CHINA EXIMBANK GCL NQ, (2023) 1 TOTAL NOQ. (769)

GOVERNMENT CONCESSIONAL LOAN
AGREEMENT

ON THE GUYANA EAST COAST DEMERARA ROAD
- PROJECT PHASE 2

BETWEEN

THE GOVERNMENT OF THE CO-OPERATIVE REPUBLIC OF
GUYANA BEPRESENTED BY THE MINISTRY OF FINANCE as

the Borrower
AND

THE EXPORT-IMPORT BANK OF CHINA

as Lender

DATED Mmci\ S e23




THIS GOVERNMENT CONCESSIONAL LOAN AGREEMENT

{the "Agreement") is made on the day of 2 L@ ﬁ 1) y) (date)

BETWEEN

THE GOVERNMENT OF THE CO-OPERATIVE REPUBLIC OF GUYANA
represented by the Ministry of Finance (hereinafler referred to as the “Borrower"),
having its office at 49 Main &Urquhart Streets, Georgetown, Guyana;

AND

THE EXPORT-IMPORT BANK OF CHINA (bercinafter referred to as the
“Lender"), having its registered office at No. 30, Fuxingmennei Street, Kicheng
District, Beijing 100031, China.

WHEREAS:

{A) On December 30, 2022, the Government of the People's Republic of China and
the Governtnent of the Co-operative Republic of Guyana entered into The Framework
Agreement between the Government of the People's Republic of Chine and the
Government of the Co-operative Republic of Guyana on Provigion of Govemnment
Interest-Subsidized Concessional Loans by China to Guyana (hereinafter referred to
as the “Borrower’s Country™ (hercinafter referred to as the “Framework
Agreement™),

(B) The Borrowet has requested that the Lender make available a loan facility of up
to Renminbi one billion three bundred and eiphty-four million five hundred and
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eighty thousand eight hundred and sixtv-seven point _one three Yuvan only
(¥ _1,384,580.867.13 }  to ihe Borrower for the financing needs under the
Commercial Contract {as defined in Articte 1}, and;

(C) The Ministry of Public Works of Guyana (hereinafter referred to ug the
“End-User") and The China Railway First Group Company Limited (hercinafter
referred to as the “Chinese Supplier”) have entered into on September 30th, 2022 the
Guyana Hast Coast Demerara Road Project Phase 2 Contract (hereinafter referred to
ag the “Commereial Contract”) with the contract number ECD2-C/B for the purpese
of the implementation of the Projeot {as defined in Article 1),

NOW THEREFORE, the Borrower and the Lender hersby agree as follows:
ARTICLE 1 DEFINITIONS

Where used in this Agreement, unless the context otherwise requires, the
following terms have the following meanings:

11 “Account Bank of the Lender” means the Export-Import Bank of China.

1.2 “Affillates” means, in relation to any person Controlling or Controlled by,
or jointly Controlling or Controlled by, a third party with such person with respect to
equity interests, funds, operations, sales and distributions or in any other aspects;

1.3 -“Agent” means a bank which is appointed by the Lender as its facility
agent for the Facility, if applicable. :



14 “Agreement” means this government concessional loan agreement and its
appendices and any amendment to such agreement and its appendices from time to
time upon the written consent of the parties.

1.3 “Availability Period” means the period commencing on the dato on which
this Agreement becomes effective and ending on the date falling Forty(40) manths
thereafter, during which time all the disbursements shall be made in accordance with
the stipulations of this Agreement,

1.6 . “Bﬁnking Day” means a day on which banks are open for otdinary
banking business in Beijing, including Saturdays and Sundays on which banks are
open for buginess as required by the provigional vegulations of China, but excluding
the legal festivals and holidays of China and Saturdays and Sundays falling out of the
aforesaid regulations,

L7 “China” means the People’s Republic of China,

1.8 “Commitment Fee” means the fees calculated and paid in accordance
with Article 2.2 and Article 2,7

1.9 sCommercial Contract™ means, the The Guyana East Coast Demerara Road
Project Phage 2 Contract with the contract number ECD2-C/B for the purpose of the
implementation of the Profect entered by and between The Ministry of Public Works
of Guyana and The China Railway First Group Company Limited on September 30th,
2022 with the total amount of Renminbi ene_billien three hundred and eighty-four '
million five hundred and eighty thousand eight hundred and sixty-seven pgint ong
three yuan only (¥ 1,384.580,867.13).



1.10 “Disbursement” means the advance of the Facility made in accordance
with Artiele 3 of this Agreement,

1.11 “Contrel” means, in relation to any person, having voting rights or material
impacts over the management and decision-making of such person’s operation,
finance and other matters directly or indirectly;

1.12 “End-User” means the Ministry of Public Works of Guyana, which
ultimately ufilises the Facility,

1.13  “Event of Default” means any event or circumstance specified as such in
Article 7.

1.14  “Facility” has the meaning set forth in Article 2.1,

1.15  “Final Repayment Date” means the date on which the Maturity Period

expires.

1.16  “First Repayment Date” mcans the first repayment date of principal and
interest after the maturity of the Grace Period.

1.17  “Grace Period” means the perlod commencing on the date on which this
Agreement becomes effective and ending on the date Sixty (60) months afier the date
on which this Agreement becomes effective, during which period only the interest
and no principal is payable by the Bortower to the Lender. The Grace Period
includes the Availability Petiod.



1.18  “Interest Payment Date” means the 21st day of March and the 21st day of
September in each calendar year and the Final Repayment Date;

.19 “Irrevocable Notice of Drawdown” means the tiotice issued in the form sel
out in Appendix 5 attached. heteto,

120 “Loan” means the aggregate principal amount disbursed and from time to
time outstanding under the Facility.

121 “Management Fee” means the fees calculated and paid in accordance with
Article 2.2 and Article 2.6,

122 “Maturify Period” means the period commencing on the date on which this
Agreement becomes effective and ending on the date falling Two Hundred and Forty
(240) months thereafter, including the Grace Petlod and the Repayment Perlod,

1.23 “Notice of Effectiveness of Toan Agreement” means a written notice in
the form set forth in Appendix 9 attached hereto, in which the sffective date of this
Agteement shall be specified.

1.24  “Project” means the Guyana East Coast Demerara Road Project Phase 2.

125  “Borrower’s Country” refers to the country where the Borrower locates,
namely the Co-operative Republic of Guyana.

126  “Relevant Parties” means the perties to the Commercial Contract, any
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parties relevant to the Project and the Guarantor/the Mortgagor/the Pledgor;

1.27  “Renminbi” means the lawful currency for the time being of the People’s
Republic of China,

1.28 “Repayment Date of Principal and Interest” means each Interest Payment
Diate and the Final Repayment Date,

1.29  “Repayment Perlod” means the period commencing on date on which the
Grace Period expires and endiiig on the Final Repayment Date.

