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THIS AGREEMENT madc as of 6" day of June 2017, between the Government of the
Democratic Socialist Republic of Sri Lanka, represented hercin by Dr. R [ S Samaratunga, .1
Secrctary, Ministry of Finance and Mass Media, the Giovernment of the Democratic Socialist
Republic of Sri Lanka (hereinafter referred to as "the Borrower" which expression shall,
unless the context or subject otherwise requires, include its successors and permitted assigns) ‘
of the One Part and EXPORT-IMPORT BANK OF INDIA, a corporation cstablished U .
under the Export-Import Bank of India Act, 1981 (an cnactment by the Parliament of India) = .
and having its Head OfTice at Centre One Building. Floor 21, World Trade Centre Complex,
Cuffe Parade, Mumbai-400 005, India (hercinafier referred to as "Exim Bank", which [

expression shall, unless the context or subject otherwise requires, include its successors and 1
sl

assigns) of the Other Part

WHEREAS: : :

it has been agreed between the parties hercto for the provision by Exim Bank of a
Credit to the Borrower upto an aggregatc sum of § 318,000,000 (Dollars Three
lHundred and Eighteen Million Only) for [inancing procurement of (i) Rolling Stock
for Sri Lanka Railway [$ 177 million], (i) Upgrading railway track from Maho -
Anuradhapura- Omanthai or any other sector [$ 136 million]; and (iii) Utilization of - ]
the balance amount as may be agreed between borrower and Government of India, in -~ -~

the Borrower’s Country;

(i)

(ii)  the parties hereto are desirous of recording the terms and conditions of the Credit.

1]
o
»
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. petween
p by and ._
NOW THEREFORE IT IS [IEREBY AGREE j
: ]
Borroswer as follows:-
9
1. Definitions: e context shall otheny;
4 in the gchedules heret®: un(l;::;]sinlgs respectively as signcslig 9
il Agrcﬁrﬁcm'an c‘l{prcssions ghall have he A
require, the 10 owing ¢
them as under:- ¢ o portion of the Ceri.t in accordance With 3
sbursement O y require, the princtpal amount theregp

“Advance” means cach di
r as t

Clause 4 hereol, ©
outstanding;

9

«Borrower’s Country

“Business Day
remain open for busine
for the purpose contemp

means the Demo

» means any day 0
ss in Mum :
lated by the Agreement;

Exim Bank and the

he context m

cratic Socialist Republic of Sri Lanka;

d banks (as applicable) shy))

Bank an
New York, and Londop

ich Exim
n which (St £ kel

bai, Colombo

: relation to an Eligible Contract; \

“Buyer” mcans a buyer in th

“Consultant/Project Manigement
being appointed by the Borrower
project management as per

out any other consultancy services for the Project;

«Credit” means the whole or any part of t
where the context so requires, the princip

time;

“Detailed Project Report”
the Credit prepared in terms of extant gui

¢ Borrower’s Country 1

Consultant (P

for prcpamtion 7
the specificd nceds of the Borrower’s Country and to cary

MC)” mcans the Indian consuliant
of DPR, procurement of goods,

he Credit referred to in Clause 2 hercof, and
al amount thereof outstanding from time to

or “DPR” mcans the rcport forming the basis-for grant of
delines issued by the Government of India;

«Dollars” and the sign *S” mean the lawful currency of the United States of America;

«Effective Date of the Agreement” means the date on which this Agreement shall

become effective in terms of Clause 9.1 hereof’,

(13 e » .
Eligible Contract” means a contract as is considered eligible under Clause 3 hereof

to be financed out of the Credit;
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“Lli PR
inclugc:il::; ?);‘::{5 f:]?:c'E;icl:\*lf:cs in respect of an Eligible Contract means any goods
poriifcs o lhc, - 1 IIL? and cquipment, and services including consultancy
S m——— bcf POSZD procurement of railway rolling stock from India by the
ot ﬁna'n 454 x[E‘Jo_rte Frum India to the Borrower’s Country, which may be agreed
e : y Exim Bank under this Agreement, out of which goods and services
e valuc of at It?a§l 75% of the contract price shall be supplied by the Scller from r
India, and the remaining 25% of goods and services may be p{ocurcd by the Seller for L2
the purpose of the Eligible Contract from outside India;

“Eligible Value™ means, in respect of an Eligible Contract, an amount upto 100%
gonc hundred per cent) of the FOB (frec on board)/CFR (cost & [reight)/CIF (cost, \

insurance & freight)/CIP (carriage and insurance paid (o) contract price of the Eligible X
Contract, that may be madc available by Exim Bank to the Borrower out of the Credit .-,

in respect of that contract;

“ 1, . . n
Events of Default” means any of the cveats mentioned in Section K.l of the
Gcricral Conditions or any event which with the giving of notice and‘or lapse of time
and/or fulfilment of any other requirement may become one of the events mentioned :
&

in that Section;
II

;‘(I)*"O%BICFR!CIFICIP” means the seaway shipment terms as defined in Incoterms
’ o)

“GBI.H‘:'I’M Conditions"” means the terms, conditions, covenants, stipulations and other
provisions sct out in SCHEDULE hereto which form an integral part of this =)
Agreement and be deemed to be incorporated herein by reference; =

“Interest Payment Date” means each of the two dates during each calendar year that
may be advised by Exim Bank to the Borrower after approval of the first contract T
hereunder, on which interest and other payments in terms of this Agreement shall be (T2
payable by the Borrower; L

(3

“Interest Period” means, in relation to an Advance or the Credit, as the casc may be, N
the period ascertained in accordance with Section C of the General Conditions; L
i

“Interest Rate” means onc point seven five per cent (1.75%) per annum at which
interest shall be chargeable by Exim Bank on each Advance, or as the case may be, on C

the outstanding amount of the Credit;

“Issuing Bank” means a bank in the Borrower's Country which shall in that capacity
be issuing letters of credit referred to in Clausc 3.1 (d) hereof;

hich documents shall be presented by the

“Negotiating Bank” means Exim Bank to w
hich payment shall be made

Seller for negotiation under letters of credit and through w
to the Seller in relation to an Eligible Contract;
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s be issued by the Borrg,,
the 09111?r!ii::";; ;3lhori2ing Exim Bank (o ‘,:;
4°Bc'dlr:;‘3‘c account of the Scller, Wheneyg,
er under an Eligible Contract for ad"ﬂncn

by the Stller in the Bu""“‘er:

rendered
sdcr the Eligible Comract;

lg )

“Payment Authorisntiop“ mt::m.sc
Exim Bank as provided in _Cluua .
payment of the sum therein mcln i
payment nceds (0 be maq_c to Id]:i e

ment and / or for supplics ma s -
Cor {ention moncy U

Country and payment of rc .
ry of goods and services for which

ding supply e g h im
it. and the description thereof mg,,
le the Credit, @ r and Exim Bﬂnk;} be

“Project” means the project inclu
cment between the Borrowe

Bank has agreed to make availab
amended from time to time by agre
“Repayment Date” means, the due date of payment of cach instalment of the Cl'cdil;
“Seller" means a seller in India in relation to an Eligible Contract and shall inclugy

Consultant / PMC;
“Shipment” means any mode of despatch, whether by sca or otherwisc, agreeq

between the Seller and the Buyer;
“Terminal Disbursement Date” mcans the date falling on cxpirfuior! of a periog of
60 (sixty) months after the scheduled completion date in case ol project export and

supply contract.

Amount of the Credit:

Borrower agrees to avail frop

Exim Bank agrees to extend to the Borrower and the
ly)

Exim Bank a Credit of § 31 8,000,000 (Dollars Three Hundred Eighteen Million on
r Sri Lanka Railway [$ 177

fo.r .ﬁnanf:.ing procurcment of (i) Rolling Stock fo

million],(ii) Upgrading railway track from Maho - Anuradhapura- Omanthaj or any

other scctor [$ 136 million]; and (iii) Utilization of the balance amount as may be
Borrower's Country uplo

ngrccc! t.u:!wccn borrower and Government of India in the
the Eligible Value of each Eligible Contract on the terms and conditions herein ‘sel

out.

