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No. 2243. GUARANTEE AGREEMENT1 (NORTHERNRHO-
DESIA—RHODESIARAILWAYSPROJECT) BETWEEN
THE UNITED KINGDOM OF GREAT BRITAIN AND
NORTHERN IRELAND AND THE INTERNATIONAL
BANK FOR RECONSTRUCTION AND DEVELOPMENT.
SIGNED AT WASHINGTON, ON 11 MARCH 1953

AGREEMENT, datedMarch 11, 1953, between UNITED KINGDOM OF

GREAT BRITAIN AND NORTHERN IRELAND (hereinafter called the Guarantor)
and INTERNATIONAL BANK FORRECONSTRUCTION AND DEVELOPMENT (hereinafter
called the Bank).

WHEREAS by an agreementof even dateherewith betweenthe Territory
of Northern Rhodesia(hereinaftercalled the Borrower) and the Bank, which
agreementandthe schedulesthereinreferredto arehereinaftercalled the Loan
Agreement,2the Bank has agreedto maketo the Borrower a loan in the aggre-
gate principal amount of fourteen million dollars ($14,000,000),or the equi-
valent in other currencies,on the terms and conditionsset forth in the Loan
Agreement,but only on conditionthat the Borrower andthe Colony of Southern
Rhodesia(hereinaftercollectively called the Rhodesias)agreeto enter into a
SubsidiaryAgreement3with the Bank relatingto the carrying out of a program
for the developmentof the Rhodesia Railwaysand certain other matterscon-
nectedwith such loan and that the Guarantoragreeto guaranteesuch loan
as hereinafterprovided; and

WHEREAS the Guarantor, in considerationof the Bank’s entering into the
Loan Agreementwith the Borrower, agreesso to guaranteesuchloan;

Now THEREFORE the partiesheretoherebyagreeas follows:

Article I

Section 1.01. The parties to this GuaranteeAgreement accept all the
provisionsof Loan RegulationsNo. 44 of the Bank dated October 15, 1952,
subject,however,to the modifications thereofset forth in Schedule35 to the
LoanAgreement(suchLoan RegulationsNo.4 asso modified being hereinafter

I Came into force on 3 June 1953, upon notificationby the Bank to the Governmentof the
United Kingdom.

2 See p. 134 of this volume.
3

Seep. 150 of this volume.
‘See p. 124 of this volume.
‘See p. 146 of this volume.
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called the Loan Regulations), with the sameforce and effect as if they were
fully set forth herein.

Article II

Section 2.01. Without limitation or restriction upon any of the other
covenantson its part in this GuaranteeAgreementcontained, the Guarantor
herebyunconditionallyguarantees,asprimary obligor andnot assurety merely,
the due and punctualpayment of the principal of, and the interestandother
chargeson, the Loan, the principal of and intereston the Bonds, and the pre-
mium, if any, on the prepaymentof the Loan or the redemptionof the Bonds,
all as provided in the Loan Agreementand the Bonds.

Section 2.02. Whenever there is reasonablecause to believe that the
funds available to the Rhodesiaswill fall shortof the funds required for the
executionof the Project describedin Schedule21 to the Loan Agreement,
the Guarantorwill permit the Rhodesiasor either of them to borrow in the
marketsof the Guarantorthe amount of such shortfall, it being understood
that in consideringthe precise timing of suchborrowings the Guarantorwill
haveregardto the importanceof maintainingorderly market conditions.

Article III

Section 3.01. It is the mutual understandingof the Guarantorand the
Bank that, except as otherwiseherein provided, the Guarantorwill not grant
in favor of any external debt any preferenceor priority over the Loan. To
that end, the Guarantorundertakesthat, except as otherwisehereinprovided
or as shall be otherwiseagreedbetweenthe Guarantorand the Bank, if any
lien shall be createdon any assetsor revenuesof the Guarantoras security
for any externaldebt, such lien shall equally and ratably securethe payment
of the principalof, and interestandotherchargeson, the Loan and the Bonds,
and that in the creation of any such lien expressprovision shall be made to
that effect. This Sectionshall not apply to the following

(a) the creationof any lien on any property purchasedat the time of the pur-
chase,solely as security for the paymentof the purchaseprice of such
property;

(b) any pledgeof commercialgoodsto secureexternaldebtmaturing not more
than one year after its date and to be paid out of the proceedsof sale of
such commercial goods; or

Seep. 144 of this volume.

