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LOAN NO. /SFR-OR-GUY

LOAN AGREEMENT

AGREEMENT dited the 2lo " dayof ‘L Gay 2015, between the Caribbean
Development Bank (the Bank) of the first part, the Government of the Co-operative Republic of Guyana
(the Borrower) of the second part and Guyana Sugar Corporation Inc., a limited liability company
incorporated under the laws of the Project Country (the Executing Agency) of the third part.

ARTICLE]
General Provisions, Interpretation, Definitions

Section 1.01  General Provisions. (a) The "General Provisions Applicable to Public Sector Loan
Agreements with an Executing Agency" of the Bank dated June 30, 1995, set forth in Schedule 1 (the
General Provisions) shall apply to this Loan Agreement subject, however, to any modifications thereof set
forth herein.

{b) References in the General Provisions to the Loan Account shall mean either the SFR Loan Account
or the OCR Loan Account or both such loan accounts as the context requires.

Section 1.02  Interpretation. Unless otherwise stated, references to Sections are to Sections of this
Loan Agreement, and references to Schedules are to the Schedules immediately following Section 8.01.

Section 1.03 °  Definitions. (a) Wherever used in this Loan Agreement, unless the context otherwise
requires, the several terms defined in the General Provisions shall have the respective meanings set forth
therein, and for the purposes of sub-paragraphs (iv), (viii) and (ix), respectively, of Section 2.01 of the
General Provisions, the expressions:

1) "Due Dates" shall mean January 1, April 1, July 1 and October [ in each year, except in
the case of interest payable under Section 3.09 of the General Provisions and other charges

which are payable on demand;



(1)

(i)
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"Project” shail mean the project to improve productivity of sugar cane cultivation and sugar

production on selected estates in Project Country described in Schedule 2; and

"Project Country" shail mean the Co-operative Republic of Guyana.

(b) Wherever used in this Loan Agreement, unless the context otherwise requires, the following

additional expressions shall have the following meanings:

®

(i)

(iit)

(iv)

)

(vi)

{vii)

(viii)

(ix)

"CDB" means the Bank;

"Financing Plan" means the Project Cost, Phasing and Financing Plan for the Project set
out at Appendix 2 to Schedule 2;

"GOGY" means the Borrower;

"GuySuCo" means the Executing Agency;

"Loan Account” means individually the SFR Loan Account and the OCR Loan Account
and collectively the “Loan Accounts™;

"OCR Loan Account” means the Loan Account to be opened by the Bank pursuant to
paragraph (b) of Section 2.02 and credited with the OCR Portion;

"OCR Portion” means an amount of the Loan not exceeding the equivalent of six hundred
and sixty-two thousand United States dollars {(USD662,000) allocated from the Bank’s
Ordinary Capital Resources;

"PC" or "Project Coordinator" means the project coordinator to be assigned in accordance
with Section 6.02;

"PMC" or “Project Management Committee” means the project manage ment committee to
be established m accordance with Section 6.03;



-3-

x) "Procurement Plan" means the Procurement Plan set out in Schedule 3;

(xi)  "SFR Loan Account” means the Loan Account to be opened by the Bank pursuant to
paragraph (b) of Section 2.02 and credited with the SFR Portion;

(xii) "SFR Portion" means an amount of the Loan not exceeding the equivalent of six million
eight hundred and thirty-eight thousand United States dollars (USD6,838,000) allocated
from the Bank’s Special Funds Resources; and

(xiii) "USD" or "United States dollars" means dollars in the currency of the United States of

America.

ARTICLE QI
The Loan and its Purpose

Section 2.01 ~ Amount of Loan. The Bank agrees to lend to the Borrower on the terms and conditions
set out in this Loan  Agreement an amount not exceeding the equivalent of seven million five hundred
thousand United States dollars (USD7,500,000) consisting of the SFR Portion and the OCR Portion.

Section 2.02 Logg‘ Accounts. (a) Section3.01 of the General Provisions shall not apply to this Loan
Agreement. '

(b) The Bank shall open two (2) Loan Accounts in its books in the name of the Borrower and shall
credit to one such account the amount of the SFR Portion and to the other such account the amount of the
OCR Portion. The amounts credited to the Loan Accounts may be withdrawn from the Loan Accounts as
provided and subject to the rights of cancellation and suspension set out in this Loan Agreement and in the
General Provisions.

Section 2.03 Purg ose. The purpose for which the Loan is being made is to assist the Bomower in
financing the Project.
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ARTICLE I
Repayment, Interest and Other Charges

SFR PORTION

Section 3.01  Repayment. Except as provided in paragraph (b) of Section 3.02 of the General
Provisions, the Borrower shall repay the amount withdrawn from the SFR Loan Account in eighty (80)
equal or approximately equal and consecutive quarterly instaiments on each Due Date, commencing on the
first Due Date after the expiry of ten (10) years following the date of this L.oan Agreement, or on such later
Due Date as the Bank may specify in writing,

Section 3.02  Interest. The Borrower shall pay intcrest at the rate of two percent (2%) per annum on
the amount ofthe SFR Portion withdrawn and outstanding from fime to time. Such interest shall be payable

quarterly in accordance with paragraph (a) of Section 3.03 of the General Provisions.

Section 3.03 Commission and Commitment Charpe. Sections 3.04 and 3.05 of the General

Provisions shall not apply to the SFR Portion.
OCR PORTION

Section 3.04 Repavment. Except as provided in paragraph (b) of Section 3.02 of the General
Provisions, the Borrower shall repay the amount withdrawn from the OCR Loan Account in sixty-eight (68)
equal or approximatcly equal and consecutive quarterly instalments on each Due Date, commencing on the
first Due Date after the expiry of five (5) years following the date of this Loan Agreement or on such later
Due Date as the Bank may specify in writing.

Section3.05  Imterest. Subject to the provisions in paragraph (b) of Section 3.03 of the General
Provisions, the Borrower shall pay interest at the rate of three decimal nine five percent (3.95%) per annum
on the amount of the OCR Portion withdrawn and outstanding from time to time. Such interest shall be
payable quarterly in accordance with paragraph (a) of Section 3.03 of the General Provisions.

Section 3.06 Commission. Section 3.04 of the General Provisions shall not apply to the OCR Portion.
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Section 3.07 Commitment Charge. The Borrower shall pay to the Bank, a commitment charge at the
rate of one percent (1%) per annum on any amount of the OCR Portion unwithdrawn from time to time.
Such charge shall accrue from the sixtieth (60%) day after the date of this Loan Agreement and shall be
payable quarterly in accordance with Section 3.05 of the General Provisions.

Section 3.08  Payments by the Executing Agency on behalf of the Borrower. Except as the Bank
may otherwise agree, Section 3.11 of the General Provisions shall not apply to this Loan.

ARTICLE IV
Withdrawal of Loan

Section4.01 Withdrawal and Application of Loan. (a) Except as the Bank may otherwise agree:

(i) the amounts withdrawn from the Loan Accounts shall be used to finance the components
of the Project allocated for financing by the Bank as shown in the Financing Plan up to the

respective limits shown therein;

(ii) withdrawals from the Loan Accounts shall not exceed in the aggregate, sixty-two decimal
three per cent (62.3%) of the cost of the Project; and '

(iii)  disbursements from the Loan Accounts shall be made rateably from the OCR Portion and
the SFR Portion in accordance with the respective amounts thereof.

(b) The amounts withdrawn from the Loan Accounts shall not be used to meet any part of the cost of
the Project which consists of identifiable Taxes imposed under the laws of the Project Country.

Section4.02  Period of Disbursement. The date to be specified pursuant to Section 4.03 of the General

Provisions is December 31, 2017.

Section 4.03  Procurement. (a) Except as provided in paragraph (b) below, procurement of goods and
services to be financed from the amounts withdrawn from the Loan Account shall be im accordance with
the provisions of Section 4.04 of the General Provisions.
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® Eligibility for procurement of mechanical harvesters, for the Project shall be extended to include

suppliers from countries that are not CDB member countries.

{©) The Procurement Plan approved by the Bank for the purposes of the Project is set out in
Schedule 3. Any changes to the Procurement Plan shail require the Baok’s prior approval in writing.

d The Bosrower hereby acknowledges that it has been furnished with a copy of the Bank’s:

() "Guidelines for Procurement” published in January 2006, and

(ii) "Guidelines for the Selection and Engagement of Consultants by Recipients of CDB
Financing" published in October 2011,

both of which publications are in effect at the date of this Loan Agreement.

ARTICLE V

Additional Conditions Precedent

Section 5.01 Additional Conditions Precedent to First Disbursement of the Loan. In addition to the

requirements of paragraph (a) of Section 6.01 of the General Provisions, the Borrower shall, by the date referred

to in paragraph (i) of Section 8.03 thereof, furnish or cause to be furnished to the Bank:
{(a) evidence, acceptable to the Bank, that;
) the aggregate of all loans (including the Loan) raised under the External Loans Act
of the Project Country does not exceed the limit imposed by Section 3(1) of that
Act;

(i) the PC has been appointed;

(ili)  the PMC has been established; and
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) a copy of GuySuCo’s audited financial statements for the financial year 2013 together with
the accompanying Managemert Letter issued by GuySuCo’s anditors.

ARTICLE VI

Particular Conditions

Section 601  Execution of Project. The Borrower shall:
(i) execute the Project through GuySuCo;

(i)  camy out the Project at all times with due diligence and efficiency, with management
personne!l whose qualifications and experience are acceptable to the Bank, and in
accordance with sound technical, environmental, financial and managerial standards and
practices; and

(iii) institute and maintain organisational, administrative, accounting and auditing
arrangements for the Project acceptable to the Bank

Section 6.02  Appointment of Project Coordinator. (a) The Executing Agency shall for the
duration of the Project appoint the General Manager, Agricultural Services of GuySuCo as PC with the
duties and responsibilities set out in Schedule 4.

) The qualifications and experience of any person subsequently appointed as PC shall be acceptable
to the Bank.

Section 6.03  Establishment of Project Management Committee. The Executing Agency shall
establish, and for the duration of the Project, maintain e PMC with the composition, reporting structure and

duties set out in Schedule 4.

Section 6,04  Financial Covenants. The Executing Agency shall, commencing with the financial year
2014, for the duration of the Loan, within one hundred and eighty (180) days after the end of each financial
year of GuySuCo, furnish to the Bank a copy of its audited financial statements together with the
accompanying management letter issued by GuySuCo’s auditors, and shall implement, in accordance with
a timetable acceptable to the Bank, such recommendations of the auditors as the Bank may require.
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Section 6.05 Maintenance. The Executing Agency shall provide the financial and other resources
required to adequately maintain the field machinery and equipment financed from the Loan and keep the
field machinery and equipment financed under the Project, or cause the same to be kept, in good repair and

condition.

