined according to the complexity and characteristics of the procurement, which should be 
reflectcd in the Procurement Plan approved by thc Bank. 

(d) Regarding the use oíthe Intemational Competitive Bidding method, the Bank and 
Borrower agree that the provisions of Appendix 2 of the Procurement Policies, regarding domestic 
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margin of preference when comparing bids for the procurement of goods, may apply to goods 
manufactured in the country of the Borrower, as speciftcd in the respective bidding document. 

(e) Regarding the use of the national competitive bidding mcthod, the respective 
national competitive biddíng procedures may be used providcd that, in the opinion of the Bank, 
these procedures are consistent with the Core Procurement Principies and generally compatible 
with Section I of the Procurement Policies, taking into account the provisions of paragraph 3.4 of 
the Procurement Policy, among others. 

(f) Regarding the use of the national compctitive 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 Exccutíng Agency and the Bank. 

(g) The Borrower or thc Executing Agency, as the case may be, agrees to obtain prior 
to awarding the contract for each of the works of the Program, if any, legal possession of the 
property where the construction ofthe respective work is to takc place, easements or other rights 
required for íts construction and use, as well as water rights required for the work in question. 

SECTION 4.03. Selection and Contracting of Consulting Scrvices. (a) For purposes 
of Article 2.01 (30) of the General Conditions, the Parties agree that the Consultant Policics are 
those dated May 2019, which are contained in document GN-2350-15, approved by the Bank on 
July 2, 2019. If the Consultant Policies are amendcd by the Bank, the selection and contracting of 
consulting services shall be carried out in accordance with the provisions of the modificd 
Consultant Policies, once they are made known to the Borrower and the Borrower agrees in writing 
to their application. 

(b) For the selection and contracting of consulting services, any of the methods 
described in the Consultant Policies may be used, provided that such method for the respective 
procurcment has been identified in thc Procurement Plan approved by thc Bank. The application 
of the procurement rules, procedures and systems of the Borrower or an entity of the Borrower 
will be subject to the provisions ofparagraph 3.2 ofthe Consultant Policies and the provisions of 
Article 6.04(6) ofthe General Conditions. 

( c) The threshold for detcnn ining the shortlist ofinternational consultants will be made 
available to thc Borrower or the Executing Agency, as the case may be, at 
https://projectprocurement.iadb.org/en. Below that threshold, thc shortlist may be composed 
entirely ofnational consultants ofthe Borrower's country. 

SECTION 4.04. Procurement Plan Update. In order to updatc the Procurement Plan in 
accordance with the provísions of Article 6.04(c) of the General Conditions, the Borrower or the 
Executing Agency, as thc case may be, shall use the procurement plan execution and monitoring 
system determined by the Bank. 

SECTION 4.05. Other Documents Governing Program Execution. (a)The Parties agree 
the Program 's exccution shall be governed by the provisions ofthis Contract and those established 
in the POM, referred to in Section 3.01 (ii) of these Special Conditions. If any provision of this 
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Contract should present any inconsistcncy or contradiction with the POM, the relevant provision 
ofthis Contract shall prevail. Moreover, the Parties agree 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 the minimum, the following elements: (i) the general and 
specific procedures to be followed in thc execution ofthe Program; (ii) the operational guidelines; 
(iii) thc fiduciary arrangements; (iv) the procurement procedures; (v) auditing mechanisms; 
(vi) monitoring and evaluation arrangements; and (vii) the institutional and technical framework 
involved in thc implementation ofthe Program. 

SECTION 4.06. Other Execution-related Special Obligations. The Borrower, directly or 
through the Execution Agency shall have presented evidence that: 

(a) Prior to the initiation of the activities included in Subcomponent I.4, the social and 
environmental specialist ofthe PEU has been selected in accordancc with the terms 
previously agreed with the Bank; and 

(b) Prior to the initiation of the activities included in Subcomponent 11.1, the 
monitoring and evaluation specialist of the PEU has been selected in accordance 
with thc terms and conditions previously agreed with the Bank. 

CHAPTER V 

Supervision and Evaluation of the Program 

SECTION 5.01. Supervision of Program Execution. For purposes of Article 7.02 of the 
General Conditions, the documents that, as of the date of signature of this Contract, havc been 
identified as necessary to supervise progress in the execution ofthe Program are: 

(a) The PEP, which will be prepared by the Executing Agency and submitted to the 
Bank within sixty (60) days after each semester of the calendar year during the 
Original Disburscment. The PEP shall include, among others: the specification, 
casting and programm ing of ali the acti vities and products of the Program for thc 
achievement of thc objectives. 

(b) The AOP, which will be prepared by the Executing Agency, and submitted to the 
Bank thirty (30) days prior to the conclusion of each calendar year during the 
execution of the Program. The AOP shall include, among others: (i) a detailed 
description ofthe activities planned for the year, including type, costs, and technical 
and financia! scheduling; (ii) updated technical and financia) goals (PMR matrix) 
in accordance with planned activities; (iii) budget analysis, and financia} planning; 
(iv) a projected disbursement schedule for the year; and (v) an updated risk matrix. 

(e) Semi-annual progress reports, which will be prepared by the Executing Agency, 
and submitted to the Bank within sixty (60) days after the end of each semcstcr of 
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the calendar year during the Original Disbursement Period. Such report shall 
include, among others: the PEP, the AOP, the Procurement Plan. 

SECTION 5.02. Supervision of the Financial Management of the Program. (a) For 
purposes of Article 7.03 ofthe General Conditions, as ofthe date of signature ofthís Contract, the 
fotlowing externa! audit financia] reports and other reports have been identified as necessary to 
supervise the financia! management of the Program: 

(i) Audited financia! annual staternents of the Program that shall be submitted 

by the Executing Agency to the Bank, within one hundred and twenty ( 120) 
days after the closing of the fiscal year. The audit shall be conducted by a 
Bank-eligible independent audit finn. 

(ii) A final financia[ audit report of the Program that shall be submitted wíthin 

one hundred and twenty (120) days after the date of the last disbursement 
ofthe Loan. 

(b) For purposes of Article 7.03(a) of the General Conditíons, the fiscal year of the 
Program is the period between January 1 and December 31 of each year. 

SECTION 5.03. Evaluation of Results. ln arder to determine the degree ofcompliance with 
the Program's objective 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-term evaluation will be conducted when fifty percent (50%) of Loan 
resources have been disbursed; and 

(ii) A final independent evaluation shall be submitted within ninety (90) days after the 
date on which ninety percent (90%) ofthe Loan resources have been disbursed. 

SECTION 6.01. 

the sígnature date. 

CHAPTERVI 

Miscellaneous Provisions 

Entry into Effcct of the Contract. This Contract shall enter into effect 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 of the 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 te1ms and conditions as 
the Bank establishes and communicates to the Borrower, unless the Parties agree otherwise. 
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For the Borrower: 

Mailing address: 

Ministry o f Finance and Planning 
S.M Jamaludinstraat #26 
Paramaribo, Suriname 

Facsimile: ( +597) 4 76314 

Email address: secrnin@finance.gov.sr 

For the Executing Agency: 

Mailing address: 

Ministry of Labour. Employment opportunity, and Youth Affairs 
Mr. E Brumastraat 52 
Paramaribo, Suriname 

Email address: secmin@atm.gov.sr 

For the Bank: 

Mailing address: 

Inter-American Development Bank 
Country Office in Suriname 
Peter Bruneslaan 2-4 
Paramaribo, Suriname 

Facsimile: ( +597) 521229 

Email address: csumail@iadb.org 

(b) Any notice from one Party to another by virtue of this Contract regarding matters 
other than those related to the execution of the Program, including disbursement requests, shall be 
made in writing and sent by certified mail, electronic maíl, or facsímile addressed to its addressee 
at any of the respective addresses given below and shall be considered to have been made when 
the relevant documen,t 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. 
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F or the Borrower: 

Mailing address: 

Ministry of Finance and Planning 
S.M Jamaludinstraat #26 
Paramaribo, Suriname 

Facsimile: (+597) 476314 

Email address: secmin@finance.gov.sr 

F or the Bank: 

Mailing address: 

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

Facsimile: (202) 623-3096 

SECTION 6.03. Commitment to Arbitrate. Forthe resolution ofany conflíct arising out of 
or connected with this Contract and which is not resolved by agreement between the Parties, they 
unconditionally and irrcvocably submit themselves to the procedure and ruling of the 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 Paramaribo, 
Suriname, on the date indicated above. 

REPUBLIC OF SURINAME INTER-AMERICAN DEVELOPMENT 

I 
Albert R. Ramdin 

Acting Minister of Finance and Planning Vice President for Countries 

REKENKAMER VAN SURINAME 

Geregistreerd d.d. 28 november 2022 

No. 2504 

0hr. drs. S. Bhoendie 
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LOAN CONTRACT 

GENERAL CONDITIONS 
January 2022 

CHAPTER I 

Application and lnterpretation 

LEG/SGO/CCB/FZSHARE-11363792-54 77 

ARTICLE 1.01. Application of the General Conditions. These General 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 of the respective I oan contract, ha ve the guarantee of a Bank member 
country. 

ARTICLE 1.02. Interprctation. (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, if any, 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 ofthis Contract, or between the provisions 
ofthe Special Conditions, any annex ofthe Contract, and the Guarantee Contract or Contrncts, if 
any, the specific provision shall prevail over the general. 

(b) Headings and Subheadings. Any heading or subheading ofthe 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. 

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

CHAPTER II 

Definitions 

ARTICLE 2.01. Definitions. Whcnever the following te1ms are capitalized in this Contract or 
in the Guarantee Contract(s), if any, they shall have the meaning set forth below. Any reference to 
the singular includes the plural and vice versa. 

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

2. "Advance of Funds" means the amount of resources advanced by the Bank to the 
Borrower, chargeable to the Loan, to cover eligible expenditures ofthe Project, as 
provided in Article 4.07 ofthese General Conditions. 
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3. "Amortization Schedule" means the original schedule set forth in the Special 
Conditions for the payrnent of amortization installmcnts of the Loan or any 
modified schedule agreed upon between the Parties pursuant to the provisions of 
Artícle 3.02 and/or Article 3.06, as applicable, of these General Conditions. 

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

5. ''Amortization Schedule Modification Request Letter" means the irrevocable 
communication from thc Borrower to the Bank requesting a modification to the 
Amortizatíon Schedule. 

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

7. "Bank" shall have the meaning assigned to it in the Special Conditions. 

8. "Bank's Cost of Funding" mcans 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 fundíng corresponding to sovereign guaranteed 
loans, and expressed in terrns of an anhual pcrcentage. 

9. "Base Interest Rate" means the ratc determined by the Bank at the time of a 
Conversíon execution ( other than a Commodity Conversion or a Catastrophe 
Protection Conversion), based on: (i) the currency requested by the Borrower; 
(ií) the type of interest rate requested by the Borrower; (iii) the Amortízation 
Schedule; (iv) the existing market conditions; and (v) one of the following, among 
others: ( l )  SOFR or other base interest rate applicable to the Loan plus a margin 
reflectíng the Bank's estimated cost of funding 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 ratc index plus a margin reflectíng 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 Protcction Conversion), the interest rate in effect for such 
Outstanding Loan Balances. 

10. "Board" means the Board ofExecutive Directors of the Bank. 

11. ''Borrower" shall have the meaning assigned to it in the recitals of thc Special 
Conditions. 

12. "Business Day" means a day on which commercial banks and foreign exchange 
markets settle payments and are open for general business (including dealings in 
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foreign exchange and foreign currency deposits) in New York City or, in the case 
of a Con version, in the cities listed in the Conversion Notification Letter. 

13. "Calculation Agent" means the Bank, unless otherwisc spccified in writing by the 
Bank. Any detcnnination made by the Calculation Agent shall be final, conclusive, 
and binding on the Parties ( except in thc case of manifest error), and, if made by 
the Bank as Calculation Agent, shall be duly documented and madc in good faith 
and in a commercially reasonable manner. 

14. "Cash Settlement Amount", (i) with respect to Commodity Conversions, has thc 
meaníng assigned to it in Articles 5.12(b), (e), and (d) ofthese General Conditions; 
and (ii) with respect to Catastrophe Protection Conversions, means an amount in 
Dollars owed by the Bank to the Borrower u pon the detennination ofthe occurrence 
of a Cash Settlernent Event, to be ca\culated by the Event Calculation Agent in 
accordance with the Cash Settlement Event Determination Instructions. 

15. "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 Evcnt Calculation Agent in 
accordance with thc Cash Settlement Event Determination Instructions. 

16. "Cash Settlcment Event Determination lnslructions" means a detailed, 
reproducible, and transparenl set of conditions and instructions included in a 
Catastrophe Conversion Notification Letter that: (i) specifies how the Evcnt 
Calculation Agent will determine whcthcr thc occurrence of an Event constitutes a 

Cash Settlement Evcnt and, in that case, how the Cash Settlement Amount wíll be 
calculated; (ii) provides the Bank with the necessary parameters to secure the 
protection in thc market via a transaction in the financia\ markets (such as the 

probability of attachment, expected loss, and exhaustion probability); and 
(íii) specifies other information in relation to the procedures and roles of cach of 
the parties in the determination of the occurrence of a Cash Settlement Event and 
the calculation of a Cash Settlement Amount, if any. 

17. "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. 

18. "Catastrophe Conversíon Notitication Letter" means a communication by which 
the Bank infonns the Borrower of the terms and conditions of the Catastrophe 
Protection Conversion, including, among others, the idcntification of one or more 
Events protected against and thc Cash Settlement Event Determination Instructions. 

19. "Catastrophe Protection Convcrsion" means any agreement entered into between 
the Bank and the Borrower, formalized on the Catastrophe Protection Convcrsion 
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 
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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. "Catastrophe Protection Conversion Date" meaos the effcctive date of a 
Catastrophe Protection Conversion set forth in the applicable Catastrophe 
Convcrsion Notífication Letter. 