No, 2243



120 United Nations — Treaty Series 1953

(c) any pledge by or on behalfof the Guarantorof any of its assetsin the or-
dinary course of banking businessto secure any indebtednessmaturing
not more than one year after its date.

For the purposesof this Section the expression“ assetsor revenuesof
the Guarantor” shall include assetsor revenuesof any territorial subdivison
of the United Kingdom which has power to raise revenuesby taxation and
to chargesuchrevenuesor any of its assetsas security for external debt.

Section 3.02 (a) The Guarantorand the Bank will cooperateto the fullest
possibleextentin order to assurethat the purposesof the Loan shallbe accom-
plished. To that end, each of them shall from time to time furnish to the
other all such information as it shall reasonablyrequest with regard to the
general statusof the Loan. On the part of the Guarantor, such information
shall include information with respectto financial and economic conditions
in the territories of the Guarantorand the internationalbalanceof payments
position of the Guarantor. The Guarantorand the Bank will from time to
time and as often as the circumstancesshall require exchangeviews through
their accreditedrepresentativeswith regardto mattersrelating to the purposes
of the Loan, the maintenanceof the servicethereof and the Bonds, and the
Guarantorwill afford all reasonableopportunity for accreditedrepresentatives
of the Bankto visit freely any part of the metropolitanterritory of the Guarantor
or of the territoriesof the Rhodesiasor of the territory of the Bechuanaland
Protectorate.

(b) The Guarantorwill promptly inform the Bank of any condition which
shall arise that shallprevent,obstructor interferewith, or threatento prevent,
obstruct or interferewith, the accomplishmentof the purposeof the Loan or
the maintenanceof the serviceof the Loan.

Section 3.03. The Guarantor covenantsthat the principal of, and in-
terestandother chargeson, the Loan and the Bonds will be paid without de-
duction for andfree of any taxes, imposts,fees or duties of any nature now
or at anytime hereafterimposedby the Guarantoror by any taxing authority
thereofor thereinand will be paid free from all restrictionsof the Guarantor
or its local authoritiesor its dependentoverseasterritories. This Sectionshall
not apply to taxation of paymentsmade under the provisionsof any Bond
to a holder thereofother than the Bank when such Bond is beneficially owned
by an individual or corporateresidentof the Guarantor.

Section 3.04. TheGuarantorcovenantsthat this GuaranteeAgreement,
the Loan Agreement, the SubsidiaryAgreementand the Bonds shall be free
of any issue,stampor other tax imposedby the Guarantoror any taxing autho-
rity thereof or therein.
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Article IV

Section 4.01. The Guarantoragreesto endorse,in accordancewith the
provisionsof the Loan Regulations,its guaranteeon the Bonds to be executed
anddeliveredby the Borrower. The Secretaryof the Treasuryof the Guaran-
tor and such personor personsas he shall designatein writing aredesignated
as the authorizedrepresentativesof the Guarantorfor the purposesof Section
6.12 (b) of the Loan Regulations.

Article V

Section5.01. The following addressesare specified for the purposesof
Section8.01 of the Loan Regulations:

For the Guarantor:

H. M. Treasury
Treasury Chambers
Great GeorgeStreet
London S. W. 1, United Kingdom

For the Bank:
International Bank for Reconstructionand Development
1818 H Street,N. W.
Washington25, D. C.
United Statesof America

Section 5.02. The Ambassadorof the Guarantorto the United States
is designatedfor the purposesof Section 8.03 of the Loan Regulations.

IN WITNESS WHEREOF the partieshereto, acting through their representa-
tives thereunto duly authorized, have caused this GuaranteeAgreement to
be signed in their respectivenamesand delivered in the District of Columbia,
United Statesof America,as of the day and year first abovewritten.