Section 6.06  Training. The Executing Agency shall, for the duration of the Project, commencing in
2015, submit to the Bank by December 31 of each year:

) a training plan satisfactory to the Bank, for the training of GuySuCo employees in the
operation, maintenance and repair of the field machinery and equipment (the Training Plan)
with respect to the following calendar year; and

(ii) evidence acceptable to the Bank that the training referred to in the Training Plan for the
preceding vear has been undertaken.

Section 6.07 Reports and Information. Without prejudice to the provisions of paragraph (c) of
Section 7.01 of the General Provisions, the Executing Agency shall furnish or cause to be furnished to the
Bank, the reports and/or other information specified in Schedule 5 in the form specified therein, or in such

form or forms as the Bank may require, not later than the times specified therein for so doing.

Section 6.08  Additional Funds.  For the purpose of Section 7.05 of the General Provisions, the
estimated cost of the Project is twelve million and thirty seven thousand United States
dollars (USD12,037,000).

Section 6.09  Borrower's Contribution to the Project. (a) Without prejudice to the provisions of
Section 7.05 of the General Provisions, the Borrower shall contribute to the Project an amount of not less
than the equivalent of four million five hundred thousand United States dollars (USD4,500,000).

(b) Except as the Bank may otherwise agree, the contribution which the Borrower is required to make
to the Project in accordance with paragraph (a) of this Section shall be expended by the Borrower in a timely
manner on the components of the Project designated for financing by the Borrower as shown in the

Financing Plan up to the respective limits shown therem.
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ARTICLE vII

Cancellation and Suspension

Section 7.01  Cancellation by the Bank. The date referred to in paragraph (iii) of Section 8.03 of the
General Provisions is September 30, 2015, or such later date as may be specified in writing by the Bank.

ARTICLE VIII

‘Miscellaneous

Section 8.01  Addresses for Service.  The following addresses are specified for the purpose of
Section 12.03 of the General Provisions:

For the Bank: For the Borrower:
Caribbean Development Bank Secretary to the Treasury
Wildey ' Ministry of Finance
St. Michael Georgetown
BARBADOS, W.L GUYANA, S.A,
Telefax No.: (246) 426-7269 Telefax No.: (592) 227-3420
For the Execnting Agency:
Guyana Sugar Corporation Incorporated
Head Office
Ogle Estate
East Coast Demerara
GUYANA, S.A.

Telefax No.: (592) 222-6048
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CARIBBEAN DEVELOPMENT BANK

GENERAIL PROVISIONS APPLICAB PUBLIC S
LOAN AGREEMENTS WITH AN EXECUTING AGENCY

DATED: June 30, 1995

“ARTICLE
Application of General Provisions,
Inconsistency with Loan Agreement

Section .01  Application of General Provisions. These General Provisions set forth certain terms and
conditions generally applicable to loans made by the Bank and shall apply to Loan Agreements with an
Executing Agency to such extent, and subject to such modifications, as may be provided in such Loan
Apgreements, provided however that, where there is no Guarantor, references in these General Provisions to
Guarantor and Guarantee Agreement shall be disregarded.

Section 1.02  Inconsistency with Loan Agreement. If any provision of a Loan Agreement is inconsistent
with a provision of these General Provisions, the provision of the Loan Agreement shall prevail.
ARTICLE II

Definitions, References, Headings

Section 2.01  Definitions. The following expressions have the following meanings wherever used in these
General Provisions uniess the context otherwise requires:

(i) "Aid Donor(s)" means such of the Donors or Lenders to the Bank which may be providing
financing through the Bank for the Project;

(i) "Bank" means the Caribbean Development Bank;



(iii)

(v)

)

(vi)

(vii)

(viii)

(ix)

ey

(xi)

(xii)

.2

"Borrower" means the party to the Loan Agreement to which the Bank has agreed to make the
Loan;

"Closing Date” means the date referred to in Section 4.03;

"Due Dates" means the dates specified in the Loan Agreement for payment of instalments of
the Principal and the interest (excluding interest payable pursuant to Section 3.09),

commission, commitment charge and other charges in respect of the Loan;

"Executing Agency” means the party to the Loan Agreement, other than the Borrower, to
which the execution of the Project is entrusted,

"Guarantee Agreement" means the agreement between the Guarantor and the Bank whereby
the Guarantor guarantees the payment of the instalments of the Principal and the interest,
commission, commitment charge and other charges in respect of the Loan, as such agreement
may be amended from time to time, and includes all agreements amending such agreement or
supplemental thereto and all schedules to such agreement;

"Guarantor" means the party to the Guarantee Agreement which is the member of the Bank
guaranteeing the payment of the instalments of the Principal and the interest, commission,
commitment charge and other charges in respect of the Loan;

"interest" means interest payable pursuant to Sections 3.03 and 3.09;

"Loan" means the loan provided for inthe Loan Agreement and includes portions of the loan

which are separately provided for in the Loan Agreement;
"Loan Account” means the account referred to in Section 3.01;
"Loan Agreement” means the agreement between the Bank and the Borrower providing for

the Loan, to which some or all of these General Provisions shall have been made applicable,
as such agreement may be amended from time to time, and includes such of these General



(xiii)

(xiv)

(xv)

(xvi)

(evii)

Section 2.02

-3-

Provisions as thus made applicable thereto, all agreements amending such agreement or
supplemental thereto and all schedules to such agreement;

"other charges" means expenditure incurred by the Bank for or in connection with the
remittance by the Bank of amounts withdrawn from the Loan Account, the purchase by the
Bank of any currency needed by the Bank for payment to itself of interest, commission,
commitment charge, and/or other charges in accordance with Section 4.11 and the
establishment or modification of Letters of Credit pursuant to Section 4.02, and amounts
agreed to be paid by the Executing Agency to the Bank for or in connection with other special
commitments entered into by the Bank in accordance with Section 4.02;

"Principal" means the amount withdrawn from the Loan Account and outstanding from time
to time;

“Project” means the project or programme for which the Loan is granted, as described in the
Loan Agreement and as such description may be amended from time to time;

"Project Country" means the country specified in the Loan Agreement being the couniry ofa
member of the Bank in which the Project is located or in which the Borrower or the Executing

Agency is directing the operations of, and implementing, the Project; and

"Taxes" includes imposts, levies, fees and duties of any nature in effect at the date of the Loan
Agreement or Guaranize Agreement and thereafier.

References. References ip these General Provisions to Articles or Sections are to Articles or

Sections of these General Provisions and reference to the singular shall include the plural and vice versa unless
the context otherwise requires.

Section 2.03

Table of Contents and Headings, The Table of Contents and the headings of the Articles and

Sections are inserted for convenience of reference only and are not a part of these General Provisions.
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ARTICLE I
Loan Account, Repayment, Interest, Commission,
Commitment Charge, Other Charges and Payments

Section 3.01  Logan Account. The Bank shail open a Loan Account in its books in the name of the Borrower.
The amount of the Loan shall be credited to the Loan Account and may be withdrawn therefrom as provided,
and subject to the rights of cancellation and suspension set out, in the Loan Agreement and in these General

Provisions.

Section 3.02  Repayment. (a) The Borrower shall repay the amount withdrawn from the Loan Account in
the manner specified in the Loan Agreement. The Bank shail provide the Borrower and the Executing Agency
with particulars of the repayments before the Due Date for the first repayment.

&) Without prejudice to the provisions of Article IX, if there shall have been a cancellation, pursuant to
Section 8.01 or Section 8.03, of such amount of the Loan as in the Bank's opinion is substantial and the Project
has not been completed, the Borrower shall repay the Principal or, where portions of the Loan are separately
provided for in the Loan Agreement, the amount of each portion of the Loan withdrawn from the Loan
Account credited with such portion and outstanding, in such fewer instatments than those specified in the Loan
Agreement as the Bank may specify in writing not exceeding such portion of the numnber of such instalments to
the nearest whole number as the Principal bears to the Loan or the amount of each portion of the Loan
withdrawn from the Loan Account credited with such portion and outstanding bears to such portion, as the case
may be.

Section 3.03  Interest. (a) The Borrower shall pay interest on the Principal at the rate provided for in the
Loan Agreement, except as otherwise provided in Section 3.09. Such interest shall accrue from the respective
dates on which amounts shall be withdrawn from the Loan Account and shall be payeble on the Due Dates, the
first payment being due and payable on the first Due Date after the date of the first disbursement of the Loan.

(b) The Bank may from time to time increase or decrease the rate of imterest for the time being payable on
any amourt of the Loan which is being lent from the Ordinary Capital Resources of the Bank to take effect on
the day after the first Due Date after June 30 and/or December 31 in any year, or on such other date or dates as
the Bank may specify in writing from time to time.
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Section 3.04  Commmission. The Borrower shall pay to the Bank a commission on the Principal at the rate
provided for in the Loan Agreement, except as otherwise provided in Section 3.09. Such commission shall
accrue from the respective dates on which amounts shall be withdrawn from the Loan Account and shall be
payable on the Due Dates, the first payment being due and payable on the first Due Date after the date of the
first disbursement of the Loan.

Section 3.05  Commitment Charge. The Borrower shall pay to the Bank a commitment charge on the
amount unwithdrawn from the Loan Account from time to time at the rate specified in the Loan Agreement
Except as the Bank may otherwise specify in writing, such commitment charge shall accrue from the date
specified in the Loan Agreement to the respective dates on which amounts shall be withdrawn from the Loan
Account or shall be cancelled and shall be payeble on the Due Dates, the first payment being due and payable
on the first Due Date after the date on which such charge shall accrue.

Section 3.06 er Charges and Interest on Overdue Payments. Other charges due by the Borrower to the
Bank and interest payable under Section 3.09 shall be payable on demand, except as otherwise provided in
Section 3.10.

Section 3.07  Computation of Interest, Commission and Commitment Charge. Interest, commissjon and
commitment charge shall be computed daily on the basis of a 360-day year of twelve (12) 30-day months.

Section 3.08  Advance Payments. The Borrower shall have the right, upon payment of all overdue Principal
and all accrued interest, commission, commitment charge and other charges and upon not less than forty-five
(45) days' notice to the Bank, to repay as of a date acceptable to the Bank in advance of maturity any portion of
the Principal, provided however that, unless otherwise agreed, such early repayment shall not interfere with the
repayment in the regular course of the Principal, but shall have the effect only of accelerating repayment of the
Principal and the particulars of the repayments to be provided pursuant to Section 3.02 shali be amended
accordingly. |

Section 3.09  Overdue Payments. (a} In case the Borrower fails to pay any portion of the Principal, interest
(excluding interest payable under this Section), commission, commitment charge and/or other charges due and
payable under the Loan Agreement, but without prejudice to the provisions of Articles VIII and IX, the
Borrower shall pay to the Bank interest on such overdue Principal, interest, commission, commitment charge
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and/or other charges at such rate or rates of interest per annum as shall be applicable thereto as provided in
paragraph (b) of this Section, for a period from the day immediately succeeding the Due Date for such overdue
payment or payments to the day of actual payment thereof (both dates inclusive) if the Borrower fails to pay
any portion of such overdue payment or payments within the period of twenty-one (21) days after the Due Date

for such overdue payment or payments.