Eligibility of contract to be financed out of the Credit:

3.1 A contract shall not be cligible to be financed out of the Credit unlcss:-

(a) goﬁoi?crr'tht(:: import of !hc Eligible Goods and Secrvices into the
ver's Country and in l.he case of any contract which includes
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(1

p

(b)

(©)

(d)

(©)

(M

. =z r .
the contract price is specified in Dollars and is not less than $ 50,000 )

(Dollars fifty thousand only) or such amount as may from time to time

be agreed upon between the Borrower and Exim Bank; )

the Borrower has conducted a transparent, non-discriminatory and fair = )

bidding process for sclection of the Seller for execution of the contract

as per Guidelines for Bidding and Procurcment Procedurcs given at
Anncxure 1. The Borrower has ensured that the tendering process for =
selection  of I[ndian suppliers on the basis of product
specilications/cligibility criteria has been developed by the Borrower

in consultation with Exim Bank to make the tendering process fair apd
competitive. The Borrower has also provided a confirmation to Exim
Bank to the effect that the Scller has been sclected by the Borrower

through a competitive bidding process along with details of the - -

procedures adopted for sclection of the Seller including the price bids

received, the weightages and other relevant criteria adopted in the final
selection ol the bids;

the contract requires the Buyer to make payment to the Scllc'r of 100%
(onc hundred per cent) of FOB/CFR/CIF/CIP contract price of the
Eligible Goods excluding Services, pro-rata against shipments, to be
covered under un irrcvocable letter of credit in favour of the Seller;

the Borrower hereby confirms to Exim Bank that the Eligible Goods
and Services shall be exempt from all kinds of taxes and duties ol any
nature whatsoever levied in the Borrower’s Country including all
corporate/personal/value added taxes, import/custom duties, special
levies and social security contributions for temporary cmployces
deputed by the Seller in relation to the execution of the contract in the
Borrower’s Country; Provided however that, if the domestic laws of
the Borrower’s Country prohibits exemptions of any kinds of taxes and
dutics to Exim Bank, the same shall be paid by the contractor from its

own resources and may then be reimbursed by the Buyer to the
contractor,

in the case of :ervices to be rendered by a Seller in the Borrower's
Country, or where the contract requires advance payment to be made
by the Buyer to the Seller which needs to be financed out of the Credit,
the contract provides for the Buyer (o cause the Borrower 1o issuc a
Payment Authorisation to Exim Bank to cnable the Selier to claim
payment {rom Exim Bank of the Eligible Value apportionable to the

amount of invo:ce for such services or, as the case may be, the amount
of advance pavment;

I\ Tl'f."':
ﬁ:‘}ﬁ\-
o i
Ll
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:cion that the Eligible .G°°d; and Sery;
ains a provision t on behall ol the Buyer nd e
orc shipmen ller to the Negotiating Bapj, un

. ndg
by tﬁlj: rff(;‘-'d to in sub-clause (d) hcrcln Shall].
en

CQS

t
the contract con
= sl:all be inspected bel

ished
documents (O !Jc_ ﬁurruf1 =
the letter of credil arrang

; ificale;
: inspcction certific 4 ;
include an inspe vision to the cffect that Exim Bank sha

ins a pro t being able (o
(h)  the contract alsot‘l!l%":;::;,cr or the Seller f(;'::'s ‘::: iy p?)rlion l|'lc|"‘lc?|- Ce
not be liable to ivible Goods and Scrvi Y
E : rawn amo .
PRNCIASE DI U6 El}gr:blur cancellation of any und unt of the
ason of suspensiol \
EJCrcdil in terms of this Agreement,

Sxim Bank brie ; . i the
(i) the Borrower has scn!"loafd such other docunqent.s anc_i lmfm.'mahsm 5
format at Anncxurcu,'rc in this behalf, and Exim B:ml.\ {as,.m Wity N
Exim BZn": nﬁilﬁl of the contract under the Credit mdlcmmg the
conveyed inc

Eligible Value thercof; onal o
tional plg
\ ent plan, an opera plan and
j contains a procurement plan, :
@ sl:ictatcyfcn:;r:fgguards for ensuring sustainability and maintenapce of the
 Project during the life of the Projeet.

(k) the contract has been concluded within eightcen months from the dgyq

of this Agreement;

3.2 Details of any amendment to an Eligible Contract agreed to by he Particg
thercto shall also pe furnished by the Borrower to Exim Bf!llk alongwiy
evidence of approval of the amendment by the Borrower, Provided, hﬂ“'evcr,
that Exim Bank's approval hereunder may not be necessary if such amendmen
is only a variation of technical specifications of the Eligible Goods ang
Services to be supplied under the contract that does not involve a Malerig)
change in the scope or object of the contracy/ Payment terms, The Borroyy
shall, nevertheless, advise :xim Bank of any such amendment

Disburscmcnts out of the Credit:
s out of the Credit;

4.A  Eligible Goods and Services covered by letters of credit:

4.A.1 Al letiers of credit in pursuance of Clayse
by the Issuing Bank in f;

sement Daye A5 may be agreeq by Exim Bank afier

ANk, The letters of credit shal] be
-E0lating Bapk . The letters of credit
and P.racncc for Documenlary Credits
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V. 4.A.2

4.A.3

payn}cnt o be made (o the Seller against presentation of documents as
specified in the lewter of

; credit, an inspection certificate and Payment
Authorisation;

Upon presentation of documents by
Negotiating Bank shall pay to the S
hundred per cent (100%) of FOB/C

the Seller to the Negotiating Bank, the
cller, an amount being not more than one
FR/CIF/CIP contract value apportionable
to the relative shipment as reduced by the amount of advance payment, if any,
in equivalent amount at the spot rate of exchange of the Negotiating Bank, by

credit to the account of the Seller with such bank as may be specified by it.

provided the documents presented are in order and are compliant with the
relevant letter of credit.

The amount of disbursement that shall have been made by Exim Bank as the
Negotiating Bank as mentioned in Clause 4.A.2 shall be decmed 10 be an
Advance made by Exim Bank to the Borrower out of the Credit and the

date on which Exim Bank pays or remits the anount from Mumbai to the
Seller shall be deemed to be the date of such Advance. Exim Bank shall
thereafter, advise the Borrower of the date and amount of Advance. The
records of Exim Bank as to the particulars of disbursements and accounts shall
be final and binding on the Borrower save for manifest error.

4.A4 Bank charges,

cXxpenses, commission or stamp duty payable outside the

Borrower's Country shall be to the account of the Seller and those payable in
the Borrower’s Country shall be to the account of the relevant Buyer.

4.A.5 Exim Bank shall in no way be liable or responsible for any act or omission in
handling the letter(s) of credit or negotiation of documents thercunder,

4B D

isbursements against Payment Authorisation:

4.B.1 The Borrower shall on recciving :

(1)

(i)

an invoice from the Scller duly certified by the Buyer representing the
amount for supplics made / services rendered by the Seller under an
Eligible Contract in the Borrower’s Country, or,

a request from the Buyer to release advance payment to the Seller, in
the case of the amount of advance payment under an Eligible Contract

(where such advance payment is agreed to be financed owt of the
Credit),

-xu
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ention money 10 the Seller un
case retentl der
«er to rel

(iii)  arcquest from the ?U)
an Eligible Contract- I
.o the Seller 10 B4 he fo
favouring he Eligible Value apportionapy, :

orisation it ol t

Payment Auth
;f::n alyAnnc.turc Il for the amo

invoice/request.
e relevant invoice L
th Payment Authorisation Of (he

iginal ;
: cipt of the orig : he credit of the § .
482 Eaim Bk shell o rflfoul:u mentioned therein o ¢ bigaloth l;llcr’m
Borrower lransrcc;' lll:‘-ﬂ‘: such bank as the Scller may Exim
such account and Wi
Bank.
m Bank to the Seller pursuant (o the Pﬂ)’mem

id shall be deemed 1o b,
i ller as aforesaid s e an
Aulhonsahog f(ér’agz?;ng:;:h[‘; ‘?lfc Borrower out of lhchlEd;\l;] ancllj the day,
Admfn’c"l: ?:II:I l?J:anl-: shall pay or remit the said amounlb::'ﬂfl'}:c d‘-‘a‘:'(': ‘";0 the
on which E: { of the Seller shall be decmed to Ol such
designated account o visc the Borrower of the daie and

d
. Exim Bank shall thereafier, advis .
:rg::::fcofl': ‘;;r:vancc. The records of Exim Bank as to the amouny o

disbursement(s) and particulars in the Borrower's account shall be final gpg

4.B.3 The amount remitted by Exi

binding on the Borrower save for manilcst crror.

4.C  Notwithstanding anything contained hercinabove, Exim lélanf\ sha.:‘l Hﬂl_be
obliged to make any payment to the Scllcn: after the relevant Termipg
Disbursement Date or otherwise in excess ol the aggregalc amount of the
Credit facility. The Borrower shall therelore, ensure that ']:[lglblc Contracts
shall be concluded in such a manncr that letter(s) of credit in respect of the

Cligible Contracts shall be opened within the period spcci[?ed in Clause 4.7 |
or as the case may be, Payment Authorisation shall be received by Exim Bank

and disbursements in respect of the letters of credit and under the Payment
Authorisation can be made by Exim Bank on or before the relevant Terming]

Disbursement Date and that the aggregate Eligible Value of the Eligible
Contracts does not exceed the limit of the Credit. -

4.D  No part of any Advance(s) made under the Credit shall be applied towards

payment of any taxes, whatsoever.

8 Interest:

5.1 On cach Interest l_’aymem Datce, the Borrower shall pay to Exim Bank interest
accrued on the principal amount of cach Advance or, as the casc may be, on
the amount of the Credi outstanding during the Interest Periad relaling' thercto
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7.

Fee(s)

311 j SO s IR O I
5.2 In
lh::cgilssli:l:)ail‘llrccmc from the date of cach Advance and shall be calculated on
criod durt 1¢ actual number of days elapsed (including the first day of the
P uring which it accrues) using 360 days a year laclor.
- L'}.lf;?ﬂ ;\:m other monies which may not be paid when duc under the provisions
intl o aEicement f‘»hall also be payable on the relevant Interest Payment Date
n the manner specificd for payment of interest,
54

All interest on the outstanding amount of an Advance or the Credit, as the case
may b'c, and on all other monics accruing due under the Credit Agreement
shall, if not paid on the respective duc dates, carry further interest at the same
rale as specificd above, computed from the respective due dates and shall
become payable upon the footing of compound interest with rests taken or
made half-yearly, without frcjudice to the provisions of Clause 8 below.

