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MINISTERIO DE ECONOMIA Y FINANZAS - .. ) g
Lim, 4 J}j1.1998

OFICIO N° 19> -98-EF/75.22

Sefior . '

EDWIN MANRIQUE P
Gerente General

Empresa de Ggneracidnde
Energia Eléctrica-EGECEN S.A.

Presente.- .
ASTUNTO Contrato de Préstamo PE-P14
REFE. Carta GG-423-98/E.107

. Es grato 'dirigirme a usted, en relacion a su carta de la referencia,
para remitirle adjunto al presente, copia de! Contrato suscrito entre el Ministerio de
Economia y Finanzas y el Overseas -Economic: Corporatlon Fund- OEG'F de Japén,
suscrito el 24 de setiembre de 1996,

Aprovecho la oportunidad para expresarle las seguridades de mi

consideracion

Atentamente.
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iOSE F: LITUMA AGURRO -
Direetor Genaral dn [‘:édnu Fiblico
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LOAN AGREEMENT NO. PE-P14

LOAN AGREEMENT

For

YUNCAN (PAUCARTAMBO IT) HYDROELECTRIC
* POWER PLANT CONSTRUCTION PROJECT

Between

THE OVERSEAS ECONOMIC COOPERATION FUND, JAPAN

And
THE REPUBLIC OF PERU COMA FIEL DEL DOCUMENTO
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. Loan -AgI_ﬁBmenf No. PE-P14, dated September 24, 1996, béfween_ THE. OVERSEAS
ECQNQMIC'COQPERATION FUND and THE REPUBLIC OF PERU ' |

[n the light of the contents of the Exch@g-é of Notes between the Government of Japan
,nd the Government of the Republic of Peru dated August 97, concerning Japanese loans to
be- extended with a view 1o strengthening the fiendly relations and economic cooperation

‘petsveen the twO countiies,

- TEE OVEBSEAS ECONOMIC COOPERATION FUND (hereinafter referred to as the
Fund’) and THE REPUBLIC OF PERU (hereinaiter referred to as "the Borrowez") herewith
conclude the following Loan Agreement (herginafter referred to as "the Loan Agreement”,
which includes ail agreements supplemental hereto). - . o _ |

Article I

Loan

Section 1. Amount and Purpose of Loan

~ The Fund agi*eeé to lend the 'Bb'rrov-ver an amount not exceeding THIRTY THREE'
BILLION Japanese Yén (¥33,000,000,000) ‘as principal for the implementation of the
Yuncan I(Pau'ca:tambo | §3) Hydroelectﬁc Power Plant Constructien Project described in.
Schedule 1 attached hereto (hereinafter referred to '_és-“the Project"”), on the terms and.
conditions set forth in the Lﬁaﬁ Apreement and: in accordance with the relevant laws and
regulations of Japan (hereinafier referred to as "the Loan"), provided, however, that when
the curulative total of disbursements urider the Loan Agreement reaches th?: said limit, the
Fund shall m'a'l-:e no further disbursement. _ '
- —
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R Tﬁe Borrower sha}l cause the pmceeds of the LJan to be us’éﬂ‘fo&ﬁb&p&%i?u fahgxble--'--- !

goods and serv:ces ‘necessary, for ‘the mp]emenbatmn_of e Bro}gct ”ﬁﬁ_m, suppliers,

contractors (hereinafter collectively referred to as "the Supplier(s)?) of the eligible sourceé

tries deseribed in Schedule 4 attached hereto (heremafter referred to as "the Eligible
allocation. descnbed in Schedule 2 attached

a, ¥ :

coun
Source Country(ies)” " m accordanca with the.

hereto. . -

(2) The final disbursement under the Loan Agree'ment shall be made not later than t-he'

ame day and month eight-(8) years after the effective date of the. Loan Agreement, and no
furthgr disbursement shall be made by the Fund therea&er. u_nieés otherwise agreed upon

between the Fund and the Borrower.

Article I1
Repayment and Interest
Section 1. _Réﬁayment of Princi.pa-l

Thé Borrower shall repay the pr
Amortization Schedule set forth in Schedule 3 attached hereto

1nc1pal of the Loan to the Fund in accordance with thé

Section 2. Interest and Method of Payment thereof

(1) The Borrower shall pay interest to' the Fund semi-annually at the rate of two and seven
tenth percent (2.7%) per annum on principal c0rrespondmg to categories. (a), (®) and (c)
below disbursed (hereinafter referred to.as "Principal (") and outstanding: .
(&) Pnnupal dlshursed out of the proceeds of the Loan a
—amd {D)=(i) (provided for in Section 1 —ofSchedule 2, attached. hegetod . . __

(b) Service charges disbursed out of the proceeds of the Loan with respect to the

disbursement of (1) (a) above;

Uocated to Categories (4), (B

(¢} Any principal reallocated, from Category (E) (providéd for in Section 1 of St:hedvuie~ 2,

attached hereto) and disbursed with respect to (1) (a) or {1} (b) above.
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ﬁ (2 The Borrower shall ray interest to.the Fund seml-annually at the rate of two and three
i tgnth percent (2.3%) per annum on the principal cerrespondmg to-categories {a), (b) and {c)

-bglo\-\’ disbursed (herema&er IE'.fEITed to as Pnnmpal D" and outsta.ndmg‘

(a) Princii:a.l disbursed out of the proceeds of the Loan allocated to Category (C) and (D)-
' (u)(prcv1cled for in Section 1 of Schedule 2, attached hereto); _

(b) Service charges. disbursed out of the proceeds of the Loan with respect to the
disbursement of (2) () above ' :

[ {c) Any pnnmpal realloczted from. Category (E) (provided for in Sectzon 1 ef Schedule 2,

attached hereto) and chsbursad with respect to (2) (a) oz (2) (b) above -

‘ (3) The Borrower shall pay to the Fund on March 20 of each year the interest that has

accrued up to March 19 of that year from September 20 of the preceding year, and on

A September 20 of each year the interest that has accrued up to ,September 19 from March

?’ :'20 of that year, provided that, prior to the date of the final disbursement of the proceeds of

|1 1 the Loan, the Borrower shali pay to the Fund on April 20 of each yearthe intetest that has

} accrued up to March 19 of that year from September 20 of the precedmg year, and on

i I.{ October 20 of each year the interest that has accrued up to September 19 from March 20 of

] o that year.
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Section 1. General Terms and Conditions HYEL e fm“jg?frﬁ?c:/ i
| | : —_
I ‘Other terms and conditions generally applicable to the Loan Agreement shall be set

. ferth in the Fund's General Terms and Condxtmns dated November, 1987, with the following
E ~ supplemental shpulatmns (hereinafter referred to as "the General Terms and Condmons"}

‘ “+ (1) The term “pnnclpal" wherever mentwned in the General Terms and Condxtmns shall be
replaced by "Principal (I) and Principal (1"

(2) When the Borrower makes repayment of prineipalor payment of interest or other charges
I +  Without specifying the order of application, the Fund may decide the order of application

! &mong principal, interest or other charges for Principal (I} or Principal (ID).
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111 3 seticle VII of the General Terms and Conditions shall be d1sregarded and, c:onsequently
—’ all references to "the Guarantee” or "the Guarantor”, wherever mentmned in the Genera.l
!L‘? Terms ancl Conditions, shali be hkew:se disreparded.
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l-” After a contract is determmed to be ehgﬂ:le for the Fund's ﬁnancmg, the name of the
Supplier may be made pubhc by the Fund ' '

Section 2. Procurement Procedure
| The 'guidelines for procurement and for the employment of consultants mentioned in

Section 4.0L. of the General Terms and Conditions shall be as stlpulated in Pmcurement
Procedure attached herete as Schedule 4,

Section 3. Disbursement Procedure

i
L,

- The disbursement procedure mentmned m Seetmn B. Ol of the Generel Terms and
,ondltmns shall be as follows: o _

F ] ., i.—f}_,F} _} . [ ';“

PR
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{1) Commitment Procedure attached hereto as Schedule 5 shall apply in cases of

disbursements to the Suppliex(s) of the Ehg1ble Source Countries. other than' the

L_._n___.-‘m_r,_e_._._,.,_.__
|
EEny

Repubhc of Peru with respect to the portion of contracts stated in 2 currency cther than

& that of the Republic of Peru expect for the disbursements for payments made between
'E- \'Iarch 27, 1996 and the previous date of coming into force of the Loan Agreement.
ﬁ
L Reimbursement. Procedure. ettached' hereto. as’ Schedule 6 shall apply in cases of
disbursements for payments made cn'and after March 27, 1996 to the Suppher(s) of the
It REPubhc of Peru and the Supplier(s} of the Eligible Source Ccuntnes other than the
RePubhc of Peru with respect to the portion of contracts stated in the currency of - the
Republic of Peru. This procedure shall also appl}r in cases of disbursements for the
et. pPayments made between the March 271996 and the previous date of coming into force
J‘L | __ofthe Lo an--Ag—ree-m-e-nt,—tﬂ—t—he-Sup-phe-rEs}—-ef Fligible Source-Countries. other than the
FI - Republic of Peru with respect to the portion of contracts stated in a currency other than
‘E that of the Republic of Pe
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3) Notwithstanding the provision of the paragraph (2) ‘mentioped above, Transfer
" procedure attached hereto as Schedule = made apply in cases of dishursements to the
Supp]iEf(s).'Of the Republic of Pen_i,- and to the Supplier(s) of the Eligible Source
Countries other than the Republic of Perii with respect to the portion of contracts stated

izt the currency, of the Re_p‘llhlic of Peru.

Section 4. Administration of Loan

M TheABorrOv;rer shall authorize Ministry of Energy and Miﬁés (hereinaﬁ,';_"r Fefer_red to as
sthe Executing Agency”) to implement the Project. . -

2). The ‘Borrower shall cause 'the “Executing “Agency to employ consultants for the

implementé.tion of the Project.

(3) Should the ,furllds‘ available from . the .prdceeds of the Loan be insufficient for'_the_
. 'i-mplernentation_' of the Project, the Borrower shall make. arrangements promptly to

provide such funds as shall be needed. -

(4)The- Borrower shall at :all times operate and maintain, or cause to be op’ér’ated’ and
maintained, any facilities relevant to the Project; and pr.ornptly as needed, ‘make or cause

to be made all necessary repairs and replacementé thereof.

(&) Thé Borrower shall cause the Executing Agency ‘to furnish the Fund with progress
reports for the Projecton a guarterly basis (as of March, June, September and December
of each year) until the Project is completed, in such form and in such detail as_tl'ié Fund

may reasonably requeét.

(7) Promptly, but in any event not tater than six (6) months after completion of the Project,
the Borrower shall c'a-use the Executing Agency to furnish the Fund with a project

e completion report in such form and in such detail as the Fund may reasonably request. .
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Secti-_o-n. 5. Notices and Requests

. l erms and Conditions:

"“i For the Fund

27 Postal address: _

B 1 . THE OVERSEAS ECONOMIC COOPERA’I‘ION FUND
, - " Takebashi Godo Building, 4-1, Dhtemac]u l-chome

Clnyoda ku, Tokyo 100, Japan
Attentlon Managing Director, Cperatiens Department IiI

) Cable adidress: COOPERATIONI‘UND Tokyo S
felex: . (1) CallNo.J28360 . - ¢ .
S ~ Answer Back Code: COQPFUND J 28360
@ CallNo. J28430 . . .
" Answer Back Code: COOPFUND J28430

A _
Ul For the Borxower
- . Postal address _ .
' P MINISTRY OF ECONOMY AND I"INANCE

| .

if . . Jiron Junin Ne.319, Lima 1. Peru.