®) The rate of interest per annum payable on the amount of an overdue payment, or, if there be more than
one, of the aggregate of all overdue payments outstanding from time to tirne shall be such rate as the Bank shall
specify in writing from time to time being equivalent to one per cent (1%) above the aggregate rates of interest
and commission, if any, payable on the Loan on the day immediately succeeding the Due Date or Due Dates
for such overdue payment or payments and each Due Date thereafier until payment in full of such overdue

payment or paymients.

© The rate or rates of interest payable on an overdue payment of Principal under this Section shall be in

lieu of the rate or rates of interest and commission, if any, payable on the Loan.

Section 3.10  Place and Application of Payments. (a) The Principal and the interest, commission,
commitment charge and other charges in respect of the Loan shall be paid at such place or places as the Bank

may reasonably request.

(b) All payments shall be applied firstly to any interest payable under Section 3.09, then to any
commitment charge and other charges due and payable, then to any interest (excluding interest payable under
Section 3.09) and commission due and payable, then to any Principal due and payable.

Section3.11  Payments by the Executing Agency on behalf of the Borrower. (a) Without in any way
derogating from the obligations of the Borrower under Sections 3.02, 3.03, 3.04, 3.05, 3.07 and 3.09, all

payments of Principal, interest, commission, commitment charge and other charges required to be made to the
Bank by the Borrower under the Loan Agreement shall be made to the Bank by the Executing Agency on
behalf of the Borrower out of the resources of the Executing Agency.
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(b) If the Executing Agency fails to make any payment of Principal, interest, commission, commitment
charge or other charges required to be made by the Executing Agency by paragraph (2) of this Section or fails
to meke any such payment in full, the Borrower shall promptly make the required payment or provide the
Executing Agency with additional funds as are needed to make such payment.

ARTICLEIV
Withdrawasl of Loan
Section4.01  Wijthdrawal and Application of Loan. (&) Subject to the provisions of the Loan Agreement,

the Executing Agency shall be entitled on behalf of the Borrower to withdraw from the Loan Accountamounts
required for the purpose of the Project but, except with the agreement of the Bank, no withdrawals shall be
made on account of expenditures incurred before the date of the Loan Agreement.

(b) The amount withdrawn from the Loan Account shall be applied for the purpose of the Project in

accordance with the provisions of the Loan Agreement and of these General Provisions.

Section4.02  Special Commitments. At the request of the Executing Agency and upon such terms and
conditions as may be agreed upon between the Bank and the Executing Agency, the Bank may enter into
special commitments in writing to pay amounts to the Executing Agency or others in respect of the cost of
goods and services to be financed out of the arnount withdrawn from the Loan Account notwithstanding any
subsequent suspension or cancellation. '

Section 4.03  Period of Disbursement. The Loan may be disbursed up to the date specified in the Loan
Agreement or such later date as may be specified in writing by the Bank.

Section4.04  Procurement. (a) Any goods and services required for carrying out the Project shall, if they
are to be financed out of an amount of the Loan,

@) be procured in accordance with the procedures outlined in the Bank's "Procedures for
Selection and Engagement of Consultants by Recipients of CDB Financing” and "Guidelines
for Procurement” as are in effect on the date of the Loan Agreement and as the same may be
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amended from time to time by the Bank or in accerdance with such other proc.edurés asmay
be specified in writing by the Bank;

(ii) except as provided in the procedures referred to in sub-paragraph (i) of this paragraph, have
their source and origin in and be procured from only the member countries of the Bank, all of
which are specified in the Annex to these General Provisions, and such other countries as may

be specified in, or pursuant to, the Loan Agreement.

(b) The Executing Agency undertakes that, in the procurement of goods and services for the Project, all
necessary measures will be taken to ensure that the construction and service contracts and all purchases of
goods financed out of an amount of the Loan will be made at a reasonable cost which will generally be the
lowest market price taking into account time of delivery, quality, efficiency, reliability of the goods and
availability of maintenance facilities and spare parts therefor and, in the case of services, of their quality and
the competence of the parties rendering them.

Section4.05  Goods and Services to be used exclusively in carrying out the Project. Except as the Bank

may otherwise agree, the Executing Agency shall cause all goods and services financed out of an amount

withdrawn from the Loan Account to be used exclusively in carrying out the Project.

Section 4.06  Request for Withdrawal or Special Commitment. When the Executing Agency desires to

withdraw any amount from the Loan Account, or to request the Bank to enter into a special commitment
pursuant to Section 4.02, the Executing Agency shall deliver to the Bank a written application in such form
and containing such statements and agreements as the Bank shall reasonably request. Applications for
withdrawal with the necessary docurnentation as hereinafter in this Article provided shall be made promptly in
relation to expenditures for the Project.

Section 4.07  Authorisation of Requests for Withdrawals. The Executing Agency shall furnish to the Bank
evidence of the authority of the person or persons authorised to sign applications for withdrawal and the

authenticated specimen signature of such person or persons.
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Section 4.08  Documentafion of Requests for Withdrawals. The Executing Agency shall furnish to the Bank -
such documents and other evidence in support of the application as the Bank shall reasonably request, whether ‘
before or after the Bank shall have permitted any withdrawal requested in the application. -

Section 4,09  Application and Documents to satisfy Bank. Each application and the accompanying

documents and other evidence must be sufficient in form and substance to satisfy the Bank that the Executing
Agency is entitled on behalf of the Borrower to withdraw from the Loan Account the amount applied far and
that the amount to be withdrawn from the Loan Account has been or will be used for the purposes specified in
the Loan Agreement.

Section 4.10  Pavmentsto Executing Agency. Payment by the Bank to the Executing Agency on behalf of
the Borrower of amounts which the Executing Agency is entitled on behalf of the Borrower to withdraw from

the Loan Account shall be made to or on the order of the Executing Agency.

Section4.11 Wi wil and Deduction of ln Commission, C i nent and Other 5.

The Bank shall be entitled, but not obligated, to withdraw from the Loan Account, when allocated for v
financing by the Bank, without the necessity of an application for withdrawal by the Executing Agency, or

deduct from any disbursement to, or on behalf of, the Executing Agency under the Loan Agreement, and pay to

itself interest, commission, commitment charge and/or other charges due and payable under the Loan

Agreement, and the Bank shall promptly notify the Borrower and the Executing Agency in writing of such

withdrawal or deduction. Each such withdrawal from the Loan Account shall be deemed to be a disbursement

of a portion of the Loan to the extent of the amount and as of the date, of such withdrawal.

ARTICLEV

Currency Provisions

Section 5.01  Currencies in which Withdrawals may be made. Except as the Bank and the Executing
Agency may otherwise agree, withdrawals from the Loan Account shall be made in the respective currencies in
which the expenditures to be financed out of the Loan have been paid or are payable or in such other currency
or currencies available to the Bank as the Bank may reasonably determine.
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Section 5.02  Cwrrency in which Principal is Repavable. (a) Any amount withdrawn from the Loan Accourt
which is being lent from that portion of the Special Development Fund of the Bank subject to the Rules
adopted by the Board of Directors of the Bank in May, 1983, as the same may be amended from time to time
by the Bank, shall be repayable in United States dollars.

() Except as provided in paragraph (a) of this Section or as the Bank may otherwise specify in writing,
the amount withdrawn from the I.oan Account shall be repayable in the several currencies withdrawn from the
Loan Account and the amount repayable in each currency shall be the amount withdrawn in that currency,
provided that, if a withdrawal shall have been made in any currency which the Bank shall have purchased with
another currency for the purpose of such withdrawal, the amount so withdrawn shall be repayable in such other
currency and the amount so repayable shall be the amount paid by the Bank on such purchase.

(c) The portion of the amount withdrawn from the Loan Account to be repaid in a particular currency shall
be repayable in such instalments as the Bank shall from time to time specify provided that the amount to be
repaid on each Due Date shall remain as set out in the particulars of repayments fo be provided under
Section 3.02.

Section 5.03  Currencies in which Commitment Charge, Interest, Commission and Other Charges are

Payable. The Commitment Charge shall be payable in United States dollars, interest and commission on any
portion of the amount withdrawn from the Loan Account shail be payable in the currency or currencies in
which such portion of the amount withdrawn from the Loan Account is repayable, interest payable under
Section 3.09 shall be payable in the currency or currencies in which the overdue payment is payable and other
charges shall be payable in the currency or currencies utilised by the Bank for such other charges.

Section 5.04  Exchange Contro] Permission. The obligation to obtain any requisite exchange control
permission shall be that of the Borrower and the Executing Agency.

Section 5,05  Purchase of Currencies. The Bank will, at the request of the Borrower or the Executing

Agency and on such terms and conditions as the Bank shall determine, use its best efforts to purchase any
currency needed by the Borrower or the Executing Agency for payment of Principal, interest, commission,
commitment charge and other charges required under the Loan Agreement upon payment by the Borrower or
the Executing Agency of sufficient funds therefor in such cutrency or currencies to be specified by the Bank
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from time to time. In purchasing the currencies required, the Bank shall be acting as agent of the Borrower or
the Executing Agency, as the case may be, and the Bormower or the Executing Agency, as the case may be,
shall be deemed to have made any payment required under the Loan Agreement only when and to the extent
that the Bank has received such payment in the currency or currencies required.

Section 5.06  Valuation of Currencies. Whenever it shall be necessary to determine the value of one
currency in terms of another, such value shall be as reasonably determined by the Bank.

