Resolution DE-123/20

LOAN CONTRACT No. GY-00006
between
CO-OPERATIVE REPUBLIC OF GUYANA
| and the

INTER-AMERICAN DEVELOPMENT BANK

Contingent Loan for COVID-19 Public Health Emergency

Hotombe” 3 202D

LEG/SGO/CCB/EZSHARE-281104290-7419






LOAN CONTRACT

SPECIAL CONDITIONS

_ This loan contract, hereinafter the “Contract,” is entered into between the
CO-OPERATIVE REPUBLIC OF GUYANA, 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 Dprombe 3 202D

CHAPTER I
7 Purpose and Constituent Elements of the Contract, and Special Definitions

|
mHO,HHOZ 1.01. Purpose of the Contract. The purpose of this Contract is to establish the
terms and conditions under which the Bank grants a contingent financing to the Borrower to
contribute to strengthen the country’s immediate public health response to the COVID-19
emergency. The specific objective is to increase the country’s availability and efficiency of
financing to cover extraordinary public expenditures related to the COVID-19 emergency.

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

"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 them below. Any reference to the singular includes the plural and vice versa.

(a) “Automatic Redirection List” or “ARL": is the list of loan operations approved by
the Bank's Board of Executive Directors for the Borrower (whose loan contracts
are in effect in accordance with the internal rules of the Borrower) and whose
available and undisbursed resources may be used under this Operation in
accordance with the terms and conditions of this Contract. The ARL may be
updated periodically, through a written agreement between the Borrower and the
Bank, to include the new loan operations that the Bank approves for the
Co-operative Republic of Guyana after the date of approval of this Operation. The
ARL in force on the date of approval by the Bank's Board of Executive Directors
is included as Annex I of this Contract. When the disbursed funds come from loans
listed in the ARL, the Bank will keep the same blend of regular Ordinary Capital
and Concessional Ordinary Capital lending provided at the time of approval of the
original loans, .

(b)  “Eligible Event™: for the purpose of this Contract is the COVID-19 pandemic
outbreak, declared by the World Health Organization (WHO) on March 11%, 2020.
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ARL loans; and/or (ii) the Bank’s regular lending program with the Borrower. If, at the time of
such request, the amount requested by the Borrower exceeds the available undisbursed balances
from ARL loans, and the Bank does not have sufficient resources available in its regular lending
program with the Borrower to disburse the amount of resources requested, the Bank may disburse
up to the maximum amount of resources available at the time of the disbursement request. For the
avoidance of doubt, the Bank will not be obligated to make any disbursement as long as the lack
of available resources persists, without this constituting a breach on the part of the Bank, of the
terms established in this Contract. The Bank will be exempt from any type of liability, as well as
any present or future damage that such situation could have caused to the Borrower.

SECTION 2.02. Disbursement Requests and Disbursement Currency. (a) The Borrower
may request Contingent Loan disbursements by submitting to the Bank a disbursement request
pursuant to these Special Conditions, the Operating Regulations, and the requirements for all
disbursements included in Article 4.03 of the General Conditions.

(b)  All disbursements shall be denominated and made in Dollars, unless the Borrower
requests, in relation to the Regular OC Financing referred to in Section 2.01(a) above, that a
disbursement be denominated in a currency other than the Dollar, pursuant to the provisions of
Chapter V of the General Conditions.

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

SECTION 2.04. Disbursement Period. The Original Disbursement Period will be one (1)
year from the effective date of this Contract. Any extension of the Original Disbursement Period
shall be subject to the provisions of Article 3.05(g) of the General Conditions.

A, Regular OC Financing

SECTION 2.05. Amortization Schedule. (a) The Final Amortization Date shall be
twenty-five (25) years from the date on which the respective disbursement of the Contingent Loan
resources occurs. The Original WAL of each disbursement of the Contingent Loan is fifteen point
twenty-five (15.25) years.

(b)  The Regular OC Financing of the Contingent Loan shall be repaid by the Borrower
in semiannual, consecutive, and insofar as possible, equal installments. The first installment shall
be due from the Borrower on the expiration date of the sixty-six (66) month period following the
date on which the respective disbursement of the Contingent Loan resources occurs, and the last
installment shall be paid no later than the Final Amortization Date. If the expiration date of the
period for the payment of the first amortization installment does not fall on the 15th day of the
month, the payment of the first amortization installment shall be made on the interest payment 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.
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' (b) Interest Rate Conversion. The Borrower may request, with respect to all or part

of the Outstanding Loan Balance, that the LIBOR-Based Interest Rate be converted to a fixed

interest rate or any other Interest Rate Conversion option requested by the Borrower and accepted
by the Bank.

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

SECTION 2.10. Amortization. The Final Amortization Date for the Concessional OC
Financing shall be in one single installment forty (40) years from the date on which the respective
disbursement of the Contingent Loan resources occurs. If the expiration date for the payment of
the single installment of amortization does not fall on an interest payment date, the payment of
such amortization installment shall be made on the interest payment date immediately preceding
the date of expiration of such period.

B. Concessional OC Financin

SECTION 2.11. Interest. (a) The Borrower shall pay interest on the portion of the
Concessional OC Financing at the rate set forth in Article 3.12 of the General Conditions.

(b)  Interest shall be payable to the Bank on the same dates that the Borrower makes
payments of interest corresponding to the Regular OC Financing and those payment dates shall
continue to be the same even if the Borrower has repaid the total amount owed under the Regular
OC Financing.

CHAPTER III
Disbursements and Utilization of the Resources of the Loan

SECTION 3.01. General Eligibility Conditions. (a) For purposes of declaring the resources
of the Contingent Loan eligible and that they may be disbursed to finance activities in response to
the COVID-19 public health emergency, in addition to the conditions established in paragraphs
(a), (b) and (c) of Article 4.01 of the General Conditions, the Borrower must present, to the Bank's
satisfaction, the following requirements:

(1) The Operating Regulations have been approved and entered into force in
the terms previously agreed upon with the Bank;

(i)  The Bank has issued its no objection to the country’s Prioritized Expense
List; and

(i) = The Bank has issued its no objection to the terms of reference for
contracting the auditing firm that will carry out the independent reasonable
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(i)

(i)
(iv)

)

(vi)

(vi)

w P
“QGuidelines for O.wn.h.mao:m_ Planning of Country Preparedness and

Response”.

They are not explicitly among the expenditures on the negative list included
in Section 3.05(b) of this Special Conditions. -

They are legal under the laws of the Co-operative Republic of Guyana.

They are effectively incurred, paid and delivered to the Borrower from
March 11" 2020 (WHO pandemic declaration) to June 30% 2021;

They have followed the procurement, payment and registration processes in
accordance with the provisions established in the legal framework of the
Co-operative Republic of Guyana.