United Kingdom of Great Britain
and Northern Ireland:

by Roger MAKINS

AuthorizedRepresentative
International Bank for Reconstruction

and Development:

by R. L. GARNER

Vice President

No. 2243
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INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 OCTOBER 1952

REGULATIONS APPLICABLE TO LoANs M~E BY THE BANK TO BomlowEasOTHER THAN

MEMBER GOVERNMENTS

[Not publishedherein. Thetext ofthe above-mentionedRegulationsis identical with
the text of Loan RegulationsNo. 4, dated 15 August1950 (see United Nations,Treaty
Series, Vol. 157,p. 268) with the exceptionof thefollowing modifications:~

Article II

SECTION 2.02. CommitmentCharge. A commitmentcharge at the rate specified
in the Loan Agreementshall be payableon the amount of the Loan standingto the
credit of the Borrower from time to time in the Loan Account. Such commitment
charge shall accrue from the date specified in the Loan Agreementfor the purpose
of this Section to the respectivedates on which amountsshall be withdrawnby the
Borrower from the Loan Account as providedin Article IV or shall be cancelled
pursuantto Article V.

Article III

SECTION 3.01. Currencies in Which Proceedsof Loan are to be Withdrawn. The
Borrowershall usereasonableefforts to purchasegoodswith thecurrenciesof thecoun-
tries fromwhich suchgoodsareacquired. Theproceedsof theLoan shall, to theextent
thattheBankshall so elect,bewithdrawnfrom theLoanAccountin theseveralcurrencies
in which goodsare paid for. The Bank shall be underno obligation to permit the
proceedsof the Loan to be withdrawn in any currencyexcept the currency in which
the Loan is denominated. Wherethe amountof theLoan is expressedin any one of
the following manners

(a) In aspecifiedcurrency(e.g. “ dollars “),

or

(b) In a specifiedcurrencyor theequivalentthereofin other currencies(e.g.
dollars or theequivalentthereofin currenciesotherthandollars“),

or
(c) In various currenciesequivalentto an amount in a specifiedcurrency (e.g. “ an

amountin variouscurrenciesequivalentto dollars“),

then for thepurposesof this Article, the Loan shall be deemedto be denominatedin
suchspecifiedcurrency(dollars in eachof theaboveexamples).

SECTION 3.02. Currency in WhichPrincipal is Repayable;Amount of Repayment;
Maturities. The principal of the Loanshallbe repayablein the severalcurrencieswith-
drawn from the LoanAccount and theamountrepayablein eachcurrencyshall be the
amountwithdrawn in that currency. The foregoingprovision is subjectto oneexcep-
tion, namely: if withdrawal shall be made in any currencywhich the Bank shall have
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purchasedwith anothercurrencyfor the purposeof such withdrawal, the part of the
Loansowithdrawnshall berepayablein suchothercurrencyand the amount so repay-
able shall be the amount paid by the Bank on such purchase. Exceptas the Bank
and the Borrowershall otherwiseagree,theportion of theLoan to be repaid,underthe
provisionsof this Section,in anyparticularcurrencyshall be repayable in suchinstal-
ments,not inconsistentwith the instalmentssetforth in theamortizationscheduleto the
Loan Agreement, as the Bank shall specify. Any premium payableunder Sectioa
2.05 on prepaymentof any part of the Loan, or underSection 6.16 on redemption
of any Bond, shall be payablein the currency in which theprincipalof suchpart of’
theLoan, or of such Bond,is repayable.

Article IV

SECTION 4.02. SpecialCommitmentsby the Bank. Upon the Borrower’s rcqucs~
andupon suchtermsandconditionsas shall be agreedupon betweenthe Bankand the
Borrower, the Bank may enterinto specialcommitmentsin writing to pay amountsto.
the Borrower or others in respectof the cost of goodsnotwithstandingany subsequent
suspensionor cancellationof the Loan pursuantto Article V.