1,30  “Repayment Schedule” means the schedule showing the dates and amounts
of repayments of the Loan set forth in Appendix 10 attached hereto.

131 “Sanctions” means any of the following tneasures or actions enacted,
promlgated, enforced, administered, implemented or interpreted from time to time
by any Sanciions Authority in the form of, including but not limited to laws,
regulations, administrative orders, directives, guidance or decisions:

(a)  prohibiting or restricting any person from performing any act under any
legal documents;

(b)  having adverse effects on the trade, operation, business, investment, export,

financing, or assets of any person in any couniry or region;

1.32  “Sanctions Authority” means any legislative institution, administration
institution, government or intergovernmental organisation, transnational institutien or
international organisation (including any governmental institution or agency of the
foregoing) administering cconomic or financial sanctions or trade embargoes,
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including but not limited to the United Nations Security Council, the US Department
of the Treasury (including the Office of Forgign Assets Control, OFAC), the US
Depariment of Commerce and any other governmental agency of the US, the
Buropean Union and the United Kingdom government.

1.33 “Sanctions Restricted Person” means any person that is, or is owned or
Controlled (as defined herein, and in addition as such terms are interpreted in
accotdance with applicable Sanctions laws and regulations) by one or mote persans
that is:

(a) designated by a Sanctions Authority (including on a list of sanctioned
entities or on a list of sanctioned goctors) to be the tatget of Sanctions or the subject of
Sanctions; or

(b) located or ordinarily resident in, or incorporated o organised under the
laws of a country of territorial that is the target of country-wide or terrifory-wide
Sanctions.

1.34  “US Dollar”* or “US$" means the lawful cutrency for the time being of the
United States of America.

ARTICLE 2 CONDITIONS AND UTILIZATION OF THE FACILITY

2,1 Subject to the terms and conditions of this Agreement, the Lender hereby
agrees to make available to the Borrower a loan facility (heteinafter referred to as the
“Racility”) in an aggregate principal amount not exceeding Renminbi one billion three
hundred and eighty-four million five hundred and cighty thousand eight hung red an
sixty-seven point one three Yuan only (¥ _1,384.580.867.13),and also not exceeding
the Commercial Contract amount.

All the drawdowns and repayments in conpection with the Facility under this
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Agreement shall be recorded in Renminbi. In cage drawdowng in US Dellar (or other
convertible hard currencies accepted by the Lender) are requested, the amount in US
Dotlar shall be purchased with Renminbi in accordance with the selling rate of US
Dollar (or other convertible hard currencies accepted by the Lender) to Renminbi
promulgated by the Account Bank of the Lender on the date the aforesaid
disbursements are made by the Lendet and recorded in Renminbi, Any principal,
interest and other cost due and payable by the Borrower under this Agreement may be
tepaid ot pald in US Dollar ( or other convertible currency accepted by the Lendor)
and recorded in Renminbi in accordance with the buying rate of US Dollar (or other
convertible hard currencies accepted by the Lender) to Renminbi promulgated by the
Account Bank of the Lender on the date such payments are recsived by the Lender.
The Lender shall not bear any foreign exchange risk in the aforesaid process. The
Borrower hereby undertakes that the amounts due and payable by the Bommower under
this Agreement shall not be affected by any change in the exchange rate between
Renminbi and any other currencies or the exchange rates among the cutrencies other
than Renminbi,

22 The rate of interest applicable to the Loan shall be Two percent (2%) per
apnurn, The rate applicable fo the Management Fee shall be zero point two five
percent (0.25%). The rate applicable to the Comumitment Fee shall be zero point two
five percent (0,25%} per annum,

2.3 The Maturity Period for the Facility shall be Two Hundred and Forty (240)
months, among which the Grace Period shall be Sixfy (69) months and the
Repayment Period shall be One Hundred and Eighty (180) motths.

2.4 The entire proceeds of the Facility shall be applied by the Borrower for the
sole purpose of (he payment of approximately One Hundred percent (100 %) of the
Commercial Contract amount, and not be used for payment of brokerage fees, agency
fees or commission.



2.5 The goods, technologies and services purchased by using the proceeds of
Facility shall be purchased from China preferentially.

2.6 The Botrower shall pay to the Lender a Management Fee on the aggregate
amount of the Facility equal to Renminbi Three Million Four hundred and Sixty-one
thausand Four hundred and Fifty-two point one seven Yuan (¥ 3,461,452.17 ) inone
lump within thirty (30) days afler this Agreement becomes effective but not later than
the first Disbursement Date in any case, which amount shall be caleulated at the rate
set forth in Article 2.2, The Management Fee shall be paid to the account designated
in Article 4.4.

2.7 During the Availability Period, the Borrower shall pay semi-annually to the
Lendet a Commitment Fee calculated at the rate set forth in Asticle 2.2 on the
andrawn and uncanceled balance of the Facility. The Commitment Fee shall acerue
from and including the date falling 30 days after the date on which this Agreement
becomes effective and shall be calenlated on the basis of the actual number of days
elapsed and a 360 day year, The Commitment Fee shall accrue on a daily basis and be
paid in arrears to the account designated in Article 4.4 on each Interest Payment Date,

ARTICLE 3 DISBURSEMENT OF THE FACILITY

31 The first disbursemnent is subject to the satisfaction of the conditions
precedent set out in Appendix 1 attached hereto {or such conditions precedent have
been waived by the Lender in writing).

3.2 In relation to each disbursement after the first disbursement, besides the
satisfaction of the conditions set forth in Article 3.1, such disbursement shall also be



subject to the satisfaction of the conditions set out in Appendix 2 attached hereto.

3.3 The Availability Period may be extended, provided that an application for
such extension is submitted by the Borrower to the Lender thirty (30) days prior to the
end of the Availability Period and such application is approved by the Lender, In any
event, the Availability Period shall not exceed the Grace Period. Any portion of the
Facility undrawn at the end of the Availability Period or the extension thereof shall be
automatically canceled. Before the end of the Availability Period, the Borrower
shall not, without the consent of the Lender, cancel all or any patt of the undrawn
Facility,

34 The Lender shall not be obliged to make any disbursement under this
Agreement unless it has received all the documenis set forth in Article 3.1 or 3.2 and
has deterrnined after examination that the conditions precedent to the drawdown of
the Facility by the Borrower have been satisfied. For those conditions which have not
been satisfied by the Borrower, the Lender may requite the remedy by the Borrower
within a specified period. In the event that the Borrower fails to remedy within a
reasotiable period of time, the Lender may refuse to make the dishursement,

3.5 Forthwith upon the making by the Lender of the disbursement in
accordance with the Irrevocable Notice of Drawdown, the Lender shall be deemed as
having completed its disbursement obligation under this Agreement and such
disbursement shall become the indebtedness of the Borrower. The Bomower shall
repay to the Lender the principal amount drawn and outstanding under the Facility
together with any interest accrued thereon in accordance with this Agreement.