21. "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 ofthc structuring ofa Catastrophe Protection Conversion whercby, 
the parties agree, among others to: (i) the main tenns and conditions of the 
structuring of a potential Catastrophe Protection Conversion; and (íi) the 
pass-through to the Borrower of all costs incurred by the Bank (including fces 
charged by any third party, such as the Modeling Agcnt, extemal legal counsel, and 
distributors, among others) in relation to such potential Catastrophe Protection 
Conversion and its corresponding transaction in the financia! markets. 

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

23. "Commodity Call Option" means, with respect to ali or part of a Required 
Outstanding Loan Balance, a cash-settled call option exercisable by the Borrower 
as contemplated in Article 5.12 of these General Conditions. 

24. "Commodity Conversion" means, with respect to ali or part of a Required 
Outstanding Loan Balance, the entry into a Commodity Put Option or a Commodity 
Call Option pursuant to Article 5.0 l ofthese General Conditions. 

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

26. "Commodity Conversion Maturity Date" means the Business Day on which the 
Commodity Option maturcs. This date shall be set forth in the Conversion 
Notification Letter. 

27. "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 following a 
Commodity Conversion Maturity Date unlcss otherwise agreed to by the Parties 
and specified in the Conversion Notification Letter. 

28. "Commodíty Option" shall have the meaning assigned to it in Article 5.12(a) of 
these General Conditions. 
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29. "Commodity Put Option" means, with respect to ali or part of a Required 
Outstanding Loan Balance, a cash-settled put option exercisable by the Borrower 
as contemplated in Artícle 5 .12 of thesc General Conditions. 

30. "Consultant Policies" mean the Policies far the Selection and Contracting of 
Consultants Financed by the lnter-American Development Bank in force at the time 
of the approval ofthc Loan by the Bank. 

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

32. "Contract" meaos this loan contract. 

33. "Contracting Agency" means the entity with legal capacíty to entcr into a contract 
for the procurement of goods, works, consulting services, and non-consulting 
services with a contractor, supplier, consulting firm, or individual consultant, as the 
case may be. 

3-1. "Conversion" means a modification ofthe terms ofall or any portian ofthe Loan 
as rcquested by the Borrower and accepted by the Bank, undcr the terms of this 
Contract, which may be: (í) a Currency Conversion; (ii) an Interest Rate 
Conversion; (iii) a Commodity Conversion; or (iv) a Catastrophe Protection 
Conversion. 

35. "Conversion Date" means thc Currency Conversíon Date, the Interest Rate 
Conversion Date, the Commodity Conversion Date, or the Catastrophc Protection 
Conversion Date, as the case may be. 

36. "Conversion Notification Lctter" means the communication by which the Bank 
infonns thc Borrower of the financia! terms and conditions upon which a 
Conversion has been effected, in accordance with the Conversion Request Letter 
sent by the Borrowcr; provided that, for a Catastrophe Protectíon Convcrsion, 
"Conversion Notification Letter" means a Catastrophe Conversion Notification 
Letter. 

37. "Conversion Period" means, (i) with respcct 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 from 

the date on which a Conversion cnters into effect through the date set forth in the 

5626/0C-SU 



) 

- 6 -

applicable Conversion Notíficatíon Letter or the Catastrophe Conversion 
Notification Letter. 

38. "Conversíon Request Lettcr" means the irrevocable communication of the 
Borrower to the Bank requesting a Conversion, pursuant to Article 5.01 of these 
General Conditions. 

39. "Convcrted Currency" means any Local Currency or Principal Currency in which 
ali or part of thc Loan is denominated after a Currency Conversion has been 
effected. 

40. "Core Procurement Principies" means the principies that guide the procurement 
activities and the selection processes pursuant to the Procurement Policies and the 
Consultan! Policies, being the following: value for money, economy, efficiency, 
equality, transparency, and integrity. 

41. "Currency Conversion" means, with respect to a disbursement or with respect to all 

or part of an Outstanding Loan Balance, a change in the currency of denom ination 
to a Local Currency or a Principal Currency. 

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

43. "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 confinn one 
or more derivative transactions agreed to between the Bank and the Borrower, or 
the Bank and the Guarantor, if any, including any subsequent amendments thereto. 
Ali attachments and other supplemental agreements to a Derivative Contract shall 
form an integral part thereof. 

44. "Do llar" means the legal tender of the United States of America. 

45. "Eligible Expendíture" shall have the meaning assigned to it m thc Special 
Conditions. 

46. "Eligible Natural Dísaster" means (i) an earthquake; (ii) a tropical cyclonc; 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 Optíon 
Parametric and Non-Parametric Terms and Conditions. 
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47. "Environmental and Social Policy Framework" means the Environmcntal and 
Social Policy Framework approved by the Bank and into effect at the time of thc 
Project's approval. 

48. "Environmental and Social Performance Standards" means the ten (1 O) 
Performance Standards that are part of the Environrnental and Social Policy 
Framework. 

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

50. "Event Ca\culation Agent" mcans a third party engaged by the Bank who, based on 
thc Reporting Agent's data concerning an Event, and in accordance with the Cash 
Settlement Event Detennination Instructions, determines whether the occurrcncc 
of an Event constitutes a Cash Settlement Event and, in that case, calculates the 
related Cash Settlement Amount. 

51. "Event Calculation N oticc" means a communication submitted by the Borrower to 
the Event Calculation Agent, with a copy to the Bank, requesting (i) the 
detennination of whethcr a Cash Settlement Event has occurred; and (ii) if a Cash 
Settlement Event is determined to have occurrcd, thc calculation of the 
corresponding Cash Settlement Amount. 

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

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

54. "Execution Period" means the pcriod during which the Bank may effect a 
Conversion as determined by the Borrower in the Conversion Request Letter. The 
Exccution Period starts on the day the Bank receives the Conversion Rcquest Letter. 

55. "Final Amortization Date" means the last date of amortizatíon of thc Loan, m 
accordance with the Special Conditions. 

56. "Financia\ Plan" means a too! for planning and monitoring the cash tlows of the 
Project, which is used in coordination with other project planning tools, including 
the Procurement Plan. 
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57. ''Flexible Financing Facility" means the financia! platform the Bank uses to provide 
sovereign-guaranteed loans chargeable to the resources of the Bank's ordinary 
capital. 

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

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

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

61. "Full-Term lnterest Rate Conversion" means an Interest Rate Conversion far a 
Conversion Period cqual to the period set forth in the Amortization Schedule 
requested far such Interest Rate Conversion, pursuant to Article 5.04 of these 
General Condítions. 

62. "General Conditions" mean the entirety of articles which comprise the second part 
of this Contract. 

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

64. "Guarantor" 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. "Interest Rate Calculation Convention" means the convention regarding the 
number of days used to calculate interest payments, as set farth in the Conversion 
Notífication Letter. 

66. "Interest Rate Cap" means the establishment of an upper limit far a variable interest 
rate. 

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

68. "lnterest Rate Conversion" means: (i) a change of interest rate type with respect to 
ali or part of the Outstanding Loan Balance; (ii) the establishment of an Interest 
Rate Cap or an Interest Rate Collar wíth respect to ali or part of the Outstanding 
Loan Balance; or (iii) any other hedging option that affects the interest rate 
applicable to all or part ofthc Outstanding Loan Balance. 
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69. "Tnterest Rate Conversion Date" means the effective date of the lnterest Rate 
Conversion u pon which the new interest rate applies. This date shall be set forth in 
the Conversion Notification Letter. 

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

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

72. "Modeling Agent" mcans an independent third party engaged by thc Bank to 
calculatc the relevant pricing metrics in a Catastrophe Protection Conversion, 
including but not limited to the probability of attachment, expectcd loss, and 
exhaustion probability as defined in the Cash Scttlement Event Determination 
Instructi ons. 

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

74. "Option Type" means the type of Commodity Option far 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, 
Europenn, fixed strike arithmetic J\sian and binary options. 

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

76. "Original W AL" means the W AL of the Loan in cftect as of the date of sígnature 
of this Contract and set forth in the Special Conditions. 

77. "Outstanding Loan Balance" means the amount that the Rorrowcr owes the Bank 
for the portian of the Loan that has been disburscd. 

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 requcsted 
for such Currency Conversion, pursuant to Artícle 5.03 of these General 
Conditions. 

81. "Partial-Term lnterest Ratc Convcrsion" means an Interest Rate Conversion for a 
shorter Convcrsion Period than the períod set forth in the Amortization Schedule 
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rcquested for such Interest Rate Conversion, pursuant to Article 5 .04 of these 
General Conditions. 

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

83. "Payment Valuation Date" means a date that is detennined based on a number of 
Business Days prior to any amortization or interest payment date, as specified in a 

Conversion Notification Letter. 

84. "Principal Currency" means any currency other than the Do llar or Local Currency 

that is legal tender in the mcmber countries ofthe Bank. 

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

87. "Principal Payment Option Activation Request Lettcr" mcans the communication 
from the Borrower to the Bank requesting that the Loan be eligible for the Principal 

Payment Option subject to the terms and conditions set forth in this Contract. 

88. "Principal Payment Option Exercíse Notification Letter" means the communication 
by which the Bank responds to a Principal Payment Option Excrcise Request Letter 

and informs the Borrower ofthe adjusted Amortization Schedule resulting from the 
exercise of the Principal Payment Option. 

89. "Principal Payment Option Exercíse Request letter" means the communication 
from the Borrower to the Bank requesting a modification to the Amortization 

Schedule under the Principal Payment Option pursuant to Article 3.06 of these 
General Conditions. 

90. "Principal Payment Option Parametric and Non-Parametric Terms and Conditions" 

means the terms and conditions of thc parametric and non-parametric condítions 
established by the Bank and applicable for the verification of the occurrence of an 
Eligible Natural Disaster. 

91. "Procurement Agent" means the entity specialized in managing procurement 

which, upan agreement with thc 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 services or non-consulting services for the Project. 
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92. "Procurement Plan" means a too! for programming and monitoríng the procurement 
relatcd 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 thc Bank. 

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

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

96. "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 u pon the determination ofthe occurrence of one or more 
Cash Settlemcnt Evcnts. 

97. "Quarter" means each of the following three-month (3-month) periods of the 
calendar year: the period beginning on January I and endíng on March 3 1 ; the 
period beginning on April 1 and ending on June 30; thc pcriod beginning on July 1 
and ending on September 30; and the period beginning on October 1 and ending on 
December 31. 

98. "Reporting Agent" means an independent thírd-party that provides the relevant data 
and infonnation for a Cash Settlement Event · calculation under a Catastrophe 
Protection Conversion in accordance with the Cash Settlement Event 
Detennination Instructions. 

99. "Required Outstanding Loan Balance" has the meaning assigned to it m 
Article 5.02(t) ofthese General Conditions. 

1 OO. "Scmester" means the first six (6) months ar last six (6) months of the calendar 
year. 

1 O 1. "Settlement Currency" means the currency used to settle the I ,oan' s principal and 
interest payments. For fully deliverable currencies, the Settlement Currency shall 
be the Converted Currency. For non-deliverable currencies, the Settlement 
Currency shall be the Dollar. 
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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 http://www.newyorkfed.org. 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 Interest Rate" means the sum of the SOFR lnterest Rate and the 
Bank's Cost of Funding. 

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

Where: 

[( 
SOFR Index End ) l] - X 360/dc SOFR Index start 

i) "de'' means the number of days in the relevant calculation pcriod. 

ií) "SOFR Indexstart" means the SOFR Tndex value on the first date of the 
relevant calculation period. 

iii) "SOFR lndeXEn<l'' means the SOFR Index value on the day after the end 
of the relevant calculation peri o d. 

iv) "SOFR Index" means, with respect to (1) any U.S. Government 
Securities Business Day, the value published by the SOFR Administ:rator 
on its website on or about 3:00 p.m. (New York Time) on such U.S. 
Govemment Securities Business Day, or any corrected value published 
by the SOFR Administrator on its website on the same U.S Govemment 
Securities 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 lndex or if such value is 
not publicly available far two or more consecutive U.S. Government 
Securitíes Business Days, such other value determined by the Bank in 
accordance with Article 3.07(e) ofthese General Conditions. 

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

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

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

107. "Specified Price" means the price of the underlying commodity according to the 
Underlying Commodity Indcx on the Commodity Conversion Maturity Date except 
that, for certain Option Types, such price wíl I be calculatcd on the basis of a fonnula 
to be dctermined in the CoQ.version 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 purchasc; or (ii) the 
owner of a Commodity Put Option is entitled to sell, the underlying commodity ( on 
a cash-settled basis). 

109. "Underlying Commodity Index" means a publishcd index that is a measure ofthe 
price ofthe underlying commodity that is the subject of a Commodíty Option. The 
source and calculation of the Underlying Commodity Index 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 cffect on 
the Commodity Conversion Date but is calculated and announced by a successor 
sponsor acceptable to the Calculation Agent; or (íi) replaced by a succcssor index 
using, in the determination of the Calculation Agent, the same or a substantially 
similar formula for and method of calculation as used in the calculation of the 
Underlying Commodity Index, then in each case that index will be the Underlying 
Commodity lndex. 

110. "Valuation Exchange Rate" is equa\ to the number of units of the Conve1ted 
Currency per Dollar, applicable on cach Payment Valuation Date, pursuant to the 
source established in the Conversion Notification Letter. 

111. "W AL" means the weighted average lite, whether the Original W AL or the 
weighted average lífe resulting from 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 of all tranches of the Loan 
and is defined as the division of (i) by (ii) below, where: 

(i) is the sum ofthc products of (A) and (B), defined as: 
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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 
Contract, divided by 365 days; 

(ii) the sum of amortization payments. 