SECTION 4.03. Applicationsfor Withdrawal orfor SpecialCommitment. When the
Borrowershall desireto withdraw anyamountfrom theLoan Accountor to requestthe
Bank to enterinto a specialcommitmentpursuantto Section4.02, the Borrower shall
deliver to theBanka written applicationin suchform, and containingsuchstatements
andagreements,as the Bank shall reasonablyrequest. Since the rate at which Loan.
proceedsarewithdrawn affectsthecostto theBank of holding fundsat the Borrower’s
disposal,applicationsfor withdrawal, with the necessarydocumentationashereinafter
in this Article provided, shall, except as the Bank and the Borrower shall otherwise
agree,bemadepromptly in relation to delivery of goods(or in thecaseof advanceand
progresspaymentsto suppliers,in relation to such payments).

Article V

SECTION 5.02. Suspensionby the Bank.

(a) A default shall haveoccurredin the paymentof principal or interestorany other
paymentrequiredundertheLoan or the Bonds.

(b) A defaultshall haveoccurredin the paymentof principal or interestor any other
paymentrequiredunderany other loan agreementbetweenthe Bank andthe~Bor-
rower or underany loan agreementor underany guaranteeagreementbetweenthe
GuarantorandtheBank.

(c) A defaultshall haveoccurredin theperformanceof anyothercovenantoragreement
onthepartoftheBorroweror theGuarantorundertheLoanAgreement,theGuaran-
teeAgreementor theBonds.

No. 2243



128 United Nations— Treaty Series 1953

(d) An extraordinarysituation shall havearisenwhich shall makeit improbablethat the
Borrower or the Guarantorwill be ableto perform its obligations underthe Loan
Agreementor the GuaranteeAgreement.

(e) If theBorrower shall takeor permit to be takenany actionor proceedingwhereby
anyof its propertyshall or maybe assignedor in anymannertransferredor delivered
to any receiver,assigneeor other person,whetherappointedby theBorroweror by
acourtor by theGuarantoror by authority of anylaw, wherebysuchpropertyshall
or may be distributed amongthe creditorsof the Borrower.

(f) If the Guarantoror any governmentalauthority having jurisdiction shall take any
actionfor thedissolutionor disestablishmentof theBorrower or for thesuspension
of its operations.

(g) The Guarantorshall havebeensuspendedfrom membershipin or ceasedto be a
memberof theBank.

(h) The Guarantorshall haveceasedto be a memberof the InternationalMonetary
Fund or shall havebecomeineligible to use the resourcesof said Fund underSec-
tion 6 of Article IV of theArticles of Agreementof saidFund or shall havebeen
declaredineligible to usesaid resourcesunderSection 5 of Article V, Section 1 of
Article VI or Section2 (a) of Article XV of theArticles of Agreementof saidFund.

(1) After thedateof theLoan Agreementandprior to theEffectiveDate, the Borrower
or theGuarantorshall havetaken anyactionwhich would haveconstituteda viola-
tion of any covenantcontainedin the Loan Agreementor GuaranteeAgreement
relatingto thecreationof liens on assetsas securityfor debt if theLoan Agreement
hadbeeneffective on the datesuch actionwas taken.

(j) Any other eventspecifiedin the Loan Agreementfor the purposesof this Section
shall haveoccurred.

The right . . . is theearlier.

SECTION 5.05. Application of Cancellation to Maturities of the Loan. Except as
otherwiseagreedbetweentheBank andtheBorrower,any cancellationpursuantto this
Article shall be appliedpro rata to theseveralmaturitiesof theprincipal amountof the
Loan as setforth in the amortizationscheduleto the Loan Agreement,exceptthat no
suchcancellationshall be applied to Bonds theretoforedeliveredor requestedpursuant
to Article VI, or to portionsof theLoan theretoforesold by the Bank.