Repayment:

The Borrower hercby agrees and covenants to repay to Exim Bank the outstanding
principal amount of the Credit afier a moratorium of five (5) years from the date of
l'lrS_l Advance, in successive half-yearly substantially cqual installments over such
period not exceeding twenty (20) years (including the moratorium period) from the
date of first Advance as may be agreed between Exim Bank and the Borrower, at the
time of approval of the first Eligible Contract, the first of such installments falling duc
for payment on the date immediantely following the date of expiry of the aforesaid
moratorium period. Exim Bank shall advise the Borrower of the repayment schedule
relating to the Credit soon afier disbursement of the first Advance. Provided However
that if for any reason the aggregaic amount ol Advances finally disbursed by Exim
Bank shall be less than the amount of Credit facility agreed to be provided by Exim
Bank to the Borrower under this Agreement, the amount of the aforesaid repayment
instalments of the Credit shall stand reduced in the inverse order of their maturity.

.

7.1  Commitment Fee:

The Borrower shall pay to Exim Bank a commitment fee at the rate of 0.50%
(fifty basis points) per annum on the amount of Credit remaining undrawn in
respect of each Eligible Contract. The commitment fee shall begin to accrue
from cxpiration of two (2) months from the date of approval of the relcvant
contract by Exim Bank and shall ccase on the date of final disbursement of the
Eligible Value of the Eligible Contract or on the Terminal Disbursement Date
relating thereto, whichever is carlicr, The commitment fee shall be payable on
cach Interest Payment Date alongwith half-yearly intercst as specified in
clause 5 hereof following the expiry of the said period of two (2) months.
Provided however that commitment [ee on the amount of Eligible Value of
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¢

7.2

7.3

incd undrawn on the reley,

. : n
yay have 1€ ithin ten (10) Business Day

ma
cach Eligiblc Contmcl{ ;I)ljllg. r;hail e ayable

:1al Disbursemen o]
ITI‘;?I‘:‘::IZh Terminal D:sburscmcnl

c:
Management Fee: | c-time management fec al the ry
y o Exi he amount of the .Ellglblc Val.ue of eagy,
points) on cnt Date immediately following the dare

Paym F .
Intcrest (ygonlraCl by Exim Bank.

The Borrower shall Pa
of 0.50% (fifty basxsh
Eligible Contract on thc rcs
of agpproval of the relative Eligible

: nt fec shall be refundable by
. : fec and manageme ' ¥
Sl ~ iznén;;trlg:.:lr cven if disburscment of Ih[ir‘i:?ic;::c I%:- i;:} part of
EIKI?I'B?;}; Nolue of an Eligible Contract may not ma ¥ Teason
e Eligi

whatsocver.
8. Decfault Interest
8.1  If there shall be a default by the Bnrrowcrlin"lhe ;z:ﬁmé:;lil n-?];g :::l{ S:dn;i l\i‘_he[:
- i all pa B O

due under this Agrcement, the Borrower s
interest by way ofg liquidated damages on the defaulted amoupl(s) from the dye
date to the date of actual payment (as well alter as before judgement) at the
rate of 2% p.a. (two per cent per annum) over and above the Interest Rate.

82 Interest at the rate as aforesaid shall accrue from day to day, shall be

calculated on the basis of the actual number of days clapscc} and 360 days a
year factor.

Conditions Precedent:

9.1

This Agreement shall become effective upon Exim Bank confirming to the
Borrower in writing that it has received the following documents/documentary
evidence from the Borrower in form and substance satisfactory (o it :- F

(@) an opinion of the Borrower’s legal counscl substantially in the form
given at {&nncxurc IV, with respect to governmental and corporale
authorisations, sanctions, consents and licences alongwith certified truc
copics thereol’ where available, that may be required for execution of
lhlS. f\grecment and all documents pursuant thereto, the execution
validity and enforceability of this Agrcement and other docu‘mcnls i
implementation thereol and such other matlers pertaining to the

transactions contemplated by thi
s A 3xi .
reasonably request; Y greement as Exim Bank may
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9.2

9.3

(b)

a}llhcnticalcd speci :

sign this :\gmcflclz:lrrinj 1gnatures of the persons who are authorised to
f\“lhol‘isalions and lo" all documents thercunder including Payment
implementation of this ":Prcscnl the Borrower in connection with
Annexure V; such grecment substantially in the format given at
Borrower until Exim chnl:}:mcn.mgnalurcs shall be binding on the
the Borrower = ank receives notice of cxpress revocation from

The Borrower |
2 1cr0b}' aprc i
mentioned i grees o furnish the documents/documentary cvidence

n Cl ithi
ik s a:ilse 9.1.“llhll'l 60 days from the daic of this Agrecment or
ended period as may be apreed by Exim Bank.

Exim Bank

el ;:;1]1 atpprove a contract as cligible for being financed under this

Shall diibilirse n!: after the Agreement has become effective, and Exim Bank
oneys for account of the Borrower subject to the following:-

X N

() fee, interest and costs, charges and expenses, if any, payable by the

B ; : j
orrower under this Agreement shall have been paid to Exim Bank
when duc;

(b)

Exim Bank shall have reccived from the Seller the documents in terms
of Clausc 4.A.2, or, as the case may be, Payment Authorisation of the

B?l‘l‘O\\’Cl’ in terms of Clause 4.B.2, prior to the relevant Terminal
Disbursement Date;

(c) all representations and warrantics made by the Borrower in the General
Conditions of this Agrecment shall have remained true and corrcct on
the date of each Advance under the Credit as ifall of them as may be
relevant shall have been repeated with respect to the facts and
circumstances existing on the date thereof;

(d)  no Eventof Default shall have happened and be continuing; and

(¢)  Exim Bank shall have received from the Borrower confirmation that all

statutory /regulatory / budgetary approvals have been obtained for the
Project and the Bomower has made available or made necessary
arrangements for provision of availability of land, right of way, along
with basic infrastructure, watcr and clectricily at the Project site(s) in
the Borrower’s Country);

(N  Exim Bank shall have received (rom the Borrower, confirmation on {ax

and duty cxemptions, financial closure and other commitments made
by the Borrower in connection with the Project along with the copy of
the contract.
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cs, by themselves of by

Aunti-Corruption Law: . e ves. i
ting P ask or accept for itse|f thiyy

- 10 den to the contrac fTer.
= F bidden to ollcr, =
[ 1) 10.1 Itis sfncnl[};c rc‘l“wilh \his Ag,ccmcnl.. | advantage or cven d}rcc: or 1ndi0ra
: party invo ial or n(:m--rll‘lilﬂc'"J for cgccution of this Agrec rcfl
4 third party, financia the conclusion fmd'o 1.wl‘ul acts in accord it it
] promise, as offscls for alificd as criminal unia - ce With
- susceptible of being ;I;lly ol
3 national laws of any p its officers and/or rcprcscnlalivcs_ have, Chgagey .
(9 10.2 In the cvent the Borrower, 1’15 t;,;crjcrcivC, or obstructive Praclices in ayep, l]n
corrupt, {raudulent, Co[lusnccl, s 10,1 hercinabove, it shall tantamoyp, o 3
(3 situations stipulated under areemcn[ without prejudice Lo eventyg| ':i"ila:n
Event of Default under lhIfE AE 'n\"Oh’cd in these prac[lc(-s_ q
(L) criminal consequences against those i h
! . : Exim Bank, in congyj,,.
i ) _ b ned hercinabove, E i Ultayj
- 193 Morithwinding ang ”“P gr'i:c;,r:ﬁll{a shall have the right to (a) reject 3 pmp(,:a?
9 Willt thes Govsamatenl o he bidder recommended for award, or any of;
i for award if it determines that the . h o 1
o ./sub-contractors/service prowdersfsup l
] personnel/agents/sub-consultants/su indircctly. enpamed i Plier
o and/or their employecs, has, dircctly or Indirccly, °Sngag in comy
s fraudulent, collusive, cocrcive, or obstructive practices in competing for
- contract in question: and (b) cancel the portion of the Credit if it delen.nmcs .
e any time that the recipient(s) of any part of “}‘“—' procceds of f:redll isfare
| ] cngaged in corrupt, fraudulent, collusive, coercive, or 0b51m0l1?0 Practices
during the procurement or the implementation of lhc- contract in question,
i without the Borrower having taken timely and appropriate action satisfacmw
| to Exim Bank to address such practices when they occur, including by I'ailing
to inform Exim Bank in a timely manner at the time the Borrawer knew
. L) of the
& practices.
i 5 I1.  Integrity
j' The E‘:orrc.Jwef' hereby agrees, covenants and undertakes 1o take all necessary measures
lo maintain highest level of cthics and integrity during the currency of this A
and cnsure that Seller bidd iers. i SrEEmen
» -oldders, suppliers, contractors agents, consult
i contractors, service providers, and any personnel ] f' ' ultants, sub-
J reasonable steps within their scope of business and - mk? b, el
defend against serjous violations of obl'an' - ! responsibility to avoid nd
implementation of 1 ject. including oo O i1 or in connection it
he Project Including preparay Soten t
= procurement and execution processes ; Paralion of DPR, und in bidding,
i e N connection with the Project
3 . eneral Conditions to fo . '
Thi form part of Credit A reement:
s Agreement shall b : :
il a1l be read with (he
. cnera H .
: :wrclo which shfsll form ap integral Part'CO“d_lllons contained in SCHEDULE
J neorporated herein by refore of this Agrecment and be deemed
- y the provisions (h nee and the Parties he S e el
creof, reto agree 1o accept and be bound
]
} il
(.. B e
|f ‘:-;‘.'.._
e v e 5 = g
e S e B e B e T b
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THE SCHEDULE ABOVE REFERRED TO

General Conditions

Definitions & Interprelations
Borrower's liability
Interest Period

Taxes
Currency of Account and Place of Payment

Appropriation of Payments
Indemnity

Representations
Affirmative Covenants
Inspection and Monitoring
Events of Deflault
Evidence of Debt

Waiver
Assignment/Transfer
Certification by Exim Bank
Partial Invalidity
Language ol documents
Law

Arbitration

Notices

ol
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SCHEDULp

TIONS

GENERAL CONDI

Decfinitions & Interpretations:

' ions uscd in the Generg)

; in, all expressions . Cong;,.