3.6 The Lender shail net be under any obligation to make any further
Disbursement under the Facility if the aggregate amount of the Disbursements made
under this Agreement would exceed the principal amount of the Facility.
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ARTICLE 4 REPAYMENT OF PRINCIPAL AND PAYMENT OF INTEREST

4,1 The Borrower is obligated to repay to the Lender all the principal amount
drawn and outstanding undet the Facility, ail the interest accrued thercon and such
other amount payable by the Botrower in aceordance with the tetms and conditions of
this Agreement, Without the written consent of the Lender, the Maturity Period shall
not be extended.

42 The Borrower shall pay interest on the principal amount drawn and
outstanding under this Agreement at the rate set forth in Artiele 2.2, The intetest shall
be calculated on the basis of the actual number of days elapsed and n 360day year,
including the first day of the Interest Period during which it accrues but excluding the
last, and shall be paid in arrears on each Interest Payment Date, If any payment to be
made by the Borrower hereunder falls due on any day which is not a Banking Day,
such payment shall be made on the immediately preceding Banking Day.

4.3 Adl the prineipal amount drawn under this Agreement shall be repaid to the
Lender by Thirty-One (31) equal installments on each Repayment Date of Principal
and Interest within the Repayment Period and the Fimaf Repayment Date in
aceordance with the Repayment Schedule as Appendix 10 sent by the Lender to the
Botrower after the expiration of the Availability Period.

44

44,1  Any payments or repayments made by the Botrower under this
Agreement shall be remitted to;

(@) the account of the Lender as following:
Payee: The Export-Import Bank of China
For RMB



Opening Bank: The Export-Tmport Bank of China
(BIC:EIBCCNBJXXX)
Account No.: 1000000001 56998001000091584;
For USDY
Opening Bank: Benk of China, Head Office
{(SWIFT CODE: BKCHCNBD
Account No.: 778407900258,
(b) Or,

such other account as the Lender may specify in a written notice signed by an
authorized signatory of the Lender sent by the means pursuant lo Article 8.8 to
the Borrower,

(e) Or,

such other account as designated by the Parties in any amendment to this
Agreement made in writing entered into by and between the Lender and the
Borrawer,

Ench account under above paragraph (a), (b} and (¢) is hereinafier referred to as
the “Repayment Account”. And such payment shall be made with a message that
such payment is made for “The Guyana East Coast Demerara Road Project
Phase 2 Loan Agreement, GCL NO, (2023) 1 TOTAL NO. (769)",

442 All repayments/payments by the Bomower to the Lender under this
Agregment shall only be made to the Repayment Account. Any repayment/payment
by the Borrower to the Lender made (o an account elher than the Repayment Account
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does not constitute any repayment/payment under the Agreement and the Bortower
shall not be exerapted from its tepayment/payment obligations under this Agreement
in accordance with the terms and conditions thereof. Any repayment/payment shall
only be considercd as completed when the Lender deducts the corresponding amount
from the Repayment Account.

4.5 The Lender shall open and maintain on its boak a lending account for the
Borrower entitled  “Ministry of Finance of Guyana Aecount on The Guyarna Bast
Coast Demerara Road Project Phase 2" (hereinafier referred to as the “Borrower’s
Aecount”) to record the amount owing or repaid or paid by the Borrower. The
amount of the Facility recorded as drawn and outstanding in the Borrower’s Account
shall be the evidence of the Borrowet's indebledness owed to the Lender and shall be
binding on the Borrower in the absence of manifest ertor,

4.6 For the avoidunce of doubt, the Borrower’s Account may only be amended
by amendment to this Agreement made in writing entored into by and between the
Lender and the Borrower,

4.7 Both the Borrower and the Lender shall keep aoccurate book records of any
disbursement under the Facility and repayment of principal and interest under this
Agreement and shall verify such records once a yeat.

4.8 The Bomower may ptepay the principal amount drawn and outstanding
under the Facility by giving the Lender a 30 days’ prior written notice, and such
prepayment shall be subject to the consent of the Lender. At the time of prepayment,
the Botrower shall also pay to the Lender afl interest accrued on the prepaid principal
in accordance with Article 4.2 up to the date of prepuyment. Any prepayment made
pursnant to this Article shall reduce the amount of the repayment insiallments in
inverse ordet of maturity,



ARTICLE 5§ REPRESENTATIONS AND WARRANTIES BY THE
BORROWER'

The Borrower hereby represents and warrants to the Lender as follows:

5.1 The Borrower is the government of the Co-operative Republic of Guyana
and represented by the Ministry of Finance and has full power, authority and legal
tights to borrow the Facility on the terms and conditions hereunder.

52 The Borrower has completed all the authorisations, acts and procedures as
required by the laws of the Bomower's Country in order for this Agreement (o
constitute valid and legally binding obligations of the Borrower in accordance with its
terms, including obtaining all the approvals and authorisations from relevant
authotities of the Borrower’s Country, and effecting ail the registrations or filings as
required by the laws of the Borrower’s Country, and such approvals, authorisations,
registrations and filings are in full force and effect,

53 As from the date on which this Agreement becomes effective, this
Agreement constitutes legal, valid and binding obligation of the Borrower.

5.4 The Borrower is not in default under any law or agreement applicable {o it,
the consequence of which default could materially and adversely affect its ability to
perform its obligations under this Agreement and no Event of Default has occurred
under this Agreement.

5.5 The signing of this Agreement by the Borrower constitutes, and the
Borrower’s performance of its obligations under this Agreement will constitute
commercial acts, Neither the Borrower nor any of its assets is entitled to any right
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of immunity on the grounds of sovereign ot otherwise from atbitration, suit, execution
ot any other legal process with respect to its obligations under this Agreement, as the
case Inay be, In any jurisdiction.

5.6 All information supplied to the Lender by the Borrower is true and aceurate
in all material respects.

5.7 Nome of the Borrower, its Affiliates or any Relevani Parties, or amy
sharcholdets, seniot officers, directors, ot employees of the Borrower, its Affiliates or
any Relevant Parties {together the “Obligor Parties”) is:

(iy a Sanctions Restricted Person;

(i) in violation of or has violated any Sanctions imposed or adopted by any
Sanctions Authority; .