ARTICLE VI
Conditions Precedent to First Disbursement

Section 6.01 (a)' The Borrower shaill, by the date referred to in Section 8.03 (i), furnish or cause to be
furnished to the Bank:

()  the Guarantee Agreement in form and substance acceptable to the Bank;

(ii) evidence, acceptable to the Bank, that the Borrowet, if it is not a member of the Bank, and the
Executing Agency are legally established;

(iii)  one or more opinions, satisfactory to the Bank, of a legal practitioner, acceptable to the Bank,
showing that:

(aa)  the Borrower, if it is not a member of the Bank, and the Executing Agency are legally
established and have the legal capacity to comtract the obligations assumed in the
Loan Agreement and to fully execute the Project;

(bb)  the Bormmower and the Executing Agency have complied with all the necessary
requirements under the Constitution of the Project Country and under the Laws and
Regulations in force therein in order to enter into the Loan Agreement; and
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(cc)  the Loan Agreement has been duly authorised by and executed and delivered on
behalf of the Borrower and the Executing Agency and constitutes a valid and legally
binding obligation in accordance with all of its terms;

(iv)  proof, satisfactory to the Bank, that the person or persons who signed the Loan Agreement on
behalf of the Borrower and the Executing Agency were legally empowered to do so;

V) evidence, acceptable to the Bank, that the Borrower and the Executing Agency have
designated one or more representatives to represent them in all acts regarding the
implementation of the Loan Agreement and the authenticated specimen signature of the said

representative or represemtatives; and

(vi) evidence, acceptable to the Bank, that the Executing Agency has authorised one or more
persons to sign applications for withdrawals in accordance with Section 4.07 and the

authenticated specimen signature of the person or persons so authorised.

)] Except as the Bank may otherwise agree, the Bank shall not be obliged to make the first disbursement
of the Loan until the requirements of paragraph (a) of this Section, as amplified by the Loan Agreement, have
been complied with to the entire satisfaction of the Bank and the Aid Donor(s) shall have authorised
withdrawals for the Project, if necessary.

ARTICLE VI

Particular Covenants

Section 7.01  Records, Accounts and Information. (a} The Executing Agency shall maintain records and

accounts adequate to reflect in accordance with consistently maintained sound accounting practice the
operations and financial condition of the Executing Agency and in particular, but without prejudice to the
generality of the foregoing provision, adequate to identify the goods and services financed out of the amount
withdrawn from the Loan Account, to disclose the use thereofin the Project, to show the expenditures of the
amount withdrawn from the Loan Account and to record the progress of the Project (including the cost
thereof). The Executing Agency shall maintain such accounts and records relating to the Project to the
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satisfaction of the Bank and such records and accounts shall be kept separately and distinct from the records
and accounts of the other operations of the Executing Agency.

®) The Executing Agency shall:

() have its accounts and financial statements (balance sheets, statements of income and
expenditure and related statements) for each fiscal year audited by independent auditors
acceptable to the Bank in accordance with sound auditing principles consistently applied;

(i) furnish to the Bank, as soon as available, but in any case not Jater than six (6) months after the
end of each such year, certified copies of its audited financial statements for such year and an
audit report by the said anditors of such scope and in such detail as the Bank may reasonably
request; and

(i)  furnish to the Bank such other information concemning its accounts and financial statements
and the audit thereof as the Bank may from time to time reasonably request.

(©) The Executing Agency shall furnish or cause to be furnished to the Bank all such information as the
Bank shali reasonably request concerning the expenditures of the amount withdrawn from the Loan Account,
the Project, the benefits to be derived therefrom, the administration and operations of the Project and the
financial condition of the Executing Agency.

(d) The authorised representatives of the Bank and the Aid Donor(s) shall be entitled to inspect the goods
financed out of the amount withdrawn from the Loan Account, the sites, works, plant and constructicn
included in the Project, the operation thereof and any records, documents and accounts of the Project and for
that purpose to enter any lands, buildings, erections or facilities owned or occupied by the Borrower or the
Executing Agency. The Borrower and the Executing Agency will provide such representatives with all
reasonable opportunities and facilities for this purpose.

Section 7.02  Cooperation between the Bank, the Borrower and the Executing Agency. (a) The Bank, the
Borrower and the Executing Agency shall cooperate fully to ensure that the purpose of the Loan will be
accomplished. To that end, the Bank, the Borrower and the Executing Agency shall from time to time, at the
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request of any such party, exchange views through their representatives with regard to the progress of the
Project, the performance by the Borrower and the Executing Agency of their respective obligations under the
Loan Agreement and any other matters relating to the Project.

() The Borrower and the Executing Agency shall promptly inform the Bank of any condition which
interferes, or threatens to interfere, with the accomplishment of the purpose of the Loan, the maintenance of the
service thereof or the performarnce by the Borrower and the Executing Agency of their respective obligations
under the Loan Agreement.

Section 7.03  Taxes. The Borrower shail pay, or cause to be paid, all taxes, if any, imposed under the laws
in force in the Project Country in connection with the execution, issue, delivery or registration of the Loan
Agreement, any instrument given as a requirement of the Loan Agreement (including securities and promissory
notes), any trensfer or assignment by the Bank pursuant to Section 7.07 and any agreement amending or
supplemental to the Loan Agreement, any such instrument and any such transfer or assignment and all
payments of Principal, interest, commission, commitment charge and other charges shall be made without
deduction for, and free from, any taxes imposed under any such laws.

Section 7.04  Priority of Loan. (a) Itis the mutual intention of the Borrower, if it is 2 member of the Bank,
and the Bank that no external debt shail enjoy any priority over the Loan by way of lien on governmental
assets.

(b) To that end, the Borrower, if it is a member of the Bank, undertakes that, except as the Bank may
otherwise agree, if any lien shall be created by the Borrower on any governmental assets as security for any
external debt, such lien will, ipso facto, and at no cost to the Bank, equally and ratably secure the payment of
the Principal, irterest, commissior, commitment charge and other charges and that in the creation of any such
lien express provision will be made to that effect. The Borrower, if it is a member of the Bank, shall promptly
inform the Bank of the creation of any such lien.

(0 The foregoing provisions of this Section shall not apply to:

® any lien created on property, at the time of purchase thereof, solely as security for the payment
of the purchase price of such property; or
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(i)  any lien arising in the ordinary course of banking transactions end securing & debt maturing
not more than one (1) year after its date.

(D) As used in this Section the term:

(i) "external debt" means any debt payable by the Borrower in any medium other than the
currency which at the tirne in question is legal tender in the Project Country whether such
debt is payable absolutely or at the option of the creditor in such other medium; and

(i) "governmental assets” means assets of the Project Country, if the Borrower is amember of the
Bank, of any of its political sub-divisions, or of any agency of the Project Country, if the
Borrower is a member of the Bank, or of any such political sub-division including an
institution performing the functions of a central bank.

(e ‘The Borrower, if it is not a member of the Bank or a political sub-division or agency of a member of
the Bank or an enterprise in which equity participation by one or more members of the Bank or one or more
agencies of such member or members of the Bank is a controiling one, undertakes that, except as the Bank may
otherwise agree or as contemplated for the Project, no security which will rank prior to, or pari passu with, any
security given as a requirement of the Loan Agreement shall, after the date of the Loan Agreement, be created
or maintained on any of its property es security for any debts. '

Section 7.05§  Additional Funds. The Borrower and the Executing Agency shall provide promptly as
necessary all funds in addition to the amournt withdrawn from the Loan Account and all other resources
required for the punctual end effective carrying out of the Project and, in particular, shall be responsible for
meeting any amount by which the cost of the Project exceeds the estimated cost thereof as specified in the
Loan Agreement. -

Section 7.06  Maintenance of nsurance. (a) Except as otherwise specified in the Loan Agreement, the
Executing Agency shall take out and maintain with responsible insurers, or make adequate arrangements
acceptable to the Bank for, insurance against such risks and in such amounts as shali be consistent with sound
business practice, and, without limitation upon the foregoing, such insurance shall cover marine, transit and
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other hazards incident to the acquisition, transportation and delivery of goods financed out of an amount
withdrawn from the Loan Account to the place of use or installation, any indemnity thereunder to be made
payable in a currency freely usable by the Executing Agency to replace or repair such goods.

(b) The Executing Agency shall require any such insurers with which insurances in respect of any
insurable property financed out of an amount withdrawn from the Loan Account and other insurable property
are taken out and are to be maintained to give notice periodically to the Executing A gency and the Bank when
such insurances are to be renewed and, in addition, advise the Bank immediately on each renewal date whether

such insurances are renewed.

Section 7.07  Transfer or Assignment of Loan Agreement or Loan. The Bank shall be entitled to transfer or
assign at any time to the Aid Donor(s) all or any of its right, title and interest in and under the Loan Agreement,
and any instrument (including securities and promissory notes) given as arequirement of the Loan Agreement
and in and to the whole or any part of all monies whatsoever due or to become due to the Bank thereunder. The
Bank shall promptly inform the Borrower and the Executing Agency of any such transfer or assignment.

ARTICLE VHI

Cancellation and Suspension

Section 8.01  Cancellation by Borrower. The Borrower may by notice to the Bank cancel eny amount of the

Loan which the Executing Agency shall not have withdrawn prior to the giving of such notice, except that the
Borrower may not so cancel any amount of the Loan in respect of which the Bank shall have entered mto a

special commitment pursuant to Section 4.02.

Section 8.02  Suspension by Bank. (a) If any of the following events shall have occurred and be
continuing, the Bank may, by notice to the Borrower, the Guarantor and the Executing Agency, suspend in
whole or in part the right of the Executing Agency to make withdrawals on behalf of the Borrower from the

Loan Account:

(i) The Borféwer shall have failed to make payment (notwithstanding the fact that such payment
may have been made by the Guarantor or a third party) of Principal, interest, commission,
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commitment charge or other charges under the Loan Agreement or any principal, interest,
commission, commitment charge or other payment required under any other agreement
between the Bank and the Borrower;

The Guarantor shall have failed to make payment of Principal, interest, commission,
commitment charge or other charges under the Guarantee Agreement or any principal,
interest, commission, commitment charge or other payment required under any other
agreement between the Bank and the Guarantor;

The Executing Agency shall have failed to make any payment of Principal, interest,
commission, commitment charge or other payment under the Loan Agreement or any
principa], interest, commission, commitment charge or other payment required under any
other agreement between the Bank and the Executing Agency;

The Borrower, the Guarantor or the Executing Agency shall have failed to perform or observe
any of its other obligations under the Loan Agreement or the Guarantee Agreement;

A situation shall have arisen which shall make it improbable in the Bank's opinion that the
Project can be carried out or that the Borrower, the Guarantor or the Executing Agency will
be able to perform or observe any of its obligations under the Loan Agreement or the
Guarantee Agreement;

Prior to the Closing Date, any material adverse change in the condition of the Botrower or the
Executing Agency, as represented by the Borrower or the Executing Agency, shall have
occurred;

A representation made by the Borrower, the Guarantor or the Execuﬁng Aéency in or
pursuant to the Loan Agreement or the Guarantee Agreement or any statement fmnished in
conmection therewith and intended to be relied upon by the Bank in making the Loan shall
have been incorrect in any material respect;
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(viii) The Borrower, if it is a member of the Bank, or the Guarantor shall have withdrawn or been
suspended from membership in, or ceased 10 be 2 member of, the Bank;

(ix)  Theright of the Borrower, the Guarantor or the Executing Agency to make withdrawals under
any other agreement with the Bank shall have been suspended in whole or in part by the
Bank;

x) The right of the Bank to receive funds for the Project from the Aid Donor(s) shall have been
suspended in whole or in part or shall have terminated;

(x1) A situation shall have arisen whereby, in the Bank's opinion, any withdrawal or further
withdrawal from the Loan Account will cause the Bank to exceed any of the lending Limits of
the Bank, established by the Board of Directors of the Bank from time to time;

(xii)  Any eventspecified in subparagraph (vii) of Section 8.03 and sub-paragraphs (iv), (vi), (vii),
{viii), (ix), (x), (xi) and (xii) of Section 9.01 shall have occurred; or

(xiif) Any other event specified in the Loan Agreement for the purpose of this Section shall have
occurred.

