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THIS AGREEMENT dated as of tH&"™Y§¥™y of February, 1980, (the
Agreement")s

GUYANA ,
(hereinafter called the "Barrower" ) ’

BEACH of the banks and financial institutions named

on the signature pages of this Agreement .(individually a
"Lender™ and collectively the "Lenders") as more fully
defined in Section 1.01 (c) thereof),

THE ROYAL BANK OF CANADA, a Canadian chartered bank
having its head office in the City of Montreal,
Quebec, Canada, as Agent for the Lenders (in_such
capacity the "A§ent" as more fully defined in Section
1.01 (c) hereof). ‘

WHEREAS the Borrower desires to borrow a sum of up to Ten Million
United States Dollars (US$ 10,000,000) for the purpose of financing general
development in Guyana,

WHEREAS the Lenders are prepared to make Advances to the Borrower on
the terms and subject to the conditions of this Agreement,

‘THEREF(RE, the parties agree as follows:

ARTICLE I
DEFINITIONS
Section 1,01 ~ Definitions
In this Agreement, except where the context otherwise requires:

(a) "Additional Compensation" means the amount necessary to co'mpensate"
a Lender for the additional cost or reduction in income pursuant to
Section 5.07;

(b) "Advance” means the principal amount of each drawing by the Borrower
pursuant to Article III; -

(6) "Agent" means The Roya]l Bank of Canada, 1 Place Ville Marie, Montreal,
Quebec, H3C 3A9, Canada or any successor appointed in accordance with
Section 9,10;

(a) "Banking Day® means a day on which dealings by and between banks in
the London Interbank Market in US Dollars may be conducted;

e ess means a ay, whic also a day on whic

(e) "Business Day” Banking D hich is al d hich
Banldng institutions in New York City, U.S.A., Montreal and Toronto,
Canada, are open for business; h

(f) "Commitment” means in relation to each Lender the obligation of the
-Iender to make available its proportion of the Loan to the' Borrower
in the aggregate amount of up to the amount set opposite its name
in Schedule "A" to the extent not reduced or terminated under this
Agreement (collectively the "Total Commitments™);



(e)
(n)
(1)

(3)
(x)

(1)

(m)

(n)

(o)
(p)

(@)

(r)

"Drawdown Date" means a Business D=y during the Drawdown Period on
which an Advance is made to the Borrower by the Lenders pursuant to
Article III;

"Drawdown Period" means the period commencing on the date of this
Agreement and ending on that date which is four (4) months after the
date of this Agreement;

"Encumbrance" includes any mortgage, pledge, lien, charge, assignment,

- hypothecation,. security interest, title retention, preferential right
-or trust arrangement and any other security interest or arrangement;

"Event of Default” means any event/out in Section 9.01;

"Extended Arrangement" shall mean the arrangement created by the IMF,
pursuant to its F:tended Fund Facility policy on use of resources of the
IMF under which the IMf will provide financial assistance to member
countries, for the benefit of the Borrower under a letter from the
Borrower to the IMF dated May 26, 1979 and approved by the IMF at its
Executive Board meeting on June 25, 1979; .

”External Indebtedness" shail mean indebtedness which is demominated or

payable in a currency ~thar than Guyana dollars or payable to commercial
banks or commercial financial institutions, or affiliates thereof having
their principal place of business outside Guyana;

"Governmental Agency means:any agency, instrumentality, corporation,
statutory body or other juridical entity directly or indirectly owned
or controlled by the Borrower and "control" for this purpose shall mean
the power to direct the management and policies of such entity (whether
through the ownership of share capital or otherwise);

"Indebtedness" shall mean, for :ny Person, all indebtedness or other
obligations of such Person for borrowed money or fo; the deferred
purchase price of property or services in respect of which such person

is liable, contingently or otherwise, as obligor, guarantor or otherwise,

or in respect of which such Person otherwise assures a creditor against
loss; .

"Interest Date" means the dates which fall 6 and 12 months after the
first Drawdown Date and -each anniversary of those dates;

"Interest Determination Date" means each date on which the Rate of
qurowing is determined pursuant to Section 5,01; .
"Interest Payment Date" means each Interest Date, or if such Interest *
Date is not a Business Day, the Business Day next following unless the
result is to extend such Interest Payment Date into the following month
in which case: the Interest Payment Date is the Business Dey next
preceding such Interest Date;

"Interest Period" means with respect to each Advance, the period
commencing on and including its Drawdown Dgte and ending on and
including the day preceding the next succeeding Interest Payment
Date and, thereafter, each successive period of approx1mately six

(6) months commencing on and 1ncludlng the Interest Payment Date next
succeeding the last day of the immediately preceding Interest Period
and ending on and including the Aay preceding the first Interest
Payment Date occurring after such Interest Fayment Dete:



(s) ™Lender" or "lenderc' means the banks and financial institutions
whose names and addresses (being the respective offices through
which the lenders have at the date of this Agreement elected to
act for: the purpose of this Agreem@nt) are set out on: the signature
pages, their respective successor(s) in title and assigns and any
other bank or other financial institution for the time being
participating in this Agreement by virtue of a transaction under

Article XIII;

(t) "Loan" means the egt-egate principal amount of the Advances outstanding
from time to time;

(u) "Person" means any individuél,;porporation, partrership, joint venture,
ftrust,. unincorporated crganization or any other juridical entity or a

governmental entity or any agency, department, instrumentality, statutory
. body;
(v) "Process Agent" means the Consul General of Guyana in New York, New York,
with offices on the date hereof at 633 Third Avenue, New York City, New ‘
‘York, or such other person as may be appointed pursuant to Section 14.03; .

(w) "Rate of Borrowing” means subject to Section 5.05, the rate stipulated
in Section 5.0i;

(x) "Replacement Arrangement’ means any standby arrangement or any other
arrangement established by the IMF which replaces the Extended Arrange-
ment;

(y) "Reference Ban!”! shall mean any, and "Reference Banks" shall mean all,
of the principal Londcn offices of The Bank of Nova Scotia, Barclays Bank
International Limited and The Royal Bank of Canadaj;-

(2) "Tax" and "T-xes" means all taxes, levies, imposts, stamp taxes, quties,
cha-res to tax, fees, deductions, withholdings and any restrictions or
conditions resulting in a charge imposed, levied, collected, withhold or.
assessed as of the date of this Agreement or at any time in the future;

(aa) "US Dollars” and “US$" mean lawful currency of the United States of
America in the form of funds current at the New York Clearing House or,
in the event that such funds cease to exist or are changed in character,
such other foxm cf currency of the United States of America as is the |
form of currency of the United States of America as is, for the time being,
in the sole opinion of the Agent customarily used for settling inter-
national banking transactions in New York City, UeSeAe

Section 1.02 - Headings and Table of Contents

Th 1ngs and table of contents in this Agreement are inserted for

cOEVenienee‘of reference only ard shali not affect the construction gr interpretation
of this Agreement.

Section 1.03 - References

A1l reference to Sections, Articles, and Schedules are to Sections and Articles
of :and Schedules to this Agreement,
“Section 1.04 - Currengy of Account

In this Agreement the specification of US Dollars is of the essence and US
Dollars are the currency of account and currency of payment.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2,01 - Representaticeme.:

The Borrower makes the following representations and warranties
to and agreements with the Lenders, all of which shall survive the execution and
delivery of this Agreement:

(a) the Borrower has full power, authority and legal right to incur the
Ioan and other obligations provided for in this Agreement, to execute and deliver
this Agreement and all other documents and instruments to be delivered by it
hereunder, and to perform and observe the terms and provisions hereof';

(b) the execution, delivery and performance by the Borrower of this Agreement

have been duly authorised by all necessary legislative, administrative and other
governmental ac}ion and do not contravene any law or any contractual rest;iction
binding upon or affecting the Borrower;

(c) there is no constitutional provision, treaty, convention, law, rule,
regulation, order or.other authority binding upon the Borrower, and there is no
provision of any contract, agreement or instrument of the Borrower, and no provision
of any arrangement with the IMF, or of any Person or any other borrowing obligation
or agreement with respect to Indebtedness (whether or not the Borrower is a party
thereto), which would be contravened c» breached, or under which a default would
arise or a moratorium in respect of any obligations of the Borrower be effected, by
virtue of the execution and delivery of this Agreement by the Borrower or by virtue
of the execution and delivery of any other document or instrument to be delivered
by it hereunder or by virtue of the performance or observance by the Borrower of
any of the terms herecf or thereof;

(d) no authorisation or approval or other action by, and no notice to or
public registration, recording or filing with any governmental authority or regulating
body is required or desirable for the due execution, delivery and performance by, or
as a condition to the legality, wvalidity or enforceability with respect to, the Borrower
of this'Agreement, other than the items described in Sections 6,01 c) (v), (vi), (vii)
?

and (viii all of which have been duly obtained or made and are in full force and
effect;
(e) no consent or approval of any Person outside Guyana is required in

connection with the execution, delivery and performance of this Agreement by the Borrower;

(f) ' the execution, delivery and performance by the Borrower of this Agreement
and all other documents and instruments to be executed and/or delivered hereunder by the
Borrower and the observance by the Borrower of the terms and provisions hereof have been
duly authorised by all appropriate actions on the part of the Borrower; and this Agreement
constitutes a legal, valid and binding obligation of the Borrower enforceable in accordance
with its terms;

(g) the Borrower is not in default in the payment of its External Indebtedness and
is not in default under any agreement with respect to External Indebtedness, which
default might have a material adverse effect on the operations, property of financial
condition of the Borrower;

(h) this Agreement is the direct, unconditional and general obligation of the
Borrower for the performance and payment of which the full faith and credit of the Borrower
are pledged; the BoTrower is subject to civil and commercial law with respect to its
obligations under this Agreement, =nd the execution, delivery and performance of this

Agreement by the Borrower constitute private and commercial zets. Neither the Borrower

nor any of its assets enjoys < v any right of immunity from the

Jurisdiction of any court in Guyana. HNotwithstanding, in order for proceedings to be
prosecuted against the Borrower in Guyana, the statement of claim must be endorsed with
the fiat of the Minister of Justice. Furthermore, Section 41 of the High Court Act,
Chapter 3,02 of the laws of Guyan:i, expressly enacts that no execution will issue on a
Judgement against the Borrower but provides that the Minister of Finance whall by warrant
under his hand direct the amount ordered by the Court to be paid,