The applícable fonnula is the following: 

WAL = 
TA 

where: 

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

m is the total number of tranches of the Loan. 

n is the total number of amortization payments for each 
tranche ofthe Loan. 

A;J is the amortization amount referring to payment i of tranche 
j, calculated in Dollars, or in the case of a Conversion, in 
Dallar equivalent, at the exchange rate detennined by the 
Calculation Agent, for the date of modification of the 
Amortization Schedule. 

PD;J is the payment date refe1Ting to payment i oftranchej. 

ED is the date of signature of this Contract. 

TA is the sum of all Au, calculated in Dollars, or in the case of a 
Conversion, in Dollar equivalent, as of the date of the 
calculation at the exchange rate detenn íned by the 
Calculation Agent. 

CHAPTERIII 

Amortization, lnterest, Credit Fee, Inspection aod Supervision, and Prepayments 

ARTICLE 3.01. Dates of Payment of Amortization, Tnterest, Credit Fee, and Other Costs. 
The Loan will be amortized in accordance with the Amortization Schedule. Jnterest and 
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amortization installments will be paid on the fifteenth (15th) day ofthe month, as set forth in the 
Special Conditions, in an Amortization Schedule Modification Notification Lettcr, 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 ree, and other costs shall always 
coincide with an interest paymcnt date. 

ARTICLE 3.02. Modification of the Amortization Schedule. (a) The Borrower, with the 
prior consent of the Guarantor, if any, may request the modification of the Amortization Schedule 
at any time from the entry into cffect of the Contract and up to sixty (60) days prior to the expiration 
of the Original Disbursement Period as set fo1th in this Artic\e. The Borrower may also request 
the modification of the Amortization Schedule in the case of a Principal Payment Option, a 
Currency Conversion, or an lnterest Ratc Conversion, as set forth respectively in Articles 3.06, 
5.03, and 5.04 ofthcsc General Conditions. 

(b) Por any modífications to the Amortization Schedule, except pursuant to the 
Principal Payment Option, a Currency Convcrsion, or an Interest Rate Conversion, the Borrower 
shall dcliver to the Bank an Amortization Schedule Modilication Requcst 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 m:w amortization schedule, including thc first and last 
amortization dates, the frequency of payments, and the percentage that these payments reprcscnt 
of the total of the Loan or the Loan tranche for which the modifícation is requcsted. 

(e) 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 W AL of al I thc Amortization 
Schedules do not exceed the Final Amortization Date or the Original W AL, 
as the case may be; 

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

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

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

(e) The Loan may not have more than four (4) Loan tranches denominated in a 
Principal Currency with different Amortization Schedules. The number of Loan tranches in Local 
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CmTency may exceed this amount, subject to the Bank's operational and risk management 
considerations. 

(t) To ensure that the WAL continues to be equal to or less than the Original WAL of 
the Loan at ali times, whenever the W AL of the Loan exceeds the Original W AL, the Arnortization 
Schedule shall be rnodified. Accordingly, the Bank shall notify the Borrower of any such event, 
and request that it establish a new amortization schedule, pursuant to the provisions ofthís Article. 
Unless the Borrower expressly requests otherwisc, such modification will consist of moving 
forward the Final Amortization Date, with a corresponding adjustment to thc 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 of such period beyond a date that is sixty (60) days prior to the due date 
far 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 of the Original Disbursemcnt Period, unless the Borrower 
expressly requests, in lieu of the foregoing, (ii) an increase in the amount of the amortization 
instaJlment following each disbursement of the Loan or the Loan tranche, as the case may be, that 
results in a longer WAL than the Original W AL. With respect to this second option, the Bank will 
determine the corresponding amount for cach amortization installment. 

ARTICLE 3.03. Principal Payment Option. (a) The Principal Payment Option may only be 
offered by the Bank to a borrower which is a membcr country ofthe Bank. For the purposes of the 
Principal Payment Option described in this Contract, the term "Borrower" should be undcrstood 
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. U pon acceptance by the Bank of the Borrower's request, the 
Borrower may be allowed to exercise the Principal Payment Option during the amortization period 
of the Loan by requesting the modification ofthe Amortization Schedule following the occurrence 
of an Eligible Natural Disastcr in accordance with Article 3.06 ofthese General Conditions. 

(b) Principal Payment Option Activation Request after the entry into effect ofthis 
Contract. The Borrower may request to the Bank, and the Bank may accept, that thís 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 Disbursement Period. To this end, the Borrower shall deliver 
to the Bank a Principal Payment Option Activation Request Letter in forrn and substance 
satisfactory to the Bank, signed by a duly authorized representative of the Borrower. Once thc 
Bank has received a Principal Payment Option Activation Request Letter, the Bank may accept 
the request by delivering to the Borrower a Principal Payment Option Activation Notification 
Letter. 

(e) Condition to Request the Activation of the Principal Payment Option. A 
request from the Borrower to actívate the Principal Payment Option will be eligible provided that, 
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at the time ofthe rcquest, there is a Contingent Credit Facility entered into between the Borrowcr 
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. lf 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 Crcdit Facility did not provide coverage 
far at the time of activation of the Principal Payment Option as set forth in paragraph (e) above, 
the Borrower may request that the Bank update the Principal Payment Option Parametric and 
Non-Paramctric Terms and Conditions accordingly. lf the Bank approves said rcquest, the 
parametric and non-parametric terms and conditions applicable for 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-Paramctric Terms and Conditions, which shall be 
communicatcd by the Bank to the Borrower. Once the Bank has communicated thc 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 Disastcr for the purposes 
ofthe Principal Payment Option. 

(e) Canccllation. The Principal Paymcnt Option may be cancelled upon written 
request by the Borrower to the Bank, in which case the Principal Paymcnt Option transaction fee 
shall continue to accrue until thirty (30) days after the receipt by the Bank of the Borrower's 
rcqucst far canccllution. Thc Partícs agrcc that any amount paid by thc Borrowcr in conncction 
wíth 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 rcimbursed by the 
Bank to the Borrower. 

(f) Incligibility. This Loan will not be eligible far the Principal Payment Option if the 
Amortization Schedule ofthe Loan contemplates either a bullet paymcnt or principal payments in 
the last five (5) years ofthe amortization pcriod ofthe Loan. 

ARTICLE 3.04. Principal Payment Option Parametric and Non-Parametric Terms and 

Conditions. (a) The parametric and non-parametric conditions applicab\e for the verification of 
the Eligible Natural Disaster will be establishcd 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 Bon-ower following thc activation of the Principal Payment 
Option as set forth in Article 3.03 of these General Conditions. The Principal Payment Option 
Parametric and Non-Parametric Tenns and Conditions shall be binding on the Borrower and may 
be amended by the Bank by written notification to the Borrower. 

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

(e) Thc fulfillment of the non-parametric conditions established for the veri fication of 
an Eligible Natural Disaster as set forth in the Principal Payment Option Parametric and 
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Non-Parametric Tenns and Conditions will be verified by the Bank and, to that end, the Bank may, 
at its own discretion, consult with any third parties. 

ARTICLE 3.05. Transaction Fec Applicable to tbe Principal Payment Option. (a) The 
Borrower shall pay the Bank a transaction fee applicable to the Principal Payment Option, which 
will be detennined by the Bank periodically. The Bank will notify 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 of basis points per annum; (ii) shall be gin to accrue from the expiration date 
of the Original Disbursement Period on the Outstanding Loan Balance; and (iii) shall be paid on 
eacb interest payment date as provided for in Article 3.01 ofthese General Conditions. 

(c) The transaction fee applicable to the Principal Payment Option shall cease to 
accrue: (i) on the date the Borrower exerciscs the Principal Payment Option pursuant to 
Article 3.06 of these General Conditions; or (íi) five (5) years prior to the last amortization date as 
provided in the Amortization Schedule as set forth in paragraph (g) of Article 3.06 of these General 
Conditions, whichever occurs first. 

ARTICLE 3.06. Exercise of the Principal Payment Option. (a) Fo\lowing 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) notify the Bank of the occurrence of an Eligible Natural Disastcr; 

(ii) submit to the Bank the supporting documentation related to the fu\fillment 
of the parametríc and non-parametric conditions applicable to the Eligible 
Natural Disaster; 

(iii) indicate the Loan number; and 

(iv) include the new amortizatíon schedule, which shall reflect the redistribution 
of Loan amortization payments that would be due during the two-year 
períod following the occurrence of an Eligible Natural Disaster in 
accordance with the provisions of paragraphs (b) and (d) of thís Article. 

(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 of the 
followíng requirements: 

(i) the new amortization schedule ofthe Loan corresponds to an amortization 
schedule with semiannual principal payments; 
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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 W AL; and 

(iii) there has been rio de lay in thc payment of any sums owed by the Borrower 
to the Bank for principal, fees, interest, retum ofresources ofthe Loan uscd 
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 Dcrivative Contract. 

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

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

(e) Ali 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 occurrencc of an Eligible Natural Disaster in 
accordancc with the provisions of this Contract. 

(f) The Principal Payment Option may only be exercised by the Borrower regarding 
an Eligible Natural Disaster for which the Borrower had, at the time of activation of the Principal 
Payment Option, a corresponding active natural disaster coverage under a Contingent Credit 
Facility. lf, following the activation of the Principal Payment Option, the Bank approves that the 
Borrower be eligible to excrcise the Principal Payment Option for 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 paymcnt to the Barik, as set forth in the Amortization Schedule. lf 
the Principal Paymcnt Option is not exercised within such period, it shall be deemed automatically 
cancelled, and the respective transaction fee shall cease to accrue 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. Interest. (a) Interest on Outstanding Loan Balances that have not been 

subject to Conversion. To the extent that the Loan has not bcen subject to any Conversion, interest 
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on the Loan shall accrue on daíly Outstandíng 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 shal\ 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 sorne portion of the relevant interest period and the last published 
SOFR rate as a proxy for the remainder of the relevant interest peri o d. A corresponding adjustment 
to the interest amount payable by the Borrower shall be made for the subsequent interest períod in 
a rnanner determined by the Bank, or in the case of the last interest period the corresponding 
adjustment shall be rnade irnmediately thereafter. 

(b) Intercst on Outstanding Loan Balances that have been Subject to Conversion. 

lf the Outstanding Loan Balances have been subject to a Conversíon, the Borrower shall pay 
interest on the Outstanding Loan Balances converted under such Conversion at: (i) the Base 
Interest Rate determined by the Bank using the methodology and conventions determined by the 
Bank, including any necessary conforming changes in intercst period, interest rate detennination 
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. 

(e) Interest on Outstanding Loan Balances subject to an lnterest Rate Cap. If an 
Interest Rate Conversion has been effected to establish an Interest Rate Cap, and the interest rate 
payable by the Borrower pursuant to this Article cxceeds the Interest Rate Cap at any time during 
the Conversion Period, the maximum interest rate applicable during such Convcrsion Pcriod shall 
be cqual to the Interest Rate Cap. 

(d) Interest on Outstanding Loan Balances Subject to an Interest Rate Collar. If 
an Interest Rate Conversion has been effected to establish an lnterest 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 lnterest Rate Collar at any time during the Conversion Period, the maximum 
interest rate applicable during such Conversion Period shall be equal to the upper limit of the 
Interest Rate Collar, and the mínimum interest rate applicable during such Conversion Period shall 
be equal to the lower limit of the Interest Ratc Collar. 

(e) Changes to the Interest Rate Calculation Basis. Toe 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 detennination of the SOFR Interest Rate or 
any othcr applicable Base Interest Rate, and including if the Bank determines that it is no longer 
able, or it is no longer commercially acceptable for thc Bank, to continue to use the SOFR Interest 
Rate or any other applicable Base Interest Rate, for purposes of its asset and liability management.. 
For purposes of obtaining and rnaintaining such link under such circumstances, the Parties 
expressly agree that the Calculation Agent, seeking to rcflect the Bank's corresponding funding, 
shall determine: (i) the occurrence of such changes; and (ii) the alternate base rate applicable to 
determine the appropriate amount to be paíd by the BotTOwer using the methodology and 
conventions determined by the Bank, including any applicable spread adjustments and any 
necessary con fonn ing e han ges in interest period, interest rate determ ination date or other technical, 
administrative or operational changes that the Bank considers are appropriate. The Calculation 
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Agcnt shall notify the Borrower and the Guarantor, if any, of the applicable alternate base interest 
rate, with any necessary conforming changes with no less than sixty (60) days prior notice. The 
alternate base rate and conforming changes shall become effective on the expiration of such 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 financia} 
charges on ordinary capital loans. The credit fee shall not exceed 0.75% per annum. 

(b) The credit fee will begin to accrue sixty (60) days from the date ofsignaturc ofthe 

Contract. 

(e) The credit fee shall ceasc to accrue: (i) when ali disbursei:nents have been made; 

and (ii) in full or in part, as the case may be, when the Loan has been total\y or partially cancelled 
pursuant to Articles 4.02, 4.12, 4.13 or 8.02 of these General Conditions. 

ARTICLE 3.09. Computation of Interest and Credit Fee. The interest and credit fee shall 
accrue daily for each interest Period from the ftrst day to the last day of such intcrest period, 
calculated on the basis of the actual number of days 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 infonn thc Borrower in writing. 

ARTICLE 3.10. Resources for Inspection and Supervision. The Borrower shall not be 
required to cover the Bank's expenses for general inspection and supervision, unless the Bank 
establishes othcrwise during the Original Disbursement Period as a consequence of its periodic 
review of financial charges for ordinary capital loans, and notiftes the Borrowcr accordingly. In 
this case, the BotTower 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 from the resources 
ofthe Loan. In no case may thc Bank charge for a specific semester more than the result of applying 
one percent (1 %) of the Loan amount divided by the number of semesters comprising the Original 
Disbursement Period. 