(b) The right of the Executing Agency to make withdrawals on behalf of the Borrower from the Loan
Account shall continue 10 be suspended in whole or in part, as the case may be, until the event or events which
gave rise to such suspension shall have ceased 1o exist or until the Bank shall have notified the Borrower and
the Executing A gency that the right to make withdrawals shall be restored, whichever is earlier, but, in case of
any such notice of restoration, the right to make withdrawals shall be restored only to the extent and subjectto
the conditions specified in such notice, and no such notice shall affect or impair any right, power or remedy of
the Bank in respect of any other or subsequent event described in this Section.

Section 8.03  Cancellation by the Bank. If any of the following events shall occur, then at any time
thereafter the Bank may by notice to the Borrower, the Guarantor and the Executing Agency terminate the right
of the Executing Agency to make withdrawals on behalf of the Borrower from the Loan Account or with



-19-

respect to any amount of the Loan, as the case may be, and, upon the giving of such notice, the amount of the
Loan specified therein shail be cancelled:

®

(ii)

(i)

(iv)

)

(vi)

(vii)

The Borrower shall have failed to comply with the conditions set out in Section 6.01 (2), as
amplified by the Loan Agreement, by the sixtieth (60%) day after the date of the Loan
Agréement, or such later date as may be specified in writing by the Bank;

In the opinion of the Bank, it is improbable that eny requirement specified in or pursuant to
Section 6.01 (b) or any condition to be fulfilled in meeting any such requirement will be
satisfied;

By the date referred to in the Loan Agreement, the Bank has not received any application for
withdrawal from the Loan A ccount or for Special Commitment in accordance with Article IV,
or all applications received by that date shall not have been acceptable to the Bank;

The right of the Executing Agency to make withdrawals from the Loan Account shall have
been suspended with respect to any amount of the Loan for a continuous period of thirty (30)
days;

At any time the Bank determines, after consultation with the Borrower and the Bxecuting
Apency, that an amount of the Loan will not be required to fimance the Project’s cost to be
financed out of the Loan;

After the Closing Date an amount of the Loan remains unwithdrawn from the Loan Account;

or

The Bank shall have received notice from the Guarantor pursuant to Section 3.05 of the
General Provisions applicable to Guarantee Agreements with respect to any amount of the
Loan.
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Section 8.04  Amounts subject to Specjal Commitment not affected by Cancellation or Suspension by the
Bapk. No cancellation or suspension by the Bank shall apply to amounts subject to any special commitment
entered into by the Bank pursuant to Section 4.02.

Section8.05  Effectiveness of Provisions after Cancellation_or Suspepsion. Notwithstanding any

cancellation or suspension, all the provisions of the Loan Agreement and of these Genergl Provisions which
shall have been made applicable thereto shall continue in full force and effect except as in this Article
specifically provided.

ARTICLE IX
FEvents of Default

Section 9.01  If any of the following events shall occur and shall continue for the period specified, if any,
then, at any subsequent time during the continuance thereof, the Bank, at its option, may by notice to the
Borrower, the Guarantor and the Executing Agency declare the Principal due and payable immediately together
with interest, commission, commitment charge and other charges under the Loan Agreement and upon such
declaration the Principal together with interest, commission, commitment charge and other charges under the
Loan Agreement shall become due and payable immediately: '

§)] A default shall occur in the payment of Principal, interest, commission, commitment charge or
other charges under the Loan Agreement and such default shall continue for a period of
thirty (30) days;

(i) A default shall oceur in the payment of Principal, interest, commission, commitment charge or
other charges under the Guarantee Agreement and such default shall continue for a period of
thirty (30) days;

(iii) A default shall occur in the payment of principal, interest, commission, commitment charge or
any other payment required under any other loan or guarantee agreement between the Bank
and the Borrower and such default shall continue for a period of thirty (30) days;



(iv)

™

(vi)

(vii)

(viid)
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A default shall occur in the payment of principal, interest, commission, commitment charge or
other charges under any loan or guarantee agreement between the Guarantor and the Bank
under circumstances which would make it unlikely that the Guarantor would meet its
obligations under the Loan Agreement or the Guarantee Agreement and such default shall
continue for a period of thirty (30) days;

A default shall occur in the performance or observance of any other obligation on the part of
the Borrower, the Guarantor or the Executing Agency under the Loan Agreement or
Guarantee Agreement, and such default shall continue for a period of sixty (60) days after
notice thereof shall have been given by the Bank to the Borrower, the Guarantor and the

Executing Agency;

The Borrower, if it is not a member of the Bank, or the Executing Agency, shall have become
unable to pay its debts as they mature oranyacﬁoﬁorpmceedingsba]lhave been taken by the
Borrower, if it is not a member of the Bank, or the Executing Agency or by others whereby
any of the property of the Borrower, if it is not a member of the Bank, or the Executing
Agency shall or may be distributed among its creditors;

Thg Borrower, if it is not a member of the Bank, or the Executing Agency, shall have taken or
suffered any action for its reorganisation, liquidation or dissolution ar the suspension of its
operations, or a receiver or liquidator shall have been appointed of all or any part of its
praperty;

Any modification shall have been made i the purpose, nature or objectives, capital or assets
of the Borrower, if it is not a member of the Bank, or the Executing Agency and particularly
any substantial revision of the legislation establishing the Borrower, if it is not a member of
ﬂw! Bank and is established by legislation, or the Executing Agency, which may have a
deleterious effect on the Project or on the purpose for which the Loan Agreement was entered
into;
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(ix) The Borrower, the Guarantor or the Executing Agency shall have failed to fulfil any of its
other obligations to the Bank whether arising under the agreement establishing the Bank or

otherwise;

(x) There shall have been a canceilation, pursuant to Section 8.01 or Section 8.03, of such an
amount of the Loan as will make it improbable in the Bank's opinion that the Project can be
carried out or that the Borrower or the Executing Agency will be able to perform or observe
any of its obligations under the Loan Agreement;

(xi)  The Project shall have been discomtinued or suspended without the prior approval of the Bank
or the Borrower or the Executing Agency shall have suspended, or ceases or threatens fo cease
to carry on, the business contemplated in carrying out the Project; or

(xii)  Any other event specified in the Loan Agreemen't for the purpose of this Section shall have
occurred and shall continue for the period, if any, specified in the Loan Agreement.

ARTICLE X

Termination

Section 10.01 Upon payment in full of the Principal and all interest, commission, commitment charge and
other charges under the Loan Agreement, the Loan Agreement and all obligations of the parties thereunder
shall forthwith terminate.

ARTICLE XI
Enforceability

Section 11.01 (&) Except as provided in paragraph (b) of this Section, the rights and obligations of the Bank,
the Borrower and the Executing Agency under the Loan Agreement shall be valid and enforceable in

accordance with its terms.
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b Ifthe Borrower is not a member of the Bank, the rights and obligations of the Bank, the Borrower and
the Executing Agency under the Loan Agreement shall be construed and determined in accordance with the
laws of the Project Coumtry at the date of the Loan Agreement,

(c) Neither the Bank, the Borrower nor the Executing Agency shall be entitled in any proceeding under or
pursuant to Article XTI to assert any claim that any provision of the Loan Agreement is invalid or
unenforceable because of any provision of the agreement establishing the Bank or for any other reason.

ARTICLE XII
Miscellaneous

Section 12.01  All statements, reports, certificates, evidence, opinions, notices, communications and other
documents or information furnished or given under the Loan Agreement shall be supplied or submitted in the
English language without cost to the Bank.

Section 12.02  No failure or delay on the part of the Bank to exercise any right, power or privilege under the
Loan Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or
privilege under the Loan Agreement preclude any other or further exercise thereof or the exercise of any right,

power Or privilege.

Section 12.03 All notices and other communications required or permltted to be given or made under the
Loan Agreement and any other agreement between any of the parties contemplated by the Loan Agreement
shall be in writing. Any such notice or other communication shall be deemed to have been duly given ormade
when delivered by hand or mail or by telefax to the party to which it is required or permitted to be given or
made at such party's address specified in the Loan Agreemett or at such other address as such party may have
designated by notice to the party giving such notice or making such communication.

Section 12.04  Subject to Article 42 of the agreement establishing the Bank, if the Borrower, being a member
of the Bank, or the Guarantor ceases t0 be a member of the Bank, any amount due to it for its shares
repurchased by the Bank shall be withheld so long as the Borrower or the Guarantor remains liable to the Bank
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in respect of the Loan. Such amount may, at the option of the Bank, be applied on any such liability as it
matures,

Section 12.05 Subject to Article 46 of the agreement establishing the Bank, in the event of a distribution of
the assets of the Bank, the Borrower, being a member of the Bark, or the Guarantor shall not be entitied to
receive its share in such distribution until it has settled its obligations to the Bank under the Loan Agreement or
the Guarantee Agreement,

ARTICLE XIH
Arbitration

Section 13.01 (a) Any controversy between the parties to the Loan Agreement and any claim by any such
party against any other such party arising under the Loan Agreement which shall not be determined by
agreernent between the parties shall be submitted to arbitration before an Arbitration Committee as hereinafter
provided.

(b) The parties to such arbitration shall be the Bank on one side and the Borrower and the Executing
Agency on the other side.

() The Arbitration Committee shall consist of three arbitrators appointed as follows:

One arbitrator shall be appointed by the Bank, another by the Borrower and the Executing Agency or,
if they shall not agree, by the Borrower and a third (hereinafter called the umpire) shall be appointed
by agreement between the parties, either directly or through their respective arbitrators. If the partics
fail to agree on who shall be the umpire, he shall be appointed at the request of either party by the
Secretary-General of the Caribbean Community. If either side fails to appoint an arbitrator, he shall be
appointed by the Secretary-General of the Caribbean Community at the request of the other party. If
either of the appointed arbitrators or the umpire is unwilling or unable to act or to continue to act in
such capacity, his successor shall be appointed in the same manner as for the original appointment.
The successor shall perform the same fimctions and shall have the same powers as his predecessor.
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(d) An arbitration proceeding may be instituted under this Section upon notice by the party instituting such
proceeding to the other party. Such notice shall contein a statement setting forth the nature of the controversy
or claim to be submitted to arbitration, the nature of the remedy sought and the name of the arbitrator appointed
by the party instituting such proceeding. Within thirty (30) days after the giving of such notice, the other party
shall notify the party instituting the proceeding of the name of the arbitrator appointed by such other party.