The waiver contained in paragraph (a) of Section 14,03 of this Agreement by the
Borrower of any right of immunity is irrevocably binding on the Borrower, and the
appointment of the Process Agent and the consent by the Borrower to the jurisdiction
of any New York State or Federal court sitting in New York City with respect to
matters arising from this Agreement as contained in paragraph (s) of Section 14,02,
and the provision that the laws of the State of New York shall govern this Agreement
as contained in Section 14,01 are also irrevocably binding on the Borrower;

(1)  an Order of the Minister of Finance under the Income Tax'Act having been
obtained eczempting the interest on the Advances from income tax, there is no income,
stamp or other tax of Guyana or any taxing authority thereof or therein, imposéd by
or in the nature of withholding or otherwise, which will be imposed on any payment
to be made by the Borrower pursuant hereto, or which will be imposed on or by virtue
of the execution, delivery or enforcement hereof (except that income tax may be payable
in respect of any interest obligation hereunder which is pid to a‘resident of Guyana)

(j) no litigation or administrative proceeding is presently pending, or, to the
best of the knowledge of the Borrower, threatened against the Borrower, which might
- have a material adverse effect on the ability of the Borrower to perform the obligations
of the Borrower hereunderj

(k) no action or proceeding of or before any court has been commenced or, to the
best of the knowledge of the Borrower, is threstened to restrain the execution and
delivery of this Agreement or the Borrower's performance of and compliance with the
obligations expressed to be assumed by it and the conditions imposed on it by this
Agreement or to question the right and power of the Borrower to enter into, exercise
its rights under and perform and comply with the obligations expressed to be assumed
by it in and the conditions imposed on it by this Agreement or the legality, validity
and enforceability of this Agreement;

(1)  the Borrower is a member in good standing of the IMF and is entitled to use
the resources of the IMF, including but not limited to the Extended Arrangement or any
Replacement Arrangement;

(m) the Indebtedness incurred and to be incurred by the Borrower hereunder
constitutes and will constitute a charge created by virtue of the laws of Guyana on
the Borrower's Consolidated Fund and assets; the Indebtedness and other obligations
incurred and to be incurred by the Borrower hereunder rank and will rank at least pari
passu in all respects with all Indebtedness of the Borrower; and there is presently
existing no mortgage, lien, security interest, pledge or other charge or encumbrance,
or other preferred arrangement, of any kind on or with respect to any of the assets,
revenues or properties of the Borrower or any Governmental Agency, or with respect
to any right of any such Person to receive income, in connection with any Indebtedhbess
of the Borrower or any Governmental Agency;

(n) . no information, exhibit or report furnished by the Borrower to the Lenders
in connection with the negotiation of this Agreement contains any material misstatement
of fact or omits to state a material fact or any fact necessary to make the statements
contain-=3 therein not misleading;

(o) this Agreement is in proper legal form under the laws of Guyana for the
enforcement thereof against the Borrower in the jurisdiction of, or under the laws of
Guyana.

(p) the aggregate of the Advances does not and will not result in the violation

“of any legal restriction as to the amount of character of debt which the Borrower may
incur or has outstanding;
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(q) the entering into of this Agreement by the Borrower is for the purpose
of financing general development in Guyana as contemplated by Section 3(1) of the
External Loan Act, Chapter 74.08 of the laws of Guyana; and

(r) the Borrower agrees that all representations and warranties made in this
Agreement and in-any certificate or other instrument delivered pursuant hereto shall
be deemed to be relied upon by the Lenders, notwithstanding any investigation there-
tofor or thereafter made by the Lenders or on their behalf,

ARTICIE IIT

THE IQAN
Section 3,01 - Ohligations of the Lenders

Relying on the representations and warranties set out in Section 2.01,
and subject to the terms and conditions of this Agreement, each Lender severally
agrees to lend to the Borrower from time to time on any Business Day during the
Drawdown Period up to an amount which in the aggregete shall not exceed its
" Commitment. The Total Commitment of the Lenders shall not exceed in the aggregate
Ten Million United States Dollars (US$10,000,000).

Section 3,02 - Disbursement of the Loan

Provided that the conditions precedent set out in Article VI have been
satisfied:

(é) the Borrower may at any time during the Drawdown Period draw dowm

Advances in the aggregate not exceeding the Total ‘Commitments to be
advanced by the Lenders upon giving the Agent at least five (5)
Business Days irrevocable written telegraphic or telex notice,
effective only upon receipt by the Agent, which must specify (1) the
amount in US Dollars of the Advance, (whlch must be in a minimum
amount of US$1,000,000 or in an integral multiple thereof), (2) the
date for disbursement of the Advance, which must be a Business Day,
and (3) the manner and place of payment of the Advance;

(b) each notice referred to in Section 3.02(a) and the payment of
interest on each Interest Payment Date constitute a representation
and warranty by the Borrower that on the date of each notice and on
the date of the making of the relevant Advance or payment the
representations and warranties of the Borrower set out in Article II
are true and correct on and as of that date as though made on and as
of that date and that no event has occurred and is continuing which
constitutes an Event of Default or which with the giving of notice or
lapse of time or both or other condition, would constitute an Event of
Default;

(c)a the Agent shall give at least three (3) Business Days prior notice of

the date of each Advance to each of the Lenders and, on the date of the
Advance, at or before noon (New York time) each Lender shall make avail-
able to the Agent at its New York Agency located at 68 William Street,
New York City, New York, or at such other place as may be specified by
the Agent, in US Dollars its proportion of the Advance to be made avail-
able to the Borrower on the relative Drawdown Date;

(d) each advance made pursuant to Article III will be made available to the

Borrower in the same funds as received from the Lenders (subject to the
fulfillment of the conditions precedent set out in Article VI) for the
account of the Borrower by the Agent on behalf of the Lenders; and



&

(e) forthwith upon the making of each Advance, the Agent shall forward to the'

Borrower and to each Lender a certificate certifying the aggregate amount
advanced by each Lender under this Agreement as of the date of the certificate.

Section 3.03 - Termination Date
The Lenders are not obliged to disburse any amounts pursuant to this Agreement
after the end of the Drawdown Period,

Section 3.04 - Lenders' Obligations Several

The obligations of the Lenders under this Agreement are several and not joint and
no Lender nor the Agent is responsible to the Borrower for any failure or alleged failure
on the part of any other Lender to perform its obligations under the terms of this Agree-
ment, nor are the obligations of the Borrower to any Lender diminished or affected ty
any failure or alleged failure on the part of any other Lender to perform its obligations
under the terms of this Agreement. Nothing contained in this Agreement and no action
taken by the Lenders pursuant to it, are deemed to constitute the lenders a partnership,
association, joint venture or other similar entity. '

Section 3,05 - Lenders Provision of Funds to Agent

Unless the Agent has been notified by any Lender in writing prior to. the making
of an Advance that such Lender does not intend to make available to the Agent its
proportion of such Advance , the Agent may assume that such Lender has made its pro-
portion of such Advance available to the Agent on the date of such Advance and the
Agent may, in reliance upon such assumption, make available to the Borrower a corres—
ponding amount. If such corresponding amount is not in fact made available to the
Agent by such Iender,4§h§ Agent is entitled to recover such corresponding amount,
together with jinterest thereon to the date of recovery thereof, at the rate determined
by the Agent %0 represent the cost to it of making such corresponding amount available
to the Borrower, on written demand (which the Agent shall make promptly) from such Lender
or, where su¢h Lender does not pay such corresponding amount to the Agent forthwith on
the Agent's demand the%efor, from the Borrower which shall in turn have recourse against
such Lender. i

ARTICIE IV
REPAYMENT OF PRINCIPAL
Section 4.01 - Mandatory Repayment of Principal

" The Borrower shall repay ‘the principal amount of the Loan in US Dollars by ten
(10) substantially equal semi-annual instalments of Nine Hundred Thousand United States
Dollars (USSQO0,000) on consecutive Interest Payment Date commencing on the fourth (4th)
Interest Payment Date and an eleventh and final instalment in the amount of Omne Million
WUnited States Dollars (USSl,OOO;OOO) on the fourteenth (14th) Interest Payment Date. If
the Borrower does not draw the Total Commitments, each repayment instalment is reduced
pro rata by reference to the principal amount borrowed.

Section 4.02 - Optional Prepayment

Subject to Sections 5.05, 5.06 and 5.07, at any time during the term of this
Agreement, the Borrower may prepay any Advance hereunder in whole, or rateably in part,
upon at least thirty (30) days' irrevocable notice in writing by telegraph, or by tested
telex to the Agent, of which the Agent shall promptly advise the Lenders, stating the
proposed date and aggregate amount of the prepayment, and  if such notice is given, the

Borrower shall make such prepayment on the last day of the Interest Period for such

Advances together with accrued interest to the date of such prepayment on the amount
prepaid provided that each partial payment (i) shall be in minimum amounts of Two;Million
United States Dollars (0882,000,000§ or a whole multiple thereof, plus a prepayment

remium equal to one half of one percent (1/2%) of the aggregate amount being so pibpaid
Eother than prepayment as a result of the circumstances set out .in Sections 5.05, 5.06

and 5,07), (ii) shall be applied in reduction of the instalments of principal due pursuant
to Section 4,01 in the inverse order of maturity, (iii) shall be in Dollars, and (iv) shall

" be distributed by the Agent on a pro rata basis,



Section 4,03 - Prepayments Other Than on an Interest Payment Date

If any prepayment is made other than on an Interest Payment Date the
Borrower shall pay to the Lenders any amounts required to compensate the Lenders
for any loss or expense which it may incur as a result of such prepayment
(including, but not limited to, any loss or expense substained or incurred in
liquidating or employing deposits acquired or to.be acquired from third parties -
to effect or maintain the Loan).