ARTICLE 3.11. Currency of Payment for Amortization, Interest, Credit Fee, and 
lnspection and Supervision Expenses. lnterest and principal payments shall be made in Dollars, 
unless a Currency Conversion has bccn cffocted, 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 aJl or part 

of any 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 thc consent ofthe Guarantor, if any, at least thirty (30) days in advance. Any such prepayment 
shall be applied as set forth in Article 3 .13 of these General Conditions. In the event that the 
prcpaymcnt does not cover the entire Outstanding Loan Balance, the prepaymenl shall be applied 
proportionately to the remaining amortization installments. rr the Loan has Loan tranches with 
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different Amortization Schedules, the Borrower shall prepay individual tranches in their entirety, 
unless the Bank agrees otherwise. 

(b) Prepayments of Amounts that have been Subjcct to Conversion. Except for the 
case of Catastrophe Protection Conversions as set forth in paragraph (e) of this Article, and 
provided that the Bank is able to unwind or real\ocate íts corresponding fundíng (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 CutTency Conversion; (ii) ali or part 
of the amount that has been subject to an lnterest Rate Conversion; and/or (iii) ali or part of an 
amount equivalent to thc Required Outstandíng Balance under a Commodity Conversion. For this 
purpose, the Borrower shall deliver an irrevocable written noticc to thc Bank at least thirty (30) 
days in advance. Said notice shall specify the amount the Borrower intends to prepay and thc 
Conversions to which such prcpayment relates. [n the event that the prepayment <loes not cover 
the full amount of the 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 con verted amounts in an amount less than the equivalent of three mili ion 
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 full. 

(e) Prepayments of Amounts that have been Subject to Catastrophe Protection 
Conversion. The prepayment of any amount subject to a Catastrophe Protection Conversion will 
be evaluated on a case-by-case basis, subject to the Bank's operational and risk managcment 
considerations. 

(d) For purposes of paragraphs (a), (b), and (e) above, the following payments shall be 
considered as prepayments: (i) thc retum of unjustified Advances of Funds; and (ii) payments 
resulting from ali or a part of the Loan being declared immediately due and payable, pursuant to 
Article 8.02 ofthcse General Conditions. 

(e) N otwithstanding paragraph (b) abo ve, in the event of a 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 hcdge), as detennined by the Calculation Agent. In the case of a gain, it will be credited 
first to any amounts due and payable by the Borrower.· In the case of a cost, the Borrower shall pay 
the correspondíng amount concurrently on the prepayment date. 

ARTICLE 3.13. Application of Paymcnts. Ali payments shall be applicd first to any return 
of unjustified Advances of Funds after the expiration of the Closing Period, then to fees and intcrest 
due on the payment date, and if a balance cxists, to the amortization of installments of principal 
due. 

ARTICLE 3.14. Transactions Falling Due on Non-Business Days. 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 cffocted if made on the first Business Day immediately thereafter, 
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and in such case no penalty whatsoever shall apply, unless the Bank adopts another convcntion to 
follow for this purpose, in which case the Bank will inform the Borrower in writing. 

ARTICLE 3.15. Place of Payments. Ali payments shall be made at the principal office ofthe 
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. 

CHAPTERIV 

Disbursements, Rcnunciation, and Automatic Cancellation 

ARTICLE 4.01. Conditions Precedent to First Disbursement of Rcsourccs of the Loan. 
Without prejudice to the other requirements set forth in the Special Conditions, the first 
disburscmcnt of the resources of the Loan shall be subject to the fu\fillment of the following 
requirements to the satisfaction of the Bank: 

(a) The Bank sha\l 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 Guarantor in the Guarantee Contracts, íf any, 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 Executíng Agency, as the case may be, shall have designated 
one or more officials to represcnt it for purposes of requesting disbursements ofthe 
Loan and for other acts relating to the linancial managcment of the Project, and 
sha\l 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. 

(e) The Borrower or the Exccuting Agency, as the case may be, shall have provided to 
the Bank information in writing, through its representative authorized to rcqucst 
disbursements of the 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 
infonnation 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 demonstratcd to 
the Bank that it has an adequate financia\ infonnation system and interna! control 
structure for the purposes indicated in this Contract. 

ARTICLE 4.02. Period for Fulfilling the Conditions Precedent to First Disbursement. lf 

within one hundred eighty (180) days from the e ffecti ve 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 of these General Condítions and othcr conditions precedent to the first 
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disbursement agreed upon in the Special Conditions have not been fulfilled, the Bank may 
terminate this Contract in advance by giving notice to the Borrower. 

ARTICLE 4.03. Conditions for Ali Disbursements. (a) As a condition for ali disbursements 
of the resources of the Loan, and without prejudice to the conditions precedent to the first 
disbursement ofthe resources of the Loan established in Article 4.01 of thesc General Conditions 
and in the Specíal Conditions, íf any, the Borrower or the Executing Agency, as the case may be, 
undertakes to prescnt to the Bank in writing, whether physícally or by electronic means, in such 
form and conditions as may be specified by the Bank, a disbursemcnt request together with the 
pertinent documents and other background materials required by the Bank. Unless the Bank agrees 
otherwise, the last disbursemcnt 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. 

(e) Any charge, fcc, or expense asscsscd 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 
Borrowcr or the Executing Agency, as the case may be. 

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

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

ARTICLE 4.05. Disbursement Methods. At the request of the Borrower or the Executing 
Agency, as the case may be, the Bank may make disbursements of the resources of the Loan 
through: (a) reimbursement of expenditures; (b) Advance of Funds; (e) direct payments to third 
parties; and (d) reimbursement under a letter of credit guarantee. 

ARTICLE 4.06. Reimbursement of Expenditures. (a) The Borrower or the Executing 
Agency, as the case may be, may request dísbursements 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. 

(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 following the 
conclusion of each calendar semester. 

ARTICLE 4.07. Advance of Funds. (a) The Borrower or the Executing Agency, as thc case 
may be, may request disbursements under the Advance of Funds method. The amount of the 
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Advance ofFunds shall be set by the Bank on the basis of (i) the liquidity needs ofthe Project in 
order to cover periodic projections ofEligible Expenditures during a period ofup to six (6) months, 
unless the Financia! Plan provides for a longer period, which in no case may cxceed 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 of the first Advancc 
of Funds, the Borrower or the Executing Agency, as the case may be, having presented a 
justification for the use of at least eighty percent (80%) ofthe total cumulative balances pcnding 
justification for this purpose, and thc Bank having accepted such justification, unless the Financia! 
Plan specifies a lower percentage, which in no case may be less than fifty pcrccnt (50%). 

(e) The Bank may, during the term of the Financia! Plan, provide for a one-timc 
incrcasc in thc amount of the last Advance of Funds granted 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 Borrowcr 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 Disburscment Period or any extension thereof, in the understandíng that the justification 
for such Advance of Funds shall be presentcd to thc Bank during the Closing Period. The Bank 
shall not disburse resources subsequent to the expiration of the Original Disbursement Period or 
any extension thereof. 

(e) The v alue of each Ad vanee o f Funds to the Borrowcr or thc Exccuting 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 Advancc 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 Currency, using the 
exchange ratc establishcd in this Contract. The Bank may accept adjustments in the justification 
of the Ad vanee of Funds due to exchange rate fluctuations, provided that they do not impact the 
execution of the Project. 

ARTICLE 4.08. 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 thc Bank directly pays Eligible Expenditures to providers or 
contractors on behalf ofthe Borrower or the Executing Agency, as the case may be. 

(b) ln case of direct payments to third parties, the Borrower or the Executing Agency 
shall be responsible for payment of the amount equivalent to the di fference between the amount 
ofthe disbursement requested by the Borrower or the Executing Agency and thc amount received 
by the third party as the result of exchange rate fluctuations, commissions, and other financia! 
costs. 
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(e) 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. 

ARTICLE 4.09. Reimbursement under a Letter ofCredit Guarantee. The Borrower or the 
Executing Agency, as the case may be, rnay request disbursements through reimbursement under 
a letter of 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 of credit must be issued and/or confirrned 
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 of credit 
for as long as the guarantee remains in effect. 

ARTICLE 4.10. Exchange rate. (a) The Borrower undertakes to justify, or to cause the 
Executing Agency to justify, as the case may be, expenditures chargeable to the Loan or the 
Additional Resources, expressing such expenditures in either the currency of denomination or the 
Approval Currency ofthe respective disbursement. 

(b) To determine the equivalence of an Eligible Expenditure incurred in the Local 
Currency of the Borrower's country to the currency in which the disbursements are made, or 
alternatively 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 shall be used, pursuant to the Special Conditions: 

(i) the exchange rate in force on the date on which the Approval Currency or 
disbursement currency is converted into thc Local Currcncy of the 
Borrower's country; or 

(ii) the exchange rate in force on the date of payment of the expenditure in the 
Local Currency ofthc Borrower's country. 

(e) In those cases in wh ich the exchange rate estab lished in paragraph (b )(i) of th is 
Article is selected, to determine the equivalent of expenditures incurred in the Local Currency 
chargcable 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 the 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 Loan. The Borrower, with the concurrence of 
the Guarantor, if any, may renounce, by notice to the Bank, its right to utilize any part of the Loan 
which has not been disbursed before the receipt of such notice, provided that the resources of thc 
Loan are not subjcct to thc guarantee of an irrevocable letter of credit, pursuant to Article 8.04 of 
these General Conditions. 
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ARTICLE 4.13 Automatic Cancellation of Portion of the Loan. U pon expiration of the 
Original Disbursement Period and any extension thereof, any portian of the Loan not committed 
or disbursed shall automatically be cancelled. 

ARTICLE 4.14. Closing Period. (a) Toe 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 
of disbursed resources ofthc Loan. 

(b) Notwithstanding the foregoing, ifthis Contract provides for externa[ financia! audit 
reports financed with resources of the Loan, the Borrower or thc Exccuting Agency, as the case 
may be, agrees to reserve, in thc manner agreed with the Bank, sufficient resources to cover thc 
payment of the corresponding auditing services. In this case, the Borrower 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 thc Bank does not receive the above-mentioned 
externa! financia! audit reports within the periods stipulated in this Contract, the Borrowcr or the 
Executing Agency, as the case may be, agrees to retum to thc Bank the rcsources reserved for such 
purposc, which shall not be construed as a waiver by the Bank to exercise the rights set forth in 
Chapter Vlll of this Contract. 

CHAPTERV 

Convcrsions 

ARTICLE 5.01. Exercise of Conversion Options. (a) Thc Borrowcr may request a Currency 
Conversion, an lnterest Ratc Conversion, a Commodity Conversion or a Catastrophe Protection 
Conversion by delivering to the Bank an irrevocable Conversion Rcquest Letter in form and 
substance satisfactory to the Bank, indicating the financia! terms and conditions requested by the 
Borrower for the respective Conversion. Tbe Bank may providc thc Borrower with a model 
Conversion Request Letter. For Catastrophe Protection Conversion, the Borrower will be able to 
submit thc Conversion Request Letter to the Bank at any time after (i) entering into a Catastrophe 
Protection Engagement Letter; and (ii) signing-off on the final form of the transaction documents 
of the transaction in the financia! markets that, in the detennination of the Bank, are relcvant to 
the Catastrophe Protection Conversion. 

(b) The Conversion Request Letter shall be signed by a duly authorizcd representative 
ofthe Borrower, with the consent of the Guarantor, if any, and shall contain at least the following 
in formation: 

(i) For all Conversions. (A) Loan number; (B) amount subject to Conversion; 
(C) Conversion type (Currency Conversion, lntcrest Rate Conversion, 
Commodity Conversion, or Catastrophe Protection Conversion ); 
(D) Execution Period; (E) account number whcrc funds shall be deposited, 
if applicable; and (F) Interest Rate Calculation Convention. 
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(ii) For Currcncy Conversions. (A) currency into which the Borrower 
requests to convert the Loan; (B) Amortization Schedule associated with 
such Currency Conversion, which may have an amortization period equal 
to or less than the Final Amortization Date; (C) the portian 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 thc 
Currency Conversion; (E) whether the Currency Conversion is a Partial­

term Conversion or a Full-term Conversion; (F) Settlement Currency; and 
(G) any other instructions regarding the Currency Conversion request. If the 
Conversion Request Letter relates to a disbursement, the request shall 
indicate the amount of the disbursernent in units of the Approval Currency, 
in Do llar units, or in units ofthe desired currency forthe Conversion, except 
in the case ofthe last disbursement, in which case the request shall be made 
in units of the Approval C urrenc y. In such cases, i f the Bank effects the 
Conversion, the disbursements shalt be denominated in the Converted 
Currency and the disbursements shall be made in: (i) the Converted 
Currency; or (ii) an equívalent amount in Dollars at the exchange rate set 
forth in thc Conversion Notification Letter, to be detennined by the Bank 
when sourcing its financing. If the Conversion Request Letter relates to 
Outstanding Loan Balances, the request shall indicate the amount in units 
of the currency of denom ination of the Outstand ing Loan Balances. 