They have verifiable, documented, and clearly registered acquisitions and
payments.

They have been adequately dimensioned and priced; and

(viii) They have been verified through a reasonable assurance audit.

(b)  The resources of the Contingent Loan may not be used to finance the following
expenses, hereinafter referred to as “Excluded Expenditures”:

()

(i1)
(ii)
@iv)

v)

(vi)

(vii)

Luxury goods;
Armament and ammunition;
Goods for the use of the armed forces not related to the emergency response;

Goods, works or services that are not legal according to the legislation of
the Co-operative Republic of Guyana,;

Goods, works or services that are not verifiable, that are not duly
documented or clearly recorded, or that the Bank considers that are not
reasonably adequate in terms of their dimension;

Goods, works or services where a Prohibited Practice has been committed
during the acquisition or contracting, as defined in Article 9.01 of the
General Conditions;

Goods or works that endanger the environment. For the purposes of the
provisions of this subsection, goods or works that endanger the environment
in accordance with the Bank's policies, are those whose manufacture, use,
import or construction is prohibited by the legislation of the Borrower's
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SECTION 5.02. Certification of use of resources and audits. (a) The Borrower undertakes
to: (i) submit to the Bank no later than September 30™, 2021, a written statement of adequate use
of the resources of the Contingent Loan; and (ii) the written mﬂm\ﬂﬂumﬂ of adequate use of resources
mrma be accompanied by an independent reasonable assurance verification of the expenses
financed by the Project, conducted by an independent external audit firm or the Supreme Audit
Institution, acceptable to the Bank, to assess the compliance with the criteria for expenditure
eligibility set in this Contract and the Operating Regulations.

ﬁ (b) Once a consolidated report on the adequate use of resources has been presented to
the wmuw along with the reasonable assurance audit report, the Bank will determine the total
mBo:B of mrmuzm expenditures. In the event that there are unjustified or ineligible expenses, the
wmﬁw may require the Borrower to reimburse the amount found to be ineligible for financing.

CHAPTER VI
Miscellaneous Provisions

SECTION 6.01. Entry into Effect of the Contract. This Contract shall enter into effect on
the signature date.

SECTION 6.02. Communications and Notices. (2) Any notice, request, communication, or
report from one Party to another by virtue of this Contract related to the execution of the Project,
with the exception of the notices indicated in paragraph (b) hereof, shall be made in writing and
shall be considered to have been made when the relevant document is delivered to the addressee
at the respective address given below, or by electronic means under such terms and conditions as
the Bank establishes and communicates to the Borrower, unless the Parties agree otherwise.

For the Borrower:
Mailing address:
Ministry of Finance
49 Main and Urquhart Streets
Georgetown, Guyana

Facsimile: (592) 227-3931

Email address: minister@finance.gov.gy
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SECTION 6.03. Commitment to Arbitrate. For the resolution of any conflict arising out of
or connected with this Contract and which is not resolved by agreement between the Parties, they
unconditionally and 5.04032% submit themselves to the procedure and ruling of the Arbitration
Tribunal referred to in Chapter XII of the 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 originals in Georgetown,
Co-operative Republic of Guyana, on the date indicated in the cover page.

.

INTER-AMERICAN DEVELOPMENT

CO-OPERATIVE REPUBLIC OF GUYANA
_ BANK

mﬂoq\( b }KF

Sophie Makonnen
Representative of the Bank in Guyana

Ashni Singh
Senior Minister, Office of the President,
with Responsibility for Finance
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LEG/SGO/CCB/EZSHARE-281104290-7420

LOAN CONTRACT
GENERAL CONDITIONS
January 2020

CHAPTER 1
, Application and Interpretation

|
ARTICLE 1.01. Application of the General Conditions. These General Conditions are
uniformly applicable to the financing of investment projects using the Regular Ordinary Capital
and the Concessional 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 loan contract, have
the guarantee of a Bank member country.

ARTICLE 1.02. Interpretation. (a) Inconsistency. In the event of contradiction or
inconsistency between the provisions of the Special Conditions, any annex of the Contract, and
the Guarantee Contract or Contracts, 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 of this Contract, or between the provisions
of the Special Conditions, any annex of the Contract, and the Guarantee Contract or Contracts, if
any, the specific provision shall prevail over the general.

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

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

CHAPTER II
Definitions

ARTICLE 2.01.  Definitions. Whenever the following terms 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. Any capitalized term used in paragraph 57 of this
Article 2.01 and not otherwise defined herein shall have the meaning assigned to it in the
2006 ISDA Definitions, in accordance with the publication of the International Swaps and
Derivatives Association, Inc., as amended and supplemented, which is hereby incorporated into
this Contract by reference.

1z “Additional Resources” means resources that are additional to those financed 3\

the Bank, which are necessary for the complete and uninterrupted execution of the
Project.
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12.

13.

14.

15.

16.

17.

18.

19.

20,

21.

R

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

“Calculation >mm._:: means the Bank, except for the use of such term in the
definition of LIBOR Interest Rate, in which case it will have the meaning assigned
to it in the 2006 ISDA Definitions, in accordance with the publication of the
International Swaps and Derivatives Association, Inc., as amended and
supplemented. Any determination made by the Calculation Agent shall be final,
conclusive, and binding on the Parties (except in the case of manifest error), and, if
made by the Bank as Calculation Agent, shall be duly documented and made in
good faith and in a commercially reasonable manner.

“Cash Settlement Amount” has the meaning assigned to it in Articles 5.11(b), (c)
and (d) of these General Conditions.

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

“Commodity Call Option” means, with respect to all or part of a Required
Outstanding Loan Balance, a cash-settled call option exercisable by the Borrower
as contemplated in Article 5.11 of these General Conditions.

“Commodity Conversion” means, with respect to all or part of a Required
Outstanding Loan Balance, the entry into a Commodity Put Option or a Commodity
Call Option pursuant to Article 5.01 of these General Conditions.

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

“Commodity Conversion Maturity Date” means the Business Day on which the
Commodity Option matures. This date shall be set forth in the Conversion
Notification Letter.

“Commodity Conversion Settlement Date” means, with respect to a Commaodity
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 unless otherwise agreed to by the Parties
and specified in the Conversion Notification Letter.

“Commodity Option” shall have the meaning assigned to it in Article 5.11(a) of
these General Conditions.
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33.

34.

39

36.

37.

29,

40.

41.

42.

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

“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 denomination
to a Local Currency or a Principal Currency.

“Currency Conversion Date” means, in relation to Currency Conversions for new
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 the debt is redenominated. These dates shall be set forth in the Conversion
Notification Letter.

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

“Dollar” means the legal tender of the United States of America.

“Eligible Expenditure” shall have the meaning assigned to it in the Special
Conditions.