Section 4,04 - Evidence of Indebtedness - Loan Account

The Agent shall open and maintain on the books of its International Loans
Administration Department, 1 Place Ville Marie, Montreal, Canada an account with
respect to the indebtedness of the Borrower to the Lenders under this Agreemént.
The Agent shall debit therein the amount of such indebtedness and accrued interest
thereon and shall:credit therein each payment of principal, interest and other
amounts becoming due to the Lenders under this Agreement. The accounts kept by
the Agent constitute, in the absence of manifest error, prima facie evidence of the
indebtedness of the Borrower to the Lenders, the date each Advance was disbursed to
the Borrower and the amounts from time to time paid by the Borrower on account of
the principal, interest and other amounts becoming due to the Lenders under this
Agreement.,

ARTICLE V
PAYMENT OF INTEREST
Section 5.01 - Rate of Interest

un each Interest Payment Date the Borrower shall pay to the Lenders
interest on the Loan in respect of each Interest Period at that rate per annum
determined by the Agent as being equal to the sum of (x) two and one-querter of
one percent (2%%) per annum plus (y) the rate of interest at which the Reference
Banks then would be prepared to offer to leading banks in the London Interbank
Market in accordance with their nermal practice as at or about 3300 p.m. (IondOn
time) two (2) Banking Days prior to the beginning of the relative Interest Period
for delivery on the first day of that Intercst Period and for the number of days -
comprised therein, a sum of US Dollars comparable to the Loan to be outstanding
during such Interest Period.

Section 5.02 - Interest on Overdue Amounts

The Borrower shall pay, on demand, interest on overdue principal,.
on overdue interest to the extent permitted by law and on any other overdue payments
in connection with this Agreement at a rate per annum which is one per cent (I%)
per annum in excess of the Rate of Borrowing on the assumption that such overdue
amount constituted a Loan made under this Agreement for successive periods of up
to six (6) months as determlned by the Agent, both bhefore and after demand,default
and judgement.

Section 5,03 ~ Notice to the Borrower of Rate of Borrowing.

Upon each determination of the Rate of Bcrrowing, the Agent shall notify
the Borrower and each lender of the Rate of Borrowing, In the absence of manifest
error, each determination of the Rate of Borrowing by the Agent is final, conclusive
and binding upon the partiese.

Section 5.04 - Calculation of Interest

Interest will be calculated on the basis of the actual number of days elapsed
divided by 360.. The yearly rates of interest to which the rates determined in accordance
with the provisions of Section 5.01 are equivalent, are the said rates multlplled by the’
actual number of deys in the year divided by 360.



Section 5,05 = Substitute Rate of Borrowing

(a) If, on or before any Interest Determination Date, (i) the Agent receives
notice from ct least one Reference Bank that dgposits in Dollars are not being
offersed by such Referemce Bank to first class banks in the Londdn Interbank Market
for the applicable Interest Period or in the applicable amounta,-(il) the Agent; after
;consujtation .with the Reforcnce Banks, shall have dstermined (which determination shall
ba -eonclusive.and binding upon~ell partias horote) that by reason of circumétances affac-
ting the London Intoxbenk Market, adeguats and reasonebls mechd do not axiat. fur escer-

- tadning the Intorest zate aepplicablo to the Advanse for tho' applicable Interest Period
for (iii) the Lenders notify the Agent that on any such date the rates at which deposits
in Dollars are being offered by the Reference Banks in the London Interbank Market
pursuant to thia Agreement do not accurately reflect the cost to the Lenders of
funding their. Advances for such Interest Period, the Agent shall give notice of
such fact to the Borrower and each Lender,

(b) Within 10 days from the giving by the Agent of any notice provided for
in, paragraph (a) of this Section 5,05, the Agent (after consultation with 'the
Lenders) and the Borrower shall enter into negotiations in good faith with a view
to agreeing to an alternative, mutually acceptable basis for determining ‘the
interest rate applicable during such Interest Period to such Advance (the "Substitute
Basie") which shall reflect the costs of each Lender of funding from alternative
sources for such Interest Period plus the applicable Margin, If, at the expiration
of 20 days from the giving of such notice, the Agent and the Borrower have agreed
to such Substitute 8asis, such Substitute Basis shall be retroactive to and take
effect with respect to such Interest Period from the beginning of such Interest
Period,

(e) If, at the expiration of 20 days from the giving of the notice by the

Agent provided for in paragraph (b) of this Section 5,05, no Substitute Basis shall
have bean agreed to, the Agent after consultation with the Lenders shall notify the
Borrower in writing of the Interest Period and of the rate of interest (as agreed
upon by the Lenders) setting forth the computations made by the Agent in arriving
at such rate of interest (which computations shall reflect the costs of each’
Lender of funding from alternative sources the Advances for such Interest Period
plus the applicable Margin), The Borrower may, within 10 days after the giving

of any such notification , give notice to the Agent of its election to prepay in
full the principal amount of all the Advances. outstanding, without penalty, on a
date which shall be specified in such notice of election and which shall be a
Business Day not less than 10 nor more thall 30 days after the date of such notice
of election; if it does so, the Borrower shall be obligated to pay to the Agent

on such date the outstanding principal emount of the Advances, together with (i)

an amount equal to the cost to each Lender of funding its Advances for the period
from the last day of the immediately preceding Interest Period applicable thereto
to and including the daté of prepayment, plus the applicable Margin, and (ii) any
amounts required to compensate each Lender for any loss or expense which it may
incur as a result of such payment by the Borrower, including but not limited to any
loss or expense sustained or incurred in liquidating or employing deposits acquired
or to be acquired from third parties to effect or maintain its Advances (all such
amounts under clauses (i) and (ii) of this paragraph (c) to be determined by each
Lender and notified by the Agent to the Borrower),

If the Borrower does not so elect to prepay the Advances, then the rate
of interest applicable to the Advances for which a rate is determined pursuant to
the first sentence of this paragraph (c) shall be, in respect of such Interest
Period, the rate determined pursuant to the first sentence of this paragraph (e)
and such interest rate shall be retroactive to and take effect with respect to such
Interest Period from the Beginning of such Interest Periode The Agent shall then
notify the Borrowsr and each Lender of such rate of interest, T
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Section 5.06 — Illegality

If for any reason it shall be or become unlawful in any jurisdiction for any
_Lender to make or to continue to maintain its Advances, the Borrower shall forthwith,
upon demand by such lLender (with a copy thereof delivered to the Agent), prepay in full
the principal amount of all the Advances of such Lender then outstanding, without penalty,
together with eccrued interest thereon to such date of prepayment and any amounts.required
to compensate such Lender for any loss or expense sustained or incurred in liquidating
or reemploying deposits acquired or to be acquired for third parties to effect or maintain
its Advances), and upon such demand the obligation of such Lender hereunder to make
Advances shall forthwith terminate. A

If, pursuant to this Section 5.06, the Borrower repays any Advances, the
Agent shall use its best efforts to replace the Lender being prepaid with another bank
satisfactory to the lenders, which shall become a party to this Agreement and shall make
and continue to maintain the Advances which were made or to be made by the Lender being
prepaid.

Section 5,07 - Increased Cost

(a) If any change (whether or not having the effect or force of law) in any
applicable law, treaty or regulation or in the interpretation thereof by any governmental
or judicial authority or' any central bank or other fiscal, monetary or other authority
having jurisdiction over any Lender shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar
requirements against assets held by, or deposits in or for the @ccountof, or loans by,
or any other acquisition of funds for Advances by any Lender: or

(1i) impose on any Lender any other condition regarding its Advances; or

(iii) subject any Lender (or make it apparent that any Lender is subject) to any
tax (including, without limitation, any interest equalization tax), levy, imposts, duty,
charge, fee, deduction or withholding on or from payments due from the Borrower hereunder;
or

(iv) change the basis of taxation of payments due from the Borrower to any Lender
hereun%er (otherwise than by a change in taxation of the overall net income of such
Lender);

and the result of any of the foregoing is to increase the cost of such Lender @f making
or maintaining its Advances or to reduce the amount of principal or interest received by
such Lender (otherwise than as contemplated by Section 5.09), then upon demand made by
‘such lender to the Borrower (with a copy thereof delivered to the Agent), the - Borrower
shall (ﬂ) pay to the Agent for the account of such Lender additional amounts which shall
compensate such Lender for such increased cost or reduced amcunt, or (B) prepay in full
the principal amounts of all the Advances of such lender then outstending, without penalty,
together with accrued interest thereon to such date of prepayment and any amounts required
to compensate such Lender for any loss or expense which it may incur as a result of such
prepayment, (including, but not limited to, any loss or expense sustained or incurred in
liquidating or employing deposits acquired or to be acquired on third parties to effect or
maintain its Advances.

(b) Bach Lender will notify the Borrower and the Agent of any event which will
entitle such Lender to claim additional amounts pursuant to paragraph (a) of this Section
5.07. A certificate as to, the increased cost incurred by orwreduced amount accruing
to such Lender as a result of a2ny event mentioned in paragraph (a) of this Section 5.07
submitted by such Lender to the Borrower (with u copy thereof delivered to the Agent),
shall be conclusive,
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Section 5,08 ~ Beterminations Lonclusive

Each determination of an interest rate or an Interest Period in accor-
dance with this Agreement shall be conclusive and: binding on the Borrower and the
Lenders,

Section 5,09 -~ Payments

~ All payments by the Borrower in connection with this Agreement are to
be made in US Dollars before 11:00 a.m., New York time, on the date specified for
payment, at the Agent's New York Agency located at 68 William Street, New York,
New York, for the account of the Lenders (or such other place as is notified by
thq.Agent),"Whenever any payment is due to be made on a day which is not a
Business Day, the day for payment will be extended to the next suceeding Business
Bay, unleee it would fall in the next @alendar month, in which case it will be
advanced to the next preceding. Business Day and interest will be adjusted
accordlngly. Promptly upon receiving any payment by the Borrower, except as other=
wise provided in this Agreement, the Agent shall distribute the payment bmg
Lenders in-the proportion to which the respective Commitment of each Le
to the Total Commitment,

Section 5,10 =~ Manner of Payment and Taxes

e ~ All payments to be made by the Borrower pursuant to this Agreement are
to- be' made without setoff or counterclaim, free and clear of, and exempt from,

and without deduction for or on account of any Taxes, If any Taxes are deducted
or withheld from eny payments, the Borrower shall promptly remit to the Lenders in
US Dollers the equivalent of the amounts so deducted or withheld together with

~ relevént receipts addressed to each Lender, provided, that in the event the Borrouwer
~ is prevented by operatlon of law or otherwise from paying, causing to be paid or
remitting such Taxes, the intersst payable under this Agreement will be increased
to such rate as is necessary to yield and remit to the Lenders the principal sum
advanced together with interest at the rates specified in this Agreement after
provision for .payment of such Taxes.