’[ ! " Attention: General Directorate of Public Credit
’ " ‘Cable address: MINDEF. Lima -

4 For the Executing Agenf;y
Postal address: :
MINISTRY OF ENERGY AND MINES

[‘ Avenida Las Artes 260 San Borja, L1ma 41 Peru

Attention: Executing Director of Projects

The fo]lowmg add.resses are specztﬁed for the purpuse of Sectmn 9.03. of the General
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If the above addresses and/or mames are changed, the party concerned shall

immediately notify the other party hereto in wntmg of the new addresses and/or names.

e

L e HeHZAS |
N'.N'-STTHIU D u‘ . s fiel

1 a T
CRARTIFINO: Qre :h: per

T LR
S e

PRt Cﬂ]'”" ¢
m'u' aln visgtn, ¥




IN. WITNESS WHEREOF the Fund and the Borrower, acting th.rough their duly
authorized representatwes have caused the Loan Agreement to be duly executed in their

i respective names and ‘delivered at .the office of THE OVERSEAS ECONOMIC
[-‘ : COOPERATION FUND Chlyoda ku Tokyo Japan, as of the day - and -year first above

_ i C written.
]

| ; For

, THE OVERSEAS ECONOMIC
i li ' COOPERATION FUND
R

: AI{IRA NISHIGAKI
Premdent
¢ Chairman of the’ Board

e
P |
[

For

THE REPUBLIC OF PERU

VICTOR ARITOMI SHIN
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C PROINVERSION
Déscription of Project

" To supply central horth area of Peru with electrical power by means of developing
125MW hydropower;station and connectmg it to. Central- North Intercunnected System to

cope with the rapid increase of electric demand

! 3 (2) Location

I Midcourse stream of Paucartambo River at the Pxovince and department of Junin

E {3)-Executing Agency

Ministry of Energy and Mines

© f

|
I
[ (4) Scope of Work
‘ (2)Civil Works _
" ()Preparatory worlts
{ii)Main civil works
: Uchﬂﬁuerta intake dam *
* Huallamayo dam |
+ Development of glacier lakes {Chilac and Victoria reservoirs)
- Other civil works . a | '
(b)Electr{cal and Mechanical Works _
(i)Electrical and Mechanical equipment -
(ii)Hydromechanical equipment
(i) Transmission lines(220kv} and expansion of substations
(c)Consulting services
()Engineering Service (Stage 1)
(i)Management Service (Stage 2)

The proceeds
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The.'p'rocee&_s of the Loai"x are év-ail_;able for itérﬁs (a) throggh (©).

' Any balance remaining on the a.furementioned .item.and'alll_ other items are to be

—————y

financed by the Borrower.

e

o

~ [ : Section 2. Estixqat_eci annu_a'l'fupd requirements are as shown bglow.
[~ % ' ’ o
1 :
: l Calendar Year For the Loan For the project
RE
l ' (in millien (in million .

| | Japanese Yen) . Japanese Yen)
B 1996 -215 1,297
) ! 1997 1,415 1,585
o 1998 5,748 7,293
- 1999 6,312 8,238
!7 2000 8,377 11,289
Yl 2001 8,572 11,881
) t . 2002 1,961 2,414
; ﬁ Total 33,000 43,997
L

) : sthursement of the proceeds of the Loan shall be made within the: limit of thé -

Japanese Government's annual budgetary appropnatxons for the Fund.

l Section 3. The Projécf. is expected to be completed by the end of August 2002.
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Schedule 2

Allocation of Proceeds of Loan

zsction 1. Allocation
~1tegory Amount of the Loan % ofexpendlture
. Allocated to be ﬁnanced
) (in million Japanese Yen)
() Civil works ' 14,561
(0) Electrical and 11,778 ioo

Mechanical Works

i (i3) Consulting services 2,606 100
.I"'
I E (D) Interest During Construction 2,022
= : i} with respect to (A) and (B) 2,655
i ii) with respect to (C) 267
[
' (E) Contingencies 733
1 J -
o Total . 33,000

Note: Items not eligible for financing are as shown below

| S i

i (a) General administration expenses
(b) Taxes and Duties
(c) Purchase of land and other real property
(d) Compensation

L (e) Other indirect items CEHiA FIEL OFL DOCUMENTO

QUE HE II:‘?ALAVISTA
FEDATARIO
PROINVERSION
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m Wwith regard to dleuISEannt in edch Category, the amount disbursed shall be calculated
from the eligible etpendlture by multiplying with the percentage of respective Category

stipulated in this Sectmn, unless otherwise agreed upon between the: Fund and the

" Borrower.

v} Category (D} indicates the estimated cost of intersst on the principal disbursed and
putstanding during congtriction. The Fund shall be entitled to disburse out of the proceeds
- of the Loan and pay to itself; on behalf of the Borrower, the amounts required to meet
‘payments, when due, of mterest during the construction period of the Project. The ﬁnal date
_ uf such dlsbumement as decuied above shall be determmed b}' the Fund

-I'

Section 2. Reallocation upon change in cost estimates

- If the estimated cost of items included in any of Categoxy (A) through (D) shall decrease,
the amount then allocated to, and no longer requued for, such Category will be reallocated
by the Fund to Category (B). : : . .

@) . If the estunated cost of items included in any of Category (A) through (D) shall increase,
the amount equal to the portlon if any, of such increase to be financed out of the proceeds of
the Loan, will be allocated by the Fund, at the request of the Borrower, to such Category

" from Category ®), subJect;, hovyrever, to the Fund's con51derat10n on.the necessities for

contingencies in respect of thecost of items in the other Categories. -
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Schedule 3

Amortization Schedule

!.Repayment of Principal (I)

Due Date

On Septe mber 20, 2003

Oneach March 20 and September 20
beginning Maxch 20, 2004
through September 20, 2021

2.Repayment of Principal (ID)

Due Date

On September 20, 2003

On each March 20 and September 20-

beginning March 20, 2004
~ through September 20, 2021

3.Total of Repayment (I) + (IT)

Due Date

On September 20, 2003

On each March 20 and September 20
beginning March 20, 2004
through September 20, 2021

Amount

(in Japanese Yen)
814,252,000

814,243,000

. Amount

(m Japanese Yen)
71,672,000

77,648,000

Amount

(in Japanese Yen’)
891,924,000

891,891,000
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‘Schedule 4

Procurement Procedure

iti Section 1. Guidelines t& be used for procuremerit under the Loan

” (L Procurement of all goods and services, except consultmg services to be ﬁnanced out of the
pf - proceeds of the Loan shall be i in accordance with CQuidelines for Procurement under CECF
i Loans dated Nuvember 1987 (hereinafter referred to as "the Procurement Guidelines™.

i @) Employment of consultants to be ﬁnanced out of the proceeds of the Loan shaH be in
1 . accordance with. Guidelines for the Employment of Consultants by OECF dated November,
|y 1987 (hereinafter referred to as "the Consultant Guidelines™; B

il :

L . s .
“}, Section 2. Eligible Source Countries

The Eligibie Source -Countries for procurement of 21l goods and _serviées, including

consulting services, to be Ehanced.o_ut of the pmce_éds of the Loan are all countries and areas.

|

i (except consulting services)

lSec:tmm 3. The Fund's review . of dec:smns relatmg to procurement of goods and services

‘L

-7~ The following procedure shall, in accordance with Sectmn 4.02. of the General Terms and A

-y

. IConditions, be subject to the Fund's review and coneurrence,

.11 With regard to any contract the value of whmh is estimated to be not less than three
hundred million Japanese Yen
(¥300,000,000.); B

| .“ﬁa) If the Borrower wishes to adopt procurement procedures other than International
Competitive Bidding, the Borrower shall submit to the Fund a Request for Review of
Prucurement Method(s} (a5 per Form No.l attached hereto). The Fund shall inform the

Borrower of its concurrence by means of a Notice regarding Proturement Method(s)
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J id documents, the Fund shall inform’ the Borrower accordingly by means of a Notice "
r“i regarding Prequah.ﬁcatmn Documents, Any further modification by the Borxower of the said
documents requirea prmr t:oncunence by the Fund. ' '

;) When the prequalified firms have been selected, the Borrower shall submit to the Fund, for
its review and concurrence, a list of those firms and a report on the selection process with the
‘reason for the choice made, attachmg all relevant documents, together with a Request for
Review of Result of Prequahﬁcatmn When the Fund has no objection to the said documents,

the Fund shall J.n.form the Bcnower accordingly by means of a Notzce regardlng Result of
Prequahﬂcatmn ' S ) ,

| ) _ _ _
| l N N N , N . . ' , - - . e

!L 1 (d) Before inviting bids, the Borrower shall submit to the Fund, for its review and coneirrence,

the notices and instructions to bidders, bid form, ‘proposed draft qontract,- specifications,’
;--’l |} drowings and all other documents related to the bidding, together with a Request for Review

6f Tender Documents, When the Fund has no objection to the said documents, the Fund shall
.y} inform the Borrower accordingly by ‘means of a Notice xjeg.;i_rding Tender Documents. When
irl ' 'l-tl.he Borrower wishes to make any subsequent alteration to any of the said do;umenfs,'- the

| ! _ Fund's concurrence is to be obtained before the documents are sent to prospective bidders. '

§ 1(&] Before sending a notice of award to the successful bidﬂer, the Borrower shall submit to fhe-
WI L Fund, for its reviéw and concurrence, the analysis of bids and proposal fo,r-_award, togeﬁhgr
T witha Request for Raview of Analysis of Bids and Proposal for Award. When the Fund has no
L objection to the said documents, the Fund shall inform the Bnmwer accordmgly by means of

+ @ Notice regarding Analysis of Bids and Proposal for Award

F {f) When, as provided for in Section 5.10. of the Procurement Guidelines, the Borrcwer wishes
1. to reject all bids ot to negotiate with-one 6r two of the lowest bidders with a view to obtaining
, - & satisfactory contract, the Borrower shall inform the Fund ¢f its reasons, requesting the
., Fund's prior review aﬁd concurrence. When the Fund has no objection, it shall inform the
) . Borrower of its concurrence. In the case of re-bidding, all subsequent procedures shall be
. . Made substantially in accordance with the above-mentioned sub-paragraphs (a) through {e).
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nmmptb’ after executing a contract, the Borrower shall submit to the Fund, for its Teview
_; concurrence, a duly certified copy of the tontract, together with a Request for Review of
mr:lCt (as per Form No.2 attached hereto). When the Fund detexmines the contract to be
qsistent with the Loan Agreement, the Fund shall inform the Bc-n-ower accord_mgly by

_eans of a Notice regarding Contract.

w1 Ay mod1ﬁcatmn or cancellation of a contract reviewed by the Fund shall Tequire the prior
written concurrence of the Fund thereto, prowded however, that any change which does not:
-gnstltute an important modificatior of the contract and which does not affect the contract

prlCE shall not mgmre such concurrence of the I"und

- With regard to any contract the value of which is estimated to be less than three hundred
-ullion Japanese Yen o | o
* (¥300,000,000.): o c S

1) The Borrower shall, promptly after executing a contract, submit to the Fund, for the Fund’s
ccview and concurrence, a duly certified copy of the contract, together with a Request for
I{cviev.; 6f Contract (as per Form No.2 attached hereto). When the Fund determines the
contract to be consistent with the 'Loan_Agre,ement. the Fund shall inform the Borrower

. :accnrdin;gly_by_ means of a Notice regarding Contract. The Borrower shall submit to the Fﬁnd.

~for the Fund's reference, such other documents related to the contract as the Fund shall

reasonably request.

(b) Any modification or cancellation of a contract reviewed by the Fund shall require the prior:
written concurrence of the Fund thereto, provided, however, that any change which does ngt.
constitute an important medification of the contract and which does not affect the contratt-

price shall not require such concurrence of the Fund.
Section4 The Fund's review of decisions relating to employment of consultants

(1) With reference t.o Section 4.02 of the General Terms and Conditions, the following

I procedures shall be subject to the Fund's review and concurrence.
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F l .a) Before proposals are invited from consultants, the Borrower shall submit to the Fund, for
" g . the Fund's review and cuneu.rrenee the ‘Terms of Reference Short List of Consultants and
“ ! 1etter of [nvitation, together with a Request for Review of these docurients. When the Funds

|| has no objection to the said documents, the Fund shall inform the Borrower aceerdmgly by
r rl means of a Notice mga.rdmg the Terms of Reference, Short List of Consultants and Letter of
[avitation. Any further modification by the Bomwer of the said documents requires the prior
' , concurrence of the Fund. ‘ ,

(b) Before mvﬂ.mg the highest-ranked consultant to ‘enter .on centract negotmtmns the
Borrower shall send to the Fund, for the Fund's review and concurrence, the reeults of its
evaluatmn of proposais recenfed together with a Request for Eewew of Evaluatmn Report : on

1 ~ Consultants’ Proposals. When the Fund has no objection to the said, documents, the Fund

i' shall inform the Borrower aceordmg]y by means of a Notu:e regardmg Evaluatmn Report on

!_ ;I » Censultants Propesals ' ' - -

+ (). When, as provided for in Section 3.07 (2) of the Consultant Guidelines, the Berrower
1 y wishes to termmate the contract negotlatmns with the hzghest -ranked censultant and invite
the second-ranked eonsultant to enteron negotiations, the Barrower shall, in advance, mferm

:. .El { , the Fund of this fact, stating its reasons for the Fund's reference. -

.(d) If the Bon'ower wishes, as provided for in Section 3.01 (2} of the Censultant Guidelines, to
| empioy a spee:.ﬁc consultant, the Borrower shall inform the Fund in Wntmg of its reasons, for
" the Fund's review and: concurrence, togeth_er with _the Letter of Invitation and Terms of
' Reference. After obtaining the concurrence of the Fund, the Borrower may send the Letter of
! ' Invitation and Terms of Reference to the Consultant concefned._ If the qui-ower finds the
* proposal of the consultant to be satisfactory, it _n:La-y then negotiate'th'e conditions (including
{ * the financia] terms) of the contract. -
i
1%2) Promptly after executing a contzract, the Borrower shall submit to the Fund, for the Fund's
L review and concurrence, a duly certified copy of the contract, together with a Request for
‘Review of Contract (as per Forrn No.3 attached heretn). When the Fund determines the
“ {,contract to be consistent with the Loan Agreement, the Fund shall inform the Borrower
* . -8ccordingly by means of 2 Notice regarding Contract.
T{Q Any modification or cancellation of a contract reviewed by the Fund shall require the prior
. written concurrence of the Fund thereto, provided, however, that any change which does not
, tonstitute an important modification of the contract and which does not affect the contract

. Irice shall not require such concurrence of the Fund.
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Form No.1
Date:
Ref. Ne-.
THE OVERSEAS ECONOMIC COOPERATION FUND
fokyo, Japan -
sttention: Managing Director, Ope_r'atioﬁs Departme_ni 11T

-G_entlemen:
REQUEST FOR REVIEW OF PROCUREMENT METHOD(S)

Reference ILean Agreement No.PE-P14, dated September 24, 1996 for .
' Yum:an (Paucartambo II) Hydmelectnc Power Plant Constructmn Prcuect

- I[n aceordance with the relevant provisions of the Loan’ Agreement under re.t't'-:rfs:ncer we
hereb_v submit for your review the Procurement Method(s) as per-attached sheet.