(iii) For Interest Rate Convcrsions. (A) type and tenor of interest rate 
requested; (B) the portian of the Outstanding Loan Balance to which the 
Tnterest Rate Conversion shalJ apply; (C) whether the lnterest Rate 

Conversion is a Partial-term Interest Rate Conversion or a Full-tenn lnterest 
Rate Conversion; (D) the Amortization Schedule associated with the 
Intcrest Rate Conversion, which may have an amortization period equal to 
or less than the Fina] Amortization Date; (E) far Interest Rate Conversions 
estab\ishing an lnterest Rate Cap or an lnterest 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) the Option Type; (C) the identity 
of the commodity that is the subject of such Commodity Conversion 
(including the physical properties thereot); (D) the Notional Quantity; 
(E) the Underlying Commodity lndex; (F) the Strike Price; 

(G) the Commodity Conversion Maturity Date; (H) whether the Conversion 
is a Full-Tenn Commodity Conversion or a Partial-Term Commodity 
Conversion; (1) the fonnula for the detennínation of the Cash Settlement 

Amount, if applicable; (J) the Required Outstanding Loan Balance; 
(K) a specification of the bank account information where the Cash 
Settlement Amount, if any, will be paid by the Bank to the Borrower on the 
Commodity Conversion Settlement Date; (L) at the option ofthe Borrower, 
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the maximum amount of premium it is willing to pay to enter into a 
Commodity Conversion given a certain Notional Quantity and Strikc Pricc, 
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 for 
which the Borrower is requesting protection; (B) the Cash Settlement Event 
Determínation lnstructions; (C) the Protection Amount bcing sought; (D) the 
term of the Catastrophe Protection Conversion; (E) whether the Conversion 
is a Full-Tenn Cataslrophe Protection Conversion or a Partial-Term 
Catastrophc Protection Conversion; (F) the Outstanding Loan Balance; 
(G) the Catastrophe Protection Engagcmcnt Letter; (H) a specification of the 
bank account infonnation where the Bank would transfer the Cash Settlement 
Amount, if any; (l) at the option oF the Bon·owcr, thc maximum amount of 
premium it is willing to pay to enter into a Catastrophe Proteclion Conversion 
given a certain Protection Amount, as contcmplated in paragraph (f) below; 
(J) the Borrower's sign-offto the final fonn of the transaction documcnts of 
the transaction in the financia! markets that are relevant to the Catastrophe 
Protection Conversion, which must be attached to the Conversion Request 
Letter; and (K) other tenns, conditions, or special instructions, if any, 
regarding the Catastrophe Protection Conversion request. 

(c) Any principal amount payable during the period of lifleen (15) days prior to thc 
beginning of the Execution Period until and including the Conversion Date may not be subject to 
a Conversion and shall be paid pursuant to the tenns applicable prior to the exccution of the 
Conversion. 

(d) Once the Bank has receíved a Convcrsion 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 tenns ofthis Chapter V. Once the Conversion has been effected, the Bank 
will dclivcr a Conversion Notification Letter or Catastrophe Conversion Notification Letter, as 
applicable, to the Borrower indícating the financia! terms and conditions of the Conversion. 

(e) With respect to Commodity Conversions, the Borrower may indicate in the 
Conversion Request Lettcr the maximum amount of premium it is willing to pay to enter ínto a 
Commodity Conversion given a certain Notional Quantity and Strike Price. IFno limit is spccificd, 
the Bank may execute the relatcd commodity hedge at the prevailing premium market príce. 
Altematively, at a given Dallar premium amount and a defined Strike Price, the BotTower may 
instruct the Bank to execute the related commodity hedge. The rcsulting Notional Quantity will 
retlect markct conditions at the time of execution. 

(f) With respect to Catastrophe Protection Conversions, the Borrower may indicate in 
the Conversion Request Letter the maximum amount ofpremium it is willing to pay to cntcr into 
a Catastrophe Protectíon Conversion given a ccrtain Protection Amount and risk metrics (such as 
the probability of attachment, expected loss, and exhaustion probability). If no limit is specificd, 
the Bank may execute the related transaction in the financia! markets at the prevailing premium 
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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 financia! markets. The resulting 
Protection Amount will reflect market conditions at the time of execution. 

(g) If the Bank determines that the Conversion Request Letter does not comply wíth 
the requirements provided in this Contract, it shall so notify the Borrower during the Execution 
Period. The Borrower may deliver a new Conversion Request Letter, in which case the Execution 
Period far this Conversion will start from thc time the Bank receives the new Conversion Request 
Letter. 

(h) lf the Bank cannot effect the Conversion pursuant to the tenns reqi.Jested 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. 

(í) If a national or international catastrophe, a financia! or cconomic 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 notify the Borrower and 
agrce on the actions to be taken regarding the Conversion Request Letter. 

(j) 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 
confinnation of the tenn s of the transaction in the financial markets regard ing such Catastrophe 
Protection Conversion prior to its execution. 

ARTICLE 5.02. Conversion Requirements. 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 thc ability of the Bank to enter 
into any hedge on tenns and conditions acceptable to the Bank in its sale 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 of a fully disbursed 
Loan, the Outstanding Loan Balance undcr any tranche ofthe Loan is less. 
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(e) The number of Currency Conversions to Principal Currencies may not exceed 
four (4) during the tenn of this Contract. This limit shall not apply to Currency 
Convcrslons to Local Currency. 

(d) The number of Interest Rate Conversions may not exceed four (4) during the tenn 
of this Contract. 

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

(f) 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"): 

(i) For Commodity Call Options, the Required Outstanding Loan Balance will 
be the Notional Quantity * (Z - Strike Price), where Z is the highest 
expected forward commodíty príce 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 Quantíty * (Strike Price - Y), where Y is the lowest 
expected forward commodity price at the Commodity Conversion Maturity 
Date, for the relevant Optlon Type, as calculated by the Bank. 

(g) Any modification to the Amortization Schedule requested by the Borrower at the 
time of requesting a Currency Conversion shall be subject to the provisions of 
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 provisíons of Artícles 3.02(c) and 
5 .04(b) of these General Conditions. 

(h) Thc Amortization Schedule defined in the Conversion Notification Letter, resulting 
from a Currency Conversion or lnterest Rate Conversion may not be subsequently 
modífied during the Conversion Pcriod, unless thc 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 en tire Outstanding Loan Balance associated with such Currency 
Conversion; and (ii) for a term equal to the remaining term of such Currency 
Conversion. 

ARTICLE 5.03. Partial or Full-Term Currency Conversion. (a) The Borrower may request 
a Full-Term Currency Conversion or a Partial-Term Currency Conversion. 

(b) A Full-Tenn Currency Conversion and a Partlal-Tenn Currency Conversion may 
be requested and executed at any time until the Final Amortization Date. Notwithstanding the 
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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 Notíftcation Letter. 

(e) In the case of a Partial-Term Currency Conversion, the Borrower shall include in 
the Conversion Req uest Letter: (i) the Amortization Schedule for the period up to expiration of the 
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 of a Partial-Term Currency Conversion, the Borrower, with 
the consent ofthe Guarantor, if any, may request from the Bank one ofthc following options: 

(i) Effecting a new Currency Conversion, upon delivery of a new Conversion 
Request Letter not less than fifteen (15) Business Days prior to the 
expiration date of thc Partial-Tenn 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. If, 
subject to market conditions, it is feasible to effect a new Conversion, the 
Outstanding Loan Balance of the amount originally conve11ed wil\ continue 
to be denominated in the Converted Currency, appJying the new Base 
lnterest Rate that retlects prevailing market conditions at the time of 
effecting the new Conversion. 

(ii) The prepayment of the 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 Currency Conversion. This prepayment 
shall be made on the expiration date of the Partial-Term Currency 
Conversion in thc Settlement Currency pursuant to Article 5.05 of these 
General Conditions. 

(e) Far purposes of paragraph (d) ofthis 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 lnterest 
Rate set forth in Article 3.07(a) of these General Conditions if: (i) the Bank is unab]e to effect a 
new Conversion; or (ii) fifteen (15) days before the expiration date of the Partial-Term Currency 
Conversion, the Bank has not received a request from the Borrower pursuant to paragraph ( d) of 
thís Article 5.03; or (iii) on the expiration date of the Partial-Tenn Currency Conversion, the 
Borrower fails to make the requested prepayment. 

(t) If the Outstanding Loan Balance originally subject to a Currency Conversion is 
converted to Dollars-as provided in paragraph (e) above, the Bank, at the expiration ofthe Partía!-
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Term Currency Conversion, shall inform the Borrower, and the Guarantor, if any, of the amounts 
converted to Dollars and the applicable exchange rate determined by the Calculation Agent, based 
oo prevailing market conditions. 

(g) The Outstanding Loan Balance converted to Dollars may be subject to a new 

Currency Conversion, subject to the provisions ofthis Chapter V. 

(h) At the expiration of a Full-Tenn Currency Conversion, the Borrower shall pay in 

full thc Outstanding Loan Balance of the con verted amount in the Settlement Currency, pursuant 
to Article 5.05 ofthese General Conditions, and cannot request a new Currency Conversíon. 

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

ARTICLE 5.04. Partial or Full-Tcrm fnterest Rate Conversion. (a) The Borrower may 
request a Fu\l-Tenn Interest Rate Conversion or a Partial-Term lnterest Rate Convcrsion. 

(b) A Full-Term lnterest Rate Conversion and a Partial-Tenn Intcrcst Rate Conversion 
may be requested and executed at any time until thc Final Amortization Date. Notwíthstanding the 
foregoing, ifthe Borrower makes a request within less than sixty (60) days prior to thc cxpiration 
of the Original Disbursement Period, such Conversion will be subject to the lirnitatíon that the 
Outstanding Loan Balance under the new Amortization Schedule requested for thc Conversion 
shall at no time exceed the Outstandíng Loan Balance under the original Amortization Schedule. 

(e) In the case ofa Partial-Term lnterest Rate Convcrsion of amounts denominated in 
Dollars, thc Borrower shall include in the Conversion Request Letter: (i) thc Amortization 

Schedule for the períod up to expiration of the Conversion Period; and (ii) the Amortization 
Schedule for the Outstanding Loan Balance payable from the expiration ofthe Conversion Period 
to the Final Amortization Date, which shall correspond to the tcnns and conditions applicable prior 

to effecting the lnterest Rate Conversion. 

( d) In the case of a Partial-Term Interest Rate Conversion on amounts denominated in 
Dollars, the interest rate applicable to the Outstanding Loan Balances upon the expiration of the 

Partial-Term lnterest Rate Conversion shall be the intcrest rate set forth 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 expíration of the 
Conversion Pcriod ofthe Partial-Term Currency Conversion, as set forth in Article 5.03(d) ofthese 
General Conditions. 

(e) Wíthin thirty (30) days from the date of cancellation or modífication of an lnterest 
Rate Conversion, the Borrower shall receive from the Bank, or altematively, shall pay to the Bank, 
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as applicab\e, 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 of such Interest Rate Conversion. In case of a gain, the amount will 
be credited ftrst to any amounts due and payable by the Borrower to the Bank. 

ART[CLE 5.05. Payment of Interest and Amortization Installments in the Event of a 
Currency Conversion. Pursuant to Article 3.11 of these General Conditions, following a 

Currency Conversion, interest and amortization installments of converted amounts shall be paid in 
the Settlement Currency. If the Settlement Currency is the Dollar, the Valuation Exchangc 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. Early Termination of a Conversion. (a) The Borrower can request in 

writing an early termination of a Conversion which will be subject to the Bank's ability to 
terminate its corrcsponding funding, related hedge, or related transaction in the financia! markets, 

as applicable. 

(b) In the case of early tennination of Conversions other than Catastrophe Protection 
Conversions, the Borrower shall receive from the Bank, or altcmatively, shall pay to the Bank, as 
applicablc, any gain (inc\uding any payoff resulting from 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. In case of a gain it will be 

credited first to any amount due and payable by the Borrower to the Bank, such as any fees or 
premium payments. 

(e) ln the case of early termination of a Catastrophe Protcction Convcrsion, the 
Borrower shall pay to the Bank any costs incurred by the Bank as a result of such termination, as 

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

ARTICLE 5.07. Transaction Fees Applicable to Conversions. (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, if applicable, the fee the Borrower shall be required to pay to the Bank for the execution 

of the respective Conversion, which fee shall remain in effect throughout the Conversion Period 
of such Conversion. 

(b) Thc transaction fee 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 of such Currency Conversion; and 

(iii) shall be paid together with each intcrest payment as set forth in Article 5.05 of these General 
Condítions. 

(e) The transaction fee applicable to an lnterest Rate Conversion: (i) shall be cxprcssed 
in the form of basis points per annum; (íi) shal\ accrue in the currency of denomination of the 
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Outstanding Loan Balance subject to such lnterest Rate Conversion; (iii) shall accrue, from 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 fotth in Article 3.07 
of thesc General Conditions. 

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

(e) The transaction fee applicable to a Commodity Conversion: (i) shall be expressed 
in the fonn of basis points; (ii) shall be calculated on the basis of the Notional Quantity times the 
commodity closing price on the Commodity Conversíon Dale according to the Underlying 
Commodity Indcx; 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. In no event shall the Borrower pay such fee to the Bank later than the Commodity 
Conversion Maturity Date, or, if the case may be, the date in which a Commodity Convcrsion is 
terminatcd early pursuant to Article 5.06 of these General Conditions. 

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

(g) For Catastrophc Protection Conversion, the Bank will charge the Borrower the 
applicable transaction fees and, as the case may be, other fees that may be due in connection with 
a Cash Settlement Event. Thesc focs: (i) shall be expressed in the form of basis points; (ii) shall be 
calculated on the basis of the Catastrophe and Protection Amount; (iii) shall be paid in Dollars, in 
a lump-sum upfront or in installmcnts, as agreed upon between the Bank and the Borrower and 
specified in the Conversion Notification Letter; and (iii) may be deducted from the Cash 
Settlement Amount as provided in Articlc 5.13 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, thc date on which a Catastrophe 
Protection Conversion is tcnninated early pursuant to Article 5.06 of these General Conditions. 

(h) In case of early tcrrnination of a Catastrophe Protection Conversion, an additional 
fee will apply, which: (i) shall be expressed in the fonn of basis points; (íi) 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. 

ARTICLE 5.08. Funding Expenses, Premiums or Discounts, and Other Costs Associated 

with a Conversion. (a) In the event that the Bank uses its actual cost of funding to detennine the 
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Base Interest Rate, the Borrower sha\l pay the fees and expenses incurred by the Bank in sourcing 
its funding. In addition, any premiums or discounts related to the Bank's funding shall be paid by 
or crcditcd to the Borrower, as the case may be. These expenses and premiums or discounts will 

be specified in the Conversion Notification Letter. 