The Borrower shall from time to time at the request of the Lenders
execute and deliver any and all further xnstruments as may be necessary or advisable
to give full force and effect to such increases in the rate of interest ae are
necessary to yield to the Lenders interest at the aforesaid spe¢ified rates, The
Borrower further covenants and agrees to indemnify the Lenders in respect of any
claim or loss which they may suffer as a result of the delay or failure of the
Borrower to make any such payment as aforesaid, including penalties relating thereto
or interest therson,

Section 5,11 = Repayment by Borrower to Agent

Unless the Agent has been notified in writing by the Borrowsr not less
. than one Business Bay prior to the date on which any payment to be made by the
Borrower hereunder is due, that the Borrower does not intend to remit such payment,
the Agent may, at its discretion , assume that the Borrower has remitted such
payment when so due and the Agent may, at its discretion and in reliance upon such
assumption, meke available to.each Lender on such payment date an amount equal to
such Lender's portion of such assumed payment. If it proves to be the case that
the Borrower has not in fact remitted such payment to the Agen$, each Lender shall
forthwith on demand repay to the Agent the amount of such assumed payment made
available to such Lender, together with interest therson until the date of repay-
ment thereof at a rate determined by the Agent (such rate to be conclusive and
binding on such Lender) in accordance with its usual banking practice for advances
of US Dollars to banks of like standing to such Lender,
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ARTICLE VI

CONDITIONS PRECEDENT TO DISRURSEMENT

Section 6,01 ~ Conditions Precedent

The Lenders are not obligated to make any Advance to the Borrower unless:

(a) on each Drawdown Date, there exists no Event of Default and no condition,
event or act which, with the giving of notice or lapse of time, or both,
would constitute an Bvent of Default under this Agreement or under the
Agreement between the Borrower and a consortium of banks dated as of October
31, 1979;

(b) on each Drawdown Date, the representations and warranties contained in
Article II are true and correct with the same effect as though made on
and as of the Drawdown Date:.:

(c) " the Agent has received at or prior to the first Drawdown Date, in form and
substance satisfactory to the Agent and in sufficient copies for each Lender:

(i) a duly executed copy of this Agreement,

(ii) a signed copy of the favourable opinion of the Attorney General
of Guyana or such other attorney of the Attorney Generzl's Department
as he may designate, substantially in the form of Schedule "B", and as

to such other matters as the Lenders through the Agent may reasonably
request, <

(111) ‘& signed copy of the favourable opinion of De Czries & Co., special
Guyana counsel for the lenders, substantially in the form of Schedule

"cn, and as to such other matters as the ﬁgent or any Lender through the
Agent ‘may reasopably request, '

(iv) ‘a- signed copy of the favourable opinion of Messrs. Sage Gray Todd &
Sims, special New York Counsel for the Lenders substantially in the
form of Schedule "DV, .

(v) a certified copy of any necessary governmental or other approvals
required in connection with the carrying out of the transactions
contemplated herein,

(vi) a signed coﬁy of a letter from the Minister of Finasnce irrevocably
appointing the Process Agent to receive process for and on behalf
of the Borrower in the State of lew York pursuant to this Agreement,
and a letter from the Process Agent consenting to act as Process Agent
pursuant to this Agreement,

(vii) an Order of the Minister of Finance pursusnt to the provisions of the
Income Tax Act exempting all payments due under this Agreement from
‘income tax and withholding tax,

(viii) a guarantee in form and substance satisfuactory to the Agent of foreign
exchange availability permitting payment by the Borrower of principal
and interest and other amounts due under this Agreement, and

(ix) any other documents and documentation which the Agent or the Lenders

through the Agent may reasonably request;

(a) the Agent has received the Agent's Fee, the Management Fee and the Participation
Fee due to the Agent and the Lenders pursuant- to Sections 7.01, 7.02 and 7.03
hereof;
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(e) the Agent shall have received in form and substance satisfactory to the
- Agent evidence that the Replacement Arrangement is in full force and
effect.

Section 6,02 - Waiver

. The terms and conditions set forth in Section 6.01 are inserted for the sole
benefit of the Lenders and may be waived by the Agent, on behalf of the Lenders but only
vith the consent of all the Lenders, in whole or part (and with or without conditions)
in respect of any Advance without prejudicing the right of the Agent to assert such
terms or conditions or part thereof in respect of any other Advance or Advances on behalf’
of the Lenders.

ARTICLE VII
FEES
Section 7.01 - Management Fees

The Borrower will, on the first Drawdown Date hereunder, pay a management
fee to the Agent, for its own account, in an amount agreed to between the Borrower and
the Agent prior to the date hereof.

Section 7.02 - Agent's Fee

The Borrower will, on the dete of signing of this Agreement and on each
anniversary thereof, pay an agent's fee to the Agent, for its own account, in any amount
agreed to between the Borrower and the Agent prior to the date hereof

Section 7.03 = Participation Fee

The Borrower will, on the first Drawdown Date hereunder, pay to the Agent
for the account of the Lenders, a participation fee of Fifty Thousand US Dollars (US$50,000),
to be distributed by the Agent to each Lender on.a pro ratg basis.
Section 7.04 = Commitment Fee -

On the last '‘@ay of the Drawdown Period, the Borrower shall pay to the

Agent for the account of the Lenders a commitment fee for the period commencing on and
including the date hereof and ending on an including the last day of the Drawdown Period,
in an amount in US Dollars computed on the basis of the actual number of days elapsed and
a year of 360 days, at the rate of one half of one percent (1/2%) per annum on the gaily
unused portion of the Total Commitment,

R 4

ARTICIE VIIT
~. COVENANTS
Section 8,01 - Covenants of fﬁe ﬁorrower
The Borrower covenants with the Agent and the Lenders that it will:

(a) promptly pay when due all principal, intérest, and any other amounts
payable by it hereunder and in the manner set forth herein;

(b) ensure at all times (i) that the obligations of the Borrower hereunder are
supported by the full faith and credit of the Borrower and constitute unconditional general
obligations of the Borrower ranking at least pari passu (subJect to Section 8.01 (d) with
all other Indebtedness of the Borrower now or hereafter outstanding and (i1) that all
appropriate governmental approvals, regulations, orders and exemptions, including with out
limitation those specified in Section 2.01(e), shall remain in full force and effect;
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(c) promptly obtain and continue in effect each consent, license, authorization
or approval and make each filing or registration which shall be either necessary or
desirable to enable the Borrower to comply with its obligstions under this Agreement
and promptly furnish evidence thereof to the Agent;

(d) not create, or permit any Govermmental Agency to create, any lien, security
interest or other charge or encumbrance, or any other type of preferential arrangement,
upon or with respect to any of its prssent or future properties or income or revenues, in
each case to secure Bxternal Indebtedness of such Governmental Agency or of any Person,
other than (i) purchase money liens upon any property acquired or helf by the Borrower
or any Governmental Agency to secure the purchase price of such property or to eecure
External Indebtedness incurred solely for the purpose of financing the acquisition of
such property, (ii) liens or security interests existing on such property «t the time
of its acquisition or (iii) liens or security interests on the present or future
properties of the Borrower or of any Governmental Agency arising in the Ordinary course
of banking transactions securing External Indebtedness maturing within one year of the
date of its incurrence by such Person; provided, however, that the Borrower may create,
or permit any Governmental Agency to create, any such lien, security interest or other
charge or encumbrance or preferential arrangement if, at no cost to the Agent or any
Lender, simultaneously therewith the Lenders shall be rateably granted an equal position
with respect thereto or an equivalent secured position in other properties or income
or revenues acceptable to the Lenders; ’

L

(e) furnish to the Agent in sufficient copies for each Lender:

(i) as soon as possible and in any event within five days after the
occurrence of each Event of Default or each event which is continuing
and with the giving of notice or lapse of time or both would constitute
an Event of Default, a notice from the Ministry of Finance of the Borrower
setting forth the details of such Event of Default or event and the action
which the Borrower proposes to take with respect thereto;

(ii) on each November 1, commencing November 1, 1982, and on each November 1
during the term hereof, a certificate executed by a duly authorised
official of the Borrower affirming as of such date the representations
and warranties of the Borrower set forth in Sections 2,01 (c), (e),

(g), (n), (1), (3), (), (1), (m), (n), (p) and (r);

(iii) as soon as available and in any event within 180 days after the end of
each of the fiscal years of the.Borrower,'together with a certificate
from the Minister of Finance of Guyana attesting the accuracy and
completeness of's

(A) a statement of the revenues and- expenditures of the Borrower
during such fiscal year,

(B) a statement of the Indebtedness of the Borrower and the Governmental
Agencies at the end of such fiscal year,

(C) a statement of the obligations of the Borrower and the Governmental
Lgencies under guarantees, indemnities and other assurances of
payment in respect of the obligations of other Persons which will
or may be in foreign currencies. as of the end of such fiscal year,

(D) statements (on both the current and capital account beeis) of the
overall balance of payments surplus or deficit of the Borrower in
respect of the calendar year ending in such fiscal year,

(E) a statement of the amount of the foreign reserves of the Borrower at
the end of such fiscal year, and
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(F) a statement of the Borrower's e@stimated revenues and expenditures
for the following fiscal year, and, when available, any correcting
or updating revisions thereof’;

(iv) Such other economics, financial and general information, together with
pertinent statistical data, as is reasonably required by any Lender
through the Agent or by the Agent to assess the economic condition and
outlook of the Borrower;

(£) pay all other Externul Indebtedness owed to commercial banks or commerciel
financial institutions or affiliates thereof by the Borrower when due, provided,
however, that if any such External Indebtedness is re-financed, then the Borrower
will pay when due such re-financed debt.