Article VI

SECTION 6.03. Time of Delivery of Bonds. if and as the Bank shall from time to
time request,the Borrower shall, as soon as practicableand within sixty daysafter the
dateof the request,executeand deliver to or on the order of the Bank Bonds in the
aggregateprincipal amount specified in such request, not exceeding, however, the
aggregateprincipal amountof theLoan whichshall havebeenwithdrawn andshall be
outstandingat the time of suchrequestand for which Bondsshall not theretoforehave
beenso deliveredor requested.
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SECTION 6.14. QualificationandListingofBonds. The BorrowerandtheGuarantor
shall promptly furnish to the Banksuch informationandexecutesuchapplicationsand
other documentsas the Bank shall reasonablyrequestin order to enable the Bank to
sell anyof theBonds in anycountry,or to list anyof theBondson anysecuritiesexchange,
in compliancewith applicablelaws andregulations. To theextentnecessaryto comply
with the requirementsof any such exchange,the Borrower and the Guarantorshall,
if theBankshall so request,appoint andmaintainan agencyfor authenticationof such
Bonds.

SECTION 6.16. Redemptionof Bonds.

(a) The Bondsshall besubjectto redemptionprior to their maturityby theBorrower
in~accordancewith their terms, at a redemptionprice equal to the principal amount
thereof plus the interest accruedand unpaid thereon to the date fixed for the
redemptionthereofplus as apremiumthepercentagesof saidprincipalamountspecified
in theamortizationscheduleto the LoanAgreement.

(b) If any Bond so to be redeemedshall bearinterest at a rate less than the rate
of intereston theLoan,theBorrowershall payto theBankonthedatefixed for redemp-
tion the servicechargeprovidedfor in Section 6.04 accruedand unpaid to such date
on theprincipal amountof the Loanrepresentedby suchBond.

SECTION 6.18. Delivery of PromissoryNotesin Lieu of Bonds. At the requestof
the Bank the Borrower shall executeand deliver to the Bank promissorynotesin lieu
of Bonds. Eachnoteshall be payableto theorderof suchpayeeor payees,andat such
placewithin thecountryin which thenoteis payable,astheBankshall specify,andshall
be dated the interestpaymentdatenext precedingthedateof its delivery. Suchnote
shall be in such customaryform as the Bank and the Borrower shall mutually agree
upon in order to conform to the lawsor financialusageof theplacewhereit is payable
Except as otherwiseexpresslyprovidedin this Sectionor wherethecontext otherwise
requires, referencesin these Regulationsand the Loan Agreementand Guarantee
Agreementto Bonds shall include any promissorynotesexecutedanddelivered under
this Section.

Article VII

SECTION 7.04. Arbitration.

(/i) The Arbitral Tribunalshall afford to all partiesa fair hearingandshall render
its award in writing. Such awardmay be renderedby default. An awardsignedby
a majority of the Arbitral Tribunal shall constitutethe award of such Tribunal. A
signedcounterpartof the awardshall be transmittedto eachparty. Any such award
renderedin accordancewith the provisions of this Section shall be final and binding
upon thepartiesto the Loan Agreementand the GuaranteeAgreement. Eachparty
shall abideby and comply with any suchaward renderedby the Arbitral Tribunal in
accordancewith the provisionsof this Section.
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Article IX

SECTION 9.01. ConditionsPrecedentto EffectivenessofLoanAgreementandGuarantee
Agreement. The LoanAgreementandGuaranteeAgreementshall not becomeeffective
until (a) theexecutionanddelivery of the Loan Agreementon behalf of the Borrower
shall havebeenduly authorizedor ratified by all necessarycorporateand governmental
action; (b) theexecutionanddelivery of the GuaranteeAgreementshallhavebeenduly
authorizedor ratifiedby all necessarygovernmentalaction; (c) all othereventsspecified
in the LoanAgreementasconditionsto its effectivenessshall haveoccurred;and(d) evi-
dencethereofsatisfactoryto the Bankshall havebeenfurnishedto the Bank.

SECTION 9.02. LegalOpinions.

(c) that the Bondswhenexecutedanddeliveredin accordancewith the Loan Agreement
and GuaranteeAgreementwill constitutevalid andbinding obligations of the Bor-
rower andthe Guarantorin accordancewith their termsandthat, exceptas stated
in suchopinion, no further signaturesor formalitiesarerequiredfor that purpose;
and

(d)

SECTION 9.03. EffectiveDate. Except as shall be otherwiseagreedby the Bank
and the Borrower, the Loan Agreementand GuaranteeAgreementshall come into
force and effect on the date when the Bank notifies the Borrower and the Guarantor
of its acceptanceof suchevidence.