(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 duc to the Borrower as described in 
paragraph (a) above. 

(e) 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 thc Borrower or the Bank, as the case may be, 
within thirty (30) days following the Conversion Date. 

(d) ln the case of a Catastrophe Protection Convcrsion, the Bon-ower shall pay to the 
Bank ali costs that the Bank may incur associated with the structuring of a Catastrophe Protection 
Conversion and the corresponding market transaction and costs related to the occurrence of a Cash 
Scttlement Event and the Cash Settlement Event calculation. Such costs: (í) shall be paid in 
Dollars, (ii) shall be paid in a lump-sum amount upfront or in installments, as agreed upan between 
the Bank and the Borrower and specified in the Catastrophe Conversion Notification Letter; and 
(iii) may be deducted from the Cash Settlement Amount as provided in Article 5.13 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 altemative payment mechanísms, such as 
ex.pressing these costs in the form of 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. In no event shall the Borrower pay such costs to the Bank later than the last day of the 
Conversíon Period far 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 
General Conditions. 

(e) In the case of a Catastrophe Protection Conversion, the provisions of Article 5 .13 

may apply to any deduction of any premium, cost, or kes associated wíth a Catastrophe Protection 
Convcrsion. 

ARTICLE 5.09. Premiums Payable in Connection with lnterest Rate Caps or Interest 

Rate Collars. (a) In addition to the transaction fees payable pursuant to Article 5.07 of these 
General Conditions, the Borrower shall pay thc Bank a premium on the Outstanding Loan Balance 
subject to the Interest Rate Cap or lnterest Rate Collar requested by the Borrower, equivalent to 
the premium paid by the Bank to a counterparty, if any, as a result ofthe purchase ofthe lnterest 
Rate Cap or lnterest Rate Collar. Such premium shall be paid: (í) in the CUtTency of denomination 
of the Outstanding Loan Balance subject to the Interest Rate Cap or Interest Ratc Collar, or its 
equivalent in Dollars, at the exchange rate set forth in the Conversion Notífication 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 Partíes, but in no event later 
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than thirty (30) days after the Conversion Date; unless, if operationally feasible for the Bank, the 
Bank agrees to a di fferent paymcnt mechanism. 

(b) lfthe Borrower rcqucsts an Interest Rate Collar, it may request the Bank to establish 
the lower limit of the lnterest Rate Collar to ensure that the premium corresponding to the Iower 
limit be equal to the prcmium corresponding to the upper limit, thereby establishing an lnterest 
Rate Collar at no cost (zero-cost collar). If the Borrower selects the upper and lower limits, thc 
premium payable to the Bank by the Borrower with respect to the upper limit of the Interest Rate 
Collar wi\1 be offset by the premium payable by the Bank with respect to the lower limit of the 
lnterest Rate Collar. Nevertheless, the premium payable to the Borrowcr by the Bank in respect of 
the lower limit of the lnterest Rate Collar may in no case exceed the premium payable by thc 
Borrower to the Bank with respect to the upper limit of the lntercst Rate Collar. Accordingly, 
during the Execution Period, the Bank may reduce the lower limit of the lnterest Rate Collar such 
that the corresponding premium does not exceed the premium on the upper lim it of the lnterest 
Rate Collar. 

ARTICLE 5.10. Premiums Payable in Connection with a Commodity Conversion. In 
addition to the transaction fees payable pursuant to Article 5 .07 of thcse General Conditions, but 
subject to Article 5.0l(e) of thcse General Conditions, the Borrower shall pay to the Bank a 
prcmium 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 upfront or in 
installments, as agreed upon between the Bank and the Borrower and specified in the Conversion 
Notification Letter. The Bank may agree to alternative payment mechanisms, such as cxpressing 
thc prcmium 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 Borrower pay such premium to the 
Bank latcr 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. 

ARTICLE 5.11. Premiums Payable in Connection with a Catastropbe Protection 

Conversion. [n addition to the fees payable pursuant to Article 5.07 of these General Conditions, 
but subject to Article 5.01 (f) of thcsc General Conditions, the Borrower shall pay to the Bank a 
prcmium equivalent to the premium paid by the Bank in thc financia! markets for entering into a 
related Catastrophe Protection Convcrsion hedge. Such premium: (i) shall be paid in Dollars, 
(ii) shall be paid in a lump-surn amount upfront or in ínstallments, as agrced upon between the 
Bank and the Borrower and specified in thc Catastrophe Conversion Notification Letter; and 
(íií) may be deducted from the Cash Settlement Amount as provided in Article 5.13 of these 
General Conditions. The Bank may agree to altcrnative payment mechanisms, such as expressing 
the premium in the fonn ofbasis points per annum, over a timelíne agreed between thc 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 possiblc for the Bank. The Borrower shall pay the premium to thc Bank 
over a timeline agrced between the Bank and the Borrower or, as the case may be, no later than 
thc date on which a Catastrophe Protectíon Conversion is terminated early pursuant to Article 5.06 
ofthese General Conditions. 

ARTICLE 5.12. Commodity Conversions. Each Commodity Conversion shall be entered 
into on the following terms and conditions: 
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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 of the right ( exercisable as 
provided in this Article 5.12) to cause thc Bank to pay the Cash Settlement Amount, 
if any, on thc Commodity Conversion Settlement Date. 

(b) If, at the Commodity Conversion Maturity Date under a Commodity Ca11 Option, 
the Specified Price exceeds the Strike Price, the "Cash Scttlement Amount" shall 
cqual the product of (i) the excess of the Specified Price over the Strike Price 
multiplied by (ii) the Notional Quantity of such Commodity Optíon. Otherwise, the 
"Cash Settlement Amount" for such Commodity Call Option shall be zcro. 

(e) If, at thc Commodily 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 
multiplied by (ii) the Notional Quantity of such Commodity Option. Otherwise, the 
"Cash Settlement Amount" for such Commodily Put Option shall be zero. 

(d) In case the Commodity Conversion refers to a binary Option Type, the "Cash 
Settlcment Amount" will be detennined on thc basis of a fonnula to be specified in 
the Conversion Notification Letter (Article 5.0l (b)(iv)(I) of thcse General 
Conditions). 

(e) On the Commodity Conversion Maturity Date, the Bank will determine and give 
notice to the Borrower of the Cash Settlement Amount. íf the Cash Settlement 
Amount is grcater than zero, the Bank will pay such amount to the Borrower on the 
Commodity Conversion Settlement Date. 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 Settlcment Amount due to the Borrower in connection 
with a Commodity Conversion ali amounts due and payable by the Borrower to the 
Bank under any loan madc to or guaranteed by the Borrower that is in arrcars for 
any length oftime (either for more, or for less, than thirty (30) days). 

(f) If the Borrower shall fail to make a payment when due of any premium payable 
under the Comrnodity 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 thc Borrower shall pay to the Bank an amount 
detcnnined by the Bank to be the amount that would be incurred by the Bank as a 
result of its unwinding or rcallocating any related comrnodity hedge. Alternatively, 
the Bank may choose not to tenninate thc Commodity Option, in which case any 
Cash Settlement Amount resulting upan a Commodity Conversion Maturity Date 
will be applied as provided for in A1ticle 5.06 of these General Conditions. 

ARTICLE 5.13. Catastrophe Protection Convcrsions. Each Catastrophe Protcction 
Conversion shall be entered into on the following terrns and conditions: 
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(a) 1 f at the time o f occurrence of a Cash Sett lement Event, as determ ined in an E vent 
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 Borrower within five (5) Business Days, unless otherwise agreed between 
the Bank and the Borrower. 

(b) lf 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 ali 
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). 

(e) In addition to the deductions set forth in paragraph (b) above, the Bank, at its own 
discretion, may deduct from the Cash Settlement Amount duc 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 forth, 
respectively, in Articles 5.07(g), 5.11, and 5.08(d) of these General Condítions, in 
accordance with the following: 

(í) Costs. Thc Bank may deduct from the corrcsponding Cash Settlement 
Amount any outstanding unpaid costs associated with the Catastrophe 
Protection Convcrsion. 

(ii) Outstanding Installments. 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 from any Cash Settlement Amount the 
entirety of the outstanding fees, including amounts owed bui not yet 
due undcr the relevant installmenis schedule agreed to between the 
Borrower and the Bank. 

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

(C) Premiums - Protcction Amount Not Exhausted. The Bank may 
deduct from any Cash Settlement Amount the outstanding premium, 
including amounts owed bui 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 the Cash Settlement 
Amount, if the Cash Settlement Amount does not exhaust the 
Protection Amount under the Catastrophe Protection Conversion. 
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(D) Premiums - Protection Amount Exhausted. The Bank may 
deduct from thc 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 cxhausts the Protection 
Amount and, after deducting from the Cash Settlement Amount the 
applicable fees, costs, and premium dcscribed above, the Borrower still 
owes thc Bank any of amounts for fees, costs, or prerniums; 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) Ali detenninations and calculations made by the Event Calculatíon Agent in an 
Event Report shall be final and binding on the Borrower. 

ARTICLE 5.14. Market Ouotes Disruption Events. The Parties acknowledge that the 
amortízation and interest payments made by the Borrower in connection with amounts subject to 
a Conversion, shall at ali 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 
of any disruption event that may materially affect the currency ex.change rates, interest ratcs, and 
inflation adjustment index used in this Contract, if any, or in any Conversion Notification Letter, 
the Borrower's payments shall remain linked to the Bank's funding. For purposes of obtaining and 
maintaining such link under such circumstanccs, 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 fundíng, 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. 

ARTICLE 5.15. Canccllation and ReversaJ of the Currency Conversion. Jf, after the 
signature date of this Contract, a change in a law, decree, or other applicable rule or regulation is 
enacted or issued, or if there 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 
Con verted C urrency, for the remainder of the period and under the same terms as the correspond ing 
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 lnterest Rate set forth in Article 3.07(a) of these General Conditions. 
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Altematívely, thc Borrower rnay prepay to the Bank ali amounts that it owes in the Converted 
Currency, pursuant to the provisions of Article 3.12 ofthese General Conditions. 

ARTICLE 5.16. Gains or Costs Associated with the Redenomination into Dollars. lf the 
Borrower, with the consent o f the Guarantor, if any, decides to redenom i nate the Outstand ing Loan 
Balance subject to a Currency Conversion into Dollars pursuant to Article 5 .1 S above, within 
thirty (30) days after the redenomination date, the Borrower shall rcceive from the Bank, or 
altemativcly, shall pay to the Bank, as applicable, thc amounts corresponding to any gain or cost 
as determined by the Calculation Agent, up until the Dallar 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. 

ARTICLE 5.17. Delay in Payment in Case of Currency Conversion. In the event of any 
payment de lay in respect of amounts o f principal or financ ial 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 thc Converted 
Currency detennined by the Calculation Agent, plus a spread of 100 basis points (1%) over the 
total amount in arrears, irrespective of the applicability of additional charges to ensure a foil 
transfer of costs in the cvent 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 Guarantor, if any, including: (a) nonpayment of principal, interest, and fees 
relating to a Conversion on the due dates; (b) revoking or changing the tenns set forth in a 
Conversion Request Letter; (e) nonfulfillment of a partial or full prepayment of the Outstanding 
Loan Balance in the Con verted Currency, if such prepayment had been previously requested by 
the Borrower in writing; ( d) a change in laws or regu lations that have an im pact on the maintenance 
of ali 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 detennined by the Calculation Agent, to ensure a full transfer of 
the costs incurred by the Bank. In the case of Catastrophc Protection Conversion, the Borrowcr 
shall pay the Bank such additional costs according to Article S.08(d) ofthese General Conditions. 

CHAPTER VI 
Exccution ofthe Project 

ARTICLE 6.01. Financial Management Systems and Internal Control. (a) Toe Borrower 
shall maintain, or cause the Executlng Agency and Procurement Agent, if any, to maintain, as the 
case may be, interna\ controls so as to reasonably ensure: (í) that Project resources are used for the 
purposes of this Contract, devoting special attention to the principies of economy and efficiency; 
(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 oftimely and reliable reports. 
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(b) The Borrower shall maintain, and shall cause the Executing Agency and the 
Procurement Agent, if any, to maintain, an acceptable and reliable financial management system 
for the timely management of Project resources that provides for: (i) financia! planning; 
(íi) accounting, budgetary, and financia! record-keeping; (iii) contract admínístratíon; 
(iv) payment processing; (v) the issuance of financial audit reports and other reports associatcd 
with the resources of thc Loan, the Additional Resources, and other financing sources of the 
Project, if any. 

(e) The Borrower shal I 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 ali 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 ínclude in all bidding documents, requests for proposals, and contracts financed 
with the resourccs 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 ali documents and 
records related to activities financed with rcsources 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, dircctly or through the Executing 
Agency, as the case may be, commits to contribute Additional Resources in a timely manner. lf, 
as ofthe approval date of the 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 estímate of the amount of the Additional Resources has 
been determined shall neither limit nor diminish the obligation ofthe Borrower, directly or through 
the Executing Agency, to contribute in a timely manner ali additional resources which may be 
necessary for the complete and uninterrupted exccution ofthe Project. 

ARTICLE 6.03. General Provisions for Execution of the Project. (a) The Borrower shall 
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 provísions 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 ali of its obligations shall be fulfilled to the satisfaction of the Bank. 

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

5626/0C-SU 



- 43 -

(e) 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-consulting Services, 
Procurement of Goods, and Selection aod Contracting of Consulting 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 Procurcment 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 Procurcmcnt Plan approvcd by thc 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 in form the Exccuting Agency, and 
the Procurement Agent, as thc case may be, of these Policies. 