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

“Execution Period” means the period in Business Days during which the Bank may
effect a Conversion as determined by the Borrower in the Conversion Request
Letter. The Execution Period starts on the day the Bank receives the Conversion
Request Letter.

“Final Amortization Date” means the last date of amortization of the Regular
Ordinary Capital Financing, in accordance with the Special Conditions.

“Financial Plan” means a tool for planning and monitoring the cash flows of the

Project, which is used in coordination with other Ee.uoﬂ planning tools, including
the Procurement Plan. |

GY-00006



90000-AD

| 10119 UOTIROIITION UOISI2AUO)) o)
UL Y3105 395 2 [[eys ojep stqy, ‘serjdde o3u1 1S219)ur MU 31 YOTYM TOdN TOTSISATIO))
a1y 1S9I91U] AU} JO BP 2AIO9JIO oY) SUBSWL O1B(] UOISIDAUOD ey 1SaIaiu],,

‘goue[eg ueo] Surpur)sm o) Jo 1ed 1o [T o3 ajqeordde
o121 jsasopur oy spape jeqy uopdo Buidpey soyo Aue (fI1) 1o feoue[eqg WeOT
FurpueisinQ 93 Jo 1ed 10 T[e 0 adsal YA Je[[o)) Sjey ISeIeyu] Ue Jo de) 23ey
15010]U] UE JO JUSUISI[qeIse o (1) feoueeq ueo] Surpueising oy jo jred 1o Jre
01 10adsaz gym ad£ arex 180197uT JO SFURYD ® (1) [SURAW UOISI2AUOD) 2jey 1saIoiu],,

"91BI )$213)Ul 3|qELIBA
® 10J jru] Jamo] € pue Joddn ue JO JUSWIYSI[QRISD JU SUBDW JR[]OD) 918y 1SAI9U],,

‘9181
1801271 9[qeLIRA ® J0F Jun] Jaddn ue jo Juewysijqess ay; suedw  dep ayey Ise1alu],,

*191127] UONBOLINON
TOTSIOATO)) SY) UI Y}0J jos se ‘syuamiAed 15019]U1 91E[NO[ED 0} Pasn SABD JO Joquinu
o) SwpieSal UOTUGAUOO QY] SUBSW UONUSAUOY) UOHEBMO[B] 1B 1SAIANUL,

YUeg Y M 10RIUO.) 29JUBIEND) OT) 0JUL SIAUS JeTf) 9q ABUI 2SED j) S8 JO2IaT)
£1Ue [EUONBUQNS AY3 1O Yueg oY) JO ANUN0Dd JAqULW oY) Suedw Jojueienn,,

*a]qe1] ST 11 YOTYM 10 STOREST[qo 18I0 SSWINSSe JOJUBIENL) o0 [ITyAM Iapum
PUR 158HTO)) ST} I9pUn Tamouog 9Y) Aq pejoenuod suoneSiqo au Jo yed 1o qe
70 Juaw[IJ[n 2yp sesjuelens yeu ‘Aue 31 9ovIU0d 2 SUBSWL  JOBRNUOD) JUBIEND),,

1oe[uUoY) ST} JO
yred puooss oy} 2sLdUIon YoryM SI[INIE JO KJ24IUS A1) UBSW SUOIPUO)) [BIUAD),,

‘SUOT)IPUO)) [eISUD)
8891) JO Q'S S]omay ©) juensmd ‘UOISISATO,) 218 ISIINU] [YINs I0F paisenbar
2[MpoydS TOWBZIMOWNY oY) Wl (L0} 135 poued 2ty 0} [enbs PoLdg UOISISAUO]
£ JOJ UOISISAUOL) 9JBY IS2I0)U] UB SUBSW UOISIOAUOD) )y ISAIU] WD ([N,

"SIORIPUO)) [2IAUSD) SO} JO £0°S S[ONIY 03 juensind ‘UOISINATOD Aosua1m))
ons 107 pejsenbal SNPaYoS UONEZIIOUIY dU) UT [0S 198 pored ayj 03 [enba pousg
TOISIOATIO)) B JOJ UOISIOAUO) KDUSLIND B SUBSW UOISISAU0D) ASUDIIND WIRL-{[NA,,

3)e(] UOTIRZILIOUIY [BUL] 9U} YILM SIPIOUT0O aje(] ALINRIA] UOISIOAUOT) Ayrpounuo))
SSOUM UOISIOAUOD) A}NPOWWIO) B SUBAW UOISISAUOD ANPOWWO] WIS L-[[N,,

ued

oy Jo [eyde) ArempiQ Je[nSay oY) 0} 9]qEeBILYd SUEO] paojueIend-uB1oIoA0s
ap1aoad 0} sasn dyueg Yy wiope(d [erouLUl) oy} SULSW Aupoe, Sutoueul g 3[qIXald,,

l@l

R4S

€S

K4S

‘18

0%

of

8P

LY

oy

3%

2%

R %%



55.

56.

57.

;-

“Interest Rate Determination Date of the LIBOR-Based Interest Rate for each
Quarter” means the 15th day of the months of January, April, July, and October of
each calendar year. The LIBOR-Based Interest Rate determined by the Bank on an
Interest Rate Determination Date of the LIBOR-Based Interest Rate for each
Quarter shall apply retroactively to the first fifteen (15) days of the respective
Quarter and, shall continue to apply through and including the last day of the
Quarter.

“LIBOR-Based Interest Rate” means the sum of the LIBOR Interest Rate and the
Bank’s Cost of Funding, determined on an Interest Rate Determination Date of the
LIBOR-Based Interest Rate for each Quarter.

“LIBOR Interest Rate” means the “USD-LIBOR-ICE,” which is the rate
administered by the ICE Benchmark Administration (or any other entity which
takes over the administration of that rate) for deposits in Dollars for a period of
three (3) months that appears on the relevant page of the pages Bloomberg
Financial Markets Service or Reuters Service, or, if unavailable, on the relevant
page of any other service selected by the Bank that displays such rate, as of
11:00 a.m., London time, on the day that is two (2) London Banking Days
preceding the Interest Rate Determination Date of the LIBOR-Based Interest Rate
for each Quarter. If such LIBOR Interest Rate does not appear on the relevant page,
the LIBOR Interest Rate for that Interest Rate Determination Date of the LIBOR-
Based Interest Rate for each Quarter will be determined ‘as if the Parties had
specified “USD-LIBOR-Reference Banks” as the applicable LIBOR Interest Rate.
For these purposes, “USD-LIBOR-Reference Banks” means that the LIBOR
Interest Rate for an Interest Rate Determination Date of the LIBOR-Based Interest
Rate for each Quarter will be determined on the basis of the rates at which deposits
in Dollars are offered by the Reference Banks at approximately 11:00 a.m., London
time, on a day that is two (2) London Banking Days preceding that Interest Rate
Determination Date of the LIBOR-Based Interest Rate for each Quarter to prime
banks on the London interbank market for a period of three (3) months,
commencing on that Interest Rate Determination Date of the LIBOR-Based Interest
Rate for each Quarter and in a Representative Amount. The Calculation Agent or
Agents utilized by the Bank will request the principal London office of each of the
Reference Banks to provide a quotation of the LIBOR Interest Rate. If at least
two (2) quotations are provided, the LIBOR Interest Rate for that Interest Rate
Determination Date of the LIBOR-Based Interest Rate for each Quarter will be the
arithmetic mean of the quotations. If fewer than two (2) quotations are provided as
requested, the LIBOR Interest Rate for that Interest Rate Determination Date of the
LIBOR-Based Interest Rate for each Quarter will be the arithmetic mean of the
rates quoted by the major banks in New York City, selected by the Calculation
Agent or Agents utilized by the Bank, at approximately 11:00 a.m., New York City
time, for loans in Dollars to the leading European banks for a period of
three (3) months commencing on that Interest Rate Determination Date of the
LIBOR-Based Interest Rate for each Quarter and in a Representative Amount. If
more than one Calculation Agent provides a LIBOR Interest Rate to the Bank as a
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-9.