: ‘ specificd herein, : neral Conditi i
Esé:?;ﬁa:cgaﬁrﬁlsgycri dit Agrecment of \\Ifluch' lt]llﬁf(c: s Agrecnll{::f [l'nr " l:‘;‘ns
: iven to them ! " “ Mihg o

he same meanings as given ¢ dit Agrecme Cy
:?E:III;:?EEO[“;:‘ICHC}' between any provision (E)fﬁ?féfﬁcm sl%all pl‘e:']'[[i?nd the Gen:r:t
Conditions, the relative provision of the Credit Agr al. I

Borrower's linbility:

The liability of the Borrower to make any payment Itllcrcsuer;tl:lcr;r il;;Cllf(:g Primary
no way be conditional upon due performance I?y HE | be oS of an
Contract and shall not be affected by reason ol iy sl W & Bu_y‘"-l' ang
Seller or any right which a Buyer may have or c"".m o i SR EL ScIIFr Nor shalal
the Borrower b entitled to raise any defence or objection ¢manating -I'rf:.m 1ts bugj,
or contractual relations with a Buyer, for making any payment to Fixim Bank Undey

the Credit Agreement.

Interest Period:

(1) The period for which an Advance or the Credit, as the case may b,
outstanding shall be divided into successive periods (each an "In[c;gﬂ
Period”), having duration of six months each or as otherwise mentioneg

(2)  The first Interest Period in respect of each Advance shall commence op
date on which an Advance is made, and in the case of first Advance relgti .
the first Eligible Contract, the first Interes Period shall end on
Payment Date following the commencemeny of such Interest Period,

(3)  The first Interest Period in respect of each subsequent Advance relating either

4) -
) Each Interest Period (ogher than the first Interesy periog in relation to cach

Immediately following the preceeding
erest Payment Dage nearest {o il.

Advance) sha|| Commence on the day
Interest Period, and shall end on the Ing

(5)  Any Interest Perjoq that woy|
¢xlend beyond the final Re
end on that dage subject 1o
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(6)

:‘\\.’cllicrc LWo or more Interest Peri
vances to which these Inte
referred to as one Advance

Taxes:

D.1

D.2

D.3

D.4

All sums paya
full \\'ilhoitysgl.co Ry;:}i (Ijlorr?\\'cr under the Credit Agreement shall be paidin (2
and: cleoreif mose dedi; lln;t.r-clmm or any restriction or condition and free 1
st deductiiig. ot witht;n ] ;{r or on account of any present or future laxes or 5
imposed by the gove woldings of any nature whatsocver, now or hereafter 5
il it S = l.’crmncn.l of the Borrower’s Country (“the Taxes™). I (i) ll,-
ot any sufm navibl ';‘l‘—}"‘ed by law to make any deduction or withholding (-
oo et payable by it hereunder; or (ii) Exim Bank shall be required by
any payment on account of tax (other than tax on its overall net (%

ods bcg:m and also end on the same day, the
rest Periods relate, shall constitute and be 173}

income) on or i i : ‘ ;
) on or in relation to any amount received or receivable by it hercunder,

or otherwise payable by Exim Bank to its lender(s) from whom Exim Bank EZ,-‘-
funds to make available the Credit, then the sum payable by i"‘il

may have sourced
the Borrower in re
be required to be

spect of which such deduction, withholding or payment may
made, shall be increased to the extent necessary {0 cnsurc

that after l_hc making of such deduction, withholding or payment, Exim Bank
shall reccive and retain (frce from any liability in respect of any such
deduction, withholding or payment) a net sum equal to the sum which it would

have received and
been made.

The Borrower sha
made any paymen

5o retained had no such deduction, withholding ot payment

Il deliver to Exim Bank within thirty dayshl‘tcr it shall have
{ from which it shall have been required by law to make any

deduction or withholding, a receipt issued by the relevant taxing or other
authorities evidencing the deduction or withholding of amounts required to be

deducted or withheld from such payment.

The Borrower shall hold Exim Bank harmless from and apainst any liability

with respect to any
Borrower under th

asserted).

If at any time the Borrower shall become
withholding or payment contcmp

be made, it shall
details thereof.

tax on or in relation to any amount payable by the
e Credit Agrcement (whether or not properly or icgally

aware that any such deduction,
lated by sub-Scction (1) above may nced 0

immediately notify Exim Bank and provide all availablc

-
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|
ach)

-ment:
Currency of Account and Place of P2

a
il currgnmcy \c\'r::.r under the Cre
i r - o
time duc by the 4
agreed that cach sum whic

h is otherwisc

{
'ment for each and every gyp,
giil Agrcement, :I.‘ 15 h““'cvcr b
‘ )
payable by the Borrower (o % '3;

E3

Bank in Dollars.

0)

(i)

All payments 10 be made hereunder by the Borrower 1o

" rendered

{he Borrower under this Agfeement or ypg,
n in

an award given| or made i tokay:
i to be converted from the ':“'T:;“c-" ("the
hereto, may nec h the same shall be payablc hcn;qum €r or unde, s
Currency”) In e : into another currency ("l.he Second C“‘Tency") for
award or judgemen making or filing a claim or proof againg ’
the purposc. orbt(lgning an arbitral award or judgement on an awarg
Bommwer; (”)'cl)) aal- or (iii) enforcing any suc :.1ward or Judgemcm
any court or (ri unI ’t' n hereto, then such conversion shall pe Mady
given or made in relatio ank by a tommercig| ban

L) -y B
xchange quoted to Exim al
;'?:c!r;hl:r;rsg;;egDoclllars, at the close of business on the day befor,

| .

; : of is filed or award or judgemep, ;

day on which the claim or proc sl : is
the day and the Borrower shall indemnify Exi ) Bank'and hold ;
safe and 'harmlcss (rom and against any loss sulﬁ.tpd by itas g resul,
of any fluctuation between (a) the ratc of exchange used for stich

purpose to converi the sum in question from the Firsl' Curre_ncy intg
the Second Currency and (b) the rate of exchange|at whnqh Exim Bank
may in the ordinary course of business purchase the Fll'b:l Currcnc).
with the Second Currency upon receipt of : sum paid 1o ji i,
satisfaction in whole or in part, of any such claim|or Proof or awarq o

Jjudgement,

fron
If any sum duc Iro o
arbitral award or judgement

For the purpose of sub-Section E.2(i) and withoul prejudice to the
indemnity therein contained, the Borrower further agrees; tothe fy
extent permitted by law, that any award or judgement on an awgy
made in the Sccond Currency shall be for such sum as would, at (he
rate or rates of exchange at which Exim Bank muy in the ordinary
course of business purchase (he First Currenty with (he Second
Currency as at the date of payment, enable Exim |Bank (o receive (he
sum due to it in the First Currency. '

Exim Bank shall be

made in Dollars by megns of transfer/credit (o the account(s) of Exim Bank

wit i : ‘
lolezft;?%éff l? an{-\js . In‘-jm or abroad, The Payments shall be so made as
3 anx 10 receive or regljse at par the amouynt of payment on or

before the relative due daqe ther

cof,
the Borrower sy make payment T
36247347 with Citibank N.A,, New York

therwise adyised by Exim Bank,
credit of Exim Bank Ale. No.
US.A, CHIES UID 173871 Tre

to the
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payment obligati
o the exlcmg:::;;igli";c Borrower shall be deemed fulfilled only when and
designated account of Ex;::lgat::l::nlclmnsrcm:d rwmmm ning: dihasion 55

arc at its [rec disposal.

E.4 Il the date on whi
shall not be a ;l'g:‘n:;‘: ISJUI'II under the Credit Agreement is duc and payable
applicable, then the due daly al the place of payment or for Exim Bank, a5
sticeeding Businsss Din 'a e for payment of any such sum shall be the next
M —— it 1y, unless such succceding Business Day falls in
h, in which event, the duc date shall be the immediately

preceding Business D ;
arleulutuil ﬂCcording|y:ay‘ and if nccessary, interest and fee, if any, shall be

Appropriation of Pavments:
F.1  Unless otherwi i

Agrcem?:n‘lte?\::zi reql:].rcd by Exim Bank, any payment under this Credit

made to or reccived/recovered by Exim Bank, shall be

appropriated in i
SBpe E, e the fo!lo:.vmg order and the Borrower waives any right it may
appropriation in any other order: -

(a) costs and ex :
XpCnses,

(c) additional interest by way of liquidated damages;
(d) compound interest;
(e) interest; and

(H instalment(s) of principal duc under the Credit Agrecment.

F.2 Nolwiths.tand.ing a[lything contained in sub-Section (1) hercinabove, Exim Bank
may at its discretion, appropriatc such payment towards satisfaction of dues, if
any, pa}:able by the Borrower in respect of any other loan/ facility availed of
from Exim Bank.