Article X

SECTION 10.01. Definitions.

3. The term “ Loan Agreement” meansthe particular loan agreementto which
theseRegulationsshall havebeenmadeapplicable,as amendedfrom time to time;
and such term includesall agreementssupplementalto the Loan Agreementand
all schedulesto the Loan Agreement.

4. The term “ Loan” meansthe loan providedfor in theLoan Agreement.

5. The term “ GuaranteeAgreement” meansthe agreementbetweena memberand
theBankproviding for theguaranteeof theLoan;andsuchtermincludesall agree-
mentssupplementalto theGuaranteeAgreementandall schedulesto theGuarantee
Agreement.

6. The term “Borrower” meansthe party to the Loan Agreement to which the
Loan is made;andthe term “ Guarantor” meansthe memberof theBank which
is a party to theGuaranteeAgreement.

7. The term “ United States” meansthe United Statesof America.

8. The term “ currency” meanssuch coin or currency as at the time referred to is
legal tender for thepaymentof public andprivate debtsin the territories of the
governmentreferredto, whetheror not suchgovernmentis a member.Whenever
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referenceis madeto thecurrencyof the Guarantor,the term “currency “ includes
the currenciesof all coloniesand territorieson whose behalf at the time referred
to theGuarantorhasacceptedmembershipin theBank.

9. The term “ dollars” and the sign “ $ “ meandollars in currency of the United
States.

12. Theterm” Project” meanstheprojector projectsor programor programsfor which
the Loan is granted, as describedin the Loan Agreementand as the description
thereofshall be amendedfrom time to time by agreementbetweenthe Bank and
the Borrower.

16. The term “Effective Date” meansthe date on which the Loan Agreementand
GuaranteeAgreementshall come into forceand effect as providedin Section9.03.

LOAN AGREEMENT (RHODESIARAILWAYSPROJECT)

AGREEMENT, dated March 11, 1953, between TERRITORY OF NORTHERN

RHODESIA (hereinaftercalled the Borrower) and INTERNATIONAL BANK FOR RECON-
STRUCTION AND DEVELOPMENT (hereinaftercalledthe Bank).

Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Agreementacceptall the provisions of Loan
RegulationsNo. 4’ of the Bank datedOctober15, 1952,subject,however,to the modi-
fications thereofset forth in Schedule32 to this Agreement(such Loan Regulations
No. 4 asso modifiedbeinghereinaftercalledtheLoan Regulations),with thesameforce
andeffect as if they were fully setforth herein.

Section1.02. Except where the context otherwiserequires, the following terms
havethe following meaningswhereverusedin this Agreementor any Schedulehereto

(a)~Theterm “Subsidiary Agreement“~ meansthe agreementof evendate herewith
betweenthe Borrower, the Colony of SouthernRhodesiaand the Bank relating to
the carryingout of theProjectandcertainother mattersconnectedwith the Loan.

(b) The term “ RhodesiaRailways” meanstheRhodesiaRailways, a body corporate
establishedand incorporatedunderthe RhodesiaRailways Act, 1949, as amended,
of the Colony of SouthernRhodesia.

‘See p. 124 of this volume.

See p. 146 of this volume.

‘See p. 150 of this volume.
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(c) The term “Southern Rhodesiacurrency” meanscurrencyissuedby theSouthern
RhodesiaCurrencyBoard pursuantto the Coinageand CurrencyAct, 1938, of the
Colony of SouthernRhodesia,as amended,or suchother coin andcurrencyas at
the time referred to shall be legal tender for the paymentof public and private
debtsin the territory of theBorrower.

Article II

THE LOAN

Section2.01. The Bank agreesto lend to the Borrower, on the termsand condi-
tions in this Agreementset forth or referredto, the sum of FourteenMillion dollars
($14,000,000),or the equivalentthereofin currenciesotherthandollars.