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

“Payment Valuation Date” means a date that is determined based on a number of

Business Days prior to any amortization or interest payment date, as specified in a

Conversion Notification Letter.

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

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

“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 of the Loan by the Bank.

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

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

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

“Regular Ordinary Capital” or “Regular OC” means the portion of the Loan subject
to the terms and conditions corresponding to the Flexible Financing Facility.

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

“Semester” means the first or second six (6) months of a calendar year.
“Settlement Currency” means the currency used to settle the Loan’s principal and
interest payments. For fully deliverable currencies, the Settlement Currency shall

be the Converted Currency. For non-deliverable currencies, the mmEmEa%.
Currency shall be the Dollar.
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«13 =
The applicable formula is the following:

MM\&CX isi&%ff*l

J=1 i=1

WAL =

where:

WAL  isthe weighted average life of all tranches of the Regular OC
Financing, expressed in years.

m is the total number of tranches of the Regular OC Financing.

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

Ay is the amortization amount referring to payment 7 of tranche
J» calculated in Dollars, or in the case of a Conversion, in
Dollar equivalent, at the exchange rate determined by the
Calculation Agent, for the date of modification of the
Amortization Schedule. _

FDj;  is the payment date referring to payment i of tranche ;.
ED s the date of signature of this Contract.
T4 is the sum of all Ay, calculated in Dollars, or in the case of a

Conversion, in Dollar equivalent, as of the date of the calculation at
the exchange rate determined by the Calculation Agent.

CHAPTER IIT
Amortization, Interest, Credit Fee, Inspection and Supervision, and Prepayments

A. Regular OC Financin

ARTICLE 3.01.  Dates of Payment of Amortization, Interest, Credit Fee, and Other Costs.
The Regular OC Financing will be amortized in accordance with the Amortization Schedule.
Interest and amortization instaliments will be paid on the fifteenth (15th) day of the month, as set
forth in the Special Conditions, in an Amortization Schedule Modification Notification Letter, or
in a Conversion Notification Letter, as the case may be. The dates for payment of an amortization
payment, credit fee, and other costs shall always coincide with an interest payment date.

ARTICLE 3.02. Computation of interest and credit fee. The interest and credit fee shall be
calculated according to the exact number of days in the respective interest period.
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(d)  The Bank will notify the Borrower of its decision in an Amortization Schedule
Modification Notification Letter. If the Bank accepts the Borrower’s request, the Amortization
Schedule Modification Notification Letter will include: (i) the new Amortization Schedule for the
Regular OC Financing or tranche thereof; (ii) the cumulative WAL of the Loan; and (iii) the
effective date of the new Amortization Schedule.

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

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

(g)  Notwithstanding paragraph (f) above, the Amortization Schedule shall be modified
in such cases in which an extension to the Original Disbursement Period is granted, which:
(i) results in an extension of such period beyond a date that is sixty (60) days prior to the due date
for the first amortization installment of the Regular OC Financing or the Regular OC Financing
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 Regular OC
Financing has different tranches, moving forward the Final Amortization Date of the Regular OC
Financing tranche or tranches from which funds are disbursed during the extension period of the
Original Disbursement Period, unless the Borrower expressly requests, in lieu of the foregoing,
(ii) an increase in the amount of the amortization installment following each disbursement of the
Regular OC Financing or the Regular OC Financing tranche, as the case may be, that results in a
longer WAL than the Original WAL. With respect to this second option, the Bank will determine
the corresponding amount for each amortization installment.

ARTICLE 3.06. Interest. (a) Interest on Outstanding Loan Balances that have not been
subject to Conversion. To the extent that the Regular OC Financing has not been subject to any
Conversion, the Borrower shall pay interest on daily Outstanding Loan Balances at a LIBOR-
Based Interest Rate plus the applicable lending spread for the Bank’s Regular OC loans. In this
case, interest shall accrue at an annual rate for each Quarter as determined by the Bank on an
Interest Rate Determination Date of the LIBOR-Based Interest Rate for each Quarter.

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

Interest Rate determined by the Bank; plus (ii) the applicable lending spread for the wm:r 8
Regular OC loans.
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tranches with different Amortization Schedules, the Borrower shall prepay individual tranches in
their entirety, unless the Bank agrees otherwise.

(b)  Prepayments of Amounts that have been Subject to Conversion. Provided that
the Bank is able to unwind or reallocate its corresponding funding (or any related hedge), the
Borrower, with the consent of the Guarantor, if any, may prepay on any interest payment date set
forth in the Amortization Schedule attached to the Conversion Notification Letter: (i) all or part of
the amount that has been subject to a Currency Conversion; (ii) all or part of the amount that has
been subject to an Interest Rate Conversion; and/or (iif) all or part of an amount equivalent to the
Required Outstanding Balance under a Commodity Conversion. For this purpose, the Borrower
shall deliver an irrevocable written notice to the Bank at least thirty (30) days in advance. Said
notice shall specify the amount the Borrower intends to prepay and the Conversions to which such
prepayment relates. In the event that the prepayment does not cover the full amount 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 converted amounts in an amount less than the equivalent of three million Dollars
(US$3,000,000), unless the remaining Outstanding Loan Balance related to the respective
Conversion is less than such amount and is paid in full.

(c) For purposes of paragraphs (a) and (b) above, the following payments shall be
considered as prepayments: (i) the return of unjustified Advances of Funds; and (ii) payments
resulting from all or a part of the Regular OC Financing being declared immediately due and
payable, pursuant to Article 8.02 of these General Conditions.