Indemuity:

The Borrower shall indemnify and keep Exim Bank indemnificd from and against all

losses, liabilitics, damages, €osls, charges and cxpenses which it may certify to have
been incurred as a conscquence of occurrence of any Event of Default or any other
breach by the Borrower of any of its obligations under the Credit Agreement or by
reason of any payment or repayment to of reccipt or recovery by Exim Bank of any
installment of the Credit or any overdue sum otherwisc than on a Repayment Date or
an [nterest Payment Date relating thereto (including any loss incurred by Exim Bank
in liquidating or redeploying funds acquired to maintain the Qrcdil or a'rrangcd. for the
purpose of a proposed Advance and any interest oF cost incurred in funding any

unpaid sum).

.IH'

e e -0 O B
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] H.  Representations:
at:-
rescnls th ‘
srecment has/have full powep

- [1.1 The Borrower rcp A i

. ina this AB Credit Agreemen op 1 Py

= icial(s) signing deliver the Lr Lon b}, -l
the 0 tc and ry action (stawtory and any oy il

- (@) ity to cxecu
A and authonty ¢ ™ cessd A X
hat ne ngs hereunder and the gy ) by

 od dt .

the Borrower an :co jls borraWwl Xeey:
el : uthoris¢ it Agreement and tig
ol becn taken 10 4 of the Credit AB all d““-“menz'

delivery and pcrfon?ancc
in pursuance thercol;
sions and (hings required 1o be done, il
mocrll r (a) to cnable the BOl'l'Ot_\'cr. Imeu"y - eﬂnd
: . il: :i;;:hts under anfl perform the ol;lh%atlons exprcSchler
into, exercise i under the Credit Agrcer.nc.m and (b) EO e m ;
be ‘_‘Sslfmcd:g Ircssed 1o be assumed by it in the Credit Agfccmemac
E:bl:];a::;':csi anI:i enforceable, have been done, ffl‘”"ll!c i o ;
ingsu’icl compliance with the laws o.l’ the BOCT:E“ ;r Srcoulmry = n
has been no default in ful fillment of the condittons ol any Uflhcm;

, (i)  all acts, cond
f performed in

essed to be assumed by the Borrower in (e Creg
Agreement constitute legal and va[?d Obl'ga““’_’s_ enforcegb, ]-In
accordance with their terms and are direct unconditional ang Benery
obligations of the Borrower, ranking al least pari passu wity all i

other unsccured obligations;

(iiiy  the obligations expr

(iv) it is not nccessary in order to ensure (he legality, validiy
enflorceability or admissibility in evidence of the Credit Agreemeny ﬂrfd.
Payment Authorisation in the Borrower’s Country that it or any oth
document be filed, notarised, registered, recorded or enrolled with m:‘.r
court or authority there or that any stamp, registration or similar (ay h:
paid on or in relation to this Agreement; "

(v)  the Bor'rowcr .is subject to civil and commercial law and o legal |
Elr;::lczlcld:;;gs with rcs!acct (o its obligations under the Credit Agrccmsﬁt
s cwzg{r::;:{)n;s cx:j:culcq pursuant thereto and the borrowing of the
performa}z iy l}?: Bdclwcry of the Credit Agreement and (he
el utrowcr thereunder constitute/wil] constitule
mercial acts and not governmental or public acts.

; i oI
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H.2

(vi)

(vii)

)
’

. Borrower's
; taken 10 the ; Ouny
procccdlnb'é‘rc dit Agreement, the choice of E“Elis;;yl foy : )
rthe ( Agreement is a valid choje, 0;;'33 ‘h‘ ]
¢

in any

c Credi :
al award in respec ayy

pect of the . Wy

enforcement O

H : Or lh .
govemning 1aw. ent or an arbitr
decree or judgm : enforced b ¢
any “ bc rccogﬂlscd and y thc cOu"s ‘Ql‘edil |
" 1 |

Agreement Wi
Borrower's Country, '.
Il not be deemed to be domiciled o .

Exim Bank sha N | -

3 's Count y rcason only of{ n e
busincss_m the Borrowcr's C ry s chcUlignun .:
the Credit Agreement. 4

!

!

The Borrower further represents that:-
]

0)

(ii)

(iii)

(iv)

neither the execution or performance of the Credit Agrecmcm

Payment Authorisations nor the cxercise by the Borrower op "o ry
rights hercunder will: ofjy !
|

(@)  conlflict with or result in any breach of or delay|, und |
law, authorisation, judgment, order, agreement, instry er any ]
obligation applicable to, or which is binding upon g aﬂ,““ Ly
Borrower or any of its present or future assets or rc‘,cnu::ts he °

y Or

(b)  result in the creation of or oblige the Borrower (g creat
encumbrance on the whole or any part of jts present orcf ny
Ulyre

asscls or rcvenucs;

the Borrower is not in breach of or in defauly under ]
aut.horisation, agreement, instrument or obligation -appli hilmy lay, -
which is binding upon or af fects, the Borrower or any oi‘c’a Clo, o
revenues, being a breach or default which might have may il
efff.jct on the ability of the Borrower to duly observ A advere
obligations under the Credit Agreement; ) ¢and perform i -

there is no restriction i i |
nposed in the Borrower’ T
e . er's Country whj imits
ou p cszeg:‘sp?? lrar.lsfcr of I'orc:gn c,\'change by the Bo}roxréillftlmll' l:‘ ]
purpo riorming any of it j igati 4
-desiel y S payment obllgallons under the Credi;

giving of nofice and/

> 0 or the passi :
materiality) as ope of thos passing of _llmc and/or any finding of
other event. has oceyrreq o cvents mentioned in Section K.| and 1
notice and/or the passixf ' wthh enlitles, or which, with thc'giving of
Borrower (g declare it: i:c'; tl;mcel’ i 4 s i
o . Cotedness dye i '
and payable prior to i

r Inate it facili
lerminate any credit facility or t0
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v) the inf :
ormatio H
datc hercof ;n“ ‘_'::::;gfd b3;‘ the Borrower to Exim Bank before the
misleading in 8y rcsmcl:m erewith is truc and is not incorrect or

Affirmative Covenants:

The B
¢ borrower agrees, covenants and undertakes to:

(1)

(i)

(iii)

(iv)

(vi)
(vii)

utilise the Credit facil;
of Eligible G":;Cll:lsf:u:;ly a !casl upto 75% for financing purchasc from india
nd Services by Buyers in the Borrower’s Country;

obtain, com i

Bvee anil c?flgc:\:ll; :::il:eﬂﬂs of and do all that is nccessary 10 maintain in full

by the s and l‘egu‘mic'cn-lsatlcms, approvals, licences and conscnls required

fawfall¥ it shiter Titn t:s of lhe.Borrower's Country to cnable the Borrower

hersunder snd fhesind ¢ Credit Agreement :tmd perform its obligations

admissibility in cvi er and to ensure the legality, validity, enforceability or
y in evidence of the Credit Agreement in the Borrower’s Country;

romptly i Sxci
geconl:cy( "‘:‘_ lf?!‘l’? Ex.m} Bank of the occurrence of any event which is or may
ol ith the giving of notice and / or the passing of time and / or any
g of materiality) one of those events mentioned in Section K.1 hereof;
promptly inform Exim Bank of any litigation, arbitration, administrative
the Borrower or against

proceeding or contract claim brought or made against
any of the assets of the Borrower, the consequences of which might materially
or adversely affect the financial condition of the Borrower or the ability of the

Borrower to duly observe and perform any of its obligations under the Credit

Agreement;

will at all times be direct, unconditional

ensure that its obligations hereunder
ith all its other unsecured

and general obligations ranking at least pari passu W

obligations;
11 in resources or costs overrun for completion of the Project.

id all lawful claims of whatever nature, which, if unpaid,
might become an encumbrance upon the asscts, revenues, income or profits of
the Borrower, unless the validity thereof is being contested in good faith and
such reserves or provisions as may be required by generally accepted
accounting principles and practices in the Borrower's Country shall have bee!

made therefor;

meet any shortfa

pay or cause 10 be pa
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r called upon by and ensure thay

i wheneve =xim Bank und
a umbal whe cys to [Exim er lh(}
antif payment S EECC S on ey ’c'“llon:tl];gécptablc to Exim Bank has b,
c

. uc . ¢
Credit Agrecment, 5 her process ﬂg. bout any changc in the appointmep,
ka ding appointment of a progeg,

: less anol :
appointment un : :im Ban

ptl: ituted, and to notify to EXI es, and pen B
Aot : heir addresscs, thereof to the Borrower

int =9 h ;
of procest g S by mailing cop!:i:flrcss specificd herein, shall b,

} ice of process . a :
agent, scrvic p ¢ prepaid, at lll: Borrower, and shall be valid gqq

: o (ag
istered airmail, pos o -
cr;éngd personal service accc;;_(:cdrctr)éfncc  lieation
indi i urposes 0
binding on it for the p

J. Inspection and Monitoring:

J.I Inspection
¢ until all amounts duc under the Credj,
he Borrower will facilitate inspection

i [ the Buyer’s faciliticg
I ives of Exim Bank o ;

ing taken by the representatives 1 lovecs >
:;i\:?lics bool{s and rccords and cause th:lI' ofﬁccrs. ':}ndilcg‘el:i,n y undé(:slgnc
Il ; tion and assistance in connection l]lCl’C“:l 1, it g ood
o i ' f inspection in limited circumstances

that Exim Bank will exercise the right o ) e !
and the inspection will be confined to that portion of the Buyer’s projecy

which may have utilised Exim Bank's funds. Such 1nspccuo§ may be SIUb_]eC!
to prior written approval of the concerned Buycr. The orrower further
covenants and agrees that it shall also procure the consent of its SCII.cr,
bidders, suppliers, contractors, agents, consullants, sub-conlmclors,‘scl:vl.ce
providers, and any personnel thereof, to allow the Government of Indu‘l,*hmm
Bank to inspect all accounts, records and other documents rclating (o
submission of bids and contract performance, and to have them audited by the
auditors appointed by the Government of India/ Exim Bank during the

currency of this Agreement.