(iil) engaged in any transaction, activity or conduct that could reasonably be
expected to result in it or them becoming a Sanctions Restricted Person; or

{iv) the subject of or otherwise involved in any inguiries, claimg,
lawsuits, itivestigations or other proceedings relating to Sanctions,

The Borrower represents and warranis to the Lender that the foregoing
representations and warranties will be true and accurate throughout the Maturity
Period with reference fo the facts and circumstances subsisting from time to time. The
Borrower acknowledges that the Lender has entered into this Agreement in reliance
upon the representations and. warranties contained in this Asticle.



ARTICLE 6 SPECIAL COVENANTS

6.1 The Bortower hercby covenants to the Lender that the obligations and
labilitles of the Borrower uander this Agreement are direct, unconditional and general
obligations and rank and will rank at least pari passu in right of payment and security
with all other present or future unsecured and unsubordinated indebtedness (both
actual and contingent) of the Borrower. Any preference or priotity granied by the
Borrower to such indebtedness shall be forthwith applicable to this Agrecment
without prior request from the Lender, '

6.2 The Borrower undertakes with the Lender that it will ensure that all
amounts disbursed under this Agreement be used for the purposes specified in Article
2.4 and Article 2.5 and that it will pay the interest and any other payable amounts
hereunder and repay the principal to the Lender in accordance with the terms and
conditions hercundet, The performance by the Borrower of all its obligations under
this Agreement shall be unconditional under all circumstances.

6.3 All payments by the Borrower under this Agreement shall be paid in full
to the Lender without set-off or counterclaim or retention and free and clear of and
without any deduction or withholding for or on account of any taxes or any charges,
In the event the Borrower is required by law to meke any such deduction or
withholding from any payment hereunder, then the Borrower shall forthwith pay (o
the Lender such additional amount as will result in the immediate receipt by the
Lender of the full amount which would have been received hereunder had no such
deduction or withholding been made.

6.4 The Borrower hereby covenants to the Lender that it will take immediate
stops and fulfill ¥l the conditions necessary to maintain in full force and effect all
approvals, anthorizations, registrations and tilings specified in Article 5.2,



6.5 The Borrower wili include all amounts due and payable, or to fall due and
payable to the Lender hersunder in each of its annual budgets during each fiscal year,
However, the Borrower’s failure to include comesponding allocation in its budget
shall not in any way reduce or affect its obligations under this Agreement or to be
used as a defense for the failure to make any payment due under the Loan Agresment.

6.6 The Borrower shall submit to the Lender the following documents and
hereby covenants to the Lender that the information contained in such documents is
true and accurato:

(1)  The Borrower shall submit io the Lender semi-annually during the
Maturity Period reports on the actual progress and operation status of the Project and
the utilization of the disbursed Facility proceeds.

(2)  The Borrower shall supply to the Lender any other information
pertaining to the performance of this Agreement at any time reasonably requested by
the Lender.

6.7 The Lender shall be entitled to examine and supervise the utilization of the
proceeds of the Facility and the performance of this Agreement, The Borrower shall
facilitate the aforesaid examination and supervision of thé Lender, including without
Tirnitation cause the relevant authority to issue the long-term multiple entry visa of
{Borrower’s country} to loan officer of the Lender.

6.8 During the Maturity Petiod, the Borrower shall inform in wriling the
Lender within 30 days from the date on which the following events occur:

(1) any material decision, change, accident and other significant facts
pertaining to the Project or the Bortower;

(2)  any change of the authorized persons and the specimen of their
signatures invelved in the drawdown of the Facility under this Agreement;
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(3)  any change of the communication address of the Borrower
specified in Article 8.8;

(4)  the oceurrence of any Event of Default specified in Article 7;

{§)  any significant amendment or supplement to the Commercial
Contract;

6.9 The Borrower is obliged te notify the Lender, without delay, upon
bocoming aware of the occurrence of any event or dispute which may limit, restrict,
interfere with or otherwise adversely affect the performance by any party of its
obligations under the Commercial Contract, including but not limited to any event or
dispute in connection with:

(1) taxation; and

(2) any party’s failure to timely perform its relevant obligations under such
Commercial Contract,

To ensure the due performance of the Commercial Contract, the Borrower
shall promptly do all such acts and coordinate with relevant parties to remedy and
minimize the impact arising out of such afurementioned event or dispute.

6.10 The Borrower undertakes with the Lender that so long as any sum
rerains outstanding under this Agreement, the Borrower will not engage in the
activities which, in the opinion of the Lender, will materially and adversely affect the
petforimance of the Borrower’s oblipations under this Agreement.

6.11 The Borrower undertakes with the Lender that at the request of the
Lender, the Borrower will provide the Lender within six months of completion of the
Project with the Projest completion summary report and provide within the period as
required by the Lender the documents and materials for the post evaluation for the
Project. The Borrower shall ensure the authenticity, acouracy, validity and integrity of




the documents and materials provided.

6.12 The Borrower hereby represents, warrants and vadertakes that its
obligations and liabilities under this Agreement are independent and separate fiom
those stated in agreements with other creditors (whether official creditors, Paris Club
creditors or other creditors), and the Borrower shall not seek from the Lender any
kind of comparable terms and conditions which are stated or might be stated in
agreements with other creditors,

6.13 The Borrower undertakes with the Lender that the Borrower will and will
gnsure that any other Obligor Parties will,

() comply with Sanctions with respect to any operations and conducts
performed, including but not limited to uader the Project or the Commercial Contract;

(if) disclase voluntarily or at the request of the Lender from time fo time,
timely and sufficiently, any documents or information in relation to Sanctions,
including but not limited to:

(A) the fact that any Obligor Party has become a Sanctions Restricted
Persor;

(B) the fact that any Obligor Party is involved in any inquiries, ¢laims,
lawsuits, investigations or other proceedings relating to Sanctions;

(C) any countries, indusiries or properties relevant to the business and
operations of any Obligor Party or the Commercial Contract or the
Project are targeted or otherwise resiricted by Sanctions, including
Sanctions that could result in any Obligor Party becoming a
Sanctions Restricted Person; and

(D) any other circumstances that could have adverse consequences on
this Agreement due to Sanctions;

(iii} cooperats with the Lender to provide sufficient information g its
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request from time to time, timely and sufficiently, for the purpose of compliance with
any Sanctions, anti-money laundering and anti-terrorism requirements; and

(iv} irrevocably authorize the Lender, in its sole discretion for the purposes
of compliance with Sanctions, anti-money laundering and anti-terrorist financing
tequirements, to disclese information to Sanctions Authorities or other regulatory
authorities or other competent agencics,

6.14 'The Borrowet undertakes with the Lender that the Borrower will not and
will ensure that any other Obligor Parties will not:

(i) become & subject or target of Sanctions;

(ii) directly or indirectly use any monies advanced under any Facility or
lend, contribute or otherwise make available such monies to any person where the
purpose or effect of such monies being used, lent, contributed or otherwise made
available:

(A) is to fund or facilitate any activity that would at that time be in
breach of Sanctions or be an activity with, or for the benefit of, a
Sanctions Restricted Person; or

(B) could reasonably be expected to result in a breach of Sanctions by
an Obligor Party, the Lender or any of its branch offices or
Affiliates or the Agent, or any other person;

(iil) directly or indirecily fund all or any part of a payment under this
Agreement out of proceeds derived from any business or transaction which is
prohibited by Sanctions, which is with a Sanctions Resiricied Person or which would
‘otherwise result in a breach of Sanctions by the Lender or any of its branch offices or
Affiliates or the Agent; or

(iv) carry out any transactions, activities, operations, or conducts, with
respect to any operations and conducts performed, including but not limited to under
the Project or the Commercial Contraet, in violation of the Sanctions or that could
result in any Obligor Party becoming a Sanetions Restricted Person.
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615  If the Lender in its sole discretion determines that the performance of this
Agrecment and / or the making, funding or allowing to remain owtstauding of all or
part of the Loan hereunder becomes impossible, prohibited by law or regulation, or
could result in the Lender or any of its branch offices or Affiliates or the Agent being
sanctioned, the Lender may so notify the Borrower and shall at the same time be
entitled to one or more of the following measures:

(a)  cancel any available Facility;

(by  declare that all or part of the Loans, together with acerued interost,
and all other amounts accrued or outstanding to the Lender under this Agresment be
immediately due and payable;

(c)  directly deduct the outstanding muount due and payable by the
Borrower under this Agreement, including but not limited fo outstanding Loans,
together with acerued interest and all other amounts acerued, from any sccount of the
Borrower (denominated in any curreney) opened with tho Lender, the Agent or any
other onshore and offshore branch offices of the Lender or the Agent; or

(d)  exerciso any other rights of the Lender under this Agreement and in
accordance with applicable laws and regulations.

ARTICLE 7 EVENTS OF DEFAULT

7.1 Each of the following events and circumstances shall be an Event of
Default:

(1) The Borrower, for any reason, fails to pay any due and payable
principal, interest, Commitment Fee, Management Fee ot other sums in accordance
with the provisions hereof’
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) Any representation and warranty made by the Borrowsr in Article
5, Atticle 6 or other Articles of this Agreement, or any certificate, document and
material submitted and delivered by the Botrewer pursuant to this Agreoment proves
to have been untrue or incorreet in any material respect;

(3)  The Borrower fails to punctually perform any of its other
obligations under this Agreement or is in breach of any of its covenants and
undertakings made under this Agreement, and does not remedy such breach to the
satisfaction of the Lender within 30 days after receipt of written notice from the
Lender requiring it to do so}

{4)  Any other event which constitutes a default of the Bottower oceuts
in respect of any other agreement involving the botrowing of money or any guarantee
between the Borrower and any other banks or financial institutions;

(5) Significant changes have occurred with respect to the Project or
the Borrower, either of which, in the opinion of the Leunder, may have malerial
adverse effect on the ability of the Borrower to perform its obligations under this
Agresment;

(6} The Borrower stops or suspends tepayment o its creditots
generally;

N any other evenis or circumstances, in the reasonable
Jjudgment of the Lender, that can be deemed as the credit deterioration of the
Borrower or may jeoperdize the Loan or any rights of the Lender under this
Agreement,
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72 Upon the oocurrence of any of the aforesaid Event of Defuult and at any
time or times thereafter(unless such Bvent of Default has been waived by ot remedied
1o the satisfaction of the Lender), the Lender may, by written notice to the Borrower,
take either or all of the following actions (but without prejudice to any other rights
and remedies available to it):

{a) declare the principal of and accrued interest on the Loan and all other
sums payable hereunder to be, whereupon the same shall become,
immediately due and payable without further demand, otice or other
legal formality of any kind;

(5) cancel the Facility unutilized by the Borrower or declare the Facility
terminated without giving prior notice whersupon the obligation of the
Lender to make further Disbursement hercunder shali immediately cease;
and

{(c) enforce its rights nnder the Guaramtee/Mortgage/Pledge.

7.3 Whete there occurs any change of the laws or government policies in the
country of either the Lender or the Borrower, which makes it impossible for either the
Lender or the Borrower to perform its obligations under this Agreement, the Lender
may, by written notice to the Borrower, tetminate the disbursement of the Facility,
andfor declare all the principal and accrued interest and all other sums payable
hereunder to be immediatoly due and payable by the Borrower without further
demand, notice or other legal formality of any kind.
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ARTICLE § MISCELLANEOUS

8.1 The Borrower hereby irrevacably waives any imeumity on the grounds of
govereign or otherwise for itself or its property in connection with any arbiteation
proceeding  pursvant to Article 8.5 hereof or with the enforcement of any arbitral
award pursuant thereto,

8.2 Without prior wrilten consent of the Lender, the Borrower may not assign
or transfer all or any part of its rights or obligations hereunder in any form to any
third party.  The Lender is entitled to assign or transfer all or any part of its rights,
interests and obligations hereunder to a third party with notice to the Borrower. The
Borrower shall sign all such documents and do necessary acts and things as the
Lender may reasonably require for the purpose of perfecting and completing any such
assignment and transfer, provided that any costs incurred by the Borrower in
connection therewith shall be botne by the Lender.

83 - This Agreement is legally independent of the relevant Commercial
Contract . Any claims or disputes arising out of the Commercial Contract shall not
affect the obligations of the Borrower under this Agreement.

84 This Agreement as well as the rights and obligations of the parties
hereunder shall be governed by and construed in accordance with the laws of China.

85  Any dispute arising out of or in connection with this Agreement shall be.
resolved through friendly consultation. If no settlement can be reached through such
consultation, each party shall have the right to submit such dispute to the China
International Economic and Trade Arbitration Commission (CIETAC) for arbitration,
The arbitration shall be conducted in accordance with the CIETACs arbitration tules
in effect at the time of applying for arbitration, The arbitral award shall be final and
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binding upon both parties. The arbitration shall take place in Beijing,

86 The Botrower hereby irrevocably designates The Embassy of the
Ca-operative Republic of Guyana in China with its address at No.1 Xiu Shui Dong He,
Jian Guo Men Wai, Beijing, China as its authorized agent to receive and acknowledge
on its behalf service of any notice, writ, summeons, order, judgment or other legal
documents in China,  If for any reason the agentrlnamed above (or its successor) no
longer serves as agent of the Borrower to receive lagal documents as aforesaid, the
Borrower shall promptly designate a successor agent satisfactory to the Lender, The
Borrower hereby agrees that, any such legal docutnents shall be sufficientty served on
it if delivered to the agent for service at Hs address for the time belng i Beijing,
whether or not such agent gives notice thereof to the Borrower,

8.7 The Borrower shall keep all the terms, conditions and the standard of fees
hereunder or in connection with this Agreement strictly confidential, Without the
prior written ¢onsent of the Lender, the Borrower shall not disclose any information
hereunder or in connection with this Agreement to any third party unless required by
applicable Taw.