=i

We should be grateful if you would notifjr us of your concurrence.

Very truly yours

For:

{Name of the Borrower)

(Authorized Signature)

A FIEL DEL DOCUMENTO
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B Attached Sheet No.,
W\ Name of the Project
: Method(s _of Procurement
B l () Limited International Bidding
‘ ( ) International Shopping
' l L ( -} Direct Contracting .
v ( ) Others ( . o )
) i g Reasons _for Selection of Method(s) of Procurement in detail

(For example: technical con51deratmns economic factors, etpenences and capabilities)

| Name and Natioriality of the Sysplier

(m the cases of L1m1ted Internatmna.l Bu:ldlng and Dlrect Contractmg}

5 Estimated Contract Amount
‘ Foreign Currency ’
‘Local Currency

. Main Jtems Covered by the Contract

Type of Contract
- Turnkey Cantract

Procurement of GoadstquipmenUMatenals
‘Civil Works Contract - ' '
Procurement of Services

Others .

- . o Coame ) -
I N N . T

?- Schedule
) Date of Execution of Contract
l i} Shipping Date and/or Date for Commencement of Works/Services

ili) Completion Date (for delivery or construction)
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Form No.2
 Date:.

o Co _ Ref. No
THE OVERSEAS ECON OMIC COOPERATION FUND '

Tgkyo, Japan

attention:  Managing Director, Operations Department 111
Gentlemen:

REQUEST FOR REVIEW OF CONTRACT

In accordance W1th the relevant provisions of the Loan Agreement No. PE-F14, dated

September 24,1996, we hereby submit for your review a CEI‘t].ﬁBd cop}' of I;he Contract attached
hereto. The details of the Contract are as follows: . . LT

'‘Number and Date of Contract: '
Name and Natmnahty of the Suppher
Name of the Purchaser

Contract Pnc:_e

o W

Amount of Financing Applied for:
(representing % of ehglble erpendlture)
6. -Descnptmn and ungm of the goods:

We should be grateful if you would nohfy us ef your concurrence to the Contract by

fv sendmg us 2 Notice regardmg Contract. -

Very truly yours

For:
(Name of the Borrower)
By: EL DOCUMENTO
Y CSSEA FIE'I'LEIE:I DO A LA VISTA
. o TABATA VI NCO DEL CASTILLO
(Authorized Signature) TABATA VI ;‘EDMAR,O
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Form No:3

Date:
Ref No.
4E oV’ERSEAS ECONOMIC COOPERATION FUND
“.K \ov Japan . '
¥ srention: 'Managing Director, Opefﬁtio_ns Department IIT
"1 .}gntlemen:
| REQUEST FOR REVIEW OF CONTRACT
| f In accordance with the relevant provzsmns of the Loan Agreement No PE- P14 dated

-

] sgptember 24, 1996, we hereby submlt for your review a certified copy of the Contract attached
l I'kereto. The detaﬂs of the Contract are as follows: : .

“ L Nuraber and Date of Contract:
SEE 2.Name and Nationality of the Consultant:.
'3.Name of the Purchaser: L
1 - _ 4.Cont1jact Pn_ce:
' 5.Amount of Financing Applied for:

(representing. % of eligible expenditure) .
We shouid be grateful if you wou]d nonfy us. of your concurrence by sendmg us a Notzce

1egardmg Contract.

Very truly yours,

For:

b (Name of the Eorrowelr}

O A LA VISTA
Ao Lo

-------------------------------

"IABATA VIVANCO DEL CASTILLO
FEDATARIO
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Schedule 5
Commitment Procedure

- COMMITMENT PROCEDURE dated July, 1988 shall mutatis mutandis be app-]_ie'd for
dlsbursement of the prnceeds of the Loan for the purchase of goods and services from the
guppliers of the Ehg1ble Source Countries ‘other than the Republic of Peru with’ respect to the
pomon of Contract stated i in the cu:rency other than that of the Repubhc of Peru wn:h the

following supplemental stlpulatwns

1. With regard to; Section 1.(2) of COMMITMENT PROCEDURE, the J apanese Bank shali be
The Bank of Tokyo- MLtsumeu Ltd., Tokyo, J apan. . :

2, W:th regard to Section 1.(2) of COMMITMENT PROCEDURE the ISSmng Bank shall be
The Bank of Tokyo-Mitsubishi, Ltd., Tokyo, Japan. - : -

3. (1) The Borrower shall pay. to the Fund in Japanese'Ye’ﬁ an amouht equal to one-tenth

- percent {0.1%) of the amount of the Letter of Commitment as the service charge thereofon
‘the issuing- date of the relative Letter of Commitment. The Fund shall jssue to the-
‘Japanese Bank the Letter of Commitment upon receipt of the service charge from the

" Borrower.

(2)An amount equal to such service charge shall be financed out of the proceeds of the Loan,

and the Fun:;l shaH immediately pay such amount to itself as the'SErvice charge on the
- jssuing date of the Letter of Commitmerit. Such dxsbursement out of the proceeds of the
" Loan shall constitute a vahd and bmdmg obhgatmn upon the. Borrower under the terms

and COndltlpns of the Loan Agreement.
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o For payments for consultants’ services-

i) the claim put in by the consultants indicating, in sufficient details, the

services rendered, period covered, and amount payable to them;

it} cancelled bank check, demand draft or similar document -evidencing the
date and amount of payment made to the consultants; a simple receipts from
the consultants showing the date and: amount of payment would also suifice.

d) TFor payments for other services rendered-

i) the b].ll clan:n or invoice spec;fy'mg the nature of semces rendered and

amounts charged therefore'

if) ,'cancelled‘bank 'chec'k, demand draf or similar 'dpeument evi&enc_i.n_g the date
and amount of payment made; a simple reteipt showing the date and amount
of payment would. also suiﬁee If such services related to importation of goc-ds
(e.g. freight, insurance payments) adeguate references shall be given to
enable the Fund to relate each of these items to ‘the specific goods.the cost of
which has been or is Eo,_b_'e ﬁnaﬁced by the Fund. - | L

e) For payments under civil works contracts-

i) the c1a1m, bill or invoice of the contractor showing, in sufficient detail, the

work performed by the contractor and: amount claimed therefor,

ii) a certificate to the effect that the work performed by the contractor is
satisfactory and in accordance with the terms of the relevant contract; such
certificate shall be sigried hy the chief engineering officer. of the Borrower

assigned to the Project. =

1ii) cancelled bank check or similar document evidencing the date and amount
of payment made to the contractor; a simple receipt from the contractor

.showing the date and amount of payment would also suffice.

5\ FIEL DEL DOCUIEE INYO
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4. (1) The Borrower shall pay tp the Fund in Japanese Yen an amount equal to one tenth
percent (0.1%} of the amount of the disbursement for the Borrower as the service ch .
thereof on the date ef such chshursement - The Fund's d.lsbursement under ife
pmcedure shall'be made upon receipt of the service charge from the Borrower }

(2) An amount equal to such service cha.rge shall be ﬁ.nanced out of the pmceeds of the
Loarn, and the Fund shall immediately pay such amount to itself as the service char,
the date of the chsbursement for the Borrower. Such disbursement out of the proceegde 0:*
the Loan shall constitute a valid and binding obhgatmn upun the Berrow,er under :hoe‘
terms and conditions of the Loan Agreement. o '

5. The currency and the conversion rate(s) used in ‘the Request for Relmbursement: as

mentmned in 3 of REIVIBURSEMENT PROCEDU'RE shall be as follows:

(1) The amount in the Request for RE1mbuxsement shall be etpressed in J apanese Yen or
U.S. Doliars, - ' '

(2) When the amount in the Request for Rexmbursement is e'cpressed in U.S. Dollars, such
“amount shall be converted at the T/T buying rate quoted by Banco de la- Nacion on the
day unmed1ately preceding the day on which the Request for Relmbursement is made.’

lr
6. Form OECF- SSP attached hereto shall be substituted for Form OECI‘ .SSP attached to
the REIMBURSEMENT PROCEDURE. -

L
1:.'
i
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i} vl S e e ey e My I e I ==
. - = (Form OLCE 831 Tt
Summary Sheet of Payment ‘ :
Date: .
Serial No.

; 3 1 5 16 T7 —Te s Jio 11 12 13 14
Purchas | Supplier | * . Saal *kk Origin | Contract | Date of [ **** | #x%kx KaaaIx | dkkk lalalalalolod
- ~ | Nationality | Descrip | Category Amount * | Payment | Amount | Nature of | Method | Amount - - | Disburs

of Supplier | tion ' o : © | of ~ *| Payment | Procure Applied | ement
_ Payment | | ment | for Ratio
L Financing

Note for
Note for
¢ Note for
Note for

(R

6.Category:
10. Amount of Pay_ment
&13. payment was made to the Supplier,

4 Nationality of Supplier:
5.Description of goods and/or services:

REIMBURSEMENT PROCEDURE, as well as the conversion rate(s). .
A down payment ‘arni installment paymentora ﬁnal payment etc

kX

Note for 11.Nature

xx*x%* Note for 12.Method of Procurement:.
»»***Ngte for 14.Disbursement Ratio:

of Payment:

the Currency in which the payment was made to the Supplier, -

COPIA FIEL DEL DOCUMENTO
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The undersigned certifies that the Supplier(s) and goods and/or services stated above are ehgxble under the Loan Agreement
Country in which the Supplier is mcorporated and registered,
"Inthe case of the, Commodlty Loan, use SITC Code (Rev r’)No
Indicate the Category in Section: 1 Schedule 2 ofthe Loan Agreement
If not in Japanese Yen, state both the amount in the cUn-ency in thch the
and its converted amount(s) calculated in- accordance w1th 3 of

State reasons for choice where. other than international competitive blddmg .
Ratlo of Amount Applied for Fmancmg (column 13 ) agamst Amount of Payment (co]umn 10) m

FOR The Borrower

By:

(Authorized Sienature)
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shall be The Bank of Tokyo- MltSIIblShl Ltcl Tckyo Japan (hereinafter referred to as
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“Transfer Procedure

“Transfer Procedure set forth herein shail be apphed for dlsbursement of the proceeds of
. ‘the Loan for the pa}*ment to be: made to the Suppliers of the Repubhc of Pern, and to the
Supphers of the El:glhle Source Countries othcr than the Republic of Pem with respect to the
portmn of contract stated in the cun'ency cf the Repubhc of Peru.