J2 Monitoring of Project(s)/Eligiblc Cnntrnct(s[

(@) The Borrower shall submit a status report on execution of each Eligible
Contract atan interval of 3 months from the date of approval of cach
contract (ill completion of the Eligible Contract.

r) The Borrower covenants tll:ld a_g.;:rt:f:‘sl l!hﬂl
: Agreement have been paid in lull,

(b) g‘he E(./orrowcr, shall at its cost gng €xpenses, on completion of
! (;-::_:e;: fﬂdl Eligible CPomract, submit ga comprehensive Project
L é)c;: ;:::3 i{q;orl‘ covering benefits derivedito he derived from the
oject S S0cio-cconomic impac er’
with visual documentatjon, Rt e Reteey M o
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(C) Exim Bi]l‘l]-; tha
monitoring of (

Y appoint
¢ Projeey, TI;:: Lendc}‘!‘j.ﬁnginccr for independent
necessary, | nce (o limcmsmmmb".Ity of the Lender's Engincer,
: ary, initiate corregyj and quality specifications, and where
Implementation of proje Cl IVe action for the successful and timcly
:E;lractors and consul':ar:l:'c'{hc Bgl‘rowcr shall cnsure that the Seller,
ort : 1gaped wi . "
port and assistance (g suchg[,cfl'ndo:r\":slll:‘rlnl:;,ti:nI:'.lc-:cJPccl PR

i
|
|
bs

—_—

(d) The Bo
Borrower shall g : .
permil access to off alltimes during the currency of the Credit,

Exim Bank 1o the P C'mls an d representatives of Government of India /
roject site(s) in the Borrower’s Country.

o

K.  Events of Default:

—————E T

5 K.l  For the purpo .
.r purpose of this clause, there shall be .

(@)  any amou
nt payable by the B ! "
* orrower 1o [ ¢
Agreement is not paid when duc: Exim Bank under the Credit
1

(b)  the Borrower fai
under tl ver fails to perform or observe any of its other obligations
cr the Credit Agreament; -

c anv i : S ;

©) E\:)i, n'lng-‘““lfl[m furnished or representation made by the Borrower to

. ank is found to be incorrect or incomplete in any material
respect:

(d) lhf: .Bon'owcr defaults in payment of any other external indebtedness
arising from a transaction that has a legal effect of a borrowing on its
duc date or any external debt of the Borrower becomes due and
payable prior (o its stated maturity or a moratorium or embargo is
declared on the payment of any external debt of the Borrower or any of
its agencies, or any political event occurs by reason of which the
Borrower's Country is declared to be on inimical terms with India; )

all have been imposed in the Borrower’s Country
nsfer of forcign exchange by the
fits payment obligations

(¢)  any restriction sh
which limits or prevents the tra
Borrower for the purposc of perlorming any o

under the Credit Agrecment.

ccurs and remains unremedicd within thirty (30) days
fie the Borrower of such default, then Exim Bank
(o the Borrower declare that:

K2 Ifan Event of Default o
after Exim Bank has noti
may, by a notice in writing
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of the Cerit facilil)' hcreu

vailment dit facility to th i
wer 10 AVt the Cre i
BorroWe! " ich cver 1ain suspended until (he e:enl

by the .
) acccss U ndc mn ) : e
( shall stand SIII‘SEC the Borro! ion shall have ccased to cxisy to i
penste . Bank shall have notifieq lhe
e

ot availcd 0! L sus
n suc o Exim ave
dit facility has been restored; or

which gave ”Fcl.-l\f;m Bank 2
satisfuction 01 °~ ¢ Cre

th
Borrower (hat acccss to
n of the Credil sh

Iled; and
of all Advance(s) or the Credit, as e

- nt
rincipal amOU®. . oly duc and payable, wherey
i ately Pon
comc immed! S ¢
Il be o so payablc b the Borrower to Exim g
same shall becom rary in the Credit Agreement "OI“"lhs‘ﬂnding)

ing to the con all other i

(e 75 ith all interest accrucd thercon and : monies (g,
together with a yereunder, without any furthe
r

i k|
g ower (o Exim Ban 3 i
::lfg: ?:J:' g::;?:crlr of any kind whatsocver, all fl which the B°"°\\'cr
hereby expressly waives in favour of Exim Bank.
<im Bank after an Event of Default sha) have
h prescrvation of the Borrower's asselg ol
e Credit Agreement shall be forthwiy,

all stand cancclled th-‘reu]mn th
e

(b)  any undrawn portio =
same shall stand can

the unpaid p
may be, sha

()

K.3  All expenses incurred by E
occurred in connection Wil

collection of amounts duc under th !
payable by the Borrower, and until payment, shall carry interest at the Interegy

Rate, besides additional interest by way of liquidated damages at the rale

provided in the Credit Agreement.

Notwithstanding any suspension, cancellation or accelcration pursuan (g any
of the events of default referred to above, all the provisions of the Crediy
Agreement shall continue in full force and effect during the period any amoyp,

payable by the Borrower to Exim Bank remains outstanding, and independ

of the Bor.rowcr's. obligations under the Credi Agreement, the Borrower '[enl

::%':;S ;c::l:.ndcnl:mfy Exim Bank against the consequences (direct or indiricsl(;

iy r}; ofm that may be taken b)" a S?l.lcr or Buyer against Exim Bank b
suspension of the Credit facility or canccllation of the undrawr);

portion of the Credit as aforesaid,

K.4

(@  Exim Bank wi g
: will maintain, {
H ] naccorda " =
the name of (he nee with its usual praet;
OITOWer et . practice, a |
by and owing to Exin I;:;;. c; :dc]ncmg the amount(s) l';om ti’mc (t}(;:lllanzgolﬁlr:
and an intercsy ; s also amoun( i
receiy : S) receive i
able accoypy showing therein the a:lll i ';CC?YCTCd %Ly
ount of interest and

other moncys
Payable under th :
or ree i ¢ Cred

overed by Exim Bapj, in rcspcc['llh/;:;crg?mcm as also amount(s) received
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(b)  In any proceedi
. INgEs arisj
cntrics m : nsing o :
cvidence 3?‘:,1 4 ‘_“C accfunl:; ol Or in connection witl ;
the existence of 1k maintained as aff; Vith the Credit Agrecment,
¢ liability of the l:?utlrcs'a.ld shall be prima facic
rrower as therein recorded.

M. Waiver:

No delay in excreising X

o 133: g '::;bdc::rr:n:lssion to exercise any ri

Jdocument cxceuted Pursug:ll under the Credit A):,."fghl. power or remedy accruing 0

shall constitute a waiver the ersti, shall i'“pairba;cn;fln: oo Sl b

thereunder or be construed n;";: or of any obligalign otl:' 111:::1;![1;, L ?,r o ki

ok ; : o

inaction of Exim Bank in rcspc;cqmcsccncf! in such default n;os‘l\:l:l u:r:c:::‘:i 3:1:'

default, affect or impair any right of any default or any acquicscence by it iln any

other default. The ri » power or remed : .

: ghts ‘ medy of Exim Bank

cumulative and not cxt:|usi\:ngr remedics provided in the C?:ditmggs:gcﬁ[ a;i

any rights and remedics to which Exim Bank shall

otherwisc be cntitled.

N. Assignment/Transfer:

.Exim Bank shall be cntitled at any time to transfer, assign
L] 3

otherwise dispose of any of its rights and benefits under the Credit A

‘ - - : 5
erson within or outside India. In case Exim Bank proposcs (0 transfc
rights and benefits under the Credit

articipation in or otherwise dispose of any
t to an : . . ¥ e
y other party, it shall give prior writlen intimation of the same 10 the
y withheld. The Borrower however,

which consent shall not be unrcasonabl
y of its rights or obligations arising under the Credit

grant participation in or
greement 10 any

r, assign, grant

Agreemcn
Borrowecr,
shall not assign or transfer an

Agreement.

_Qg[tiﬁcatinn by Exim Bank:

Where pursuant to any provision of the Credit Agreement, EXin
determinc a rate of interest or an amount {0 be payable by the Borro
opinion on any matter, such certification, delermination or opinion sl

and binding on the Borrowe abscnce of manifest crror.

1 Bank may cettify of
wer or express an
1all be conclusive

rin the

P Partial Invalidity:
e illcgal, invalid or

Il at any time any provision of the Credit Agreement shall become | .
unenforccable in any respect under the law of any jurisdiction, neither the l::gahty,
validity cnforceability of the remaining provisions hercof nor lcga!lly, vahd.uy or
; ction shall in any

enforccability of such provision under the law of any other jurisdi

way be affected or impaircd thereby.