(d)  Notwithstanding paragraph (b) above, in the event of a prepayment, the Borrower
shall receive from the Bank, or alternatively, shall pay the Bank, as applicable, any gain or cost
incurred by the Bank as a result of unwinding or reallocating its corresponding funding (or any
related hedge), as determined by the Calculation Agent. 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 corresponding amount concurrently on the prepayment date.

B. Concessional OC Financing

ARTICLE 3.09.  Dates of Payment of Amortization. The Borrower shall amortize the portion
of the Concessional OC Financing in a single installment, to be paid on the date established in the
Special Conditions.

ARTICLE 3.10.  Credit Fee. The Borrower will not pay a credit fee on the Concessional OC
Financing,

ARTICLE 3.11.  Computation of Interest. The interest shall be calculated according to the
exact number of days in the respective interest period.

ARTICLE 3.12.  Interest. The interest rate chargeable to the portion of the Concessional OC
Financing shall be zero point twenty five percent (0.25%) per annum.
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ARTICLE 4.02.  Period for Fulfilling the Conditions Precedent to First Disbursement. If
within one hundred eighty (180) days from the effective date of this 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 Conditions and other conditions precedent to the first
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 All Disbursements. (a) As a condition for all disbursements
and without prejudice to the conditions precedent to the first disbursement of the resources of the
Loan established in Article 4.01 of these General Conditions and in the Special Conditions, if any,
the Borrower or the Executing Agency, as the case may be, undertakes to present to the wﬁ% in
writing, whether physically or by electronic means, in such form and conditions as may be
specified by the Bank, a disbursement request together with the pertinent documents and other
background materials required by the Bank. Unless the Bank agrees otherwise, the last
disbursement request shall be presented to the Bank no later than thirty (30) days in advance of
the expiration date of the Original Disbursement Period or any extension thereof.

(b)  Unless the Parties agree otherwise, disbursements shall be made only in amounts
of not less than the equivalent of one hundred thousand Dollars (US$100,000) each.

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

wnﬁ_oﬁﬁ. or the Executing Agency, as the case may be.

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

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

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: () reimbursement of expenditures; (b) Advance of Funds; (c) direct payments to third
parties; and (d) reimbursement under a letter of credit gnarantee.

ARTICLE 4.06.  Reimbursement of Expenditures. (a) The Borrower or the Executing
Agency, as the case may be, may request disbursements under the reimbursement of expenditures
method when the Borrower or the Executing Agency, as the case may be, has paid for Eligible
Expenditures with its own resources.

(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. _
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() 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 of Credit Guarantee. The Borrower or the
Executing Agency, as the case may be, may 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 confirmed
in a manner satisfactory to the Bank. The resources committed under the letter of credit and
guaranteed by the Bank shall be used exclusively for the purposes established in the letter 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 the disbursement currency.

(b) To determine the equivalence of an Eligible Expenditure incurred in the Local
Currency of the Borrower’s country to the disbursement currency, for purposes of accounting and
justification of expenses, regardiess of the source of financing of the Eligible Expenditure, one of
the following exchange rates shall be used, pursuant to the Special Conditions:

(1) the exchange rate in force on the date on which the disbursement currency
is converted into the Local Currency of the Borrower’s country; or

(i)  the exchange rate in force on the date of payment of the expenditure in the
Local Currency of the Borrower’s country.

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

ARTICLE 4.11.  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 the
Loan are not subject to the guarantee of an irrevocable letter of credit, pursuant to Article 8.04 of
these General Conditions.

ARTICLE 4.13.  Automatic Cancellation of Portion of the Loan. Upon expiration of the
Original Disbursement Period and any extension thereof, any portion of the Loan not committed
or disbursed shall automatically be cancelled.
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amortization period equal to or less than the Final Amortization Date;
(C) the portion of the disbursement or Outstanding Loan Balance to which
the Conversion shall apply; (D) the type of interest rate applicable to the
amounts subject to the Currency Conversion; (E) whether the Currency
Conversion is a Partial-term Conversion or a Full-term Conversion;
(F) Settlement Currency; (G) Execution Period; and (H) 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 disbursement in units of the Approval Currency, in Dollar
units, or in units of the desired currency for the Conversion, except in the
case of the last disbursement, in which case the request shall be made in
units of the Approval Cuzrency. In such cases, if the Bank effects the
Conversion, the disbursements shall be denominated in the Converted
Currency and the disbursements shall be made in: (i) the Converted
Currency; or (ii) an equivalent amount in Dollars at the exchange rate set
forth in the Conversion Notification Letter, to be determined by the Bank
when sourcing its financing. If the Conversion Request Letter relates to
Outstanding Loan Balances, the request shall indicate the amount in units
of the currency of denomination of the OQutstanding Loan Balances.

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

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 thereof); (D) the Notional Quantity;
(E) the Underlying Commodity Index; (F)the Strike Price; (G) the
Commodity Conversion Maturity Date; (H) whether the Conversion is a
Full-Term Commeodity Conversion or a Partial-Term Commodity
Conversion; (I) the formula for the determination 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 Commaodity
Conversion Settlement Date; (L) at the option of the Borrower, the
maximum amount of premium it is willing to pay to enter into a Commodity -
Conversion given a certain Notional Quantity and Strike Price, mm,_
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management considerations and prevailing market conditions, and that said
Conversion is consistent with the level of concessionality of the Loan, in
accordance with the Bank’s applicable policies in effect.

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 under any tranche of the Loan is less.

The number of Currency Conversions to Principal Currencies may not exceed
four (4) during the term of this Contract. This limit shall not apply to Currency
Conversions to Local Currency.

The number of Interest Rate Conversions may boﬁ exceed four (4) during the term
of this Contract.

There will be no limit to the number of Commodity Conversions that can be
executed during the term of this Contract.

BEach 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 commodity price at the Commodity Conversion Maturity

Date, for the relevant Option Type, as calculated by the Bank; and

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

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 3.05(c) and 5.03(b) of these General Conditions. Any modification to the
Amortization Schedule requested by the Borrower at the time of requesting an
Interest Rate Conversion shall be subject to the provisions of ?.:o_mm 3.05(c) and
5.04(b) of these General Conditions.

The Amortization Schedule defined in the Conversion Notification Letter, resulting
from a Currency Conversion or Interest Rate Conversion, may not be subsequently

modified during the Conversion Period, unless the Bank agrees otherwise.