- The authorized foreign exchange bank i in Tokyo wherever mentioned in this Schedule,

"thc

Paymg Bank™.

o L
T -

*1. Request for Dishursement

(1) When the Borrower receives Claims for Payment from the Supphers through the

ExEcutmg Agéncy (as per Fcrm CrP attached hercto), the Borrower shall request the
- Fund to make disbursement for a sum not exceeding the amount actually claimed by
; the Suppliers by sendmg to the Fund a Request for Disbursement in accordance with

the Form TRF attached hercto Each request shall be accompamed b}r the following
documents:

{(a) Sunimary Sheet of Payments as per Form TRF-a attachad hereto

(b) Acopy of the Transfer Instructions sent to the Paymg Bank as per Form
QECF-TI

(c) Claims for Payment evidencing the amount to be paid to the Suppliers
{(d)The following supporting documents evidcncing each payment and its usage:

i) For payments to suppliers against delivery/shipment of goods and/or services -
bill of lading or similar document evidencing shipment/delivery of the goods and/or
services listed on the invoice;

ii) For payments for consultants' services -
the claim put in by the consultants indicating, in sufficient details, the services
rendered, period covered, and amount payable to them: |

(it)For pavments

-1-
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(m) For payments under civil works contracts - _
. the clalm bill or invoice of the- contractor showing, .in sufﬁment detaﬂ work
‘performed by the contractor and amount claimed. therefore; -

. a certificate to the effect that the work performed by the contractor is satxsfac:tory

‘and in accordance with the terms of the relevant contract; such certificate shall be
 signed by the chief engineering or project officer of the Executing Agency assigned
te the Project. S o : :

(2) The amount stated in the Request for Disbursement shall be in Japanese Yen or
. United States Dollars, converted at the T/T buying rate quoted by the Banco de la
- Nacion on the day immediately- preceding the day on which the Request for

_. Dlsbursement is made. The amount to-be paid in the currency and the exchange rate-

‘ _used for conversion to Japanese Yen'or United States Dollars shall be described in the

o Summary Sheet of Payments as per Form TRF -3 together w1th the. evu:lence of such

e _conversmn rate.
2. Disbursement

{1) When the Fund. finds the Request for Disbursement in order and i in conformity with
the provisions of the Loan Agreement, the Fund, upon receipt of an amount equal to
one-tenth percent (0. 1%) of the amount to be disbursed as the service charge from the

" Borrower, shall make disbursement in Japanese Yen Disbursement will be made
within fifteen (15) business days from the date of recmpt of the Request b}' paying into
the non- remdent Yen Account of the Banco de la Nacion, which shall be opened in

" advance with the Paying Ban}:, in accordance w1th_lthe. relevant laws and regulations

L of Japan.

(2) An amount equal to such sexvice charge shall be financed out of the proceeds of the
Lozn, and the Fund shall immediately pay such an amount to 1tse1f as the service
charge on the date of the disbursement for the Bormwer Such disbursement out of the
proceeds of the Loan shall constitute a valid and binding obligation upon the Borrower

under the terms and conditions of the Loan Agreement.

(3) In case where the amount stated in the Request for Disbursement is in United States
Dollars, the amount of disbursement in Japanese Yen shall be calculated at the TIT..
selling rate quoted by the Paying Bank two business days before the day when the

disbursement is made.

3. Pavment to




: 1 ; 3'P'ay'ment to the Supplier
[ . After Teceiving cable advice from the Paying Bank; Banco _de' la Nacion shall immedjately
credit: the Iocal'currency equivalent of the disbursed amount into the account of the Supplier's

gank with Baneo de la Nacion. The cred:ted amount sha]l in tum be- credlted. into the
wn-espondmg account of the Suppher by the Suppher's Bank. ' '

4. Delegation of Authority

(1) The Borrower hereby designates Banco de la Nacion as its agent for the purposes of
_ ta.kmg any action or entering into any agreement required or permitted under thlS

Transfer Procedure

(2) Any action taken or agreement entered into by Banco de la Nacion pursuant to the
( ~ authority conferred on Banco de la Nacmn shall be fully binding on the Borrower and
} I shall have the same force and effect as if taken by the Borrower.

! "
( [, (3> The authority conferred on Banco de la Nacion may be revoked or modified. by

" agreement between the Borrower and the Fund.

5. Repert
b The Borrower shall submit to the Fund a copy of the Credit Memo received by the
{Tupplier from its Bank within thirty (30) days after date of disbursement made by the Fund.’

Arrangement

.« The Borrower shall cause Banco de la Nacion to make a necessary arrangement with the

L-aymg Bank contalmng the following in accordance with the authonzatmn conferred on Banco

A la Nacion set forth in 4. above:

(1) To open the non-resident Yen Account of Banco de 12 Nacion on behalf of the Borrower
with the Paying Bank

(2) To let the Paying Bank make cable advice to Banco de la Nacion of the disbursement

by the Fund

COPIA FIEL DEL DOCUNMENTD
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(Form TRF)

Request for Disbursement

Date: _
'Loan No. : PE-P14
App. Serial No.:
To: THE CVERSEAS ECONOMIC
COOPERATION FUND _

Tokyo J apan
Attention: Managing Director, Operations Department I1I
Géntlemerﬁ:-

1." - Pursuant to the Loaﬁ Agr_eemen_t'_No. PE-P14, dated’SeptenﬁBér 24, 1996, between THE
OVERSEAS ECONOMIC COOPERATION FUND (hereinafter referred to as "the Fund’)
and of Republic of Peru, tiﬁe undersigned hafehy-_reque.sts- for disbursement under the said
Loan Agreement, of the sum of Japanese Yen - {say o |
expenditures as described 1 in the Summary Sheet(s) attached hereto

) for the payment of

2. - The undermgned has not previously reques'ﬁed for disbursement of'an_y amount from
the Loan for the purpose of meeting the axpendltures deseribed i in the Summary Sheet(s).
The undersigned has not obtamed nor will obtain funds for such purpose out of the proceeds‘

tom

of any-other loan, credit or grant available to-the undersigned

3. The undemlgned certifies that:
a) the expenditures described’in the Summary Sheet(s} are made for the purposes

specified in the Loan Agreement;
b) the goods and services purchased with these expendltures have been pmcured in

accordance with the applicable procurement procedures agreed with the Fund
pursuant to the said Loan Agreement and the cost and terms of purchase therecf
are reasonable;

¢) the said goods and services were or will be supplied by the suppliex(s) spem.ﬁed in
the attached Summary Sheet(s) and were-or will be produced in {or, in the case of

cervices, supplied from) the eligible source country (ies) for the [Fund’s loan.



resident Yen account

mbered Summary Sheet(s)-

o
b Please disburse the amount herein requested by paying into the non-
X of Banco de la Nacion with The Bank of Tolcyo-Mitsubishi, Ltdt, Tokyo.
= ! : This request consists of ___ page(s) and ;igned and nu

w3

Very truly yours.

g (Name of the Burmwer?

(Authorized Signature)

R M
sty
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Form: OECF-TI.

Transfer Instructions
Datas:

Loan Agreement No.: PE-P14

App. Serial No.:

To: The Bank of Tokyo-Mitsubishi, Ltd., Tokyo

Pursuant to the Banking Arrangement bgtwee‘n The Bank of Tokiyo -Mitsubishi, Ltd.,

Tokyo -anid Banco de la Nacmn dated ., we hereby request you to transfer the
dated

amount disbursed by the Fund against our Request for Disbursement No.
to the account of the relevant Supplier mentioned in the Claims for Payment No. . dated

attached to the Request for Disbursement menticned above.

L e e L L T T P T T )

(Name and Address of the Borro*vé})"

------------------

(Signature}
encl. Request for Disbursement
Claims for Payment TABATA VIVANGO DEL Casriiicl
T
FEDATARIO LLo

PROINVERSION



(Form TRF-a) T
- Date:
Summery Sheet of Payment RefNo.
Unit:

2 3 4 5 6 T
Descriptionof ~ Name and address Contract Amounttobe Accomuiated  Kemarks
goods and/or of supplier ' Amount Paid in Currercy Amount’ -

Services cantractor of Contract
OECF Concurred AmointApplied ©  Amomttobe pad Am.:mulated ,
Amount for OECF Finarcing  in Curvency lobe Amount of
Supplier Already Paid

mmm e 1. The amount applied for OECF financing is calculated as follows:

(If any disbursement ratio is used for this calculation, please indicate it specifically) -
Nuebo Sol(es) equivalent to

2. Amount applied for OECF financing=NS
(Exchange Rate:

Nuebo Soles per Japanese YervU.S. Dollars)

Japanese 'Yen/US Dollars

3Amoun!:apphedﬁ)rOECFﬁnarmmgxsequwalenttoﬂ:edaxmedamountumdmfedmﬂaeattaduedoopyofﬂae Claims ﬁanayment(FonnCFP)

4. Exchange Rate of 2 decimal point shall be rounded off strega.rdJapanweYenbebwdeumalpomt/USDoﬂam

below cents.

5. Column 7 is to indicate whether the paymenh is an advance paymenL or a down payment1 of installment FOR (fso, the number of mstaiimént) orthe ﬁnal

payment in full settlement.

COPIA FIEL DEL DOCUMENTO
QUE H %xv) A LA VISTA
'iniKTA VIVANC' """" AST "xL'l',b'
FEDATARIO

- ‘PROINVERSION

,THE REPUBLIC OF PERU
By:. '

" (Authorized Signature)



(Form CFP)

Claims for Payment

Date;
Loan No.: PE.P14

) ?r yTo: (Name and Addres's of the Executing Agency)
i
- We hereby. aubmxt Claims for Payment to you for the

; | progress of the work in the
ollowmg cuntent Cd

———

Contract No. and date:

b Yt —
H

Nl

Notice regarding Contract No; and date (if any):

R —

[
b

Description of goods and:services accd'mpijshe d:
-} Claimed amount:
Accumulated amount already paid:

e{ , Total amount (4. + 5.):
Please pay the amount claimed in 4. above into our account (account number) with

(t;ame and address of the bank " in the Ehgzble Scurce’ Country}

{(Name of the Supplier)

EL DEL DOCUMENTO

A LA VISTA
v‘%ﬁ%\ Wora LD By:
‘TABA mmo

FEDATARIO
PRAINVERSION (Signature)
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GENERAL TERMS AND CONDITIONS

Article |
Introduction; Inconsistency

Section 1. 01, Incroduction .
- The purpose of these Guneral Terms and Conditions (hercinafter
referred vo as “'the General Terms and Conditions') is to set forth the terms

- and conditions generally applicable to loans made by the Fund,
Suction 1. 02, Inconsistency with Loan Agreement

If any provision of the General Terms and Conditions is inconsistent
“with any provision of the Loan Agreement, of which the General Terms and
.Conditions constitute an integral part. or wich any provision of the Guaran-

tee, if any. such provision of the Loan Agreement or the Guarantee shall
HOVETIL

Article 11
Delinition: Reference to Articles and Sections; Headings

Section 2. 01, Definitions
The following terms have the following incanings wherever used in the
Genernd Terms and Conditions.

{a) *“Fund”™ means THE OVERSEAS ECCNOMIC COOPERATION
FUND.

(b) “Loan Agreement™ means the particular loan agreement, as char
agreement may from time to time be amended, to which the
General Terms and Conditions apply. Loan Agreement includes
the. General Terms and Conditions as applicable thereto and all
schiedules and agreements supplemental to the Lean Agreement.

{¢) *Loan" means the loan provided for in the Loan Agreement.

(d) *“Borrower” means the party to the Loan Agreement to which che

=
92 Loan is made.
@2 B . ' . de by
£ {e) “Guarantce” means a written promise to the Fund, made by an
= . :
25 entity in the country of the Borrower other than the Borrower
i S
(-5

constituting a guarantee tor the Loan,

() “*Guarantor™ means the entity refecred to in item (e) above.

(gi “‘Project” means the project or program for which the Loan is
granted, as described in the Loan Agrcement and as the descrip-
tion thercof may from time to time be umended by agreement
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between the Fund and the Borrower.

{h}) *Letter of Commitment” means an undertaking given by the Fund
to make disbursement to the issuing bank of a letter of credit for
the procurement of goods and services under the Loan.

Section 2. 02. Refercnees te Articles and Sections _
References in the General Terms and Conditions ra Articles or Sections
are ta Articies or Sections of the General Terms and Conditions.
Section 2. 03, Headings
The headings of Articles and Sections of the General Terms and Condi-

tions are inserted for convenien: reference only and are not = part of the
General Terms and Conditions. '

Article [I}

Loan; Repayment: Interest; Overdue Charge
Method of Payment; Currency

Section 3. 01,  Amount of Loan
h The Amount of the Loan, expressed in Japanese’ Yen, shall be stip-
vlated in the Loan Agreement. The proceeds of the Loan shall be disbursed
by the Fund within the limit of that amount in accordance with the dis-
bursement procedure provided for in Article V.
Section 3. 02.  Repayment

{1) The principal of the Loan shall be repayable in accordance with
the amortization schedule attached to the Loan Agreement,

(2) When all disbursements to be made under the Loan Agreement
have been completed and the cumulative total of such disbursements is less
than the full amount of the Loan stipuluted therein, the difference be.
tween such amount of the Loan and the cumulative total’ of all disbucse- .
ments shall be deducted proporticnately from all subsequent instalments of
repayment of principal, a5 indicated in the amortization schedule arcached to
the Loan Agreement, provided, however, that all fractions of ONE THQU-
SAND Japanese Yen [¥1,000.) of such instalments of principal shall be
added to the immediately subsequent instalment of principal.