8.8 All notices or other documents in connection with this Agreement shaill be
in writing and shall be delivered or sent either persénally or by post or facsimile to the
following respective address or facsimile number of both parties; in the event that the
following address or facsimile number of any party hereunder has changed, such
party shall immediately inform the other party in the way set out in thig Agreement:

To the Lender:  The Export-Tmport Bank of China
No. 30, Fu Xing Men Nei Street, Xicheng District, Beijing,
100631
People's Republic of China
Fax No.: +86 10 83578516
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Telephone:+86 10 83578519
Contact Person: Mr, CHEN Wanili

To the Borrower:  The Ministry of Finance of Guyana
49 Main &Urquhart Streéts, Georgetown, Guyana
Telephone: 592 — 225- 7262 '
Contaet Person: Dr, Tatachand Balgobin

E-mail: tbalgobin@finance.gov.gy

Any notice or document so addressed to the relevant party under this
Agreement shatl be deemed to have been delivered:

+

(1) if sent by personal delivery: at the time of delivery;

{2} if sent by post: 1S days after posting (excluding Saturdays, Sundays and
statutory holidays);

(3) if sent by facsimile, when the notice or document is dispatched by fax
machine ,

3.9 This Agreement shall be signed in the English language. The notes and
other written documents delivered between the Borrower atd the Lender under this
Agreement shall all be written in English,

8,10 Unless otherwise provided, no failure or delay by the Lender in exercising
any of its rights, power or privilege under this Agreement shall impair such right,
power or privilege er operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege preclude any further exercise thereof or the
exercise of any other right, pewer or privilege.
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8.11 ‘The appendices to this Agreement shall be deemed as an integral part of
this Agreement and have the same legal effect as this Agreement.

8.12 Mattets not covered in this Agreement shall be settled through friendly

consultation and sighing of supplementary agreements between the Borrower and the

Lender. '
ARTICLE 9 CONDITIONS TO EFFECTIVENESS

9.1 This Agreement shall become effective upon the satisfastion of the

follpwing conditions:
(1)  This Agreement has been duly signed by the Lender and the Borrower;

(2) The Lender has received copies of the approval issued by the relevant
authorities of the Borrower’s Country approving the borrowing by the Borrower
hereunder;

9.2 The effective date of this Agreement shall be the date specified in the
Notice of Effectiveness of Loan Agreement sent by the Lender to the Borrower after
all the conditions precedent to the effectiveness of this Agreement have been fully
satisfied.

9.3 In the event that this Agreement fails to become effective within one year
after signing by the parties, the Lender shall have the right to re-evaluate the
implementation conditions of the Project and utilisation conditions of the Facility to
determine whether to continue the performance of this Agreement or not.

9.4 This Agreement shall be made in two counterparis with equal legal effect.
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IN WITNESS WHEREOF, the two parties hersto have caused this
Agreement to be duly signed on their respective behalf, by their duly authorised
reprosentatives, on the date stated at the beginning of this Agreement,

Signed by: 55 V &
Name: Tiangin Zhang
Title: Deputy General Manager

Sovereign Business Bepartment

{Concessional Loan Department)

on bekulf of

The Export-Yoyyort Bank of China

Name: Ashni K Singh

Title: Senior Minister
in the Office of the President

with Responsibility for Finance

on behslf of

The Gevernment of the Co-operative

Republic of Guyana




Appendices:

1. Conditions Precedent to the First Drawdown

2. Conditions Precedent to Each Drawdown after the First Drawdown
3, Power of Attorney (for Signing)

4. Power of Atterney (for Drawdown)

5. Form of Trrevocable Notice of Drawdown

6. Form of Legal Opinion

7. Insvocable Power of Attorney of Botrower’s Process Agent

8, Letter of Confirmation

9, Form of Motice of Effectiveness of Loan Agreement

10, Form of Repayment Schedule
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Appendix 1

Conditions Precedent to the First Disbursement

Upon the Borrower’s application to the Lender for the making of the first
disbursement, the Lender shall not be obliged to make any such disbursement to the
Borrower untless the Borrower has fulfilled the following conditions and the Lender
has received the following documsnts to its satisfaction;

(1) Copies of this Agreement which hes/have been duly signed by all parties thereto
respectively and have become effective;

(2) Certified true copies of the Comimercial Contract and other relevant documents
in connection therewith acceptable to the Lender which have been duly signed by all
parties thereto and have become effective;

(3) Drawdown sohedule submitted by the Borrower which has been recognized and
accepted by the Lender;

(4) The authorization of the Borrower, by which the Borrower authorizes one or
more representatives to sign this Agreement, Irrevocable Notice of Drawdown and
any other documents in relation fo- this Agreament, and the signature specimen of
such authorized representatives,

(5)  Certified true copies of any and all documents which could evidence that the
Management Fes and Commitment Fee payable hereunder have been paid by the
Botrower to the Lender in accordance with the provisions of Article 2.6 and Asticle
2.7
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(6) An original Irrevocable Notice of Drawdewn in the form set out in Appendix 5
attached hereto  duly signed by the authorized signatory of the Borrower, and sent
by courler or authenticated SWIFT not later than the fificenth (15%) Banking Day
prior to the date on which the drawdown is scheduled to be made; such Irrevocabie
Notice of Drawdown authorizes the Lender to pay the relevant amount to the account
desipnated by the Borrower, and such drawdown shali be in compliance with the
stipulations of the Commercial Contract;

(7) Legal opinion in the form and substance sot forth in Appendix 6 o in the form
and substance otherwise approved by the Lender in wtiting issued by the Ministry of
Justice or other governmenta) institutions with the similar authority of the Borrower’s
Counitry in connection with the transactions contemplated hereunder;

(8) The irrevocable power of attorney to the process agent by the Borrower named
in Article 8.6 in the form set forth in Appendix 7 or in the form and substance
otherwise approved by the Lender in writing and the written confirmation of
acceptance of appointment by such process agent in the form of Appendix 8 or in the
form and substance otherwise approved by the Lender in writing;

(9) Certified true copies of main desigh sub-contracts in full form and substance
acccptable to the Lender which have been duly signed by the Chinese Supplicr and
relevant subcontractors;

(10) Such other document(s) or condition(s) relating to the transactions under this
Agreement as the Lender may reasonably request.