Section 8,02 - vaenant of the Lenders

Each Lender covenants with each other Lender and with the Agent that so long as any
Lender shell have any commitment to make any Advance hereunder, such Lender, in its
individual capacity, shall promptly, and shall cause any bank or other entity (which bank
or entity is either a subsidiary or affiliate of said Iender) which is not a Lender here-
under, to promptly notify the Agent of any non-payment of any payments of principal,
interest or fees to be paid directly to it hereunder,

ARTICLE IX
EVENTS OF DEFAULT AND AGENT-IENDERS RELATICNSHIP
Section 9,01 - EQentsyof Default
Upon the occurrence of any of the following specified events:

(a). the Borrower defaults in the payment of any payment due hereunder
as and when due, by aeceleration or otherwise;

(b) the Borrower defaults in the due performance or observance of any
covenant or agreement undertaken by it hereunder (other than that
deult with in Section 9,01 (a)) and such default (if capable of
remédy) continues unremedied for a period of 30 days after receipt
by the Borrower of notice thereof from the Agent;

(e) any representation or warranty made by the Borrower herein or
pursuant hereto proves at any time to be incorrect in any respect
and (if capable or remedy) the Borrower has not taken corréctive
measures satisfactory to the Agent with respect thereto within ten
(10) days after notice thereof has been received by the Borrower
from the Agent;

(d) the Borrower fails to pay when due, whether by acceleration or
otherwise, any Obligation (as hereinafter defined) for monies
borrowed or raised, or fails to comply with any Obligation under
any credit facility, or any obligation of the Borrower for the
payment of borrowed or raised money: or under any credit facility,
becomes or is capable fo being declared pursuant to the terms
thereof, to be due and payable prior to the expressed maturity
thereof. For the purposes of this Section 10.01 (d), the term
"Obligation” means any and all obligation, actual or contingent
of the Borrower;
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(e) any restriction or requirement is imposed, whether by legislative
enactment, decree, regulation, or otherwise, which limits the transfer
of foreign exchange by the Borrower for the purpose of performing any
of its obligations under this Agreement unless within 15 days after
the imposition of any such restriction or requirement, the Borrower
has delivered to the Agent a letter signed by a duly authorised officer

" of the Borrower and by the duly authorised governmental authority,
stating that such obligations of the Borrower are in all respects
exempt from such restriction or requirement;

(£) the Borrower shall cease to be a member in good standing, or shall
cense to be eligible to use the resources, of the IMF; or the Borrower
shall cease to be entitled to purchase funds under the Replacement
Arrangement; or the IMF shall terminate the Replacement Arrangement;
pf&on to its originally scheduled termination date due to a failure
by the Borrower in satisfying the requirements of the Replacement
Arrangement; '

(g) the international monetary reserves (or any portion thereof) of the
Borrower shall at any time be subject to any mortgage, lien, security
interest, pledge or other charge or encumbrance or preferred arrange—~
ment of any kind;

(h) ;van extraordlnary situatlon shall occur, or a change affecting the
.. Borrower shall occur, which situation.or change gives reasobpable

grounds to conclude, in the judgement of the Lenders, that the
Borrower will be unable to.perform or observe in the normal course -
its obligations under this Agreement,

then, and in any such event, and at any time while such an event is continuing, the
Agent may, and if so instructed by.the Lenders, shall by written or telex'notice to
the Borrower either (i) declare the principal of and accrued interest and all indebted-
ness of the Borrower to the Lenders hereunder to be due and payable or (1) terminate
any right of the Borrower to any further Advances hereunder whereupon all indebtedness
of the Borrower to the Lenders is immediately due and payable without further ‘demand
or other notice of any kind, all of which are expressly waived by the Borrower and the
Borrower shall pay to the Lenders notwithdtanding anything to the contrary contained
herein, failing which the Lenders may pursue their remedies under this Agreement and
all collateral and other securities may be enforced by the Lenders or their duly
authorised agentse

Section 9,02 - Remedies Cumulative

For greater certainty, it is expressly understood and agreed that the
rights and remedies of the Lenders under this Agreement are cumulative and are.'in addition
to and not in substitution for any rights or remedies provided by law; any single or
partial exercise by the Lenders of any right or remedy for a default or breach of any
term, covenant, condition or agreemeht herein contained does not affect their rights
and does not waive, alter, affect, or prejudice any other right:or remedy, or other
rights or remedies to which the Lenders may be lawfully entitled for the same default
or breach, and any waiver by the Agent or the lenders of the strict observence, per-
formance or compliance with any term, coven:nt, conditicn or agreement herein contained,
and any indulgence granted by the iAgent or the Lenders is not a waiver of that or any
subsequent default. The terms and coniitions of Article VI are inserted for the sole
benefit of the lenders and subject to Section 15.04 may be waived by the Agent in whole
or in part with or without terms or conditions in respect of any Advance, without

prejudicing the right of the Lenders to assert such terms or conditions or part thereof
in respect of any other Advance.
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Section 9,03 - Remedies Independent

The obligations of the Borrower to the lenders are several and the
rights and remedies of each of the Lenders may be exercised independently at any time
and from time to time and subject to the provisions of Section 9.07, shall not depend
upon any joint or concurrent exercise thereof by any other Lenders.

Section 9.04 - Lenders Bank Equally

. Each of the Lenders and, to the extend necessary, the Borrower, cowvenants
and agrees each with the other that the indebtedness of the Borrower to each of the
Lenders under this Agreement will at all times rank equally and without preference. _

Section 9,05 - Sharing of Information

The Borrower covenants and agrees that the Agent and the Lenders are
entitled to share with each other any information possessed by them regarding the
Borrower relating to the liability and indebtedness of the Borrower hereunder to
the lenders end to payments received by the Lenders from the Borrower,

Section 9,06 - Set-Off

In addition to any rights now or hereafter granted under applicable law
and not by way of limitation of any such rights, each Lender is hereby authorized at
any time or from time to time, without notice to the Borrower or to any.other ‘person,
any such notice being hereby expressly waived, to set-off and to appropriate and apply
any and all deposits (gentral or special) and any other indebtedness at any.time held
or owing by such Lender to or for the credit or the account of the Borrower against
and -.on account of the obligations and lisbilities of the Borrower due or payable to
such Iender under this Agreement, including without limitation, all claims of any
nature or description arising out of or connected with this Agreement, irreapective
of whether or not such Lender has made any demand hereunder &8d although said
obligations, liabilities or claims, or any of them are contingent or unmatured.

Section 9.07 - Sharing Among the Lenders

- The Lenders agree among themselves that, with respect to all sums received
by the Lenders in payment of principal of or interest on the loan (with the exception
of any amounts which any lender may independently recover by suit as permitted by
Section 9.03 and any amounts which the Borrower pays to any lender pursuant to Section
505 unless all Lenders are to be paid or repaid in full pursuant to such Sections),

equitabie ad justment will be made between the lenders so that, in effect, all such sums

whether received by voluntary payment, by the exercise of the right of set=off or
banker's lien, or by counterclaim or cross-action will be shared by each Lender in the
proportion which the amount disbuised by each such Lender bears to the total principal
amount disbursed by all the Lenders immediately prior to such receipt; if any Lender
receives any payment of a sum or sums in excess.of its proportional share, the Lender
receiving such excess payment.shall purchase for cash without recourse from the other
Lenders a participation in their loan in such amounts as will result in a proportional
participation by all the Lenders in the aggregate unpaid principal amount of the Loan

Section 9.08 - Appointment of Agent

Each Lender authorizes and appoints the Agent as its representative to act
on its behalf in dealings with the Borrower with respect to the preparation, execution
and administration of this Agreement, to exercise and to carry out all the discretides,
authorities, powers and duties conferred on the Agent as the Agent by this Agreement,
together with such powers as are reasonably incideatal thereto.

Section 9;09 - Disclaimer of Agent

The Agent makes no representation or warranty, and assumes no responsibility

with respect to the due execution, legality, validity, sufficiency, enforceability or
collectibility of this Agreement or any instrusemnts or

tr'.
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documents referred to therein, relative thereto or issued thereunder. The Agent
assumes no responsibility for the financial condition of the Borrower or for the
performance of any of the obligations of the Borrower under this Agreements The
Agent assumes no responsibility with respect to accuracy, authenticity, legality,
validity, sufficiency or enforceability of any documents, papers, materials or
other information furnished by the Borrower to the Agent. The Agent is under no
duty to provide information té°the Lenders other than information provided by the
Borrower to the Agent on behalf of the Lenders.

Section 9,10 - Replacement of Agent

The Agent may resign at any time by giving to the Borrower and to each
of the Lenders not less than thirty (30) days notice of its intention to do so. The
Lenders may appoint a successor ‘during this period but if they fail to do so, the Agent
shall appoint its successor after consultation with the Lenders; the Agent's resignation
is not effective until the appointment of its successor has taken effect,

A

Section 9.11 - Indemnification of Agent

BEach Lender severally agrees to reimburse, on demand, to the extent of its
respective pro rata praticipations in the Loan for any and all costs, expenses and
disbursements which may be incurred or made by the Agent in connection with the making,
performance and enforcement of this Agreement for which the Agent is not promptly
reimbursed at any time by or on behalf of the Borrower, unless such costs or expenses
and disbursements arise out of the Agent's gross negligence or wilful misconduct, The
Agent shall not be obliged to expend its own funds %other than in proportion) or other-
wisesincur any financial obligations in connection with the Loan Agreement unless it is
80 .reimbursed.