(3) The Botrower may, upon giving not less than thirty {30} days" -
notice in writing to the Fund, prepay in whole or in part the principal of the
Loan then outstanding together with the interest accrued thereon. Any

such prepayment shall be applied to the instalments in inverse order of
maturicy,

Section 3. 03. Interest
[ncerest at the rate specified in the Lozn Agreement shall be payable
semi-annually on the principal disbursed and outstanding. Interest shall
accrue from the respective dates on which che proceeds of the Loan are

disbursed.
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Secrion 3. 04.  Financing of Part of Banking Charges and/or Fees.
For the purpose of financing part of banking charges and/or fees for

. disbursement of the proceeds of the Loan as referred to in Section 9.02 {2),
the Fund agrees to lend the Borrower up to a cumulative amount of one
tench of one percent (0.1%) of the amount of each Letter of Commirment
and/or disbursement effected in accordance with a procedure other than

" Letter of Commitment.

Section 3. 05.  Overdue Charge _ )
Should repayment of principal or payment of interest or any other

charges required under the Loan Agreement be delayed, the interest speci-

fied in Section 3.03. shall ccase to accrue on such overdue amount of prin-

- . cipal on and after the due date and an overdue charge calculated at a rate of

three percent (3%) per annum over and above the interest rate specified in

the Loan Agrcement shall be payable on the overdue amount of principal,

interest ot other charges for a period from the due.date to the day im-
mediately preceding the day of actual payment thercof, both inclusive.

Secrion 3.06.  Computation of Interest and Overdue Charge
.. Interest and overdue charge shall be computed on the basis of a 365-

day year.
Scction 3. 07, Mcthod of Payment
The Borrower shall have all payments of principal and of interest and

other charges on the Loan credited to the Fund’s account with The Bank

of Tokyo, Ltd.. Uchisaiwai-cho Office, Tokyo, Japan.
Section 3. 08.  Currency in which Principal, Interest and Ocher Charges are
Payable
Repayment of principal and payment of interest and other charges shall

be made in Japanese Yen,

Section 3. 09. Narice Given by the Fund
The Fund may, when it deems it necessary, send the Borrower a Notice

concerning Interest and Principal (Form No. 1 attached hereto).

Article IV

Fund's Review and Misprocurement

Section 4, 01, General
Goods and services {the term “‘services’ as used in this General Terms

and Conditions includes consulting services), to be financed our of the
proceeds of the Loan shall be procured in accordance with the guidelines for

procurement and the guidelines for the employment of consultants,

- " » -
Section. 4. 02. _Fund's Review
oo . .

Pt - )
The Fund-may review the Borrower’s procurement procedures, docu-

ments and decisions. The Loan Agreement will specify the extent to which
review procedures will apply in respect of goods and services to be financed

FEDATARIG  LILLO
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out of the proceeds of the Loan.
Section 4. 03. Misprocurement
The Fund does not finance expenditures for goods and services which
kave not been procured in accordance with the agreed procedures and the
Fund will cancel that portion of the Loan allocated to goods and services
that have been misprocured. The Fund may, in addition, exercise other
remedies under the Loan Agreement.

Article V
Disbursement

Section 5. 01. Disbursemment Procedure .
The proceeds of the Loan shall be disbursed by the Fund as the pro-

gress of the Project renders it necessary and in accordance with the disburse-
ment procedure.

. Section 5. 02.  Constitution of Obligation

A disbursement effected in accordance with the disbursement proce-
dure shall constituze 2 valid and binding obligation upon the Borrower undet

the terms of the Loan Agraement with relztion to such disbursement as from
the dare of disbursement.

Section 5.03.  Adequacy of Documents

All documents or evidence required under the disburserment .proccdure
must be adequate in form and substance to satisfy the Fund thac the pro-
ceeds of the Loan to be disbursed arc to be used solely for the purpose
specified in the Loan Agrecment.

Section 5. 04.  Additional Documents
] . _The Borrower shall provide the Fund with any additional documents or
? evidence in support of the documents or evidence mentioned in the preced-

ing Section which the Fund may rcasonably request.
Section 5. 05. Notice of Dishursement

After effecting a disbursement, the Fund shall send the Borrower a
) Notice of Disbursement (Form No. 2 attached hereto).

!
i

v Section 5. 06, Notice 'of Completion of Disbursement : )
g , o {1} After effecting the final disbursement under the Loan Agrecment,
4 j the Fund shall send the Barrower o Notice of Completion of Disbursement
S - . ’
o (Form No. 3 attached hereto) in duplicate.
Dl Ao . . .
L - When the cumulative totzl of dishursements is less than the amount of
T '.é g‘g the Loan and no further disbursement is required for the Project, the Bor-
j,‘?.‘—:-‘-"_ s g rower shall notify the Fund of the fact in order that the Fund may know
REAELS that the final disbursement has been made. -
Ljﬁ—(g E’" & {2) The Borrower shall immediately return to the Fund one copy of
EE% % the Notice of Completion of Disbucsement signed by a duly authorized
fﬁw-?fi persom.
3T
O e



Article V1

Remedies; Failure to Exercise Rights; Non-Exemption;
Irokibition of Assignment; Non-Discritmination; Administration

Section 6, 01. Remedics of the Fund

When any of the following shall occur and be continuing, the Fund may
by notice to the Borrower and the Guarantor, if any, suspend in whole or in
part the rights of the Borrower, andfor demand that the Borrower and/or the
Guaranter, if any, fully remedy whichever of the fellowing has occurred. If
the following shall have continued for a period of thirty (30} days from the
dace of such notice, the Fund may terminate disbursement andfor may
declare all the principal then outstanding, with the interesc and any other

. charges thercon, to be duc and payable immediately, and upon such declara-
- tion such prineipal, interest and other charges shall become immediately duc
and payable: '

(a) Default in repayment of principal and/or payment of interest or

. any other charges required under the Loan Agreement andfor any
~: other loan agreement between the Fund and the Borrower;

(b) *Defaule in the performance of any other terms and conditicns,

covenant or agreement on the part of the Borrower or the Guaran.
ror..if any, under the Loan Agreement or the Guarantee, if any; .
(¢} Exceptional circumstances beyond the control of the partics
{including war, civil war, earthquake, flood, ete.) which make ic.
_.itnprobable, in the opinion of-the Fund, that the Borrower or the
- Guarangor, if any, will be able to perform its obligations under the
- Loan Agreement or the Guarantee, if any. '
Section 6.02.  Failure to Exercise Rights
.+ -.No failure on the part of the Fund to exercise, or delay in exercising,
~ any of its rights under the Loan Agrecement or the Guarantce, if any, shall be
construed- to be a waiver thereof, nor shall any single or partial exercise by
the Fund of any of its rights under the Loan Agreement or the Guarantee, if
- “any, impair the Fund’s further exercise of such right(s) or of any other right.
Secrion 6. 03. Non-Exemption of the Borrower from Obligations.

All claims or disputes in connection with the contract shall be settied
among the parties thereto, and no such claims or disputes shall exempr the
Borrower from any obligation incurred under the Loan Agreement.

Scction 6. 04, Prohibition of Assignment

The Borrower shall not assign or transfer any rights or obligations under
the Loan Agreement.

Section 6, 05.  Non-Discrimination

Regarding repayment of principal and payment of interest or any other
chargcs rcquircd under the Loan Agrecment, the Borrawer and the Guaran-
tor, if any. shall undertake not to treac debts 1o the Fund less favorably than
any other debts other chan short-teem debrs.
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Section 6. 06. Adminiscration of Loan

(1) The Borrower shail carry out the Project, or cause it to be carried
out, with all due diligence and efficiency, and in conformity with sound’

engineering and financial practices.
(2) The Borrower shall cause all goods and services financed out of the

proceeds of the Loan to be used solely for the implemencation of che
Project under the Loan Agreement. :

(3) The Borrower shal! keep, or cause to be kept, books, accounts and
records adequate to identify goods and services financed out of the procceds
of the Loan, to show the use made thereof in the Project, to record the
progress of the Project, and to reflect, in accordance with sound and con-
sistent accounting practice, the operations and financial sitvation of the
Borrower or other beneficiarics of the Loan.

" {4} ‘The Borrower shall enable, or take such steps as may be necessary
to enable, the Fund's representatives to visit any facilities and construcetion

‘sites included in the Project and to examine goods and services financed out

of the proceeds of the Loan and any plant, installation, site, works, building,

. property, equipment, books, accounts, records and decuments relevane to

the performance of the obligations of the Borrower under the Loan Agree-

ment
" (5) The Borrower shall, in the interests of the sound ndmlmstratlon of

the Loan, furnish the Fund with, or cause ta be furnished with, to the Fund

. all such information, at such times, in such form and in such detail, as the

Fund shall reasonably request. Such information may include information
with respect to the financial and econcmic situation in the country of the
Borrower and its international balance of payments position.

{6) Should any circumstances arise which prevent, or threawen ro-
prevent, the execution and completion of the Project on schedule, the
Boarrower shall promptly notify the Fund of sueh circumstances,

{7) The Borrower shall send, or cause o be senz, to the Fund, prompt- .
ly upon formulation, details of all plans which would result in any important
modification of the Project and these shall be the subject of agreement be-
tween the Fund and the Borrower.

(8) Each party ro the Loan shall, from time to time, as the other party
thereto shall reasonably request, afford the other party all reasonable op-
portunity for exchange of views berween the Fund and the Borrower with
regard to any and all matters relating to the Loan,
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Arcicle VII
Guarantee for Loan

Section 7. 01. Guarantee for Loan
When the Fund requires a guarantee for the Loan, the Borrower shall
deliver the Guarantee to the Fund, signed by a Guarantor acceptable to the
Fund, immediately after the exccurion of the Loan Agreement. The
Guarantee shall be made substancially in the form piven in Form No. 4
attached hereto, '
Section 7. 02.  Additional Guaranree :
When the amount of the Loan is to be increased, the Borrower shall
. .deliver to the Fund, an additional Guarantee signed by the Guaranror accept-
able to the Fund, immediarely after the Fund and the Borrower have apreed
upon such increase.

Article VIII
Arbitration

Scetion 8. 01, Arbitral Tribural
All disputes arising from the Loan Agrecment or the Guarantee, if any,
whicli cannot be sertled amicably between the Fund and the Borrower (to-
gether with the Guarantor, if any), shall be decided, finally and exclusively,
by an Arbicral Tribunal as hereinafrer provided.
Section 8. 02.  Parties to Arbirrarion
The parties to such arbitration shall be the Fund on the one hand and
the Borrower and the Guarantor, if any, on the other.
Secrion 8. 03.  Arbitrators

{1) The Arbitral Tribunal shall consist of three arbitrators appointed
as follows:

One arbitrator shall be appointed by the Fund, a second by the Borrow-
er and the Guarancor, if any, {where the Borrower and the Guarancor are
unable to rcach agreement on the choice of an arbitrator, then by the
Guarantor) and a third arbicrator (hereinafter referred to,as ““the Umpire”}
shall be appointed by agreement of the parties or, if they are unable to agree,
by an appropriatc organ for the settlement of international disputes. 1f
either party shall fail to appoint an arbitrator, that arbitrator shall be ap-
pointed by the Umpire. '

(2) When any arbicrator appointed pursuvant to the preceding para-
graph shall resign, die or otherwise become unable to act as an arbitrator, 2
successor shalt be appeinted without delay in the same manner as herein

_preseribed for the appointment of the original arbitrator and such successor
shall have al] the powers and duties of the original arbitrator.

-3
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(3} No person who has a personal or direct financial interese in the
matcer{s) submitted for arbirration shall be appointed as an arbitrator. The
Umpire shall sectle all disputes which may arise under this paragraph,

(4) The Umpire shall not be a person of the same nationality as cither
of the parties to arbitration.

(5) Any and 2ll arbitrators appointed in accordance with the provi-
sions hereof shall be bound by the provisions of this Article and shall ar-

bitrate in accordance cherewich.