Unless the Bank agrees otherwise, an Interest Rate Conversion with respect to
amounts that have been subject to a previous Currency Conversion may only be

GY-00006



90000-AD

o7} U0 SIP[[O(] O} PAIRAU0D A[[ROUEIIOINE 3q [[BYS UOISIOAUO)) Aouaim)) e o} 100lgns A[peursuio
aoue[Rg UROT SUIpUBISING oY) ‘€0°S A[ONIY sUp Jo (p) ydesSered jo sesodmd Jog (@

~ 'SUOTIPUO)) [BIAUAL)
2831 JO §O'S 9[oRIY 03 juensmd Aousimny) JUSTIAINAS 97} UL UOISISATIOD)
fouarmny wueI-fenIed oul Jo ojep uonesdxs oy uo apew oq J[eYS
jmowkedaid ST 'UOISISAUO)) ADUSIIND WLS ] ~[BNIed o1} JO 21ep uonerndxd
o 01 Joud sAep (Qg) A1) ISBI JB A0TOU USPLIM JUeq 9y} Surpraoad Aq
4UNOTTE PAMISATO oY) JO sourfeg ueo] Surpuesing oy jo jmowkedard oy, (1)

"HOISISAUO)) MIU 9T} FUNIBLIS
Jo owm oy B suonpuod jeewr Surressid sysper jeyy oey jserelu]
aseqg mou o) Suidjdde ‘Kouormy) PajIeAUO]) 9Y) Ul POJRUILIOUSP oG 07
STUTITOO [[1A4A POHISAUOD AJ[enIS1I0 JUNOUIR SU JO 90UEleq B0 SUIPUBISIND
5T} “TOTSIOATIO)) MSU B 103JJ0 0) 2]qISaj §1 31 ‘SUOHIPUOD je3Iew 0} 10lqns
4] "HOISIOAT0]) AJUSLIMY) WKA]-[enIed [eUISLIO o} UI pajsonbol onpeyog
UOIRZIOWNY OU} JOpUn soue[eg UBOT SWpULISNQ S} PId0Xd own
Ol 78 [[BYS ]NPAYOS UOHBZIHOWY Mall 9]} JOpUn 20Ue[eq Ueo ] Sulpuesing
o) 1Byl UONEUI] [PUORIPPE S 9ABY M UOISISATOD AOUAIM)
MU [ONS TUOISIBAUO)) A0UQLM)) UWHRJ-Tenred 92U jo 9djep uonendxa
sy 01 sond sfe( ssouisng (G) 0O UEY) SSI] 10U ISPR] 1senbayy
UOISIOATIO) MU  JO ATOAT[AP Uodn ‘TOISIBAT0)) ASULIIND MaU B Sunoayrg M

:suonydo SULMO[[OF 2} JO QU0 Nueg dy} woij jsonbar Aew ‘Aue J1 ‘I0)uRIRNL) SY) JO JUISUOD AU}
YiM “ToMOIOE S ‘UOTSIDATOD) AoUaLm)) W] -[eled ® JO uorjeridxo 21)) 03 I0LIJ )

‘uo1sI9ATI0Y) Aduormy) ot Sunoazze 03 toud sjqesrjdde SUONIPUOD PUE SULI) 3Y) O) puodsaiios
T[eUs YOIy ‘eje(] UOREZNIOWY [BUL] OU) 0} PONSd UOISIDAUCD oUi JO vonendxs oy} WIoly
a[qeked souepeq 0RO SwIpUESINQ oY) 03 S[NPIYOS UONEZILIOWY oY) (IF) PUE ‘POLIdd UOTSISATON
at jo uonerndxs o) dn powad o1} 10§ S]NPIYIS UOTRZILOWY 1) (1) 19197 15onbayf noISIDATOY) 21}
U1 SPNJOUI [[BYS JSMOLIOE Y} ‘UOISISAUCD) ADUSLIN WIS -[BIIEd B JO 05Ed 3} U] (@)

1119 UOTIEOGNON UOTSISAUO)) ST} UI YHIOJ }9S $9781 95UBYOXS ST} JUN000E 0jul Furye)
‘o[NpPaYoS TONLZILOUrY [EUISLIO oY) JOpUn Soue[eg ULoT SUIPULISINQ U3 PAdOXS Ul OU 38 [[BYS
UOISISATIO)) 2} 10 pejsenbal o[npatdpg UOTIEZIIOWTY MU I Iopun 2oue[eg ueo SupueISINg
oy} TEY) UOIERITUIN] ST} QALY [[IM UOISIOATO)) ADUSLIND YOTS POLId JUSTISSINGSI rewSuQ o) Jo
wonendxo oy 03 10uid sAep (09) AIXIs UeT]) SS3] UMM 1senbor © sexewt emoxtog o J1 ‘Gurofaiog
oy SUIpUEISTIIAMION 9B UOUEZILIOWY [BUl{ 943 [HuUn swm AUe je pIjnooxs pue pajsenbor aq
ABUI TIOTSIOAUO)) ADUIIM)) WS ]-TeNIed B PUe UOISISAUOD LomormH wnl-md v (@

'UOTSIOATO,) AQUSLING) TLD [ -TeliEd B JO UOISISAUO)) AOUSIM) W L-[0] ©
15onbai Aew somoriog o], (8) TWOISIIATO,) AoU1IN,) ULID L-[[N 10 [BRIed  '€0'S ATOLLAV

"HOISISATUOD)

Kouarm/) gons jo wia} Sururewsal 9y o [enba W) ® I0F (1) pue {UOISIDAUOD
£ouaxms) Yons YIIM PIJRIOOSSE 9oUR[RE B0 SUIPURISINQ SIRUS A7)} U0 (1) :pa109gge

I.VN-\I



_ -25 -

expiration of the respective Partial-Term Currency Conversion, and shall be subject to the Interest
Rate 'set forth in Article 3.06(a) of these General Conditions if: (i) the Bank is unable to effect a
new Conversion; or (ii) fifteen (15) days before the expiration date of the Partial-Term Currency
Oojmwﬂ.om, the Bank has not received a request from the Borrower pursuant to paragraph (d) of
this Mﬁm&o 5.03; or (iii) on the expiration date of the Partial-Term Currency Conversion, the

WOJ wer fails to make the requested prepayment.

_ (£ 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 of the Partial-
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
on jﬁ&m?m market conditions.

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

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

(1) Within thirty (30) days from the date of cancellation or modification of a Currency
Conversion, the Borrower shall receive from the Bank, or alternatively, shall pay to the Bank, as
applicable, the amounts corresponding to any gain or cost incurred by the Bank as a result of
unwinding or reallocating its corresponding funding (or any related hedge) associated with the
cancelation or modification of such Currency Conversion. 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-Term Interest Rate Conversion. (a) The Borrower may
request a Full-Term Interest Rate Conversion or a Partial-Term Interest Rate Conversion.

(b) A Full-Term Interest Rate Conversion and a Partial-Term Interest Rate Conversion
may be requested and executed at any time until the Final Amortization Date. Notwithstanding the
foregoing, if the Borrower makes a request within less than sixty (60) days prior to the expiration
of the Original Disbursement Period, such Conversion will be subject to 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.