Section 9.12 -~ aAcknowledgement of Lenders

Each Lender acknowledges and represents that it has made its own independent
assessment of the financial condition of the Borrower prior to agreeing to signing this

Agreement;
ARTiCIE X
PAYMENT OF EXPENSES
Section 10,01 - Payment of Expenses

Whether or not an Event of Default exists, the Borrower shall:

(a) pay all expenses of:the Agent in connection with the preparation,

negotiation, -execution, delivery, operation of this Agreement as
well as in connection with the preparation of any amendments,
modifications or waivers relating to this Agreementg

(v) pay all expenses of the Agent and of each of the Lenders incurred

in the enforcement, administretion and preservation of any rights
under this Agreement, the making and the repayment of the Loan and
the payment of interest;

(c) pay and indemnify the Lenders from any and all present and future

stamp and other taxes in connection with the enforcement of or
preservation of any rights under this Agreement;

(d) indemnify the Lenders from and against any and all liabilities

with respect bo or resulting from any delay or omission to pay any
Taxes;
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(e) indemnify the Lenders against all losses, expenses and liabilities
vwhich the Lenders may sustain or ineur (including, without
limitation, any loss of profit or any interest or other charges
payable by the Lenders to lenders of funds borrowed in order to
make or maintain the Loan or any participation therein or to
maintain amy amount in default) as a consequence or any default
by the Borrower under any of the provisions of this Agreement,
any misrepresentation by the Borrower contained in or delivered
in writing in connection with this Agreement or any prepayment

pursuant to the proviéions of this Agreement,

ARTICLE XI

NOTICES
Section 11.01 - Notices

Unless otherwise stated in this Agreement all notices pursuant to
this Agreement must be in writing and sent either by air mail postage paid, by
telegraph, or by telex and are deemed to have been given and received if sent by
mail on theé fifteenth (15th) Business Day-following the date of mailing, and, if
sent by telex or telegraph, on the Busiriess Day next following the date of trans-
mission of the telex or telegraph. Thé mailing and telex addresses of the
pavtiee for the purposes of this Agreement are the addresses opposite the respective
names of the parties on the signature pages or such other mailing or telex address as
any party from time to time may notify the others,

ARTICIE XIT
JUDGEMENT CURRENCY

Section 12,01 - Judgement Currency
If for the purpose of obtainin_g judgement in any court or. for

any other purpose hereunder it' is nreosa ry 9 crnvert - no.m~cunt due hereunder in the

currency in which it is due (the "Original Currency") into znother currency (the
"Second Currency™), the rate of exchange applied shall be that at which, in accordance
with normal banking procedures, the Agent could purchase, in the New York foreign
exchange market, the Original Currency with the Second Currency on the date two
Business Days preceding that on which judgement is given. The Borrower agrees that
its obligation in respect of any Original Currency due from it to a Lender or the
Agent (as the case may be) hereunder shall, notwithstanding any judgement of payment
in such other currency, be discharged only to the extent that, on the Business Day
following receipt of any sum so paid or adjudged to be due hereunder in the Second
Currency, such Lender of the Agent (as the case may be) may, in accordance with
normal banking procedures, -purchase, in the Néw York foreign exchange market, the
Original Currency with the amount of the Second Currency so paid or so adjudged to
be due; and, if the amount of the Original Currency so purchased is less than the
amount originally due in the Original Currency, the Borrower agrees as a separate
obligation and notwithstanding any such payment or judgement to indemnify such Lender
or the Agent (as the case may be) against such loss.
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ARTICIE XIII
SALFS, ASSIGNMENT, TRANSFER AND PARTICIPATION
Section 13,01 - Sales, Assignment, Transfer and Participation

Any of the lenders, upon notifying the Agent in writing, may at
any time and from time to time,

(a) sell, assign, grant an interest, or transfer the whole
' or any part of its property and rights in this Agreement
to any other person, including without limitation, any
branch or office of such Lender (an "Assignee"),

(v) cause any other person (an "Assignee Lender") to be substituted
for that Lender in respect of the whole or of a specified
original amount of the obligations of that Lender under this
Agreement,

(c) participate all or any part of its rights, benefits and
obligations under this Agreement to any other person.

Section 13,02 - Reductions of Borrower's Obligations to Assignor

Upon a Lender's making any sale, assignment, grant of interest,
transfer or participation (with the exception of a transfer to the Lender's
branch or office as provided in Section 13.01(a)), the obligctione of the
Borrower to that Lender are pro tanto reduced and the Borrower covenants
that the benefit of the respective obligations set forth herein will in any
such case run directly to the benefit of and may be enforced by the Assignee
thereof, drreepective of any defente or counterclaim which the Borrower may at
any time have against such Lender, all of which the Borrower agrees not to
assert in any proceeding brought by an Assignee in respect of this Agreement,

Section 13,03 - Release of Lender

Upon a lLender's substituting an Assignee Lender in accordance with
Section 13.01(h) that Lender is released from its obligations hereunder to the
extent of the amount that the obligations of that Lender are assumed by the
Assignee Lender.

Section 13.04 = Consent of Lenders

The Borrower may not assign its rights and obligations without the
prior written consent of the Lenders.

Section 13,05 - Successors and Assigns

This Agreement when executed and delivered is binding upon and snurea
to the benefit of the parties and their respective successors and assigns.

ARTICLE XIV
JURISDICTION AND PROFER IAW
Section 14.01 ~ Governing Law

The parties hereto agree that this Agreement shall be conclusively
deemed to be made under, and shall for all purposes be governed by and construed in
accordance with the laws of the State of New York, and the United States of America
applicable herein without prejudice to or limitation of any other rights or remedies
available under the laws of any jurisdiction where assets of the Borrower msy be found.
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Section 14.02 - Submission to Jurisdiction and Waiver of Immunities

"(a)“ By the execution and delivery of this Agreement, the Borrower
irrevocably waives any rights of immunities which-it has or may acquire in respect of
its obligations under this Agreement and thereby submits to the non-exclusive
jurisdiction of the Supreme Court of the State of New York, County of New York or
of the U.S. District Court for the Southern District of New York, United States
of America, and of Guyana, and irrevocably waives any immunity from jurisdiction
or suit, from attachment before or after judgement, attachment in aid of execution
of judgement, set off of its property, or from execution of a judgement to which
it may otherwise be entitled in any suit or prdceeding in any jurisdiction in which
such proceedings or suits are taken arising out of or relating to this Agreement,

(b) The Borrower hereby irrevocably waives any objection which it may now
or hereafter have to the laying of wenue of any suit, acticn or proceeding arising
out of or relating to this Agreement brought in the Supreme Court of the State of
New York, County of New York or in the U.S. District Court for the Southern District

.of New York, and hereby further irrevocably waives any claim that any such suit,
action or proceeding brought in any such Court has been brought in any such Court
in an inconvenient forum,

Sectlon 14.03 - Appointment of Agent for Process

(a) The Borrower hereby irrevocably appoints the Process Agent as its agent to
receive on behalf of the Borrower and its property service of copies of the summons and
writ and any other process which may he served in any such action or proceeding in the
State of New Yorke Such service miy be made by mailing or delivering a copy. of. quch
process to the Borrower in care of the Process Agent at the Process Agent's abcve
address, and the Borrower hereby irrevocably authorizes and directs the Process Agent
to accept such service on its behalf, . In the event that, for any reason, service of
legal process can not be made in the manner described above, such service may be made
in the manner set out in paragraph (3) and (4) 6f Section 1608 (a) of Title 28 of the
United States Code. Each Lendér’ agrees to mail to the Borrower at i%s address
specified in the signature page hereof a photocopy of any process served in aceordance
with the preceding sentence provided that such mailing shall not be a condition of
service made in accordance with the preceding sentence. As an alternative method of
service, the Borrower also irrevocably consents to the service of any and all process
in any such action or proceeding by the mailing of copies of such process to the
Borrower at its address specified in the signature page. The Borrower agrees that a
final judgement- in any such action’ bt proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgement or in any other manner
provided by-law. = o

(b) Nothing in this Section 14.03 shall affect the right of any Lender or
the Agent to serve legal process in any other manner permitted by law or affect the
right of -any-Lender or the Agent t6 bting any action or proceeding against the
Borrower or its property in the courts of any other jurisdiction or jurisdictions.

ARTICLE XV

MISCELLANEOUS
Section 15,01 -~ Severability s
. Any provision hereof -which 'is prohibited or unenforceable in any

Jjurisdiction shall, as to such jurisdiction, be 1neffect1ve to the eitené of such

or affecting the validity or enforceability of such provision in any other jurisdiction,
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Section 15.02 ~ Counterparts

This Agreement may be executed in any number of counterparts, all of
which taken together constitute one and the same instrument and any of the parties
may execute this Agreement by Signing any such counterpart.

Section 15.03 - Survival of Undertakings

All covenants, agreements, representations and warranties made pursuant
to this Agreement shall survive the execution and delivery of this Agreement and
shall continue in full force and effect until the full repayment of all obligations

+incurred by the Borrower hereunder,

Section 15.04 ~ Amendments

No amendment, modification or waiver of any provision of this Agreement
nor consent to any departure by the Borrower herefrom is in any event effective unless the
the same is in writing and signed by the-lenders, and then such waiver of consent is
effective only in the specific instance and for the purpose for which it is given.

IN WITNESS WHEREOF, the Borrower, the Agent and the Lenders have caused
this Agreement to be executed by their respective officers or representatives on the
date of this Agreement, :

ADDRESS FOR NOTICES: ' GUYANA
By: ll......l.....lO.QQ:Ol...IlI.
1 Place Ville Marie THE ROYAL BANK OF CANADA
P.0. Box 6001 (as Agent)
Montreal, Quebec H3C 3A9 By’
. y‘ QOO 00 0000 OO OPOIEOIOOEOGOIEPOIEPOGOEPOEONOSEPOIETOSS
Canada

Telex: 05-267631 Title:..l"......l'...“....'l....
Answerbacks ROYAIBANKA MTL

1 Place Ville Marie THE ROYAL BANK OF CANADA

P.0. Box 6001 (as Lender)

Montreal, Quebec H3C 3A9,

canada Byz....‘..-‘...................'..
Telex: 05=~267631 .

Answerback: RDYALBANKA MTL Tltle:...................3...-...
Herengracht 485 : RBC FINANCE B.V.

Amsterdam 1001
The Netherlands

By:..O.......OO..Q....."'....OQ..

Attention: Managing Director

Telex: 15595
Answerback: RBC NL

Title:.-o.o....o.ocol-ooo-..o--no

44 King Street.West THE B&NK OF NOVA SCCTIA
Toronto, Ontario

By:....D.I.......'.....l.......'!l.

Attention: Mr, R. Cooke i
Vice President and Tltle: c..c.ii-ocooofiuoocvcooo-o;.
General Manager
Latin America

Telex: 0622106
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Beaumont House- THE ROYAL BANK OF CAMNADA
Bay Street INTERNATIONAL LIMITED
P.0. Box N=3024
Nassau Ne.P. Bahamas Bv:

y' 00000000000 00000000600600000000000
Attentlon: Ia&. 3.1&. Lacey Title:.....'.......l.’...l'..II.O....