T
P&\
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Q.  Languagcof documents: recment shall

All documents quUi‘f"d unde :

R. Law: and construcd in accordance With e

The Credit Agreement shall
laws of England.

S. Arbitration:

S.1

S.3

S4

S.5

. be in English languﬂge.
it AB
r the Credit

be governed bY

ies hereto arising oy
the partics . of
. : ¢ betweett 7= ce with th T
Any dispute or d.ffcrcncd by arbitration in accordancc with the Arb“’ﬂliun
Agreement shall be sctiled by n on International Trade Fain
ce thercof shall be binding o Ih:

: tions
Rules of the United hianan suan o
(UNCITRAL) and an award in pur i( the dispute 10 arbitration sha|( nofjf
four weeks in advance of the p'“PUSefl

partics. The party which scclt{?cl; i;:g:‘

sl week of the p
the other party in r:‘;ll’llt?l%: Eispulc 0 arbitration. The plac? ol{‘ grb]':‘m“_on ;
gatg."f sul;:;l;zl(;)lhc Janguage in arbitration proceedings shall be Englig,
c Singap

ey

i

i un
The Borrower irrevocably and 0 _ .
may now or hereafier have 10 the choice of Singapore as the veny, of

arbitration arising out of or relating to the Credit Agrc::l:n;:nt 'dl'lt:) .docllmcms
cxecuted pursuant thereto. The Borrower also agrees tha laﬂ. ar Ill:al awarg
against it in any such arbitration proceedings shall be conclusive cvidence of
the fact and amount of its indcbtedness and may be cn!‘orccd and executed iy
the Borrower’s Country on the strength ol a du!): certi ﬁ.ed true copy thereqf
under its applicable laws for enforcement of a forcign arbitral award.

Either party may issuc a notice of arbitration, hercinafter referred to as the
“Arbitration Notice", to the other, The arbitration panel shall consist of three
arbitrators; onc arbitrator to be appointed by cach party within twenty onc (21)
days of the Arbitration Notice and the third arbitrator to be jointly appointed
by such arbitrators within twenly one (21) days afier their appointment. The
governing law of the arbitration shall be English Law Arbitration and shall
take place in Singapore. The language used in the arbitration shall be English,

Th? df:cision of .1hc arbi.lration panel shall be rendered without undue delay by
majorily vole of the arbitrators and shall be final and binding upon the partics.

Any information and/or doc
the purpose of endeavouring
the negotiation process shall

umentation disclosed by a party, specifically for

lo conclude a final settlement of a dispute, during
be kept confidential at alf times.
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Any notice giv.cn and any request or dg;
all be sufficiently given or o omand made in refay i ement
SSI:N[F]" or fax. Such nolice, ::;:ces:‘;)ic;l by registered ai‘:{‘c:ﬁ: ll_':l:: :g:z?:uﬁg:ﬁcmcd
jven or made when it s duly dispm:;:“:‘l“d shall be deemed 1o have been duly
required to be given or ed

made at sycly ¢ ! transmitted to the party to which it is
place as such party may designate in ?\:_"‘lﬁ s address specified below or at such other

. 1. Wi — dis
:ven or made by telex or fay, 1 ng. When any notice, request or deman
given s INC parly concerned ithi nable
{ime a confirmatory copy of such telex or fax by mrinh::: ;E‘; pend i e TEEe
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: BORROWER:

EXIM BANK:

ent of the pemocratic Socialist Boidy
it

The Governim
[Sri Lanka ‘ .
I(:/linislry of FFinanc¢ and Mass Media

The Sccrclarial .
Colombo ol, Srt Lanka.

Attention: The Dircctor General
cpartment of External Resources

‘['elephonc No: 00-94-1 1-2434693
Fax No: 00-94-11 2447633
SWIFT:

Export-Import Bank of Indiza
Centre Onc Building, Floor 21
World Trade Centre Complex

Culfe Parade
Mumbai-400 003

Attention: LOC Group

Telephone No:  (91-22) 22261560/ 228
[I:’axl_\ik): (01-27) 2282 3304 R
*mail: eximlocii@eximbankindia.i
ST e % imbankindia.in
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IN WITNESS WHEREOF this Agrcement has been signed in duplicate on behalf of the

partics hereto by persons duly authorised in this behalf respectively on the date and place

mentioned herein below.

SIGNED AND DELIVERED on behall of )
The Democratic Socialist Republic of Sri Lanka, )
at Colombo, Sri Lanka, by the hand of its duly )

C | oepIuTTY s

authorized official Dr. R 11 S Samaratunga, Sceretary )

Ministry of Finance and Mass Media )

on 6" day of June 2017 )

SIGNED AND DELIVERED by Export — Import ) /)

Bank of India at Colombo, Sri Lanka, by the hand ) , { /

of Mr. David Rasquinha its Managing Dircctor ) | QXL,//

on the 6" day of Junc 2017 ) T .

Scanned with CamScanner



Annexure |
Guidelines|for B;

Pl
]

gible Corclg,ulatmns of the Borrower's Country 1o
transparent manner: {{he 7l

1o the Seller is made ; fai

rul . made in a fair and
competitive bidding Should gz ;llfégrll'cg(iul[:‘\lmns of the .borrowing country relating to
to Exim Bank in advince; ¥ delined and details of which should be provided
The Borrower shall bward the [

- ; ible C i
bidding process. Tha bidding should be o0, ¢ Seller based on competitive

: - uld be restricted to Indian companies registered in
]nd;:l anfl Or incarpgrated/established under any law in force in India. tHowever, if
suc enut?' is blucklisted by any multilateral agency or any authority in India or the
Borrower’s Courry,| such entity will not be cligible to participate;

The Borrower shall
documents to Exim

orward a complete set of the prequalification criteria and tender
ank for its approval prior to the start of the tender process;

Tender documents will need to be complete in all aspeets and shall not be restrictive
in naturc and shall erjuure greater participation from Indian companics. Payment terms
shall be linked to milestone achicvements under the Project. Exim Bank may restrict
the advance payrent up to 20% of the contract value. 10% of.lhc. contract va‘u_le will
be retained and disbyrsed only afier the installation and commissioning of cquipment

supplicd under the Feoject. Payment terms shall include liquidated damages in the
range of 1-5% ol thef ontract valuc for delays;

The Borrower shall ghpress the bid price only in Doltar (US$);

: : y \

: th scope of works and price and paymen
rrower may {lraft the contract wi

Tl:t‘- c]l3 (;es on lin =sys milar to the DPR and the tender documen}s. Undcr‘lhc bro;;;l

e lcl:l'l hcad.s' pdnerally stated in DPR, the contract should include .sus'labh_: 5-.1l -

o 1urer ex ;mj' ure to define the costs more precisely. Any deviation in %.1;

headmgls \{r)is ﬁ. \pl; tHe DPR and the tender documents should be supported wit

contrac -a- -

detailed justification for such deviations.

that the same is in line with the
s ¢ analyse the draft contract to ensure i
E‘;fg B?jnhq:hlﬁlr: Jer icumenls. In case of any discrepancy, the same will be referred
DPR an J

he Government dF India aficr obtaining clarifications from the Borrower. Exim
to thc UO

.
f
E.
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{n

h. Exim Bank will invilc E.‘cpl'C!SSi

——
.

{ Interest from _lndian compﬂnieare
h project. The list op
The Borrower shqy ;- alig

no .
. an ¢ for cac i
qualification excreise , .
will be provided to the Borrower.
d companies / entitics.
Alter the bidding proccss the Borrower will 'subémtlf iolily of the diai i _.;
the bid evaluation report to Exim Bank. . E-x:ml :md shall analysc {he i " N
ensure that the contract is being awarded in 2 fair and transparent manpe, K ®Por,

dit to the Borrower; nd ':On\.en
y

inclusion of the contract under the Cre

undertake a pre-
companics fentitics
from the pre-qualilie

In the event of any deviation from the pmccdu‘_’c of bidding, the Borrg
me to Exim Bank, which, in yy, v
v

provide a detailed justification for the sa '
the decision of the Government of India, regarding approval of such cgmmc’l
sl

The Borrower shall award the contract in accordance with fair gapg t
anspy
rep)

cvaluation criteria and procedures, Exim Bank would reserve the right ¢
0 keen :
P in

abeyance all contracts that are violative of the norms of the transparene
Y and fy
Ar

competition;

::; Sgcntsrscl ll‘s between the Borrower/ its nominated agency/Buyer/exe cuti

Borrower pE[lil;r gr t;{onlracmr fram. [ndia whose seléction is the prcrogalig e

for the im' ; ank shall not b_c responsible for such selection. The re ° ?r.u‘“
picmentation of the Project and therefore for the award ang ad:ﬁopslbllily

of i
contracts under the Project rests with the Borrower.
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Anncxure I1

CONTRACT INCLUSIO oo

(On the letter head of (he Government of .

DETAILS OF THE EXPORT Co .
CREDIT AGREEMENT DATED | T© BE FINANCED UNDER

)

(NAME OF BORRO\\_IER) BETWEEN

No. and Date of
Contract

Namec & Address of
Importer

Name and Address of
Exporter

Currency of Contract
Value of Contract

(i) FOB

(i1) Freight

(iii) Insurance
(iv)Total CFR/CIF

(a) Decferred Credit (100%) :
(b) Period of Deferred Credit :

Description of Goods
Delivery Period

Pre-shipment inspection
agency.