(c) In the case of a Partial-Term Interest Rate Conversion of amounts denominated in
Dollars, the Borrower shall include in the Conversion Request Letter: (i) the Amortization
Schedule for the period up to expiration of the Conversion Period; and (if) 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 Interest Rate Conversion.

(d) In the case of a Partial-Term Interest Rate Conversion on amounts denominated mn
Dollars, the interest rate applicable to the Outstanding Loan Balances upon the expiration of the
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Outstanding Loan Balance subject to such Interest 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 forth in Article 5.05
of these General Conditions.

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

(e) The transaction fee applicable to 2 Commodity Conversion: (i) shall be expressed
in the form of basis points; (ii) shall be calculated on the basis of the Notional Quantity times the
commodity closing price on the Commodity Conversion Date according to the Underlying
Commodity Index; and (iii) shall be paid in Dollars, in a lump sum upfront or in installments, as
agreed upon between the Bank and the Borrower and specified in the Conversion Notification
Letter. 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 Conversion is
terminated early pursuant to Article 5.06 of these General Conditions.

(§3)] In case of an early termination of a Commodity Conversion, an additional
transaction 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 commaodity closing price on the date of
the early termination according to the Underlying Commodity Index; and (iii) shall be paid in
Dollars, as a lump-sum amount, promptly upon termination.

ARTICLE 5.08. Funding Expenses and Premiums or Discounts Associated with ‘a
Conversion. (a) In the event that the Bank uses its actual cost of funding to determine the Base
Interest Rate, the Borrower shall 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
credited 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 is effected in connection with a disbursement, the
amount to be disbursed to the Borrower shall be adjusted to deduct or to add any amounts owed
by or due to the Borrower as described in paragraph (a) above.

(c) Alternatively, when a Conversion is effected on Outstanding Loan Balances, the
amounts owed by or due to the Borrower as described in paragraph (a) above, shall be paid by the
Borrower or the Bank, as the case may be, within thirty (30) days following the Conversion Date.

ARTICLE 5.09. Premiums Payable in Connection with Interest 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 the Bank a premium on the Outstanding Loan Balance
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equal the product of (i) the excess of the Specified Price over the Strike Price
multiplied by (ii) the Notional Quantity of such Commodity Option. Otherwise, the
“Cash Settlement Amount” for such Commodity Call Option shall be zero.

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

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

(e) On the Commodity Conversion Maturity Date, the Bank will determine and give
notice to the Borrower of the Cash Settlement Amount. If the Cash Settlement
Amount is greater 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 Settlement Amount due to the Borrower all amounts due

m and payable by the Borrower to the Bank under any loan made to or guaranteed by

| the Borrower that is in arrears for any mo:mﬁr of time (either for more, or for less,

than thirty (30) days).

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

ARTICLE 5.12. Market Quotes Disruption Events. The Parties acknowledge that the
amortization and interest payments made by the Borrower in connection with amounts subject to
a Conversion, shall at all times be linked to the corresponding funding of the Bank in relation to
payments under such Conversion. Therefore, the Parties agree that, notwithstanding the occurrence
of any disruption event that may materially affect the currency exchange rates, interest rates, 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 circumstances, the Parties expressly agree that the Calculation
Agent, acting in good faith and in a commercially reasonable manner, seeking to reflect the Bank’s
corresponding funding, shall determine the applicability of: (a) such disruption events; and (b) %m
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CHAPTER VI
Execution of the Project

ARTICLE 6.01.  Financial Management Systems and Internal Control. (a) The Borrower
shall maintain, or cause the Executing Agency and Contracting Agency, if any, to maintain, as the
case may be, internal controls 5o as to reasonably ensure: (i) that Project resources are used for the
purposes of this Contract, devoting special attention to the principles 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 of timely and reliable reports.

(b)  The Borrower shall maintain, and shall cause the Executing Agency and the
Contracting Agency, if any, to maintain, an acceptable and reliable financial management system
for the timely management of Project resources that provides for: (i) financial planning;
(ii) accounting, budgetary, and financial record-keeping; (iii) contract administration;
(iv) payment processing; (v) the issuance of financial audit reports and other reports associated
with the resources of the Loan, the Additional Resources, and other financing sources of the
Project, if any.

(c) The Borrower shall preserve, and shall cause the Executing Agency or the
Contracting Agency, as the case may be, to preserve, the original records of the Project for a
minimum period of three (3) years after the expiration date of the Original Disbursement Period
or any extension thereof. Such documents and records shall be maintained adequately in order to:
(i) substantiate Project-related activities, decisions, and transactions, including all expenditures
incurred; and (ii) show the correlation of the expenditures incurred under the Loan to the respective
disbursement made by the Bank.

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

ARTICLE 6.02.  Additional Resources. The Borrower, directly or through the Executing
Agency, as the case may be, commits to contribute Additional Resources in a timely manner. If,
as of the 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 estimate of the amount of the Additional Resources has
been determined shall neither limit nor diminish the obligation of the Borrower, directly or through
the Executing Agency, to contribute in a timely manner all additional resources which may be
necessary for the complete and uninterrupted execution of the Project.
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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. The Borrower agrees to include, or to cause the Executing Agency, as the case may be, to
EoEmm in the model bidding documents, contracts, and instruments used in electronic or
Emondmﬁom systems (in physical or electronic media) measures to ensure the application of the
provisions set forth in Section I of the Procurement Policies and Consultant Policies, including the
provisions on Prohibited Practices.

| (c) 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 needs. Each updated version of the Procurement Plan
shall be submitted for review and approval of the Bank.

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

7
;HHOFH 6.06. Environmental and Social Safeguards. (a) The Borrower, directly or

Q:ocmw the Executing Agency, as the case may be, agrees to carry out the execution (preparation,
oosmmﬁdnmoF and operation) of the activities included in the Project in accordance with the
environmental and social policies of the Bank, pursuant to the specific provisions on
environmental and social considerations included in the Special Conditions.

(b) The Borrower, directly or through the Executing Agency, as the case may be, agrees
to immediately inform the Bank of any noncompliance with the environmental and social
obligations set forth in the Special Conditions.

- (c) The Borrower, directly or through the Executing Agency, as the case may be, agrees
to implement a corrective action plan, agreed upon with the Bank, to mitigate, correct, and
compensate any adverse consequences that may result from the 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 confirm compliance with the environmental and social obligations
set forth in the Special Conditions.

ARTICLE 6.07. Ineligible Expenditures for the Project. 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 casg
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(c) Inform the Bank upon identifying any risks or significant changes that cause or may
cause delays or difficulties in Project execution; and

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

ARTICLE 7.03. External Financial Audit Reports and other Financial Reports. (a) Unless
the Special Conditions establish otherwise, the Borrower, directly or through the Executing
Agency, as the case may be, shall present the Bank with the external financial audit reports and
other reports identified in the Special Conditions within one hundred twenty (120) days following
the closing of each fiscal year of the Project and within the Original Disbursement Period or any
extension thereof, and within one hundred twenty (120) days following the date of the last
disbursement.