President

Telex: 20184
Answerback: INTFRROYAL

140 London Wall
London EC2Y 5DN LIBRA BANK LIMI'TED
England, United Kingdom

By:o.oooo.oo.ooo.-oooo-o.oooonoooo--o

Attention: Mr., Treéadwell

Teléi: 885869 Title: @s 000 cc0cs000c00000000s000000
Answerback: LIBRABANK IDN

Schedule "A" to the Loan Agreement dated as of the 1st day of February, 1980,
between Guyana as Borrower and The Roycl Bank of Canada as fgent and the
following as lLenders,

LIST OF FINANCIAL INSTITUTIONS AMOUNT
The Royal Bank of Canada Us$ 8,120,400
RBC Finance B.V. Us$ 1,017,900
The Bank of Nova Scotia Us$ 562,000
The Royal Bank of Canada

International Limited Us¢ 187,300
Libra Bank Limited Us$ 112,400

TOTALeeccococasanesscsesssUSHIN,000,000



SCHEDUIE "B"

FORM OF OPINION OF ATTORNEY GENERAL OF GUYANA

To the Lenders party to the
hgreement referred to below
and to The Royal Bank of

Canada, as Agent thereunder

Gentlemen:

In my official capacity as Attorney General of Guyana, I am pleased to

give you this legal opinion which is furrished pursuant to Section
of the Agreement dated as of (the "Agreement“) among Guyana -

-

Terms used herein which are defined in the Agreement shall have their defined
meanings unless otherwise defined herein, I have acted as Counsel for the
Borrower in connection with the preparation, execution and delivery of the
documents delivered thereunder. -

In that connection, I have examined:

(l) the greement;

(2) the documents delivered pursuant to Section of the Agreement;

(3) the Constitution of Guyana (the ""onatitutibn"), tho Incomo Tax Act,
The External Loans-Act; and the High Court Act; and

(4) such other documents, agreements and instruments, and such trezties,
laws, rules, regulations, orders, writs, judgements, awards, injunctions, and the
like, as I have deemed necessary as a basis for the opinions hereinafter expressed.

Based upon the foregoing, and having regard for legal con51deratlons which
I deem relevant, I am of that opinion that:

(a) The Borrower has full power., - authority and legal right to execute and
deliver the Agreement and all other documents and instruments to be delivered by it
thereunder, and to perform and observe the terms and provisions thereof on its part
to be performed and observed to which it is a party, and the Borrower has full power,
authority and legal right to incur the indebtedness and other obligations provided
for in the Agreement.

(b) The execution, delivery and performance by the Borrower of the Agreement
have been duly authorized by all necessary legislative, administrative and other
governmental action, and do not contravene (i) the Constitution, (ii) any treaty,
convention, law, rule, regulation, order or other authority, or, to the best of my
knowledge after due inquiry, any writ, judgement, award, injunction or similar legal
restriction applicable to the Borrower, or (iii) to the best of my knowledge after due
inquiry, any comtractual restriction contained in any indenture, loan or credit
agreement, guaranty, or mortgage, deed of trust, bond, note or other agreement or
instrument which binds or affects or purports to bind or affects the Borrower.

(c) No consent or approval of the IMF or any other Person is required in
connection with the execution, delivery and performance of the Agreement by the
Borrower.

(@) No authorization or approval or other action by, and no notice to or
public registration, recording or filing with, any governmental authority or reg-
ulatory body is required with respect to the due execution, delivery and performance
by, or as a condition to the legality, validity or enforceability with respect to,
the Borrower of the Agreement, except for the following, all of which have been duly
obtained or made and are in full force and effect:
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(1) a signed copy of a letter from the Minister of Finance authorizing
to execute and deliver the Agreement on behalf of tha Borrowerj

(ii) an Order of the Minister of Finence pursuant to the provisions of

the Income Tax Act exempting all payments due under the Agreement from income tax
including withholding taxj and

(iii) a guarantee of foreign exchange availability permitting payment by
the Borrower of principal and interest and other amounts due under the Agreementj

(8) The Agreement has been duly authorized, executed and delivered by the
Borrower, and the Agreement is a legal, valid and binding obligation of the Borrower
enforceable in accordance with its terms,

(f) The Agreement is the direct, unconditional and general obiigations of
the Borrower for the performance and payment of which the full faith and credit of
the Borrower are pledged, The Borrower is subject to civil and commercial law with
respect to its obligations under the Agreement, The Borrower nor any of its assets
enjoy any right of immunity from suit; set-=off, attachment prior to judgment or in
aid of execution or execution on a judgment in respect of its obligations under
the Agresment, Neither the Borrower nor any of its assets enjoy any right of
immunity from suit or set-off in respect of the obligations of the Borrower under
the Agreement. ‘Fhe Borrnwar does not have any immunity from the juriediction of any
court in Guyana, Notwithstanding, in order for proceedings to be grosecuted. against
the Borrower in Guyana the statement of claim must be endorsed with the fiat of the
Minister of Justice. Furthermore, Section 41 of the High Court:Act, chapter 3,02
of the laws of Guyana expressly enacts that no execution will issue on a judgment
against the Borrower but provides that the Minister of Finance shall by warrant
under his hand direct the amount ordered by the court to be paid,

The weiver contained in paragraph (d) of Section 14,02 (a) of the Agreement
by the Borrower of any such right of such immunity is an authorized, legal and valid
ast of, and is assuming that such act would be determined to be irrevocable under
the applicable laws of any given jurisdiction in which _the issue is raised, irrevo-
cably binding on the Borrower in accordance with its terms, The appointment of the
Process Agent contained in paragraph (a) of Section 14,03 and the consent to the
Jurisdiction of any New York State or Federal court sitting in New York, New York
with respect to matters arising from the Agresment, contained in paragraph (a)
of Section 14,02, the waiver of objections concerning forum and venue contained in
paragraph (b) of Section 14,02 and the choice contained in Section 14,01 by the
Borrower of the laws of the State of New York to govern the Agreement are, respectively
authorized, legal and valid acts of, and, assuming that any such act would be
determined to be irrevocable under the applicable laws of any -jurisdiction in which
the issue is raised, are irrevocably binding on the Borrower in accordance with
their respective terms and, to the best of my knowledge, do not contravene any
constitutional provision, treaty, convention, law, rule, recgulation, order or other
authority or the public policy of Guyana. The Process Agent's letter referred to
in Section 6,01 (c) (vi) of the Agreement has been duly authorized, executed and
delivered by the Process Agent and is irrevocably binding on the Process Agent,

(g) There is no income, stamp or other tax of Guyana or any taxing authority
thereof or therein, imposed by or in the nature of withholding or otherwise, which
will be imposed on any payment to be made by the Borrower pursuant to the Agreement,
or which will be imposed on or by virtue of the execution, delivery or enforcement
of the Agreement;
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(h) Yo litigration or administrative proceeding is presently pending or,
to the best of my knowledge after due inquiry, threatened against the Borrower
or any Governmental Agency which might have a material adverse effect on the
ability of the Borrower to perform the obligations of the Borrower under the
Agreecment.,

(i) No action or proceeding of or before any court has been commenced or
to the best of my knowledge after due inquiry, is threatened to restrain the
execution and delivery of the Agreement or the Borrower's performance of and
compliance with the obligutions cxpressed to be assumed by it and the con-
ditions imposed on it by the Agreement or to question the right and power of the
Borrower to enter.into, exercise its rights under and perform and comply with
the obligations expressed to be assumed by it in and the conditions imposed
on it by the Agreement or the legality, validity and enforceability of the
Agreement,

(j) The Borrower is a member in good standing of the IMF and is entitled
to use the resources of the IMF, including but not limited to the Extended
Arrangement,

(k) The indebtedness incurred and to be incurred by the Borrower under
the Agreement constitutes and will:constitute a charge ‘¢reatod” by wvirtus of the

‘ lews of Guyzne bn the Borrducr!s Consolidgted Fund Bnd Assetaj tho dndebtednesd
and other obligations incurred and to be igcurred under the Agreement rank and will

rank at least pari passu in all respects with all indebtedness of the
Borrower; and, to the best of my knowledge after due inquiry, there is
presently existing no mortgage, lien, security interest, pledge or other
charge or encumbrance, or other preferred arrangement, of any kind on or
with respect to any of the assets, revenues or properties of the Borrower or
sny Governmental Agency, or with respect to any right of any such Person to
receive income- in connection with any Indebtedness of the 3orrower or any
Governmental Agency.

(1) e Agreement is in proper legal form under the laws of Guyana for
the enforcement thereof against the Borrower in the jurisdiction of, and under
the laws of Guyana)

(m) to ensure the enforceability or admissibility in evidence of the
Agreement in Guyana, it is not necessary that the Agreement or any other
document be filed or recorded with any court or other authority in Guyana or
be notarized or that any stamp or similar tax be paid on or in respect of the
Agreement, ) :

(n) If any judgement of a foreign court is rendered against the Borrower
in connection with any action arising out of or relating to the Agreement, such
Judgement could be sued upon in the courts of Guyana as a valid cause of action;
and in any such suit, the Guyana courts would, . if satisfied that:

(i) the foreign court had competence by virtue of the submission of

the Borrower to jurisdiction of that cqurt-at the time at which the. action was
brought;

(ii) such judgement wasvfinal and conclusive;
(iii) such judgement was a fixed sum (including an award for damages);
(iv) such judgement was not contrary to the public policy of Guyana; and

(v) such judgement was not obtained by fraud;
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grant a judgement which would be enforceable against the Borrower in Guyana
without any retrial or re-exsamination of the merits of the original action; and
if any action were brought against the Borrower in the courts of Guyana based
on or relating to the Agreement, the Borrower would have no immunity from the
Jurisdiction of the Guyana courts; and that a judgement obtained against the
Borrower from a Guyana court based upon a judgement of a foreign court meeting
the requirements set forth above or obtained &t first instance in a Guyana
court would be honoured in the manner mentioned in paragraph (£).