Section 8. 04. Arbitration Proceedings

(1) Arbitration proccedings shall be conducted in the English languagc
and shall be instituted by the sending of a written request for arbitration by
one party to the other. Such request shall contain a statement setting forth
the nature of the dispute and the relief sought and/or the solurion desired or
proposed. Within forry {40) days of the sending of the request, each party
shall notify the other of the full name, occupation, address, carcer and
nationality of the arbierator appointed by it.

(2) 1f, within sixty (60) days of the sending of such request. the
parties have not agreed upon the appointment of the Umpire, the Fund shall

- request an appropriate organ for the settlement of international disputes o

appoint the Umpire, as provided for in Section 8.03., paragraph (1).
- {3) The place of mceting of the Arbitral Tribunal shall be determined

. by agreemcnt between the partics. or. if they are unable to agree, by the

Umpire.
. Within thirty (30) days of the appointment of the Umpire or after the
appointment of an arbitrator by the Umpirc as provided for in Scction 8.03.,

- paragraph (1), the Umpire shall nocify the parties concerned of the place.

datc and time of the first sitting of the Arbitral Tribunal. The places, dates

.. and times of the second and subsequent sittings of the Arbitral Tnbunnl shall
- be fixed by the Arbitral Tribupal. : '

-{4) The. Arbitral Tribunal may, ac any stage of the arbitration pro-
ceedings, request the parties to presenc such witnesses, documents, ete., as
are considered necessary.

The Arbitral Tribunal shall decide all questions relating to its com-
petence and shajl determine its procedure. The parties shall, in any case, be
afforded an oral hearing in a sitting of the Tribunal.

Section 8. 05.  Arbirral Award

(1) The Arbitral Tribunal shall make an arbltral award (hercmafmr
referred to as “‘the Award"’) within one hundred and twenty {120} days of
the date of the first sitting of the Arbitral Tribunal, provided, however, thar
the Arbitral Tribunal may extend this peried if it considers it necessary.

{2) The Award and all other matters requiring decisions by the Ar-
bitral Tribunal shall be decided by majority vote and shall be final and
binding upon the partics, and cach party shall abide by, and comply with the
Award. Any arbitrater who disagrees with the majority may append his
views on the Award to the documents issued by the Arbiral Tribunal.

I
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(3) A copy of the Award documents, signed by all three arbitrators,

shall be sent withour delay to each party.
{4) The Award shall not be made public without the consent of the

parties.
Section 8. 06. Costs of Arbitral Tribunal

(1) The costs of the Arbitral Tribunal shall consist of the following:

(a) Remuncration of the arbitrators and any ether persons whose

scrvices may be required in the course of the arbitration proceed-
ings;

{b) Expenditures incurred by the Arbitral Tribunal, including the

expenditures incurred in connection with the notice provided for

in Section 8.04.;

(c) Any expenses paid by the parties and deemed by the Arbitral

Tribunal to be costs of the Arbitral Tribunal.
- {2) The amount of the remuncration of an arbitrator other than the
 Umpire shall be fixed by the parry which appoines thar arbitrator. The
amount; of the remunerazion of the Umpire shall be fixed by an agreement
between both parties. or if they fail to agrec, by the Arbitral Tribunal. -

(3} The Arbitral Tribunal may, before it commences its activities, col-

lect- equal sums from boch partics in such amounts as may be considered
neccssary to cover its costs.
&+ -+ The costs of the Arbitral Tribunal provided for in paragraph (1) above
- sha_ll finally be borne by one or both parties according to the terms of the
Award.
St.ctlon 3 07. Dissolution of Arbitral Tribunal .
' . The Arbicral Tribunal shall not be considered dissolved until thc signed
_— copms of the Award documents provided for in Section 8.05., paragraph (1)
- shall- have -been dispatched to the parties and the costs of theArbitral
" Tribunal paid in fuil.
Section 8. 08, Enforcement of Award .

If within thircy (30} days of the sending of the Award documents to
the parties, the Award shall not have been complied with, a party may re-
quire judgement upen the Award or institute proceedings (or enforcement of
the Award against the party with obligations to it under the Award in any

. court of competent jurisdiction. However, no other interference, legal or
otherwise, with the enforcement of the Award shall be atrempted.

Article [X

Applicable Laws; Taxes and Expenses; Notices
and Requests; Exccution

Section 9. 01, Applicable Laws
The validity, interpretation and performance of the Loan Agreement
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and the Guarantee, if any, shall be governed by the laws and regulations of

Japan.

Section 9. 02. Taxcs and Expenses

(1) The Borrower and/or other beneficiaries of the Loan shall pay all
taxes, charges and other expenses imposed wpon the Fund within the coun-
try of the Borrower in connection with the Loan and its implementation.

(2) The Borrower shall pay, or cause to be paid, all banking charges
andfor fees for disbursement of the proceeds of the Loan, repayment of
principal or payment of interest or any other charges on the Loan.

Section 9. 03, Notices and Requests

Any notice or request rcqmrcd to be given or made or which one or
both parties-have the right to give or make under the Loan Agreement or the
Guarantee, if any, shall be in writing. Such notice or request shall be deemed
to have been duly given or made when it shall have been delivered by hand,
received by mail or dispatched by registered airmail, cable or telex to the

. party to which it is to be given or made at such party’s address specified in

the: Loan Agreement or at such other address as that party shall have des-

~ignated by notice to the party giving the notice or making the request.
Section 9. 04.  Execcution

The Loan Agreement shail be exccuted in duplicate in the English
language, each copy being considered to be an oragmal

Section 9. 05. Fractions

Any fraction of ONE Yen (¥1.00) which may appear in the computa-
tion of interest or any other charges under the Loan Agreement shall be dis-

regarc{ed.

Article X

Effectiveness and Termination of Loan Agreement

Section 10. 01. Evidence of Authority and Specimen Signatures

{1} The Borrower shall furnish the Fund with satisfactory evidence of
authority for the person(s) who will make, sign and deliver documents ncees-
sary for the implementation of the Loan Agreement, together with an
authenticated specimen signature of each such person.

{2} When any change has been made relevant to the evidence of
authority mentioned in the preceding paragraph, the Borrower shall notify
the Fund in writing of the fact, providing the Fund with satisfactory. new
evidence of authorirty.

(3) When a person(s) has been appointed to replace a person(s) speci-
fied in the evidence of authority referred to in paragraph (1) above, the
Borrower shall notify the Fund in writing of the fact, providing the Fund
with an authenticated specimen signature af the newly appointed person(s).
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Section 10, 02. Legal Opinion
{1) The Borrower shall provide the Fund with a Legal Opinion(s),

- made substantially in the form given in Form No. 5 and where required
No. 6 attached hereto and prepared and certified by a person acceptable to
the Fund showing:

(2) With regard to the Borrower, that the Loan Agreement has been
duly authorized by and executed and delivered on behalf of the
Borrower and constitutes a valid and binding ebligation upon the
Borrower with regard to all its terms and conditions, and that the
authorizations and all other procedures necessary for the imple-
mentation of the Loan Agreement have been duly effected and
completed;

. (b} With regard to the Guarantor, if any, that the Guarantee has been
duly authorized by and executed and delivered on behalf of the
Guarantor and constitutes a valid and binding otligation upon the
Guarantor with regard to all its terms and conditions. .

(2) After the Loan Agreement becomes effective, the Borrower shall

. provide the Fund with such additiona] legal opinion(s) prepared and certified
by the person mentioned above, on marters relating to the Loan Agreement
and the Guarantae, if any, as the Fund may from time to time request.
Section 10. 03. Effective Date .
The Loan Agreement shall become effective on the date on which ‘the
Fund declares itseif satisfied with the evidence of authority and the spec-
- imen signatures referred to in Section 10.01., paragraph (1}, the Legal
Opinion mentioned in Section 10.02., paragraph (1), and the Guarantee, if
any, '
The Fund shall immediately notify the Borrower in writing of the effec-
tive date of the Loan Agreement. : :
Seetion 10. 04. Termination of Loan Agreement o
4 (1) If the Loan Agreement shall not have become effective within one
hundred and twenty (120) days (commencing with the date of signature),
the Loan Agreement and the Guarancee, if any, shall terminare, unless che
Fund, after consideration of the reasons for the delay, sets a later date for
the purpose of this Section. The Fund shall promptly notify the Borrower
of such ater dare. :
(2) When the entire amount of the principal of the Loan shall have
‘been, repaid and all interest and other charges which shall have accrued on
the Loan shall have been paid, the Loan Agreement and the Guarantee, if

- any, shall forthwith terminate,

DOCUMENT.O
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(Form No. 1}

Date:
Ref. No.

(Name and address of Borrower}

Attention:
NOTICE CONCERNING INTEREST AND PRINCIPAL

Loan Agreement No.
Date:

Due Date at Tok}ro:

Principal Repayable:

Interest Payable:
‘Total:

Interest Computation: As per attached sheet.

Note: Please -credit the said amount to THE OVERSEAS ECONOMIC CO-
CPERATION FUND's account with The Bank of Tokye, Ltd,, Uchi-
. saiwai-cho Office, Tokyo, Japan by the due date at Tokyo.”

{Authorized Signature)

Enel:
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(Form No. 2)

(Name and address of Borrower)

Dare:
Ref. No.:
Attention:
Gentlemen:
NOTICE OF DISBURSEMENT
We hereby notify you that from to (as per attachment) we

have made disbursements totalling

Very truly yours,

-------------------

FEDATARIO
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—-13
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(Form No. 3)

Darte:
Ref, No.:
{Name and address of Borrower)
Attention:

Genrtlemen:

NOTICE OF COMPLETION OF DISBURSEMENT

With reference to Loan Agreement No. . dated , we hereby notify you
that all disbursements under the said Loan Agreement have been complered.
“The details of disbursements under the Loan Agreement are as follows:

1. Loan Limit (A): ¥
2. Cumulative Total of Disbursements {B): ¥
3. Unused Balance (A — B): : ¥

4, Date of the Final Disbursemnent:.
5. Date of Completion of Disbursement:

We also wish to notify you that the said Loan Agreement shall be implemented
henceforth as follows:

1. Amortization Schedule:

2. Due Dates of Intcrest Payments:
(1) Due Date of Next Payment:
(2) Due Date thereafter:

In confirmation of this Notice, please return to us lmmedmtely one copy, signed
by a duly authorized person.

Very truly yours,

{Authorized Signacure)

{(Please donotdetach.) ..vveiven it

Date:

We hereby acknowledge receipt of this Notice and confirm that the Loan Agree-
ment shall be implemented as stated 2bove.

(Name of Borrower)



{Form No. 4)

Date:
Ref. No.:

THE OVERSEAS ECONOMIC
COOPERATION FUND
Tokyo, Japan

Artention: Chairman

Gentlemen:

GUARANTEE FOR THE LOAN

Japanese Yen (¥

In consideration of the Loan of J
to be extended to (Name of Borrower) (hereinafter referred to as “the Borrower'")

by THE OVERSEAS ECONOMIC COOPERATION FUND (hereinafter referred
to as “the Fund”) under Loan Agreement No.—_, dated __ , between
the Borrower and the Fund (hereinafter referred to as “the Loan Agreement”),
I, the undersigned, acting for and on behalf of (Name of Guarantor) (hereinafter

referred to as “the Guarantor”), hereby affirm:

That the Guarantor has accepted all the provisions of the Loan Agreement
and agrees to guarantee jointly and severally with the Borrower any and all
liabilities arising from or in connection with the obligations of the Bomrower

under the Loan Agresment.