(b) When the Bank has satisfactorily assessed and deemed acceptable the procurement 
rules, procedures and systems of the Borrower or an entity ofthe Borrower, the Borrower or the 
Executing Agency, as the case may be, may carry out the procurement and contractíng financed 
wholly or partially with resources of the Loan using such procurement rules, procedures and 
systems, in accordancc with the terms of the acceptance of the Bank and applicable accepted 
legislation and processes. The terms of such acceptancc 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, 
undertakes to notify the Bank of any change in the applicable legislation or processes that havc 
been so accepted. The use of procurement rules, procedures and systems of the Borrower or an 
entity ofthe Bon-owcr docs not constitute a waiver of the application of the provisions set forth in 

Section I of the Procurement Polícies and Consultant Policies, including the requirement that the 
respective procuremcnt and contracting of services be contained in the Procurement Plan and is 
subject to the remaining provisions of this Contract. The provisions of Section I of the Procurement 
Policies and Consultant Policies shall apply to all contracts, regardless of amount or contracting 
method. Toe Borrower agrees to include, or to cause the Bxecutíng Agcncy, as the case may be, to 
include in the model bidding documents, contracts, and instruments used ín electroníc or 
infonnation systems (in physical or electronic media) measures to ensure the applícation of the 
provisions set forth in Section l of the Procurement Policics and Consultant Policies, including the 
provisions on Prohibited Practices. 

(e) The Borrower agrees 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 nceds. Each updated version ofthe Procurement Plan 
shall be submitted for review and approval of the Bank. 
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(d) The Bank will conduct a review of the selection, contracting, and procurement 
processes, as set forth in the Procurement Plan. At any time during the execution of the Project, 
the Bank may change the m ethod of rev iew of these processes, with prior notice to the Borrower 
or the Executing Agency. The changes approved by the Bank shall be reflected in the Procurement 
Plan. 

ARTICLE 6.05. Use of Goods. Except as otherwise expressly authorized by the Bank, any 
goods procured with the resources of the Loan shall be used exc\usively for the purposes of the 
Project. 

ARTICLE 6.06. Environmental and Social Management. (a) The Borrower, directly or 
through the Executing Agency, agrees to carry out the ex.ecution (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 Guidc\incs, 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 ínform the Bank of any noncompliance with the environmental and social 
obligations set forth in thc Special Conditions. 

( c) The Borrower, d irectly or through the Ex.ecuting Agency, as the case may be, agrees 
to implement a corrective action plan, agrced upon with the Bank, to mitigate, correct, and 
compensate any adverse consequences that may result from the failure 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 of the Project, in order to confinn compliance with the environmental and social obligations 
set forth in the Special Conditions. 

ARTICLE 6.07. lneligible Expenditures 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 situatíon, as required by the Bank, 
without prejudice to any other measures thc Bank may exercise under this Contract. 

CHAPTER VII 
Supervision and Evaluation of tbe Project 

ARTICLE 7.01. Inspections. (a) The Bank may establish such procedurcs as it deems 
nccessary to ensurc the satisfactory development of the Project. 

(b) The Borrower sha\l permit, or cause the Executing Agency, as the case may be, and 
the Procurement Agent, if any, to pennit the Bank, its investigators, agents, auditors, and experts 
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it engages, to inspect, at any time, the Project and the facilities, equipment, and rnaterials 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. Ali the costs relating to transportation, salaries, and other expenses of 
such personnel shall be borne by the Bank. 

( c) The Borrower shall provide, or cause the Executing Agency, as the case may be, 
and the Procurement Agent, if any, to provide to the Bank any documents relating to the Project 
that the Bank may request, in a fonn and within a time frame acceptable to the Bank. Without 
prejudice to any measures the Bank may take under this Contract in thc cvcnt such documcntation 
is not available, the Borrower or the Executing Agency, as the case may be, and the Procurement 
Agent, if any, shall submit an atlidavit to the Bank setting forth 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 Procurement 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 invcstigators, agents, auditors, or experts, to inspect accounts, 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 Rcports. To enable the Bank to supervise progress in the execution 
of the Project and the seo pe of its results, the Borrower, directly or through the Executing Agency, 
as the case may be shall: 

(a) Presenl to the Bank the ínformation, plans, reports, and other documents in such 
fonn and substance as the Bank may reasonably request, based on the progress of 
the Project and its leve! of risk; 

(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 identifying any risks or significant changes that cause or may 
cause delays or difficulties in Project execution; and 

(d) lnform the Bank within no more than thirty (30) days or 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. 

ARTICLE 7.03. External Financial Audit Reports and other Financia! Reports. (a) Unless 
the Special Conditions establísh otherwise, the Borrower, directly or through the Executing 
Agency, as the case may be, shall present the Bank with the externa! financia! audit reports and 
other reports identified in the Special Condítions within one hundred twenty (120) days following 
the closíng or each fiscal year of the Project and within the Original Disbursement Period or any 
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extension thereof, and within one hundred twenty (120) days following the date of thc last 
d isbursement. 

(b) In addítíon, the Borrower, directly or through the Executing Agency, as the case 
may be, shall present to the Bank other financia) reports in such fonn and with such content and 
frequency 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. 

(e) Any externa\ audit that may be required under the provisions of this Artícle and the 
corresponding provisions of the Special Conditions shall be perfonned by independent auditors 
who have been previously accepted by the Bank or by a supreme audit institution previously 
accepted by thc Bank, in accordance with audíting principies and standards acceptable to the Bank. 
The Borrower, directly or through the Exccuting Agency, as thc case may be, shall authorize the 
supreme audit institution or the independent auditors to provide the Bank with such additional 
inforrnation it may reasonably request with respect to the externa) financia) audít 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 (e) above, in accordance with 
the procedures and terms of reference agreed u pon with the Bank. In addition, the Borrower or the 
Executing Agency, as thc case may be, shall provide to the Bank any inforrnation ít requests 
relating to the independent auditors under contract. 

(e) In the event an externa! audit required undcr thc provisions ofthis 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 frequency stipulated in 
this Contract, the Borrower or the Executing Agency, as the case may be, shall select and contract 
the services of independent auditors acceptable to the Bank, as provided under paragraphs (e) and 
(d) ofthis Article. 

(f) Notwithstanding the provisions above, the Bank may, on an exceptional basis, 
select and contract the services of independent auditors to audít the financia! audít reports provided 
for in this Contract when: (i) pursuant to the findings of a Bank-conducted cost-benefit analysis, it 
is detennined that the benefits associated with the hiring of such services by the Bank outweigh 
the costs; (ii) therc is limited access to auditing services in the country; or (iíi) special 
circumstances warrant the selecting and hiring of such services by the Bank. 

(g) The Bank reserves the right to request the Borrower or the Executing Agency, as 
the case may be, to have externa! audits other than financial audits or to have services carried out 
relating to the auditing of projects, of the Executing Agency and related entities, of the financia! 
information system, and of thc bank accounts ofthe Project, among others. The nature, frequency, 
scope, timing, methodology, type of applicable auditing nonns, reports, auditor selection 
procedures, and tenns ofreference for the audits shall be agreed upon between the Partíes. 

5626/0C-SU 



-47 -

CHAPTER VIII 
Suspension of Disburscments, Accclerated Maturity, and Partial Cancellations 

ARTICLE 8.01. Suspension ofDisbursements. 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, 
fecs, intcrcst, rcturn of rcsources of thc Loan used for ineligible expenditures, or 
for any other reason, under this Contract or any other contract entered into between 
the Bank and the 13orrower, including another loan contract or Derivative Contract. 

(b) Nonfulfillment by the Guarantor, if any, of any payment obligation set forth in the 
Guarantee 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 Guarantor, if any, or the Executing Agency, 
as the case may be, of any other obligation set forth in any contract entered into 
with the Bank for the financing of the Project, including this Contract, the 
Guarantec 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 en ter into for the execution of the Project. 

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

(e) When, in the opinion of the Bank, the objective of the Project or the Loan may be 
adversely aftected or the execution of the Project may be improbable owing to: 
(i) any restriction, modification, 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 of any 
condition fülfilled befare the approval of the Loan by the Bank. 

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

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

ARTICLE 8.02. Early Termination and Cancellation ofUndisbursed Balances. The Bank, 
by means of a wrítten notification, may declare the entire Loan or a portion thereof immediately 
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due and payable, together with interest, fees, and other chargcs accrued up to the date of payment, 
and may cancel the undisbursed portian ofthe Loan, if: 

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

(b) any of the circumstances set forth in paragraphs (e) and (f) ofthe previous Article 
occurs and so long as it continues, and the B01TOwer or the Executing Agency, as 
the case may be, fails to provide to the Bank thc clarifications or additional 
infonnation that the Bank considers necessary; 

(e) the Bank determines that any firm, entity, or individual bidding for or participating 
in a Bank-ftnanced activity, including applicants, bidders, contractors, consulting 

firms and individual consultants, personnel, subcontractors, subconsultants, 
providers of goods or services, concessionaires, financia! intermediaries, ar a 
Contracting Agency (including their respective officers, employees, and agents, 
irrespective of whether their authority has been expressly ar implicitly granted), has 
engaged in a Prohibited Practice in connection with the Project; and that the 
Borrower, thc Executing Agcncy, or the Procurement Agent, as the case may be, 
has not taken adequate remedia! measures (including providing adequate notice to 

the Bank upan learning ofthe Prohibited Practice) within a period oftime the Bank 
considers reasonable; and 

(d) the Bank determines at any time that a procurement of goods or the contracting of 
works or non-consulting services was carried out without following the procedures 
set forth in this Contract. In this case, the cancellation or early termination wíll 
apply to the portion of the Loan used for such procurement or contracting. 

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

ARTICLE 8.04. Disbursements Not Affected. Notwithstanding the prov1s1ons of 
Articles 8.0 l and 8.02 above, none of the measures set forth in this Chapter shall affect the 
disbursement by the Bank of any amounts ofthe resources ofthe Loan : (a) subject to the guarantee 
of an irrevocable letter of credit; (b) which, by specific written agrecment with the Borrower, the 
Executing Agency, or the Procurement Agent, as the case may be, the Bank has agreed to provide 
to pay Eligible Expenditures directly to the respective supplier, unless the Bank has provided a 
notification to the Borrower ar the Executing Agency in accordance with Article 4.08(c) of these 
General Conditions; and (e) payable to Bank, pursuant to the Borrower's instructions. 
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CHAPTER IX 

Prohibited Practices 

ARTICLE 9.01. Prohibited Practices. (a) In addition to the prov1s1ons established in 
Articles 8.01 (g) and 8.02(c) of these General Conditions, if the 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, financia! 
intennediaries, or a Contracting Agency (including their respective officers, employees, and 
agents, irrespective of whether their authority has been expressly or implicitly granted) has 
cngagcd in a Prohibitcd Practicc in conncction with thc cxccution of thc Projcct, thc Bank may 
take the following actions, including: 

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

(ii) Declaring a contract ineligible for Bank financing whenevcr there is 
evidence that the agent of the Borrower, the Executing Agency, or the 
Contracting Agency, as the case may be, has not taken adequate remedia\ 
measures (including providing adequate notice to the Bank upon learning 
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 fonn of a formal letter of censure for its behavior. 

(iv) Declaring a firm, entity, or individual detennined to be responsible for 
engaging in the Prohibited Practice ineligible, either pennanently or 
temporarily, to participate in Bank-financed activities, whether directly as a 
contractor or supplier, or indirectly as a subconsultant, subcontractor, or a 
supplíer of goods, consulting serví ces, or non-consulting serviccs. 

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

(vi) lm posing fines representing reim bursement to the Bank o f costs associatcd 
with investigations and proceedings. 

(b) The provisions of A1ticle 8.0l(g) and Article 9.01 (a)(i) shall also apply in cases in 
which the Procurerncnt Agent or any finn, entity, or individual bidding far or participating in a 
Bank-financed activity, including applicants, bidders, contractors, consulting finns and individual 
consultants, personnel, subcontractors, subconsultants, providers of goods or services, 
concessionaires (inc\uding their respective officers, employees, and agents, írrespective of whether 
their authority has been exprcssly 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 
pendíng the final outcome of an invcstigation into a Prohibited Practice. 
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(e) The imposition of any action to be taken by the Bank pursuant to the provisions 
referred to above may be made public. 

(d) Any finn, 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 sanctioncd by the Bank 
pursuant to agreements the Bank may have with other international financia! institutions regarding 
the mutual enforcement of debannent decisions. Far purposes of this paragraph (d), the tenn 
"sanction" shall mean any permanent or temporary dcbannent, conditions on future contracting, 
or any publicly disclosed action taken in response to a violation of an international financia! 
institution 's applicable framework for addressing al legations o f Proh ibited Practices. 

(e) When the Bon-ower procures goods or contracts works or non-consulting servíces 
directly from a specialized agency under an agreement between the Borrower and such specialized 
agency, ali provisions under this Contract regarding sanctions and Prohibited Practices shall apply 
in their entirety to applicants, bidders, providers of goods and their agents, contractors, consultants, 
personnel, subcontractors, subconsultants, service providcrs, concessionaires (including thcir 
respective officers, employees, and agents, irrespective of whether their authority has been 
expressly or implicitly grantcd), 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
financcd activities. The Bon-ower or the Executing Agency, as the case may be, agrees to adopt, 
as may be required by the Bank, remedies such as suspension or tennination of the corresponding 
contract. The Borrower agrees that the contracts it enters into with specialized agencies shall 
include provisions requiring them to consult thc Bank's list offirms and individuals dcbarrcd either 
temporarily or permanently by the Bank from participating in a procurement or contracting 
operation financed wholly or pa1tially with resources ofthe Loan. In the event a specialized agency 
signs a contract or purchase order with a firm or an individual temporarily or perrnanently de barred 
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 dccms appropriatc. 