Very truly yours,

Attorney General

"SCHEDULEL C"

FORM OF OPINION OF SPECIAL UYANA COUNSEL FOR THE BANKS

To the Lenders party to the Agreement referred
to below and to the Royal Bank of Canada,
as Agent thereunder

Gentlemen:

This opinicn is furnished to you pursuant to Section
of the Agreement dated as of (the "Agreement") among
Guyana (the "Borrowér"), each of the Lenders and The Royal Bank of Canada, as the
hgent, Terms used herein which are defined in the¢ Agrcement shall have their
defined meanings unless otherwise defined herein,

I have acted as your special Guyana solicitor in connection with the
preperration, execution and delivery of the Agreement and the documents delivered
thereunder.,

In preparing this opinion I have examined:
(1) the Agreement;

(2) the documents delivered pursuant to

Agreement; of Section of the

(3) the Constitution of Guyana (thev"Constitution");

(4) 'Me Income Tax act, chapter 81:01 of the laws of Guyana;

(5) The External Loans Act, chapter 74:08 of the laws of Guyana;

(6) The High Court Act, chapter 3.02 of the laws of Guyana; and

(7) such other documents, agreements and instruments, and such
treaties, laws, rules, regulations, orders, writs, judgement, awards, injunctions,
and the like, as I have deemed necessary as a basis for the opinions hereinafter
expressed.
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I am qualified to practice law in Guyana and do not herein express any

" opinions as to any matters governed by any laws other than the laws of Guyana,
I specificially do not hold myself out as an expert on the laws of the State
of New York and the Federal laws of the United States of America.

" Based upon the foregoing, and having regard for legal considerations which
I deem relevant, I am of the opinion that:

(a) The Borrower has full power, authority and legal right to execute and
deliver the #greement and all other documents and instruments to be delivered by
it thereunder, and to perform and observe the terms and provisions thereof on
its part to he performed and observed, and the Borrower has full power, authority
and legal right to incur to Indebtedness and other obligations provided for in the
Agreement,

(b) The execution, delivery and performance by the Borrower of the Agree-~
ment have been duly authorised by all necessary legislative, administrative and
other governmental action, and do not contravene (i) the Constitution, (ii) any
. treaty, convention, law, rule, regulation, order or other authority or to the
best of my knowledge after due inquiry, any writ, judgement, award, injunction
or similer legal restriction applicable to the Borrower, or (111) to the best
of my knowledge after due inquiry, any contractual restriction contained in any
indenture¢, loan or credit agreement, guaranty, or mortgage, deed of trust, bond,
note or other agreement or instrument which b4nds or affects or purports to bind
or affect the Borrower.

(¢) No authorization or approval or other action by, and no notice to or
public registration, recording or filing with, any governmental authority or
regulatory body is required with respect to the due execution, delivery and
performance by, or as a condition to the legelity, validity or enforceability
with respect to, the Borrower, except for the following, 211 of which have been
duly obtained or made and are in full force and effect:

(1) a signed copy of a letter from the Minister of Finance huthorizing to
execute and deliver the Agreement on hehs1lf of the Borrower;

(ii) an Order of the Minister of Finoance pursuant to the provisions of the
Income Tax Act exempting all payments due under this Agrepment from income tax
including withholding tax; and

(iii) a guarantee of foreign exchange availability permitting payment by the
Borrower of principal and interest and other amounts due under the Agreement.,

(d. The Agreement has been duly authorized, executed and delivered by the
Borrower and the Agreement is a legal, valid and binding obligation of the Borrower
enforceable in accordance with its terms.

(e) The Agreement is the direct, unconditional and general obligations of
the Borrower for the performance and payment of which the full faith and credit
of the Borrower are pledged. The Borrower is subject to civil and commercial
law with respect to its obligations under the Agreement. The Borrower does not
nor do its assets enjoy any right of immunity from suit or set-off, in respect of
its obligations under the Agreement, - Notwithstanding, I would like to point out
that in order for proceedings to be prosecuted against the Borrower in Guyana the
statement of claim must be ehdorsed with the fiat of the Minister of Justice.
Furthermore, Section 41 of the High Court Act, chapter 3.02 of the laws of Guyana
expressly enacts that no execution will issue on a judgement against the Borrower
but provides that the Minister of Finance shall be warrant under his hand direct
the amount ordered by the court to be paid.




The waiver contained in paragraph (a) of Section 14.02 of the Agreement

by the Borrower of any such right of such immunity is an authorized, legal and
-valid act of, and is, assuming that such act would be* determined to be irrevocable
under the applicable laws of any given jurisdiction in which the issue is raised, -
irrevocably binding on the Borrower in accordance with its terms, The appointment
of the Process Agent contained:.in paragraph (a) of Section 14,03 and the consent
to the jurisdiction of any New York State or Federal court sitting in New York,
New York with respect to matters arising from the Agreement, contained in para-
graph (a) of Section 14,02, the waiver of objections concerning forum and venue
contained in paragraph (b) of Section 14,02 and the choice contained in Section
14,01 by the Borrower of the laws of the State of New York to govern the Agreement
are, respectively, authorized, legal and valid acts of, and assuming that any such
act would be determined to be irrevocable under the applicable laws of any given
jurisdiction iti which the issue is raised, are irrevocably binding on the Borrower
in accordance with its terms and to the bes of my knowledge, do not contravene
any constitutional provision, treaty, convention, law, rule, regulation, order

or other authority or the public policy of Guyana. The Process Agent's letter
referred to in Section 6.01 (¢) (vi) of the Agreement has been duly authorized,
executed and delivered by the Process Agent and is irrevocably binding on the
Process Agent.

(f) There is no income, stamp or other tax of Guyana or any taxing authority
thereof or therein, imposed by or in the nature of withholding or otherwise, which
will be imposed on any pay#nt to be made by the Borrower pursuant to the Agreement,
or which will be imposed on or by virtue of the execution, delivery or enforcement
‘of the Agreement,

(g) To the best of my knowledge after due inquiry, no litigation or administrative
proceeding is presently pending or threatened against the Borrower or any Governmental
Agency which might have a material adverse effect on the ability of the Borrower
to perfory the obligations of the Borrower under the Agreegent,

(h),uTo.the best of my knowledge after due inquiry, no action or proceeding of or
before any court has been commenced or is threatened to restrain the execution and
delivery of the Agreement or the Borrower's performance of ang compliance with the
obligations expressed to be assumed by it and the conditions imposed on it by the
Agreement or to gquestion the right and power of the Borrower to enter into,
exercise its rights under ebd perform and comply with the obligations expressed
to be assumed by it in and the conditions imposed on it by the Agreement or the
legality, validity and enforceability of the Agreement,

(i) The Borrower is a member of the IMF.

(j) The indebtedness incurred and to be incurred by the Borrower under the
Agreement constitutes and will constitute a charge created by virtue of the laws
of Guyana on the Borrower's Consolidated Fund and assets; the indebtedness and
other obligations incurred and to be incurred under the Agreement rank and will
rank at least pari passu in all respects with all indebtedness of the Borrower
and, to the best of our knowledge after due inquiry, there is presently existing
no mortgage, lien, security interest, pledge or other charge or encumbrance, or
other preferred arrangement, of any kind on or with respect to any of the assets,
revenues or properties of the Borrower or any Governmental Agency, or with respect
to any right of.any such Person to receive income, in connection with any External
Indebtedness of the Borrower or any Governmental Agency.

(k) The Agreement is in proper legal form under the laws of Guyana for the
enforcement thereof against the.Borrower under the jurisdiction of the laws of

Guyana.
1)
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(1) To ensure the enforceability or admissibility in evidence of the Agree-
ment in Guyana, it is not necessary that the Agreement or any other document be
filed or recorded with any eurt or other authority in Guyana or be notarized or
that any stamp or similar tax be paid on or in respect of the Agreement.

Yours faifhtu}ly,

DE CARES & CO.

Bys

David de Caries

"SCHEDUIE D"

FORM OF OPINIOM OF SPECIAL NEW YORK COUNSEL
TO THE BANKS

To the lenders party to the
agreement referred to below

and to The Royal Bank of Canada,
as Agent thereunder

Gentlemen:t

- You have requested our opinion regarding the enforceability under New
York law of the Agreement dated as of February 1, 1980 among Guyana (the "Borrower"),
each of the Lenders and The Royal Bank of Canada, as Agent (the "Agreement").

‘The terms defined in the Agreement and used herein shall have the
respective meanings ascribed to them in the Agreement,

In preparing this opinion, we have examined:
(1) the Agreement;

(2) the documents delivered pursuant to
of Section
2.01 (e) of the Agreement;
(3) the opinion of
ieneral of Guyana, counsel for the Borrower, dated as of

and delivered pursuant to Section , of the Agreement; and

(4). The opinion of De Caires and Co., special Guyana solicitor for

the Banks, dated
and delivered pursuant to Section y of the Agreement,

We have assumed for purposes of this opinion the authenticity of all
documents examined by us, the genuiness of all signatures and the due authority
of the parties executing such documents,

As to factual matters, we have relied upon the documents we have
examined without independently considering the matters covered by suth documents,
and, as to matters of law not governed by the laws of the State of New York or
the Federal laws of the United States of America, we have relied upon the opinions
of counscl referred to above without independently considering the matters covered
by such opinions,
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We are members of the Bar of the State of New York and do not herein
express my opinions as to any matters governed by any laws other than the laws
of the State of New York and the Federal laws of the United States of America.
We specifically do not hold ourselves out as experts on the laws of Guyana and,
to the extent such laws may be relevant to this opinion, we have relied with
your permission upon the above-mentioned opinions of
Attorney General of Guyana and De Caires & Co.

Based upon the foregoing, we are of the opinion that, under the laws of
the State of New York and the applicable Federal laws of the United States of
America, the Agreement constitutes a legal, valid and binding obligation of the
Borrower enforceable in accordance with its terms, except as any of the foregoing
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting enforceability of creditors' rights generally at the
time in effect, and by the application of equity principles if remedies in equity
are sought, and except that we express no opinion as to (1) the effect of the laws
of any Jjurisdiction (other than the State of New York) wherein any Bank or any
Lending Office of any Bank may be located, (2) Section of the Agreement as
it relates to subject matter jurisdiction of any Federal court sitting in New
York, New York and (3) Section of the Agreement as it relates to waiver
of objection to venue and waiver of the right to move to transfer or dismiss a
pending action on the ground of forum non conveniens.

Very truly yours,
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