2. That the Guarantor, furchermore, agrees that:

{1} The Guarantor guarantees the due and punctual payment of the principal
of and the interest and any other charges on the Loan as provided for in

the Loan Agreement;

The Guarantor shall not be exempted from any of its Habilicies under
this Guarantee by reason of any extension of maturity, forbearance or
concession given to the Borrower, any exercise of right or remedy against
the Borrower, or any modification or amplification of the provisions of
the Loan Agreement (provided that if the principal of the Loan is there-
by increased, the Guarantor shall be exempted from its liabilities to the

(2)

extent of such increase);

B IS
Go_ =
== 2
833 (S
Q« Hos
= A=
| < &=
ggb g&s
g8
e SfEEE
CTNES
TS
L | :ﬂf
*30 -



I’y
re

StT e

R
AR

L . X e oL ay
B B R PP LI Motk LR AP AL o IR L eI

PTTRY I

CREEL LA - o aTR

Date:

{3) So long as any part of the Loan under the Loan Agreement shall be out-
standing and unpaid, the Guarantor shall:

i} - Not take any action which would prevent or interfere with the
performance by the Borrower or any other beneficiaries of the
Loan, if any, of obligations under the Loan Agreement, and

if) Not, withour pdor consent of the Fund in writing, take any action
for the dissolution or disestablishment of the Borrower or any other
beneficiaries of the Loan, if any, or for the suspension of their

activicies.
3. That the Guarantor waives notice of acceptance of this Guarantee, notice of

any liability to which it may apply notice concerning principal and interese,
and notice of dishonar or non-payment of any such liabilities,

IN WITNESS WHEREOF, 1, the undersigned, have hereunto set my hand and
affixed my official seal, this___ day of

Very truly yours,

(Name of Guarantor)

{Authorized signature)
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{Form No. 5)

Date:
Ref. No.:

THE OVERSEAS ECONCMIC
COQOPERATION FUND
Tokyo, Japan

Attention: Chairman

Gentlemen:
LEGAL GPINION ON LOAN AGREEMENT

With respece to the Loan extended by THE OVERSEAS ECONOMIC CO-
OPERATION FUND (hereinafter referred to as “the Fund”) to (Name of Borrow-
er) (hereinafter referred to as “the Borrower”) in an aggregate amount of the

Loan not excceding Japanese Yen (¥ ) as
principal in accordance with the tarms and conditions of Loan Agreement No.___,
dated

mental thcrcto (hereinafter referred to as **the Lean Agrezment”), I, the under-

» between the Borrower and the Fund and other agreements supple-

signed, acting as legal counsel for the Borrower, certify as follows:
have considered and examined, among other things, the following docuinents:

(a) The Exchange of Notes between the Government of
~ and the Government of Japan, dated ___;
(b) The Loan Agreement;
{¢) Evidence of Authority and Specimen Signatures, dated .
" issued by ;
{d) Other documents;
(e} All the laws and regulations in the country of the Borrower relevant to

the power and authority of the Borrower to make, sign and deliver the

Loan Agreement.

Based upon the foregoing, hereby certify as follows:

1, That the Loan Agreement has been made, signed and delivered by (Name
and Title of Auchorized Person), who has the power and authority to make,

sign and deliver under {Laws or Regulations);

..............

------
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Date:

2. That the Borrower is authorized to borrow [oreign currency funds from
abroad under {Laws or Regulations) and that the terms and conditions of the
Loan Agreement are in compliance with the provisions of (Laws or Regula-
tions): !

3. That, therefore, the Loan Agreement has been duly authorized by and made,
signed and delivered on behalf of the Borrower and constitutes a valid and
binding obligation upon the Borrower with regard to all its terms and condi-
tions; and

4. That the authorization and any other procedures necessary for implementa-
tion of the Loan Agreement have been duly effected and complered.

IN WITNESS WHEREOF, I, the undersigned, have hereunto set my hand and
affixed my official seal, this day of ' '

Very truly yours,

{Minister of Justice, Attorney-General
or Cther Competent Authority)

COPLA FIEL DEL DOCLURM I
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{Form No. 6)

Date:
Ref. No.:

THE OVERSEAS ECONCMIC
COOPERATION FUND
Tokyo, Japan

Arttention: Chairman

Gentlemen:
LEGAL OPINION ON GUARANTEE

Referring to the Guarantee given by (Name of Guarantor) in respect of the Loan
extended by THE QVERSEAS ECONOMIC COOPERATION FUND (hereinafter
referred to as “the Fund} to (Name of Borrower) (hercinafter referred to as “the
Borrower™) in an aggregate amount of the Loan not exceeding

Japanese Yen (¥ ) as principal in accordance with the terms and conditions
of Loan Agreement No._ ,dated ____ __, bewween the Borrower and the
Fund and other agreements supplemental thereto (hereinafter referred to as “the
Loan Agreement”), I, the undersigned, acting as legal counsel for (Namc of

Guarantor) (hereinafter referred to as ““the Guarantor), certify as follows: -

[ have considered and examined, among other things, the following documents:

{a) The Exchange of Notes between the Government of
and the Government of Japan, dated

(b) The Loan Agreement;

{c) The Guarantee, dated — {hereinafter referred to as "the
Guarantee); and

(d}) All the laws and regulations in the country of the Borrower relevant to
the power and authority of the Guarantor ta make, sign and deliver the
Guarantee.

Based upon the foregoing, I hereby certify as follows:
1. That the Guarantor has the full power 2nd authority to guarantee the Loan

made _by the Fund to the Borrower in accordance with che terms and condi-
tions of the Loan Agreement under {Laws or Regulations);
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2. Thar the Guarantee was made ard signed on {Dare), by {Name and Title),
who is authorized to make and sign it for and on behalf of the Guarantor
under { Laws or Regulations);

3. Thar, therefore, the Guarantee has been duly authorized by and made, signed
and delivered on behalf of the Guarancor and constitutes a valid and binding

obligation upen the Guarantor with regard to all its terms and conditions; and

4, That neither legislation nor any other procedure is required for the effective-
nest of the Guarantee.

IN WITNESS WHEREOF,' I, the undersigned, have hereunto set my hand and

affixed my official seal, this ___ day of

Very truly yours,

{Minister of Justice, Attorncy-General
or Other Competent Authority)
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Overseas Representative Offices

. Bangkok Office
© 17th Flocr, That Farmers Bank Building,
400, Phaholyothin Avenue, Bangkok, 10400,
THAILAND :
Telephone: Bangkok 270-1001, 1002, 1003
, Cable Address: KIKIN BANGKOK -
d Telex: Call Number 8682968

, Seoul Office

¢ 22nd Floor, Lotte Building, '

! 1, Segorg-Dong, Chung-ku, Seoul, KOF.EA
P.O. Box Nunibér: C.P.O. Box 1291, Seoul,
KOREA
Telephornie: Seoul 752-5964, 755-9042
Cable Address: KYORYCOKUKIKIN SEQUL
Telex: Call Numbcr 80124486

Jak:rta Office
4 Summitmas Tower 6th Floor JL Jenderal Sudirman
Kav, 61-62 P.O. Box ZSFKBYISummu:mas Towar,
. Jakarea Selatan 12190, INDONESIA
" Telephone: Jakarta 5200226, 5200948
3 Telex: Call Number 7346490

-Manila Office
Z 3cd Flr., Corinthian Plaza Condominium Bldg.,
. 121 Pasen de Roxas, Makzd, Metro Manila,
THE PHILIFPPINES
Telephone: Manila 8104826
Telex: Call Number 756-3481

New Delhi Office
Flat 204, Surys Kiran Building,
19 Kasturba Gandhi Mazg, New Delhi, 110001, INDIA
u Telephane: New Delhi 3312557, 3311378
Tclcx: Call Number 813163049

Beijing Office
4:2.32 Jian Guo Men Wai,
Wi Jiao Geng Yu, Beijing, CHINA
Telephone: Beiiing 52.2297. 52.2307
g £ Mamber 552250

Kuala Lumpur Office
22nd Floor, Ubn Towar Lettar Box No, 59, Jalan
P. Ramlee
50250 Kuala Lumpur, MALAYSIA
- Telephone: Kvala Lumpur 2323255 2322201,
232202
Telex: Call Number 8432533

Paris Office
4-8, Rue Satne-Anne, 75001 Paris, FRANCE
Telephone: Paris 42614147, 4261.9494
Telex: Call Number 42214622

Nairobi Office
5th Floar, Coentinental House, '
Uhury Highway /Harambee Avenue, Natrobt, KENYA
P.C. Box Number: P,O. Box 49526, Nairohi,
KENYA
Telephone: Nairobi 331906, 331907, 337561
Telex: Call Number 98722094

Cairo Office
Nile Hilton Hotel Commereial Center,
No.31 Tahrir Square Cairo, EGYPT
Telephone: Cairo 741594
Telex: Calf Number 3193148

Washington Office
1900 L Streer, N.W., Suite 312 Washmgton, D.C.
20036,U0.5.A.
Telephone: Washington (202}463.7492, 7493,
7494, 7495

Limz Office
Av, Central 643, 5 to Piso, San Isidro, Lima 27, PERU
P.Q. Box Number: Apartado Postal 140400, :
Lima, PERYU"
Telephone: Lima 22-4760, 42-3031
Cablc Address: QECF LIMA
Telex: Call Number 3621171
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The Overseas Economic Cooperation Fund

Head Office

Takebashi Godo Building, 4-1 Ohtemachi
1-cheme, Chiyoda-ku, Tokyo 100, Japan
Telephone: Tokyo 215-1311
Cable Address: COOPFUND
Telex: J28360, J28430, J28790
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Fart T
GENERAL

Section 1.01. Introduction

{a) These Guidclines set forth the general rules
to be followed by Borrowers of THE OVERSEAS
ECONOMIC COOPERATION FUND (hereinafter
seferred to as “the Fund") in carrying out the pro-
curement of goods and services for a development
project which the Fund finances, in whole oz in
part, by a loan. {The term *“the Borrower’ as used
in these Guidelines also refers to the Executing
Agency of the project and the term Uservices' as
used in these Guidelines excludes consulting
services. ) .

(b} The prozeeds of the Fund’s loans sre re-
quired to be used with due attention to considera-
tions of cconomy, efficiency and non-disgrimina-
tion among those eligible to bid for procurement
CORtracts. ' ' !

{¢) How these Guidelines are to spply toa
particular project financed by the Fund will be
stipulated in the Loan Agrecment between the
Fund and the Borrower.

{d} These Guidelines are concerned only with
the relationship between the Fund and the Bor-
rower, who has responsibilicy for the procurement
of goods and services. The tights and obligations of
the Borrower vis-3-vis bidders for goods and
services ta be furnished for the project will be
governed by the bidding documents issued by the
Borrower and not by these Guidelines.

Section 1.02. International Competitive Biddin_g
(ICB)

1

-------------
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‘The Fund considers that in most cases [nter-
national Competitive Bidding (ICB} is the best
method for achieving the economical and efficient
procurement of the goods and services required for
projects. The Fund, therefore, normally requires
Borrowers to Obtliﬂ gouds ::ld Scl""lcl:s tI'il'ngh
ICB in accordance with the procedures described
in Part IT of these Guidelines.

Section 1.03. Procedures Qther than Internation-
al Competitive Bidding (1CB)

(2) There may be special cireumstances in
which ICB may net be appropriate, and the Fund
may consider alternative procedures acceptable in
eases of the following:.

(i) Where che Borrower has adequare
reasons for wishing to maintain reason-
able standardization of its equipment or
spare parts in the intersses of compati-
billey with exiscing equipment.

{ii) Where the Borrower has adequate
reasons:for wishing to maintain con-
tinuity of services provided under an
existing contract awarded in agcordance
with procedures acceptable to the Fund.

{iii) Where the number of qualifizd supphcrs
or cantractors is limited..

{iv) Where the amount involved in the pro-
curement is so small chat foreign finns
clearly would not be interested, or that
the advantages of ICB would be out-
weighed by the administrative burden
invalved,

(¥) Where, in addition to cases (i}, {u] (iid}
and (iv} above, the Fund deems it in-
appropriate ta follow [CB procedures,
¢.g. in the casc of emergency procure.
ment,

(b) In the above-mentioned cases the following
procurement formulac, may, as appropriate, be
applied in such a manner as to comply with the
ICB procedures to the fullest possible extent:

(i} Limited International Bidding (L 1B},
which is essentially international com-
petitive bidding by direct invitation
without open advertisement,

3= ]

(iij International Shopping, which is a pro-
curement method based on comparing
price quotations obtained from several
{usually at laast three) foreign andfor
local suppliers to ensure competitive
prices.

{iii) Direct Contracting.

{¢] These Procurement Guidelines will not
apply in the case of procurement of goods and
services which are to be financed cut of the pro-
ceeds of the Loan allocated to the local currency
portion.

Procurement of such goods and services should,

however, be effected with due actention to
economy and cfficiency, The Fund deems it
appropn’:t: that such procur:ment be cffacted
through Local Competitive Bidding ameng sup-
pliers of the country of the Borrower.

Section [.04. Eligibility

Goods eligible for financing under the Loan
are those produced in the eligible source countries.
However, ¢ven if goods contain materials imported
from a country {(countres) other than the cligible
source countries, such goods may be eligible for
financing, if the imported portion is less than 50
percent of the price per unit of such products in.

accordance with the following formulae:

(i) When a supplier of the Borrower's
country is awarded the contract con-
cerned, .