(e) If within sixty (60) days after giving notice instituting the arbitration proceeding the parties shall not
have agreed upon an umpire, either party may request the appointment of an umpire as provided in
paragraph (c) of this Section. If within forty-five (45) days after becoming entitled to do so, neither party
requests the appointment of an umpire as provided in paragraph (c) of this Section, the arbitration proceeding
shall be deemed to have been abandoned.

® The Arbitration Committee shall convene in Barbados at such time and place as shall be fixed by the
umpire, Thereafter the Arbitration Committee dhall meet in Barbados or in the Praject Country at such time
and place as the Arbitration Committee shall determine.

® Subject to the provisions of this Section and except as the parties shalt otherwise agree, the Arbitration
Committee shall decide all questions relating to its competence and shall determine its procedure. All
decisions of the Arbitration Committee shall be by a majority vote.

o) The Arbittation Comnrittee shall afford to both sides a fair hearing and shall render its award in
writing. Such award may be rendered by default. An award signed by & majority of the Arbitration Cormmittee
shall constitute the award of the Arbitration Committee. A signed counterpart of the award shall be transmitted
to each party. Any such award rendered in accordance with the provisions of this Section shall be final and
binding upon the parties to the Loan Agreement. Each party shall abide by and comply with any such award
rendered by the Arbitration Committee in accordance with the provisions of this Section.

6] The parties shall fix the emount of the remuneration of the arbitrators and such other persons as shall
be required for the conduct of the arbitration proceedings. The Bank, the Borrower and the Executing Agency
shall defray its own expenses in: the arbitration proceedings. The costs of the Arbitration Committee shall be
divided between and bome equally by the Bank on the one side and the Borrower and the Executing Agency
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onthe other. Any question concerning the division of the costs of the Arbjtration Committee or the procedure
for payment of such costs shall be determined by the Arbitration Committee.

{ The provisions for arbitration set forth in this Section shall be in lieu of any other procedure for the
determination of any controversy between the parties to the Loan Agreement or any claim by any such party
against another such party arising thereunder.

&) If within thirty (30) days after the counterparts of the award shall be delivered to the parties the award
shall not be complied with, any party may enter judgement upon or institite a proceeding to enforce the award

- in any court of competent jurisdiction against any other party, may enforce such judgement by execution or
may pursue any other appropriate remedies against such other party for the enforcement of the award and the
provisions of the Loan Agreement. Notwithstanding the foregoing, this Section shall not authorise any entry of
judgement or enforcement of award against any party that is a member of the Bank except as such procedure
may be available otherwise than by reason of the provisions of this Section.

)] Service of any notice or process in connection with any proceeding under this Section or in connection
with any proceeding to enforce any award rendered pursuant to this Section may be made in the manner
provided in Section 12.03. The parties to the L.oan Agreement waive any and all other requirements for the

service of any such notice or process.

(m)  Notwithstanding the provisions of paragraph (j) of this Section, if the Borrower is not a member of the
Bank, nothing in this Section shall be deemed to preclude any of the parties from exercising or instituting any
legal or equitable action to enforce any right or claim arising out of or pursuant to any instrument given as a
requirement of the Loan Agreement with respect to the repayment of the Principal and payment of interest,
commission, commitment charge and other charges and submission to arbitration under this Section shall not
be deemed to be a condition precedent or in any way prejudice such exercise or other enforcement of any such
right or claim.
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ANNEX

MEMBERS OF THE BANK

Regional Members

Anguilla

Antigua and Barbuda

Bahamas - Commonweatth of The
Barbados

Belize

British Virgin Islands

Cayman Islands

Colombia

Dominica - Commohwealm of
Grenada

Guyana - Co-operative Republic of
Haiti - Republic of

Jameica

Mexico

Montserrat

Saint Kitts and Nevis

Saint Lucia

Saipt Vincent and the Grenadines
Suriname

Trinidad and Tobagoe - Republic of
Turks and Caicos Islands

Venemela

Non-Regional Members
Canada
China - The Peopie's Republic of
Germany
Italy
United Kingdom

[Section 4.04 (a) (ii)]
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5. Procurement Packages with Methods and Time Schedule:
Ref Cost Proc. | Pre- | Review Bid
No. | Contract (Description) | (5°000) | Method | qual | by Bank | Opening Comment
Supply of Goods:
Supply of Billet Hervesters 1,600 ICB No Prior Q12015
(Uitviugt)
Supply of Cane Trailers 552| DC | No | Prior | Q22015
(Uitviugt)
Supply of Cane Elevators 236 DC No Prior Q22015
(Uitviugt)
Supply of other Machinery | 4,499 | ICB | No | Pror | Q22015
and Equipment for
Harvesting and Land
Preparation ((Uitviugt,
Albion, Rose Hall)
6. Consultancy Assignments with Selection Methods and Time Schedule:
Estimated Proposal
Ref Cost Selection | Review by | Submission
No. | Description of Assignment {$°000) Method Bank Date Comments
Gender Integration Action 37 LCS Prior Q2 2015
Plan '
C. Implementing Agency Capacity Building Activities with Time Schedule
‘ Estimated
Ref. Expected outcome / Cost Estimated Start
No. Actlvity Description ($'000) Duration Date Comments
- Project Launch - 2 days Q12015 | On signing of Loan Agreement and

engagement of Project Management.




SCHEDULE 3

[Section 4.03(c)]
PROCUREMENT PLAN

December 2014

(All costs are shown in United States dollars)

A. Genersl
1. Project Information:
Country: Guyana
Project Name: Sugar Mechanisation - GuySuCo
Project Implementing Agency:  Ministry of Agricuiture
Project Executing Agency: GuySuCo

2. Bank’s Approval Date of the Procurement Plan: December 11, 2014
3. Date of Procurement Notice: . January 1, 2015
4, Period covered by this Procurement Plan: January 2015 — June 2016
B. Goods and Works
1. Prior Review Threshold: Procurement Decisions subject to Prior Review by the Bank as stated in

Appendix 1 to the Guidelines for Procurement as determined by the Procurement Specialist based
on the assessment of the implementing agencies’ capacities.

Prior
Ref. Procurement Review Comment
No. Method Threshold
1 ICB (Building and N/A All subject to prior review
Civil Works)
2 ICB (Furniture and N/A All subject to prior review
Equipment)
3 NBF N/A Procurement procedures of respective
country will apply in all cases
2. Prequalification: See Section 5 of this Procurement Plan

3. Reference to (if any) Project Operational/Procurement Manual: CDB’s Guidelines for
Procurement and Guidelines for Selection and Engagement of Consultants.

4, Any Other Special Procurement Arrangements: None.
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IMPLEMENTATION SUPPORT STAFF SKILLS RE ME
Time Focus Primary Skills Needed Resource Estimate
First 12 | Support with satisfying conditions Legal Supervision Coordinator - 2 Staff Weeks (SW);
Months | precedent; agreeing the content of bid | Procurement Legal Counsel - 1 SW;
documents Procurement Specialist - 1 SW;
00, Engjneer ~ 1 SW
Project Launch Workshop Legal Supervision Coordinator - 2 SW
- Project management Procurement Legal Counsel - 1 SW
- Implementation issues Financial Management | Procurement Specialist - 1 SW
~  Disbursement procedures Technical - Agricultire | Claims Disbursement Officer - 1 SW
- Other matters 0OQ, Engineer - 1 SW; OO0, Analyst - 1 SW;
Administrative Staff- 2 SW
(a) Monitoring of Project Agricalture Supervision Coerdinator - 3 SW:
Implementation and Results; Engineering OO, Engineer - 2 SW; OC, Analyst - 4 SW;
(b) Comtract management support — Procurement 00, Social Analyst - | SW;
review of contract documents, and | Financial Management | Claims Disbursement Officer - 1 SW
evaluation reports; Legal Legal Counsel 0.5 SW
(¢) Review of monthily and quarterly Social
reports;
(d) Preparation of PSR;
(¢) Claims processing; and
(£ _Supervision missions L
1238 | (a) Monitoring of Project Agriculture Supervision Coordinator - 2.5 SW p.a.;
months Implementation, risks and results; Fipancial Management | OO, Engineer - 1.5 SWp.a.;
{1 Claims review and disbursement. Legal OO0, Analyst- 1 SWp.a.,;
Engineering 00, Social Analyst -1 SW
Social Clairns Disbursement Officer - 2 SWp.a.
(a) Contract management support — Agriculture Supervision Coordinator - 3 SW p.a.
finalisation of specifications, Procurement Legal Counse] - 1 SW p.a.; OO, Engineer - 3
review of contract documents and | Legal SW p.a; OO, Analyst-3 SWpa;,
bid evaluation reports; Engineering Procurement Specialist - | SW p.a.
(b) Review of monthly and quarterly Social Social Analyst - 1 SW p.a.
reports;
{c) Preparation of PSRs; and
(d) Supervision missions
Procurement support — prior reviews, Procurement 00, Engineer - 1 SW p.a.
etc. Supervision Coordinator - 2 SW p.a.
Procurement Specialist - 0.5 SW p.a.
-1 Monitoring of compliance with legal Agriculture Supervision Coordinator - 1 SW pa.
covenants Legal Legal - 0.5 SWp.a
Preparation of PSR - annually Agriculture Supervision Coordinator - | SWp.a;
‘Engineering OO, Engineer -1 SW p.a.; 00, Analyst - | SW
Financial Management | p.a.; OO, Social Analyst- 1 SWpa
Claims Disbursement Officer - 1 SW p.a.
Divisional/Management Review - 2 SW p.a,
Preparation of PCR and Exit Workshop | Agricutture Supervision Coordinator - 3 SW;
Legal 0O, Engineer - | SW; OO, Analyst - 1 SW;
Financial Management | OO, Social Analyst - 1 SW;
Procurement Administrative Officer - 2 SW
Engineeri

Social




APPENDIX 4 TO SCHEDULE 2
IMPLEMENTATION SUPPORT PLAN
1. The implementation support to be provided will include:
(a) reviewing implementation progress and achievement of project outcomes;

®) addressing implementation issues;

©) monitoring systems to ensure their continued adequacy through monitoring reports, audit
reports and field visits;

(d) monitoring changes in risks and compliance with legal agreements as needed;

(e) sensitisation of GuySuCo staff'management to gender equality concerns; and

® monitoring environmental management plans and related activities.