CHAPTERX 

Provision on Encumbranccs and Exemptions 

ARTICLE 10.01. Commitment on Encumbrances. The Borrower shall not create any specific 
encum brance on ali or part of íts assets or revenues to secure an extemal debt without, at the same 
time, creating an cncumbrancc guaranteeing to the Bank, equally and proportionally, the 
fulfillment of the pecuniary obligations arising from this Contract. The foregoing shall not apply: 
(a) to encumbrances on goods used as security for payment oíthe unpaid balance oFthe purchase 
price; and (b) to encumbrances created in banking operations to secure payment of dcbts with 
maturities ofnot more than one year. In the event that the Borrower is a member country, the term 
"asscts or revenucs" shall mean ali types of assets or revenues which belong to the Borrower or 
any of its dependent agencies which are not autonomous entities with their own separate capital. 
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ARTICLE 10_02. Tax exemption. 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 from 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 ofthis 
Contract. 

CHAPTERXI 
Miscellaneous Provisions 

ARTICLE 11.01. Assignment of Rights. (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 notify the Borrower of each 
assignment. 

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

(e) With the prior consent of the Borrower and ofthe Guarantor, if any, the Bank may 
assign ali or part ofthe undisbursed amount ofthe Loan to other public or prívate institutions. To 
that end, the portian subject to assignment shall be denominated in terms of a lixed number of 
units of eithcr the Approval Currency or Dollars. Likewisc, with the prior consent of the Borrower 
and ofthe Guarantor, if any, the Bank may set, for the portian subject to assignment, an interest 
rate other than that cstablishcd in this Contract. 

ARTICLE 11.02_ Modifications and Contractual Waivers. Any modification or waiver of the 

provisions of this Contract shall be agreed upan in writing by the Parties, with the consent ofthe 
Guarantor, if any, and to the extent that such consent may be applicablc. 

ARTICLE 11.03. Non-waiver ofRights. Any delay or failure by thc Bank to exercisc its rights 
pursuant to this Contract may not be construed as a waiver of such rights or as implied acceptance 
of events, actions, or circumstances that would have empowered it to exercise them. 

ARTICLE 11.04. Termination. (a) The Contract and ali obligations arising from it shall be 
deemed terminatcd upon full paymcnt of the principal, interest, fees, premiums, and all other 
expenses related to the Loan, as well as ali other expenses, costs and payments arising from this 
Contract, with the exception ofthose referred to in paragraph (b) of this Articlc. 

(b) The obligations acquired by the Borrower undcr 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 fulfilled to the satisfaction of the Bank. 
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ARTICLE 11.05. Validity. The rights and obligations established in this Contract are valid and 
enforceable in accordance with the terms agreed upon herein, regardless of the laws of any given 
country. 

ARTICLE 11.06. Disclosure of lnformation. Thc Bank may dísclose this Contract and any 
information related thereto, in accordance with its access to information policy in effcct at the time 
of such disclosure. 

CHAPTERXII 
Arbitration Procedure 

ARTICLE 12.01. Composition oftbe 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. In ali dccisions, thc President of the tribunal shall have the 
right to cast a double vote in the case of deadlock. lf the Parties or the arbitrators fail to agree on 

who the President shall be, or if one ofthe Parties is unable to designate an arbitrator, the President 
shall be appointed, at the request of either Party, by the Secretary General ofthe Organization of 
American States. If either of the Parties fails to appoint an arbitrator, one shall be appointed by the 

President. If either of the appointed arbitrators or thc Prcsidcnt is unwilling or unable to act or to 
continue to act, his or her successor shall be appointed in the same manner as for the original 

appointment. The successor shall havc thc sarne functions as his or her predecessor. 

(b) In any conflict, both the Borrower and the Guarantor, if any, shall be considered a 
single party and, consequently, shall act jointly in the designation ofthe arbitrator and for the other 
purposes of the arbitration proceedings. 

ARTICLE 12.02. Initiation ofthe Procedure. In order to submit the contlict to arbitration, thc 
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 thc arbitrator it appoints. The party 
receiving such notification shal\, within forty-five (45) days, notify the adverse party ofthe name 
ofthe person it appoints as arbitrator. If, within seventy-five (75) days as of the notification ofthe 
initiation of the arbitral proceeding, the Parties have not agreed upan 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. 

ARTICLE 12.03. Convening of the Tribunal. The arbitration tribunal shall be convened in 
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 itself shall establish. 

ARTICLE 12.04. Procedure. (a) The tribunal is specifically empowered to decide any mattcr 
under its jurisdiction and shall adopt its own procedures. In any case, it shall give the Parties the 
opportunity to make oral presentations. Ali decisions of thc tribunal shall be made by majority 
vote. 
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(b) The Tribunal shall base its rulings on the terms of the Contract, and shall render its 
award even if one ofthe Parties fails to appear. 

(e) The award shall be in writing and shall be adopted with the concurrent vote of at 
least two (2) members of the tribunal. lt shall be handed down within approximately 
sixty (60) days from the date on which the President is appointed, unless the tribunal detennínes 
that, due to special and unforeseen circumstances, such period should be extended. Toe 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. Costs. The fees of each arbitrator and the costs of arbitration (with the 
exception of attorneys' 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 
dívision of costs or the manner in which they are to be paid shall be determined, without appeal, 
by the tribunal. 

ARTICLE 12.06. Notification. Ali notificatíons relative to the arbitration or to the award shall 
be made in the manner provided in this Contract. The parties waive any other form of notification. 
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l. Objective 

ANNEX 

THEPROGRAM 

f ,FG/SGO/CCH/EZSHARE-l 71363792-5479 

Labor Markct Alignment with New Industries 

1.01 The general objective of this Program is to promotc employability for jobseekers. 

1.02 The specific objectivcs of this Prograrn are to: (i) provide jobseekers with relevant and 
high-quality traíning for employment; and (ii) expand the use of labor market 
intermediation services by jobseekers and employers. 

11. Description 

2.01 To achieve the objectives indicated m paragraphs 1.01 and 1,02 above, the Program 
comprises the following components: 

Component l. Improve the quality and relevance of the Training for Employment 
(TFE) system 

2.02 This component aims to providc jobseekers with high-quality and demand-driven training 
programs through four (4) Iines of action: (l.l ) the strengthening ofTFE capacity to align 
the training supply with the productive sector needs; (l.2) the improvement of the quality 
and relevance ofTFE by providing adequatc inputs for the delivery of the courses; (1.3) the 
improvement of the management and monitoring capacity of the training providers by 
developing a unified registry and follow-up system of beneftciaries and potential 
beneficiaries disaggregated by gender; and (1.4) the promotion to access training 
opportunities by climinating sorne of the barriers that potential beneficiaries face, such as 
the cost of tuition and materials. Investments in this component will seek to specifically 
prioritize the development of skíll for environmentally sustainable industries or for the 
greening production processes in the promising sectors. Subcomponents I.l and 1.2 will 
include assessments on how to provide technical-vocational education and job training 
programs that develop skills for green jobs. 

Subcomponent 1.1. Alignment of traioing supply with the productive sector needs 

2.03 lt wi 11 finance: (i) consultancies for the design and implementation of a system to collect 
information about current and future demand of specific skills using an array of tools, 
including: employer surveys, skills councils or workshops, macroeconomic prospective 
analysis, and use of admínistrative data, among others; and (ii) a consultancy to develop a 
standardized report based on the information gathered frorn the previous point in order to 
identify and alert on the necessity to make adjustments to the courses offering. 
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Subcomponcnt 1.2. Improvement of the quality and relevance of the TFE 

2.04 It will financc: (i) consultancies to generate a training offer deficit analysis, to provide a 

base\ine far the improvements; (ii) consultancies to providc an update of the current 
curriculums; (iii) consultancies to design a gender assessment to identify gender 
imbalances and the barriers that womcn face to access to relevant training courses; 
(iv) consultancies far the design and execution of a gender actíon plan that offers concrete 
actions to close the gender imbalances highlighted in the gender assessment; 
(v) non-consulting services far retraining instructors based on hígh-quality pedagogical 
and technical modules; and (vi) acquisition of the equipment required to accomplish an 
effective training delivery process. 

Subcomponent 1.3. Improvemcnt ofthc managcment and monitoring processes ofthe 
TFE 

2.05 It wi II fin anee: (i) consultancies far the design and implementation of a unified registry of 
applicants, where candidates will provide their socioeconomic, demographic, and labor 
markct status; and (ii) consultancies far the design and implementation of monitoring and 
follow-up systems where training providers will capture infonnation of the beneficiaries 
on their enrollment, assistance, completion, and labor market status on the short to ·medium 
terrn after the finalization of their training. 

Subcomponent 1.4. Promote access to TFE for ali beneficiaries üobseekers) 

2.06 lt will finance: (i) direct transters far tuition payment; (ii) purchases of ali the necessary 
materials (including uniforms) needed for the beneficiaries for each type of training, by 
public entities; and (iii) dírect transfers of stipends to the beneficiaries with a gender 
perspective, as needed 1• 

Component 11. Improve the coverage and effectiveness of cmployment services 

2.07 This componcnt seeks to increase the coverage and effectiveness of employment policies 
through two (2) lines of action: (JJ.1) the technological modemization of the employment 
services by implementing a digital transfarmation; and (ll.2) the development of a Labor 
Market lnfonnation System (LMIS), including the visualization and production of statistics 
disaggregated by gender. The technological infrastructure that will be the purchased for the 
Suriname's Department of Labor Mediation (SDLM) and far the development ofthc LMIS 
will have the highest rating standards for energy efficiency. 

Subcomponent 11.1. Strengthening and digital transformation of the SDLM 

2.08 It will finance: (í) purchase of inforination technology (IT) and office equipment for SDLM 
offices; (ii) a consultancy to define employment counsellor profiles and mínimum 
competencies, and stafftraining with a gender perspective following the gender action plan 

1 Which may include rneals and transportation, and childcarc cosK 
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accordingly; (iii) consulting services to design and implement the new labor intennediation 
services multichannel strategy (with digital2 and non-digital channels), including its 
framework, supp011 systems architecture, and systems development3; (iv) consulting 
services to redesign and expand services to jobseekers, more specifically, the design and 
implementation ofjob-search tools, interview preparation workshops, and a referral system 
to training programs; and (v) the development and implementation of recruitment services 
for employers, specifically, systems for pre-selection of candidates, and marketing and 
communications campaigns with a gender perspective following the gender action plan. 
The sustainability of the Program will be ensured for each of the activities in this 
subcom ponen t. 

Subcomponent 11.2. Development of a LMIS 

2.09 lt will finance: (i) purchases to develop the technological infrastructure that will enable its 
operation; (ií) consultancies to establish a unifted, and consistent database that stores ali 
information on the SDLM (íncluding labor force and vacancy surveys), and staff training 
for the use of this database; and (iii) consultancies and purchases to design and implement 
a portal with dashboards that facilitate data visualization and analysis disaggregated by 
gender. Ali the activities under this subcomponent will be defined and implemented taking 
into consideration the sustainability of thc Program. 

Administration, Evaluation and Audit 

2.10 The Program will finance the costs associated with administration, evaluation, and audits, 
including: (i) the establishment of a fully staffed PEU under the Labor Markets Director; 
(ií) the mid-tenn and final reports and an evaluation; and (iii) annual audits of financia! 
statements. 

111. Financing Plan 

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

Cost and Financing 
(in US$) 

oductive sector needs 

Subcomponent l.3. lmprovement of the management and monitoring processes 
ofthe TFE 
Subcom onent I.4. Promote access to TFE for ali beneficiaries ·obseekers 

Total 
6 ººº·ººº 

550,000 
1,450,000 
400,000 

3,600,000 

2 Digital scrviccs wi\1 be defined on basis oflhe diagnustic ufthe frarnework and will consider the best technologíes availab!e that 
correlate Lo the needs of Ministry ofLabour, Employment Opportuníty, and Youth Affairs nccds. 
J The framework used wi!l be an enterprisc architccturc that will consider slreamlining processes as wcll as implcmenting digital 
and non-digital channels of scrviccs. It will also include a data generation blueprint. 
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ComooneotlSubcomoooeot 
Componeot II. Improve the coverage and etTectiveness of employment 
services 
Subcomoonent II.l. Strengthening and digital transfonnation ofthe SDLM 
Subcomponent 11.2. Develoomcnt of a LMIS 
Administration, Evaluation and Audit 
Program Administration 
Monitorine:, Evaluation and Audit 
TOTAL 

IV. Execution 

Total 
3,000,000 

2,120,000 
880,000 

1,000,000 
805,000 
195.000 

10.000,000 

4.01 The Executing Agency is the Ministry of Labour, Employmcnt Opportunity, and Youth 
Affairs. 

4.02 The Program will fund the establishment of a fully-staff PEU under the Labor Markets 
Director, for the five (5) year disbursement period. 

4.03 Thc PEU will be composed, among others, by a: (i) Program coordinator to provide the 
management and oversight of the Program and overall coordination with the Ministry of 
Labour, Employment Opportunity, and Youth Affairs; (ii) financial special ist to conduct 
the financial administration (budget, accounting and treasury) ofthe Program including the 
management of thc payment system, intcrnal control and financial reporling; 
(iii) procurement specialist to coordinate the purchasc of goods and serviccs of the 
Program, following the Procurement Plan and in compliance with thc Bank's procurement 
policies; (iv) monitoring and evaluation specialist to provide for annual planning and 
programming activities, along wíth the continuous monitoríng and reporting on thc 
physícal and financia! implementation ofthe Program undcr the framework ofthe PEP, the 
AOP, the Procurement Plan, and other instrumcnts; and (v) social and environmental 
specíalist to provide advice on thc potential social and cnvironmental risks, and their 
mitigation strategies. Thc PEU will also includc the services of a part-time consultant to 
lead thc social management and awareness aspects orthe Program. The overall govcrnance 
structure, the responsibílities of the PEU, and thc collaboration between the Ministry of 
Labour, Employment Opportunity, and Youth Affairs, the Ministry of Finance and 
Planning and the E-Govemment Commíttee will be established in the POM. 
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