Credit Period Required

AND EXIM BANK

USS$
FOB/CFR/CIF/CIP

(Namc & Signature of
Authorized
Signatorylics)
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"%l\l

[ORISATION
Nt AUTH
DRAET OF pAer'vgc‘)vcmmcﬂt of ——-’__)

(On the leticr head ©

Export-Import Bank of India

Address
Dear Sirs,
Re: Dollar %re:]c;n Linc Agreement dated
between

Under the Dollar o8
Contract valued at 'ﬁ—-—,-(ggﬁer) and

— —— (Buyer)
i

We wish to inform you that the Seller has presented to l:S its invoice duly centjfjeq by i
in respect of *advance payment under the g .
Ove

Buyer for an amount of US$
contract / *supplies made / *services rendered by the Seller to the Buyer / *paymen, of

retention money under the above contract.

We hereby irrevocably authorize Exim Bank to make payment of the said amount of

to the designated account of the Seller in accordance with the paymen jng us
that may have been given by the Seller to Exim Bank. We agree that the amoun o
Exim Bank to the Seller shall be decmed to be an Advance made by Exim Bank tSD ol
the Credit and the date on which Exim Bank shall pay / remit the amount fro iy o
be deemed to be the date of such Advance. M Mumbai shall

We request Exim Bank to advi
est Es advise us the date and (]
payment is made by Exim Bank as aforesaid, * Smoutt of the Advance B

Yours faithfully,

*
Please delee whichever js noy applicab)
e

(Name & Signature
0!’ Authorized
Signatory/ics)
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F()RMAT OF OPINION o

Anncy
FLEG —urely
Letter Head of I AL COyng
(Onthe ¢2al Counsel of g EL OF THE g
Overnment o ORROWER

tof
)
Rcf,No.
ort-Import Bank of India Date;
E;E"c One Building, Floor 21
world Trade Centre Complex
(T Parade

umbai - 400 005

ge.  Credit Lincof
to

1,
Government of

" g “the Gov ” PR, x
Dollar Credit Linc Agreement (" ( overnment”) have cxamined a copy of the

the Agreement™) dated between Ex
: . ;- xport-Import
Bank of India (Exim Bank) and the Govemment for a Credit Linc of

(“the Credit”) agreed to be made available by Exim Bank to the

(NAME), a Counsel and Legal Adviser to the Ministry of

Government.

In connection with this opinion | have examined the constitution, laws, decrecs, judicial
decisions, rules and regulations of (“the Republic”) and such agreements,

instruments, documents and other matters as I have considered necessary or desirable for the
opinions hereinafier expressed.

Based on the foregoing, I am of the opinion that :

(a) the Government has full power and authority to execute and deliver the Agreement
and to perform its obligations thereunder;

(b)y Mr and / Mr. , the official(s) representing the Ministry
of . Government of the Republic who has/have signed the Agreement
on behalf of the Government has/have full power and authority to exccute and deliver
the Agreement and all documents pursuant thereto in the name and on behalf of the
Government;

(c) all legislative, administrative and other governmental actions and statutory and other
approvals and permissions required in the Republic for (i) the exccution and delivery
by the Government of the Agreement and all documents in pursuance thereof, (it) the

-

-~

Scanned with CamScanner



and (iii) all paymeunls to be
ons ol the A_grc_:cmcm, have
ut any restriction, “‘fd _thc
valid and lepally binding
rdance with its tcrms;

under the Agn:cmcn‘l‘ :
dance with the provis

rce and effect witho

d constilutcs 2
nd in acco

/arbitration

law and to legal

(d)  the Government is subject to civil a I IA rcement and all documents
i i t to its obligations under the Agreett ulionaid delivery of

proceedings with respec wing of the Credit, exceution ; ]

to, and the borro Government of its obligations thereunder

o d not governmental or public

exccuted pursuant therc 4
ance
the Agreement and the performa y Tt i

- - . . 1
constitute/will constitute private and commere

borrowings by the Governmenl
made by the Government In accor

been obtained and are in I;llllld ﬁlj'vcrc
excculed an cli ) :
b forccable in law a

obligation of the Government cn
nd commercia

acts;

. the performance of its

(¢)  ncither the execution and dclivery of the Aggrccmcﬁ}lhn(:;‘w tcr&s pregeeibeel
obligations under the Agrcement nor compl:a::;;:af.;i(::]l reaty or rule of the Republic
thereof will (i) conflict with any present law, rcg(ii) rcsu,“ oy breach of any of the
ther instrument to which the

or any order of any judicial or other authority, fops
i : reemen .
terms of, or constitute a default under, any ag ropertyis ound, (i)

Government is a party or is subject or by which it or any ofits p of the Governials
result in the creation or imposition of any encumbrance on any

property assels or rcvenues or (iv) require approval of any other lenders to the

Government;
the Government is not in default under any agreement to which it is a parly or by

0)

which it may be bound;

(g)  the obligations of thc Government under the Agreement and all documents exccuted
in pursuance thercol, constitute the direct, general and unconditional obligations of

the Government and, with the exception of priority cnjoyed by obligations which are

mandatorily preferred by law, rank and will rank at least pari passu with all present

and future unsecured indebtedness of the Government;

(h) it is not necessary in order to cnsure the legality, validity, cnlorceability or
Agreement in the Republic that it or any other

admissibility in evidence of the
docum.em be filed, notarised, registered, recorded or cnrolled with any court or
authority there or that any stamp, registration or similar tax be paid on or in relation

to the Agreement;

(i) there is no restriction im

OR
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*(®)

0

*0)

(k)

(1)

(m)

i 1c
although there are foreign exchange restrictions under the laws of the R;Pu::;:rg:l::r}.
transactions contemplated by the Agreement, the Government has mli\bg :vailablc ‘o
arrangements to ensure that requisite amount of lorcign exchange wil a ke thie
enable the Governmeny 1o meet its liability for making payments when duc u
Agreement; :

*(Please delete one of the Clause (i), whichever is not applicable)

e ” g i ublic
under the existing applicable law, there is no income-tax or other tax in the Rep

: il o
imposed by withholding, which the Government would be otherwise rcqulr:ﬁdcr
deduct from or pay on any amount of payment to be made by the Governmen
the Agreement;

OR

under the existing applicable law, there is income-tax in or of the ch'ubhc |mposc.d
by withholding or otherwise, which the Government would be required to pay u
respect of any payment when made by the Government under the Agreement or is
imposed on or by virtue of exceution, delivery or performance of the Agreement; it is
however permissible under the laws of the Republic to gross up such payments so that
Exim Bank can receive such payment {rom the Government which it would otherwise
reccive had there been no v ithholding of tax to be made by the Government;

*(Please delete one of the Clause (j), whichever is not applicable)
it is not necessary under any law, rule or regulation of the Republic
(a) in order to enable Exim Bank 1o cnforce its rights under the Agrcement or

(b) by reason of Exim Bank entering into the Agreement or exercising its rights
or performing its obligations thereunder

that Exim Bank is required to be licenced, qualified or otherwise needs to carrv on |
business in the Republic; .

Exim Bank shall not be deemed to be resident, domiciled or carrying on business in
the Republic by reason only of the entering into of the Agreement or the exercise of
its rights or the performance of its obligations thereunder; |

neither the Government nor any of its properties, assets or revenues is cntitled to any
right of immunity or privilege from service of process, attachment (whether prior to
the entry of or in aid of cxecution upon a judgement) or set-off, arbitration
proceedings, judgement, exccution, or from any other legal process in the Republic on
the grounds of sovercignty or otherwise, and the wajver contained in the Agrecment

of any right of such immunity and privilege by the Government is irrevocably binding
on the Government;
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ment and all documents exccuteg fh
,c agreement by the Governmey, o

the Agrec
laws of the Republic;

f law and tl
alid under the

respect of any disputc arising undep the
1 amount of its indebtedness undoy the
in the Republic on the strengtly of 3
vard in accordancc with the o.rdmar)( Procedyg,
rcement of loreign arbitraj award

¥

blic for enfo .
h award in the courts ol the chub]ic.

atters governed by the laws of the
ss no opinion as 1o the laws of any

(n)  the choice of English law to goverm
pursuance thercof is a valid choice 0 e
submission of any dispute to arbitration !
Exim Bank in
vidence of tl

any arbitral award oblained by
d and enforced

Agreement shall be conclusive €
Agreement and will be recognise
duly certified true copy of the as
applicable under the laws of the Rep_u
without any requirement of filing a suit on suc

(0)

The opinions herein expressed are limited to the m
Republic as applicable to the Government and [ expre

other jurisdiction.

Yours faithfully,

(Name & Signature of the Legal Counsel)
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Anncxure-V
FORMAT OF AUTHIE
NTICATION OF
(On the letter head of Government 3?‘??1\1“” SIGNA’I‘;JRES

Rel.No. :
Date:

Export-Import Bank of India
Centre Onc Building, Floor 21
World Trade Centre Complex
Cuffe Parade

Mumbai - 400 005

Re: E\grecmcnt datcfl for Line of Credit of USS 5
xtended by Exim Bank to (Borrower)

L, (NAME), (Designation), ,
- (“the Borrower™) hereby confirm that the following persons arc,
Jointly / scverally®, authorized to sign all documents thereunder including Payment
Authorisations and to represent the Borrower in conncction with implementation of
the Agreement :

Name Designation Speeimen Signature

*Please delete whichever is not applicable
(Name & Signature of

Authorized Signatorylics)

-1R.
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