The Implementation Support Plan will be reviewed at least once a year to ensure that it continues to meet
the implementation support needs of the Project. In addition to reviewing implementation progress, the Plan
aims at providing technical support to the Borrowing Member Country in the achievement of the results.

2. The Plan has been developed based on the risk profile of the Project with particular focus on the
operational risk (particularly where capacity constraints have been identified) as well as the traditional
supervision focus areas of financial management, contract management and procurement.

Strategy and Approach for Implementation Support

3. Supervision of the Project will be undertaken by a Team comprising an Operations Officer (00)
(Agriculture), who will be the Supervision Coordinator, an OO (Engineer) and an OO (Analyst). The Team
will be supported by a Procurement Specialist, OO (Social Analyst); OO (Environment)/DRM Specialist,
and Legal Counsel as required. Formal supervision and field visits will be undertaken semi-annuaily. .

4. The first formal supervision activity will be ab Project Launch Workshop (PLW). The objective of
the PLW is to review the iraplementation arrangements, train project management staff m the use of CDB’s
fiduciary mapagement and procurement systems and discuss project supervision issues. The PLW is
scheduled for the third quarter of 2015. Arrangements for PLW will be finalised after the confinnation by
the Mmistry of Agriculture that all project management arrangements are in place, i.e., the PC, supporting
staff and the PCM. Participants at PLW will include key stakeholders of the Ministries of Finance and
Agriculture, GuySuCo, PCM members, PC, and those staff of the Project Management Services Unit who
have responsibility for financial matters, The traming provided during PLW on the Bank’s financial
management and procurement procedures and guidelines will be augmented during the semi-annual
supervision visits and support will be provided on a timely basis to respond to client’s needs.

5. During supervision, the Operations Officers (Engineer and Agriculture) will provide support n the
finalisation of contract documentation for the procurement of equipment and in advising on evaluation and
assessment of bids. The Supervision Coordinator will coordinate CDB’s tearn to ensure that project
implementation is consistent with the requirements as specified in the Procurement Plan, Terms and
Conditions and other legal documents. The supervision team will prepare annual Project Supervision
Reports identifying the status of project implementation and any issue(s) requiring the resolution of
management. On the completion of the Project, or after 90% of the funds have been disbursed, CDB staff
will facilitate an Exit Workshop to assess project results, discuss implementation issues and identify lessons
learnt, A draft Project Completion Report (PCR) will be prepared by the Client and discussed during the
Exit Workshop. The PCR will be finalised by the supervision team and validated by the Office of
Independent Evaluation (OIE). Staff will prepare a Management response to the OIE’s validation report.
The validation report and management’s response will be presented to the CDB’s Audit and Post-Evaluation
Committee.
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PROJECT COST, PHASING AND FINANCING PLAN

($°000)
Years) 1 i TOTAL
(DB (DB (DB )]
ttem OCR  SFR  GRANT | GOGY {TOTAL [OCR SR GRANT, GOGY [TOTAL|OCR SPR GRANTH GOGY |TOTAL |[0CR SFR  GRANT| GOGY | TOTAL
1. Enkscing Swagr Cane Prodaction and Farvesing

{) Field Machinery and Bquipoxnt . . - . .
(a) Albion Estate 818 818 Lt 818
(b) Rose Hall Estate . 1t §18 - 38 LE
(¢) Uitviugt Estate @ 461 RV A4 . |60 48l 551
(i) Land Preparation - 8 M | % % . 24001 2400
1. Factory Energy Eiciesy lprovesenis 60 680 BT . - M1 %
3. Traning of Bmplopees . B L nl n L n - us| us
4, Gender Integration Action Plan B 4 1 . . . - 3 4 n
5. Project Manageraent . - 86 86 ®m @ - 6 69 - - - W mMm
Base Cust 60 6 Bl ml e YV AT i) LioLE 00 g0 6287 33 385 10755
6. Paysienl Cnlingenq" 03 4 nm| M 6| 150 i Nr{ % 34 4l M 3
Resource Cost B0 etm 3 13| &M Ly 1568 LU 19| 630 6801 3T| 4U9Y 11488
7.P|ieeCutinguqﬂ 9 1% - Wi M 49 4 105 sy 9 1% - Bl 9
Total Cort before Finsating Charges M9 6M 37| 14! 8955 107 L 38} 133 60 679 37 4500) 11986
8, Interes] Daring Inplementation 8y Joog 40 S I I ow
9. Commitrrent Fees 3 - . 5 - - - - 3 . - . 3
Total Project Cost %! 683 | 140 %0 L 133 133 6 688 3| AN0| 14
Percentape Contribution (%) % 14%) 1% 55% 568% 0% 4% 106%

M A& physical contingency of 5% epplied to field machinery sad equipment mnd 10% oM otber tems.

Y & price contingency of 3% p.s. msappied
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APPENDIX 1 TO SCHEDULE 2
Page 3

Gender equality and integration: This component will involve the engagement of
consulting services to assist in building GuySuCo’s capacity for effective gender
integration in its operations. It will comprise an assessment of gender integration issues in
the sugar industry and development of an action plan with gender responsive measures to
facilitate access and the transitioning of women and men into non-traditional occupations
as a result of the mechanisation of sugar cane production and harvesting.

Project Management Services: GuySuCo maintains a Project Management Services Unit,
headed by the General Manager, Agricultural Services: The Unit is responsible for
coordinating, in partnership with Estate Managers, capital works on all estates, including
the capital works foreseen within the Strategic Plan and GOGY’s $30 mn investment
programme. CDB Staff are confident that the works proposed under the proposed CDB
Project can be undertaken within the present framework.
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Total

Albion | Rose Hall | Uitvlugt | Estimated
Item (No.) (No.) (No.) Cost (USD
Billet Harvester - - 4 1,600,000
Cane Haulage Tractor - - 12 612,000
(100-110 Hp)
Cane Trailer - - 12 552,000
Cane Elevator - - 4 236,000

(ii) Land Preparation for revised field layouts at the three Estates. This includes
associated drainage modifications: This operation involves the conversion of
traditional English Beds to Broad English Beds. Three English Beds, each
approximately 10 metres wide are combined to make one Broad English Bed, 30
metres in width. This kind of layout can facilitate all three methods of harvesting:
fully mechanical, semi-mechanical (Bell Loading) and manual. The converted bed
is cambered with a design slope of 3.5% to provide adequate drainage.

Factory Energy Efficiency Improvements at Albion, Rose Hall and Uitvlugt: Energy
efficiency is critical to overall improvement of factory efficiencies at the three Estates.
Energy Audits were commissijoned at all the sugar estates to identify opportunities for
reducing energy consumption in GuySuCo’s factories. These audits were undertaken, in
2013 by TERI, India. For each factory, the audit recommends a prioritised list of short-
term and medium-term measures which will reduce its high diesel consumption. The
ultimate aim is to generate power for the entire operation from bagasse fuel. CDB Staff
have reviewed, and had technical discussions with GuySuCo on, the findings of these
energy audits and are satisfied with the methodology and recommendations proffered.
GuySuCo has committed to, and will fund the implementation of all the recommended
measures by the second quarter of 2016. As such, there is a capital programme, funded by
GOGY/GuySuCo, which focuses on efficient means of energy generation and utilisation.
As recommended by TERI] audits, the Project will address improvements to the Electrical
Systems, Diesel Generator, Electric Drives, Steam Generation, Pumps, Compressed Air
System and Lighting system, at each of the three sugar plants.

Training of employees for operation, maintenance and repairs of machinery and
equipment: This activity is continuously undertaken by GuySuCo at Estate locations. This
is done in accordance with needs analysis and the company’s training plan, and is
facilitated by local and overseas institutions.
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DETAILED DESCRIPTION OF PROJECT

1. Project Components

1.01 Key components of the Project are:

(2)
@

Enhancing sugar cane production and harvesting through:

purchase of machinery and equipment to facilitate:

(ag) the preparation of sugar cane fields into mechanically-friendly
configurations at all three Estates (Albion, Rose Hall and Uitvlugt): This
will involve the purchasing of the following numbers of equipment as
follows:

Total
Albion | Rose Hall | Uitvlugt | Estimated
Item (No.) No.) (No.) Cost (USD)
Excavator 2 . 2 6 1,700,000
Tillage Tractor 2 2 6 800,000
(150-165 Hp)

(bb)  semi-mechanical planting, mechanical weed control and fertilising of
sugar cane at the three Estates. This will involve the purchasing of the
following numbers of equipment;

Total |
Albion | Rose Hall | Uitvlugt | Estimated

Item {No.) (No.) (No.) Cost (USD)
Rotary Ditcher 2 2 5 135,000
Tractor 2 2 5 540,000
(100-110 Hp)
Fertiliser Applicator 1 1 108.000
Boom Sprayer 1 1 44,000
Boom Sprayer 1 1 200,000
Tractor
Fertiliser Applicator 1 1 2 320,000
Tractor

and

(cc)  mechanical harvesting of sugar cane at Uitvlugt. This will involve the

purchasing of the following numnbers of equipment:
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TABLE: SUMMARY PROJECT COSTS AND FINANCING
($°000)
CDB
Item OCR SDF GRANT | GOGY | TOTAL
1. Enhancing Sugar Cane Production and Harvesting
(i) Machinery and Equipment - - - -
(a) Albion Estate - 818 - - 818
(b) Rose Hall Estate - 818 - . 818
(c) Uitvlugt Estate 600 | 4,651 - . 5251
(ii) Land Preparation - - - 2,400 2,400
2. Factory Energy Efficiency Improvements - - - 990 990
3. Training of Employees - - - 218 218
4. Gender Integration Action Plan - - i3 4 37
5. Project Management . - - - 223 223
Base Cost 600 | 6,287 33 3838 | 10,755
6. Physical Contingency! 30 314 4 384 732
Resounrce Cost 630 6,601 3 4,219 11,487
7. Price Contingency? 19 |- 198 - 281 498
Total Cost before Financing Charges 649 6,799 37 4,500 11,985
8. Interest during Implementation 8 39 - - 47
9. Commitment Fees | 5 - - - 5
Total Project Cost 662 6,338 37 4,500 12,037
Percentage Contribution (%) 5.5 56.8 0.3 37.4 100

¥ A physical contingency of 5% applied to Field Machinery Equipment and 10% on all other items.
¥ A price contingency of 3% p.a. was applied.