I the event that the Borrower fails to fulfill the above conditions within one year
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after the offectiveness of this Apreement, the Lender shall have the right to
re-evalusts the implementation conditions of the Project and utilization conditions of
the Facility to determine whether to continue the performance of this Agreement or
not,




Appendix 2

Conditions Precedent for Each Disbursement after the First Disbursement

For each disbursement after the first disbursement herennder, the Lender shall
not be obliged to make any such disbursement to the Borrower unless all the
conditions precedent set out in Appendix 1 attached hereto have been satisfied, the
Borrower has fulfilled the followlng conditions smd the Lender hag received the
following documents to its satisfaction:

(1) An original Irrevocable Notice of Drawdown in the form set out in Appendix 5
attached hereto duly signed by the authorized signatory of the Boirower, and sent by
coutier not later than the fifteenth (15") Banking Day prior to the date on which the
drawdown is scheduled to be made; such Trrevocable Notice of Drawdown authorizes
the Lender to pay the relevant amount to the account designated by the Bowrower, and
such drawdown shall be in compliance with the stipulations of the Commercial
Coniract;

{2) Mo Event of Default has occurred (or will likely to eocur as a result of the
drawdown being made) under this Agreement;

(3) All representations, warranties, and undettakings made by the Bortower
hereunder shall be irue and correct as at the date such drawdown is scheduled to be
tmade with reference to the facts aml eiteumstances then subsisting;

(4) The Botrower has paid the interest due and payable under this Agreement' in
accordance with Article 4;

(5) The Borrower has paid the Commitment Fee due and payable under this
33



Agreement in accordance with Article 2.7;

(63 The Facility hereunder has not been terminated;

(7) Buch other document(s} and condition(s) as the Lender may reasonably request.
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Appendix 3

Powey of Attorney (for Signing the Agreement)

i, {Name of the Authorizing Person), am ___ (Title
of the Authorizing Person) of . (heteinafier referred as the
“Institution™). 1 hereby confitm that [ have the full Tegal right and anthority to sign
the Government Congessional Loan Agreement on the Project
dated Mo, _, hereinafier referred to as the “Agreement™) on
behalf of the Tnstitution, However, in the event that I am not available when the
Agreement is required to be signed, 1 hereby authotize Mr. (hereinafter
treferred as the “Authorized Signatory™), (Title of the Authorized
Signatory) of the Institution, to sign the Agreement and other notices and documants

in connection therewith on behalf of the Institution,

Signature:

Title:

Date:

Specimen Signature of the Authorized Signatory:

Name:

Title: %
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Appendix 4

Power of Attorney (for Drawdown)

I e {Name of Authorizing Person), am (Title of
the Authorizing Person) of (hereinafter referred as the
“Institution™). T hercby confirm that I have the full legal right and authority to
make drawdowns on behalf of the Institution in accordance with the terms and
conditions of the Government Concessional Loan Agreement on the

Project dated {No. , hereinafter referrad to
as the “Agreement”). In the event that I am not available when a drawdown is to be
made, 1 confirm that [ hereby authorize Mr. (hersinafier refetred as the
“Aunthorized Signatory™), (Title of the Authorized Signatory} of the
’ In‘stitution, to make the drawdown under the Agreement, to sign the documents and to
handle other matters in connection therewith on behalf of the Institution,

Signature;

Title:

Daie:

Specimen Signature of the Authorized Signatory:

Name:
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Tile:
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Appendix §
FORM OF IRREVOCABLE NOTICE OF DRAWDOWN
(BY EXPRESS DELIVERY OR TESTED SWIFT)

From: (the Borrower)
To: The Export-Import Bank of China

No. 30, Fu Xing Men Nei Ave,,

Xicheng District,

Beijing, 100031,

PR.China

Fax:

SWIFT:

Tel:

Serial No:

Date;

Dear Sirs,

We refer to the [Guyana East Coast Demerara Road Project Phase 2]' Loan
Agresment with Contract No, (hercinafter referred to as the
“Agreement™) dated {date) by and between _The Ministry of

' Please fill in the name of the Agreement.
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Finance of Guyana

(the “Borrower™) and The Export-Import Bank

of China (the “Lender’). This is a Notice of Drawdown, Capitalized terms used
herein and not otherwise defined shall have the same meanings ag defined in the

Agreement.

1. We hereby apply for a Disbursement on the following terms:

Proposed Disbursement Date:

Amount;

In Wotds:

Disbursement Account:

[ 1{or, if that is not a Business Day,
the noxt Business Day)

[ J{Currency: RMB[ Tor, if less,
the available commitment

(Currency: RMB([ »

Payee:

Account Bank: (This
aceount shal] be opened by the Chinese Supplier
with the Lender or a bank designated by the
Lender for the purpose of receiving payments
under ot in connection with the Commereial
Contract)

Account No.:

Pursuant to the terms and conditions of the Agtecment, we hereby instruct and

1 Please fill in relevant information in case that a drawing in a foreign currency

approved by the Lender is needed.
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authorize you to debit the Borrower’s Account, or the Back-up Borrower's Account,
as applicable, with the Antount of the Disbursement.

3. This Disbursement is made to the Invoice (Involce No, )
under the Commercial Contract {Contract No.; ), and for the payment of
{purpose),

4. We herehy confirm that you are entitled 10 use the Back-up Borrower’s Account to
maks Disbursements under the Agreement upon written notice signed by your
authorized signatory pursaant to the Article 4 of the Agreement.

5. We hereby confirm that forthwith upon the allocation of the Disbursement to the
Borrower’s Account, or the Back-up Borrower’s Avcount, as applicable, this
Dislursement shafl be deemed as having been made by us under the Agreement and
the amount drawn shall forthwith constitute our indebtedness to you accordingly, We
shall repay such amount to you together with any interest accrued thereon in
accordance with the tering and conditions of the Agreement,

6. We further confirm that;

1) the representations and warranties made by us in the Agreement remain true,
eorrect and valid in all respects by reference to the facts and circumstances
subsisting as of the date of this Netice of Drawdown;

2) no Bvent of Default referred to in the Agreement has occurred and continuously
exists or would result from the propesed Loan;
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3) all the conditions precedent specified in the Agreoment have been satisfied and
have remained trus, accurate and valid in all respects by reference to the facts and
circumstaices subsisting as of the date of this Notice of Drawdown.

. This Notice of Drawdown is irrevocable,

{(Full Name of the Borrower)

(Official Stamp of the Borrowet)

(Signature of Authorized Signatory)
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Appendix 6
Form of Legal Opinion

To: The Export-Import Bank of Ching

Date:

Dear Sirs,

Re: The Governmtent Concessional Lean Agreement on the
Project (No. }

We are [1 Ministry of Legal Affairs, [0 Attorney-General, 00 a law firm [

qualified and authorized to issye this legal opinion in connection
with the Government Concessional Loan Agresment on the Project
dated (No, , the “Loan Agreement™) between the
Exportlmport Bank of China ss the Jonder (the “Lender”) and
as the borrower (the “Borrower).