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

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

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

(e) In the event an external audit required under the provisions of this Article and 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 (¢} and
(d) of this Article.

3] Notwithstanding the provisions above, the Bank may, on an exceptional basis,

select and contract the services of independent auditors to audit the financial audit reports provided
for in this Contract when: (i) pursuant to the findings of a Bank-conducted cost-benefit analysis, it
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(£) Any extraordinary circumstance which, in the opinion of the Bank: (i) makes it
unlikely that the Borrower, the Executing Agency, or the Guarantor, as the case
may be, will be able to fulfill the obligations established in this Contract or the
Guarantee Contract, respectively; or (i) 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 Contracting Agency, as the case may be,
has engaged in a Prohibited Practice in connection with the Project.

;*HGFH 8.02.

Early Termination and Cancellation of Undisbursed Balances. (a) The

Bank, by means of a written notification, may declare the entire Loan or a portion thereof
immediately due and payable, together with interest, fees, and other charges accrued up to the date
of payment, and may cancel the undisbursed portion of the Loan, if:

(1)

(i)

(iif)

(iv)

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

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

the Bank determines that any firm, entity, or individual bidding for or
participating in a Bank-financed activity, including applicants, bidders,
contractors, consulting firms and individual consultants, personnel,
subcontractors, subconsultants, providers of goods or services,
concessionaires, financial intermediaries, or a Contracting Agency
(including their respective officers, employees, and agents, irrespective of
whether their authority has been expressly or implicitly granted), has
engaged in a Prohibited Practice in connection with the Project; and that the
Borrower, the Executing Agency, or the Contracting Agency, as the case
may be, has not taken adequate remedial measures (including providing
adequate notice to the Bank upon learning of the Prohibited Practice) within
a period of time the Bank considers reasonable; and

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
carcellation or early termination will apply to the portion of the Loan used
for such procurement or contracting.

)] If the Bank declares a part of the Loan due and payable, the payment received will
be applied against the portion of the Regular OC Financing and the Concessional OC Financing in
the same proportion that each one of these represents against the total amount of the Loan. The
amount of the payment allocated to the portion of the Regular OC Financing shall be applied pro
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(i)  Issuing the firm, entity, or individual determined to be responsible a
reprimand in the form of a formal letter of censure for its behaviot.

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

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

(iv)  Imposing fines representing reimbursement to the Bank of costs associated
with investigations and proceedings.

(b)  The provisions of Article 8.01(g) and Article 9.01(a)(i) shall also apply in cases in
which the Contracting Agency or any firm, entity, or individual bidding for or participating in a
Bank-financed activity, including applicants, bidders, contractors, consulting firms and individual
consultants, personnel, subcontractors, subconsultants, providers of goods or services,
concessionaires (including their respective officers, employees, and agents, irrespective of whether
their authority has been expressly or implicitly granted) has been temporarily suspended from
eligibility to take part in a bidding or other selection process for the awarding of new contracts
pending the final outcome of an investigation into a Prohibited Practice.

(c) The imposition of any action to be taken by the Bank pursuant to the provisions
referred to above may be made public.

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

(e) When the Borrower procures goods or contracts works or non-consulting services
directly from a specialized agency under an agreement between the Borrower and such specialized
agency, all provisions under this Contract regarding sanctions and Prohibited Practices shall apply
in their entirety to applicants, bidders, providers of goods and their agents, contractors, consultants,
personnel, subcontractors, subconsultants, service providers, concessionaires (including their
respective officers, employees, and agents, irrespective of whether their authority has been
expressly or implicitly granted), or to any other entities that have signed contracts with such
specialized agency, to supply goods, works, or non-consulting services in connection with Bank-
financed activities. The Borrower or the Executing Agency, as the case may be, agrees to adopt,
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PW%_GH_M 11.03. Place of payments. All payments must be made at the main office of the Bank
in Washington, District of Columbia, United States of America, unless the Bank designates another
Emﬁ or places for this purpose by written notification to the Borrower.

guﬁﬁrm 11.04. Assignment of Rights. (a) The Bank may assign to other public or private
instifutions, 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
assi ent.

| (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.

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

ARTICLE 11.05. Modifications and Contractual Waivers. Any modification or waiver of the
provisions of this Contract shall be agreed upon in writing by the Parties, with the consent of the
Guarantor, if any, and to the extent that such consent may be applicable.

ARTICLE 11.06. Non-waiver of Rights. Any delay or failure by the Bank to exercise 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 11.07. Termination. (a) The Contract and all obligations arising from it shall be
deemed terminated upon full payment of the principal, interest, fees, premiums, and all other
expenses related to the Loan, as-well as all other expenses, costs and payments arising from this
Contract, with the exception of those referred to in paragraph (b) of this Article.

(b)  The obligations acquired by the Borrower under this Contract with respect to
Prohibited Practices and other obligations relating to the operational policies of the Bank, shall
remain in effect until such obligations are deemed fulfilled to the satisfaction of the Bank.

_,
ARTICLE 11.08. 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 11.09. Disclosure of Information. The Bank may disclose this Contract and any
information related thereto, in accordance with its access to information policy in effect at the time
of such disclosure. m
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tribunal, and shall be complied with within thirty (30) days from the date of notification. 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
division of costs or the manner in which they are to be paid shall be determined, without appeal,
by the tribunal.

ARTICLE 12.06. Notification. All notifications 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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Annex I

LEG/SGO/CCB/EZSHARE-281104290-7445

Contingent Loan for Natural Disaster Emergencies

Automatic Redirection List

As of July 2, 2020
(Expressed in US$)

Operntion Name

Overall Stage

Orlginal

Amount

" Dishurved

Undisbursied

Committed Amount

Available

Bulance

GY-L1031

GY-L1044

GY-L1058

GY-L1060

CSD/HUD 2741/BL-GY-3
IFD/ICS 3876/BL-GY
SCL/SPH 3779/BL-GY
CSD/RND 3798/BL-GY

Road Network Upgrade and
Expansion Program (Reformulated)

Support for the Criminal Justice
System

Support ta Improve Maternal and
Child Health

Sustainable Agricultural
Development Program

Disbursing

Disbursing

Disbursing

Disbumsing

Total

35,000,000

8,000,000

8,000,000

15,000,000

66,000,000

GY-00006

16,710,000

1,879,670.94

3.635,730.42

1,855,428.00

24,080.829.40

18,290,000

6,120,329.06

4,364.,269.58

13,144.572.00

41,919,170.64

32.676,742.99

2,873,781.40

4,916,045 46

1,659,835.54

42,126,405.39

5,126,218.60

3,083,954.54

13,340,164 .46

23,873,594 .61