5. PROJECT

5.01

LEMENTATION

The Project will be implemented over a period of approximately 38 months. Relevant milestone dates

are poted in the provisional Project Implementation Schedule that is provided at Appendix 3 to this Schedule.
Project start-up activities will include a Project Laimch Workshop which is scheduled to occur by the first
quarter of 2015 and will be organised in collaboration with GuySuCo. During this workshop, details
pertaiing to project implementation and CDB’s policies and procedures will be discussed with key
stakeholders involved in implementation. An Exit Workshop, to evaluate project implementation and to
determine lessons learned, will take place after completion of all project activities.

5.02

(a)
(b)
(c)
(d)
(e)

CDB will also provide implementation support which wil include:

reviewing implementation progress and achievement of project outcomes;

addressing implementation issues;

monitoring and review of progress and audit reports;
monitoring changes in risks; and

compliance with legal agreements.

The Implementation Support Plan is included at Appendix 4 to this Schedunle.
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(i1) land preparation for revised field layouts at the three Estates. This includes
associated drainage modifications;

Factory energy efficiency improvements at Albion, Rose Hall and Uitvlugt in keeping with
the recommendations of an independent energy audit conducted on GuySuCo factories in
December 2013.

Training of employees in the operation, maintenance and repair of machinery and equipment.
Training will be conducted by equipment suppliers, on GuySuCo estates currently involved
in mechanical production and harvesting operations, and at GuySuCo’s training facility.

Gender equality and integration: This will involve consulting services to GuySuCo to assess
gender integration issues in the sugar industry and develop an action plan with gender
responsive measures to facilitate access and the transttioning of women and men into non-
traditional occupations as a result of the mechanisation of sugar ceane production and
harvesting,

Project Management Services.

Appendix 1 to this Schedule provides a more detailed destription of the Project.

PROJECT COSTS

The Project is estimated to cost $12.037 mn which will be financed with resources from CDB and
GOGY. A physical contingency allowance of 5% has been applied to the cost of field machinery and
equipment. This is deemed adequate given that the specification of the equipment has been established as
part of project preparation and the prices are readily known. The cost estimates are acceptable to CDB. The
Table below presents the summary of estimated costs and sources of financing for the project components
while detailed information on the cost estimates, phasing and financing is presented at Appendix 2 to this
Schedule.
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[Section 1.03(a)(ii)]
THE PROJECT

1. PROJECT OUTCOME

1.01  The development outcome is impraved productivity of sugar cane cultivation and sugar production
on selected estates in Guyana.

2. PROJECT DESCRIPTION

2.01  The proposed Project is part of an overall GOGY/GuySuCao programme which seeks to improve the
sustainability of the sugar industry in Guyana. Over the period 2014-2017, GOGY/GuySuCo will be investing
in excess of $30 mn into the programme which will, among other things, result in increased mechanisation of
sugar production and harvesting; and improved efficiency (including energy efficiency) of factory operations
and general sugar industry production infrastructure. A key output of the programme is the preparation of
6,000 ha of sugar cane fields in a mechanically friendly layout of which this Project is accounting for 2,500
ha. .

2.02  Interventions under the proposed Project will be focused on Uitvlugt (Demerara Region) and Albion and
Rose Hall (Berbice Region). Uitvlugt Estate currently experiences the most acute labour supply shortage in the
industry. Meanwhile, Albion and Rose Hall, notwithstanding their relatively high productivity are also
experiencing labour supply challenges which, if left unattended, could seriously erode performance on those
estates. Both Albion and Rose Hall have a relatively low percentage of the cultivatable land in mechanically
friendly layouts. The geographic spread of interventions is expected to mitigate the impact of weather variability
(unseasonal rainfall) on the achievement of project outcomes. It is deemed unlikely that during the traditional
dry seasons, the time of year generally suited for land preparation, heavy rainfall events will simultanecusly
impact both western and eastern parts of Guyana,

2.03  The provision of equipment for full-mechanical harvesting will be confined to Uitviugt given that the

Uitviugt factory is the only one (of the three in the project intervention areas) with the facilities for handling
mechanically harvested canes. Interventions at all estates will also facilitate improved drainage of sugar fields.

3. PROJECT COMPONENTS
3.01 Key components of the Project are:
(a) Enhancing sugar cane production and harvesting through:
) purchase of machinery and equipment to facilitate:

(aa)  the preparation of sugar cane fields into mechanically-friendly
configurations at all three Estates (Albion, Rose Hall and Uitvlugt);

(bb)  semi-mechanical planting, mechanical weed contro] and fertilising of sugar
cane at the three Estates; and

(cc)  mecharical harvesting of sugar cane at Uitvlugt.
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2, PROJECT MANAGEMENT COMMITTEE

1. A Sub-Committee of GuySuCo’s BOD shall be established as the PMC. H will have overall
responsibility for the coordination and guidance of the project and its Chairperson will be the Permanent
Secretary, Ministry of Agriculture. In the absence of the Chairperson, a member of the Sub-committee will
be agreed upon by the members present. '

2. Membership of the PMC shall also comprise, but not be limited to, the CEO of GuySuCo, three
members of the GuySuCo BOD and a representative from the Ministry of Finance. The PC and the Estate
Managers shall also be co-opted as non-voting members of the Committee. The PC will serve as secretary to
the Sub-Committee. Ome of the Estate Managers will deputise as secretary in the absence of the PC. Each
Ministry represented will be required to nominate their representative and an alternate. Other persons may be
invited to participate in Sub-committee meetings based on the subject matter being addressed. These special
invitees will, however, not be authorised to vote.

3. The Sub-committee shall:

(a) provide overall operational guidance far project implementation to ensure that the project
meets its objectives;

(b) approve all implementation and financial reports required by the respective loan agreements
prior to their submission to the Ministry of Finance and CDB;

(©) provide assistance and guidance to the PC in handling implementation and coordination
problems brought to its attention; and

(d) monitor the efficiency and effectiveness of the resource allocation requirements for the
project.

4. The Sub-committee shall meet at least twice per yeer, and more often if required. The PC may request
additional meetings when faced with extraordinary situations. The Chairperson shall convene the meetings.
H shall be a condition precedent to first disbursement of the loan that the PMC has been established.



SCHEDULE 4

[Section 6.02]
[Section 6.03)

TERMS OF REFERENCE

PROJECT MANAGEMENT DUTIES AND RESPONSIBILITIES

L PROJECT COORDINATOR

GuySuCo’s General Manager of Agricultural Services will act as PC and shall be responsible for the
overall coordination and management of all project activities. Responsibilities include, but are not limited to:

(@

(®)
(©)
G))
©

®

(b)
@
@
k)

Q)

()

monitoring the implementation of all components of the project and informing GuySuCo’s
BOD through the PMC, and CDB of any events likely to impact negatively on the project’s
implementation;

executing procurement in accordance with CDB’s Loan Agreement;

advertising for, and leading the procurement of goods and services;

overseeing all contracts works under the project;

reviewing and agreeing with the form and content of the bi-annual progress reports prior to
submission to CDB;

representing GuySuCo in all dealings with the suppliers;

providing cost control and keeping separate accounts for project-related expenditures and
disbursement activities;

preparing and submitting to CDB claims for disbursement or reimbursement;

liaising with CDB on all technical and administrative aspects of the project;

serving as secretary to the PMC;

preparing and submitting to CDB, bi-annual reports on the investment cost of the project in
the form shown in Appendix 6.8 of this report, or in such form or forms as may be specified
by CDB, within six weeks after each crop;

preparing a Project Completion Report for submission to CDB within three months of
completion of the project; and

submitting to CDB other project status reports as listed at Schedule 5.
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D. Summary of Proposed Procurement Arrangements
CDB Country
Ref, (USD’000) (USD’000) | Total Cost
No. I Project Element/Contract NCB | ICB | DC | Grant NBF (USD*000)
Supply of Goods:
Supply of Billet Harvesters (Uitvlugt) 1,600 1,600
Supply of Cane Trailers (Uitvlugt) 552 552
Supply of Cane Elevators (Uitvlugt) 236 236
Supply of other Machinery and Equipment 4,499 4,499
for Harvesting and Land Preparation
((Uitvlugt, Albion, Rose Hall)
Gender Integration Action Plan 33 4 37
Land Preparation
2,400 2,400
Factory Energy Efficiency Improvements
990 990
Trainigg; .
Employee Training 218 218
Project Launch n/a
Project Management 223 223
Total Base Cost 6,099 788 33 3,835 10,755

Any small differences in the figures are due to rounding errors.

Abbreviations: ICB — International Compcetitive Bidding

BC — Direct Contracting
NBF- Non-Bank Financed
NCB- National Competitive Bidding
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2. PROJECT MANAGEMENT COMMITTEE

1. A Sub-Committee of GuySuCo’s BOD shall be established as the PMC. It will have overall
responsibility for the coordination and guidance of the project and its Chairperson will be the Permanent
Secretary, Ministry of Agriculture. In the absence of the Chairperson, a member of the Sub-committee will
be agreed upon by the members present.

2. Membership of the PMC shall also comprise, but not be limited to, the CEQ of GuySuCo, three
members of the GuySuCo BOD and a representative from the Ministry of Finance. The PC and the Estate
Managers shall also be co-opted as non-voting members of the Committee. The PC will serve as secretary to
the Sub-Committee. One of the Estate Managers will deputise as secretary in the absence of the PC. Each
Ministry represented will be required to nominate their representative and an alternate, Other persons may be
invited to participate in Sub-committee meetings based on the subject matter being addressed. These special
invitees will, however, not be authorised to vote.

3. The Sub-committee shall:

(a) provide overall operational guidance for project implementation to ensure that the project
meets its objectives;

(b) approve all implementation and financial reports required by the respective loan agreements
prior to their submission to the Ministry of Finance and CDB;

(c) provide assistance and guidance to the PC in handling implementation and coordination
problems brought o its attention; and

(d) monitor the efficiency end effectiveness of the resource allocation requirements for the
project.

4. The Sub-committee shall meet at least twice per year, and more often if required. The PC may request
additional meetings when faced with extraordinary situations. The Chairperson shall convene the meetings.
It shall be a condition precedent to first disbursement of the loan that the PMC has been established.



IN WITNESS WHEREOFY this Loan Agreement has been executed in three (3) equally valid
copies at Wildey, St. Michael, Barbados, on behalf of the Bank and at Georgetown, Guyana, on behalf of
the Borrower and the Executing Agency, by their respective duly authorised representatives and shall be
deemed to be in force as of the day and year first hereinabove written.

CARIBBEAN DEVELOPMENT BANK GOVERNMENT OF THE
CO-OPERATIVE REPUBLIC OF GUYANA

Minister responsible for Finance

The Corporate Seal of the
GUYANA SUGAR CORPORATION INC.
was hereto affixed in the presence of a Director and the Secretary/
a Director pursuant to its Articles of cigtion

.,
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