For the purposes of this legal opinion, we have examined copies of the following

documents:
)] the exccuted Loan Agreement;
(2)  Such laws and regulations and such other documents, cortificates, records and

instruments as necessary and appropriate to render the opinions hereinafter set fprth,
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This legal opinion is given on the basis of the laws of the N effcetive
as at the date hereof.

Based on the foregeing, we ate of the opinion that:

1. ‘The Borrower is the government of a sovereign state which is duly established
and validly existing under the laws of , and has power, authority and
tegal right to assume civil Liabilities with its assefs.

2 The Botrower has full power, authority and legal right to enter into and perform
its obligations under the Loan Agreement and has taken all necessary action to
authonze the signing, delivery and performance of the Loan Agreement and

of the Borrower has been duly authorized and has the power to
sign the Loan Agrecment on behalf of the Borrower.

3.  The Loan Agreement has been duly signed by the Borrower, and constitutes
legal, valid and binding obligations of the Botrower enforceable in accordance with
its terms,

4. The signing, delivery and performance of the Loan Agreement by the Borrower
do not violate or conflict with or result in a breach of any law or regulation of

.
[ Te—,

5. All authorizations and consents of any authotity in » reguired in

conncction with the signing, delivety and performance of the Loan Agreement by the

Botrower have been obtained and are in full force and effect, ‘including making

payments in foreign cutrencies under the Loan Agreement and making the Loag
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Agreement admissible in evidence in the courts of

6. No registration fee or similar tax ig payable in in respect of the Loan
Agreement by the Borrower and the Lender except that stamp duty is payable in
respect of the Loan Agreement by each of the Borrower and the Lender at the
currently applicable rate of %, and we are satisfied that all stamp duty
payable under the Loan Agreement has been paid in full, No withholding would be
made in respect of any payment to be made by the Borrower to the Lender under the
Loan Apreement,

7. [ The signing and petformance of the Commercial Contract is eligible for tax
deductions and exemptions under the law of , and all applications and
approving procedures for such tax deductions and exemptions have been Tulfilled.

8.  The signing and performance of the Loan Agreement by the Borrower constitute
commercial acts, and the declaration that the Borrower shall not have any right of
immunity in connection with any procesdings or any enforcement of an arbitral award
ot court decision ou the grounds of sovereignty or otherwise is valid and irrevocably
binding on the Borrower,

9, The payment obligations of the Borrower under the Loan Agreement rank at
least pari passu with all its other unsecured and unsubordinated indebtedness except
those which are mandatorily preferred by operation of law.

10. The choice of Chinese law as the governing law under the Loan Agreemant is 2
valid choloe of law. The submission of any dispute arising out of or in connection
with the Loan Agreement to the China International Economic and Trade Arbitration
Comtuission (CIETAC) does not contravene any law of . The
appolniment by the Borrower of a process agent in China does not violate bqy
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provision of any law o regulation of

11. The Lender is not and will not be deemed to be resident, domicile or having an
establishment in ____ by reason only of the execution, delivery, performance
and/or enforecement of the Loan Agreement.

This legal opinion is strictly limited to the matters stated hercin and may be relied
upon only by you in respect of the captioned matter. It may not be relied upon for
any other purposes and may not be disclosed to any other persons withic

consent.

Yours faithfully,
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Appendix 7
Irrevocable Power of Attorncy

( Appointment of the Borrower’s Process Agent)

Date:

I¥ear Sirs:

We refer to the Government Concessiona] Loan Agreement on the

Project dated (No. , hereinafier reforred to as “the
Agreement™). W hereby appoint you under the Agreement as our agent for the sole
purpose of receiving for us and on our behalf service of any legal documents issued
by the China International Economic and Trade Arbitration Cornmission (CIETAC)
in respect of any legal action or proceedings arising out of or in connection with the
Agreement, Wa hereby confirm that we shall as soon as possible provide you with a
true and cottect copy of the Agreement and all relevant related documents, We
further hereby confirm that your obligations as our agent ere limited to thesc set out
in the paragraphs below and that any other services will only he on our specific
request and subject to your agreement and to your customary legal fees. Your

obligations are:

(1) Promptly to forward to us (to the extent lawful and possible) by registered post
prepaid express airmail addressed as hereafter shown, or by such expeditious means
as you may deem appropriate, the original or a copy of any notice of arbitration
received by you:

Attention:
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Tel:

or to such other address as we may from time to time request in a notioe o
you sent by registered post prepaid express airmail and marked “For the Attention of
the person in charge of Sexvice of Process/ Re: Service of Process™;

(2) Pecform the duties as Process Agent in aceordance with the Agreement,

Wo should be grateful if you would indicate your acceptance of your appointment by
signing the form of acknowledgement contained in.the duplicuate of this letter and
raturning the same to us of to such other person as we may identify to you,

Yours faithfully,

Name:

Title:
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Appendix 8

Letter of Confirmation

To: (name of the Borrower)

Date:

We hereby acknowledge receipt of the letier dated from the
(the Borrower), the above is a true copy of which, and agree
to our gppeintment under it to receive on behalf of (the
Borrowet) service of legal documents issued out of O the courts of China [lthe China
Interrrational Econemnic and Trade Arbitration Commission (CIETAC) [the Beijing
Intemational Arbitration Center (BIAC) in any legal action ot proceedings arising out of
ar if.connection with the Agreement referred o in that letter,

Yours faithfully,

Name:

Title:
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Appendix 9

Form of Notice of Effectiveness of Loan Agrecment
From: The Bxport-import Bank of China
Ne. 30, Fuxingmetnei Strest, Xicheng Disirict, Beijing 100031,

People's Republic of China

To! (the Bortower)

b e

Dear Sirs,

Pursuant to Article 9 of the Government Concessional Loan Agreement on the

Project (No. , hereinafter referred to as “the

Agreement”) dated between (the “Borrower™)
and the Bxport-Import Bank of China (the “Lendet”), we hereby inform you that:

(a) all the conditions as set out in Article 9.1 of the Agreement have been satisfied;
(b) The Agreement shall become effective on and from the date hereof,

The Expott-Import Bank of China

(Signature of Authorized Signatory)
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Appendix 10
Form of Repayment Schiedule

Concerning the Government Concesgional Loan Agreement on the
Project dated (Ne. )

Number of Date Due Amount In Renminbi

Installments

1
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Total

Note: The amount appeated in this schiedule just refer to repayment of the Principal
of the Loan under the Government Concessional Loan Agreement on the
Praject dated (Ne. 3, while the jnterest
accrued shall be paid according to the provislons of Article 4 of the ;

Agreement, -
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