Imported CIF Price -+ [mport Duty % 100:

Supplier's Ex-Factory Price

(i} When 2 supplier of the eligible source
¢ountries other than the Borrower's
country is awarded the contract con-

cerned,

Imported CIF Price + Import Duty + 100

Supplier's FOB Price
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not be so high as to discourage qualified bidders.
Guidelines on the principal components of the
bidding documents aze given in the following

paragraphs.
Section 4.02. References to the Fund

Bidding documents should normally refer ta
the Fund using the following language:

% reveeeens (120 OF BOFTOWEE) wssvinsen haz re-
ceived {or where appropriate ‘*has applied for') a
{oan from THE OVERSEAS ECONOMIC CO-
OPERATION FUND in the amount of ¥,

toward the cost of (name of praject)™

Section 4.03. Bid Bonds or Guarantees

Bid bonds or bidding guarantces will usually
be required, bur they should not be set so high as
to discourage suitable biddecs, Bid bonds or
guarantces should be released to unsucccssful
bidders as soon as possible after the bids have been

opened.

Section 4.04, Conditions of Contracs

The conditions of conteact should clearly
define the rights and obligations of the Borrower
and the supplicr, and the powers and authonty of
the engineer, if one is cmployed by the Borrower,
in the administration of the contract and any
amendments thereto. In addition to customary
general conditions of contract, some of which are
referred to in these Guidelines, special conditions
appropriate to the nature and location of the pro-
jeet should be included,

Section 4.05. Clarity of Specifications

Specifications should ser forth as clearly and
preciscly as possible the work to be accomplished,
the goods and services to be supplied and the place
of delivery or installation. Drawings should be con-
sistent with the text of the specifications. Where
they are nat, the text shall govern, The speeifica-
tions should identify the main factors or criteria
to be raken into aceount in evaluating and com-
paring bids. Any addirional information. clarifica-
tion, correction of crrots or alteration of specifiea-
tions should be sent promptly to all those who
requested the original bidding decuments. Tnvita-

tions to bid should specify the eligible source
countries and provisions governing permissible
impott content from non-cligible source countries
(as stated in Section 1.04.). The specifications
should be so worded as to pemit and encourage
the widest possible competition.

Section 4.06. Standards

1f parsicular national or ather standards with
which equipment or materials must comply are
cited, the bidding documents shouid state that
equipment or materials meeting the Japan indus-
trial Standards or other internationally accepted
standards which ensure quality equivalent to or
higher than the standards specified will also be

accepted.

Section 4.07. Use of Brand Names

Specifications sheuld be based ont performance
capability and should only specify brand names,
catalogue numbers, ot products of a specific manu.
facturer if spocific spare parts are requited or it has
becn determined that a degree of standardization
is nccessary in order to maintain eertain essential
features, In the fatter case, the specificacions
should permit offers of alternative goods which
have similar characteristics and provide per-
formance and quality at least equal to those
specificd.

Section 4.08, Expendituies under Contracts

As the use of the Fund's joan is timiced to
financing expenditure for goods and services from
cligible source countries (including permissible
import content from non-cligible source countrics),
the bidding documents should require the supplier
to limit his expenditures under the conrract ac- -
cordingly and to identify expenditures related to
non-eligible source countries in his starements or

invoices.

Section 4.09. Currency of Bids

The Fund's loan is denominated in Japanese
Yen and the bid price should normally be stated in
Japanese Yen, provided, however, that any portion
of the bid price which the bidder expecs to spend
in the Barrowec’s country should be stated in the -

Borrower's currency.
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Section 4,10, Cutrency Conversion for Bid Com-
parison

The bid price is the sum of all payments to be
made 1o the bidder, in whichever currency, For
the purpose of comparing prices, all bid prices
should be canverted to a single currency selected
by the Borrower and stated in the bidding docu-
ments. The Borrower should effect this conversion
by using the exchange (selling) rates for those cut.
tencies quoted by an official source (such as the
Central Bank) for similar transactions:

{2) on adate selected in advance and specified
in the bidding documents, provided that
such date should not be earlier than thircy
days prior to the date specified for the
opening of bids nor later than the eriginal
date prescribed in the bidding documents
for the cxpiry of the period ofbid validity;
or :

(b} onthe date of the decision to award the
cantract or on the original date prescribed
in the bidding documents for the expiry of
the period of bid validity, whichever is the

cazlier, .

One of the :bévc options should be selected
by the Borrower and clearly stated in the bidding
documents,

Section 4.11. Contract Price

The contract price should normally be stated
in Japanese Yen, provided, however, that any por-
tion of the contract price which the contractor
will spend in the Borrower's country should be
stated in the Borrower’s currency,

Section 4.12, Price Adjustment Clauses

Bidding documents should state clearly wheth.
er firm prices are required or cscalation of bid
prices is acceptable. In appropriate cases, provision
should be made for adjustment (upwards or down-
wards) of the contract price, should changes occur
in the prices of major cost components of the
contract, such as labor or important materials,
Specific formulac for price adjustment should be
clearly staced in the bidding documents in order
that the same provisions may apply to 20l bids, A

ceiling on price adjustment should be inciuded in
contracts for the supply of goods, but it is not
usual to include such a ceiling in contraces for civil
works. There should normally be no provision for
goods to be delivered within one year.

Section 4,13, Advance Payment’

The percentage of the total payment to be
made in advance upon effectuation of the contrace
for mobilization and similar expenses should be
reasonable and specified in the bidding documents,
Cther advances, for example, for materials deliver-
ed to the site for use in works, should also be
clearly defined in the bidding documents, The bid-
ding documents should specify the arrangements
for any seeurity required for advance payments.

Section 4.14, Guaraniees, Performance Bonds
and Retention Money

Bidding documents [or civil works thonid
require some form of security to guarantee chac
the wark will be continued until it is completed.
This security can be provided either by a bank
guarantee or by a performance bond, the amount
of which will vary with the type and size of the
work, but should be sufficient to protect the
Borrower in the casc of default by the contracror.
Tts life should extend sufficiently beyond comple.
tion of the contract to cover a reasonable warranty
petiod. The amount of the guarantes or bond re-
quired should be stated in the bidding documents.
In contracts for the supply of goods it is usually
preferable to have a percentage of the total pay.
ment held as retention money to guarantee per-
formance chan to have a bank guarantee or bond.
The percentage of the total payment to be held as
retention meney and the conditions for its ulti-
mate payment should be stipelated in the bidding
documents, If, however, a bank guarantes or bond
is preferred it should be reasonable in amouns.

Section 4,15, Insurance

The bidding documents should state precisely
the types of insurance to be obtained by the suc-

cessful bidder.

Section 4.16. Liquidated Damage and Bonus
Clauses
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Liquida::d damzge clauses should be included
in the bidding documents when delays in comple-
tion or delivery will result in extra cost, loss of
revenues or loss of other benpefits to the Borrower.
Provision may also be made for a banus to be paid
to contractors for completion of civil works
contracts by or in advance of times specificd in the
contract, when such earlier completion will be of
benefic to the Borrower.

Seclion 4.17, Force Majeure

The conditdons of contract included in the
bidding documents should, when appropriate, con-
tain clagses stipu[:ting that failure on the part of
the partics to perform their obligations under the
contract should not be considered a default under
the contrace if such failurs is the result of force
majeure as defined in the conditions of contract.

Section 4.18. Languape

Bidding documents should be prepared in
English. I another language is uscd in the bidding
documents, a full English text should be incorpo-
rated in those documents and it shali be specified
which is governing,

Section 4.19. Settlement of Disputes

Pravisions dealing with the settlement of dis-
putes should be included in the conditions of
contract. it is advisable that the provision be based
on the “Rules of Conciliation and Arbitration’
prepared by the International Chamber of Cam-

merce,

D. Opening of Bids, Evaluation and
Award ol Contract

Section 5.0t. Time Interval between Invitaticn
and Submission of Bids

The time alfowed for preparation and submis-
sion of bids should be determined with due con-
sideration of the particular circumstances of the
project and the size and complexicy of the con-
tract, Generally, not less than 45 days should be
allowed for international bidding, Where large civil
warks or complex items of equipment are involved,
generally not less than 90 days should be allowed

10

to cnable prospective biddets to conduet investiga-
tions zt the site before submitting their bids,

Section 5.02. Procedures relating to Opening of
Bids

The date, hour and place for latest receipe of
bids and for the opening of bids sheuld be an-
nounced in the invitations to bid and all bids
should be opened publiely at the stipulated time.
Bids received after this time should be returned
unopened, The name of the bidder and rotal
amount of each bid and of any alternative bids if
they have been requested or permitted should be
read aloud and recorded.

Section. 5,03, Clarification or Alteration of Bids

Except as otherwise provided in Section 5.10-
of these Guidelines, no bidder should be requested
or permitted to alter his bid after the bids have
been opened, Only clarifications not changing the
substance of the bid may be accepted, The Bor-
rower may ask any bidder for a clarification of his
bid, but should not ask any bidder to change the
substance or price of his bid,

Section 5.04. Pracess to be Conlidential

Excopt as may be requited by law, no infor-
mation relating to the examination, clarification
and evaluation of bids and recommendations eon-
¢cerning awards should be communicated after the
public opening of bids to any persons not official-
ty concerned with this process until 2 contracst has
been awarded to a bidder,

Section 5.05. Examination of Bids

Following the opening of bids, it should be
ascertained whether material ecrors in computa-
tion have been made in the bids, whether the bids
are substantially responsive to the bidding docu-
ments, whether the required securities have been
ptovided, whether documents have been properly
signed and whether the bids are otherwise general-
Iy in order. 1f a bid does not substantially conform
to the specifications, or contains inadmissible
reservations or is otherwise not substantially re-
sponsive to the bidding documenrs, it should be
rejected. A technical analysis should then be made
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to evaluate each responsive bid and to snable bids
to be compared.

Section 5.06. Evaluation and Comparison of Bids

{a) Bid evaluation must be consistent with the
terms and conditions ser forth in the bidding
documents,

The bidding documents should specify, in
addition to provisions for adjustment of a bid
price to corzeet any errors in computation, the
relevant factors to be considered in bid evaluaticn
and the manner in which they will be applied for
the purpose of determining the Jowest evaluated
bid, Factors which may be taken into considera-
tion include, inter alia, the cost of inland transport
to the project site, the payment schedule, the time
of completion of construction or delivery, the
operating costs, the efficiency and compatibility
of the equipment, the availability of service and
sparc parts, the reliability of the construction
methods proposed, and minor deviations, if zny,
To the extent practicable, these factors should be
cxpressed in monetary térms according to criteria
specified in the bidding documents, Provision for
price escalation adjustment included in a bid '
should not be taken into consideration,

(b} For the purposes of evaluation and com-
parison of bids for the supply of goods to be pro-
cured on the basis of international bidding:

(i) Bidders will be required to state in their
bids the c.LE. port of entry price for im-
ported goods ar the ex-factory price of

. other goods offercd in the bid;
(i) Customs duties and ather import taxes
devied in connection with the importation
or sales and similar taxes levied in conneg.
" tion with the sale or delivery of goods -
‘pursuant to a bid should not be taken-
into account in the evaluation of that
bid;and
{iii) The cost af inland freight and other cx-
pendituses incidental to the transporta-
tion and delivery of the goods to the
place of their use or installation for the
purposes of the project should be inchud.
ed, if this is specified in the bidding
documents.

12
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(c) Where eontractors are responsible for all
dutics, taxes and other levies under civil warks
contracts, bidders should take these factors into
account in preparing their bids. The evaluation and
comparisen of bids should be on this basis.

{d} Any procedure under which bids above or
below a predetermined bid value assessment are
antomatically disqualified is not permitted.

Section 5.07. Postqualification ¢f Bidders

If there has been no prequalification of bid-
ders, the Borrower should deteonine whether che |
bidder whose bid has been evaluated the lowest
has the capability and resources to camry out the
contract concerned effeetively,

The criterda to be met should be set out in the

_bidding documenes and if the bidder does not

meet them, his bid should be rejected. In such an
event, the Borrower should then make a similar
decision regarding the next-lowest cvaluaced

bidder.

Section 5.08. Evaluation Report

A detailed report on the evaluation and com- -
parison of bids setting forth the specific reasons on
which determination of the lowest evaluaced bid
was based should be prepared by the Borrower or
its consultants,

Section 5.09. Award of Contract

The award of a contract should be made to

‘the bidder whose bid has been determined to be

the {owest cvaluated bid and who meets the appro-,
priate standards of capability and financial re-
sources, A bidder should not be required a5 2 con-
dition of award to undertake responsibilities ox
work not stipulated in the specifications or to

modify his bid.
Section 5.10. Rejection of Bids ’

Bidding documents usually provide that Bor-
rowers may reject all bids. However, all bids should
not be rejected and new bids invited on the same
specifications solely for the purpose of obtaining
lower prices in the new bids, except in eases where
the lowest evaluated bid exceeds the cost estimates
by a subsrantial amount. Rejection of all bids may
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