Section2.02. The Bank shall opena Loan Account on its books in thenameof
the Borrower andshall credit to suchAccount the amountof the Loan. The amount
of the Loanmay be withdrawn from theLoan Account as providedin, andsubjectto
the rights of cancellationand suspensionsetforth in, the Loan Regulations.

Section2.03. The Borrower shall pay to the Bank a commitmentchargeat the
rate of three-fourthsof oneper cent (3/4%) perannum on theprincipal amountof the
Loan not so withdrawn from time to time.

Section2.04. The Borrowershall payinterest at the rate of four andthree-fourths
per cent (4 3/4%) per annum on the principal amount of the Loan so withdrawn and
outstandingfrom time to time.

Section2.05. ExceptastheBankandtheBorrowershall otherwiseagree,thecharge
payablefor specialcommitmentsenteredinto by theBank atthe requestof the Borrower
pursuantto Section4.02 of theLoan Regulationsshall be at the rate of one-halfof one
per cent (‘/2%) per annum on the principal amountof suchspecialcommitmentsout-
standing.

Section2.06. Interest and other charges shall be payable semi-annually on
February1 andAugust 1 in eachyear.

Section2.07. The Borrower shall repaythe principal of theLoan in accordance
with the amortizationscheduleset forth in Schedule1’ to this Agreement.

Article III

USE OF PROCEEDS OF THE LOAN

Section3.01. The Borrower shall apply the proceedsof the Loan exclusively to
thecostof goodswhich will berequiredto carryouttheProjectdescribedin Schedule21
to this Agreement. The specificgoodsto be purchasedoutof the proceedsof the Loan
shall be determinedby agreementbetweenthe Borrowerand theBank, and the list of
suchgoodsmay be modified from time to time by agreementbetweenthem.

‘See p. 144 of this volume.
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Section3.02. The Borrower shall causeall goodspurchasedin whole or in part
with the proceedsof the Loan to beusedexclusivelyin the carrying out of theProject.

Article IV

BONDS

Section4.01. The Borrower shall execute and deliver Bonds representingthe

principal amount of theLoan asprovidedin theLoan Regulations.

Section4.02. The Governorof the Borrowerin office at the time in questionand
suchpersonor personsas he shall appoint in writing aredesignatedasauthorizedrepre-
sentativesof the Borrowerfor thepurposesof Section6.12(a) of theLoan Regulations.

Artide V

PARTICULAR COVENANTS

Section5.01. The Borrower shallmakethe proceedsof the Loan availableto the

RhodesiaRailwayson termsandconditionssatisfactoryto the Bank.

Section 5.02. It is the mutual intention of the Borrower and the Bank that no
debt other than debt payablein SouthernRhodesiacurrencyshall enjoy any priority
over the Loan by way of a lien on governmentalassets. To that end, the Borrower
undertakesthat, except as the Bank shall otherwiseagree,if any lien shall be created
on anyof the assetsof the Borrower as security for any such debt, suchlien will ipso
facto equally and ratablysecurethepaymentof theprincipal of, andinterest andother
chargeson, the Loan andthe Bonds, andthat in thecreationof any suchlien express
provisionwill be madeto that effect, provided, however,that the foregoingprovisions
of this Sectionshall not applyto : (1) anylien createdon property,at thetimeof purchase
thereof,solelyassecurityfor thepaymentof thepurchasepriceof suchproperty;(ii) any
lien on commercialgoodsto securea debtmaturingnot more than oneyear after the
dateon which it is originally incurredandto bepaid out of theproceedsof saleof such
commercialgoods;or (iii) anylien arising in the ordinary course of bankingtransactions
to securea debt maturingnot more thanoneyearafterthe dateon which it is originally
incurred.

The word Borrower asusedin this SectionmeanstheBorroweror anyof its political
subdivisionsor anyagencyof anyof the foregoing.

Section5.03. The principal of, and interest andother chargeson, the Loan and
theBonds shall be paid without deductionfor andfree from any taxesor feesimposed
underthe laws of theBorrower or laws in effect in its territories; provided, however,
that theprovisionsof this Sectionshall not applyto taxationof, or feesupon, payments
underany Bondto a holderthereofother thantheBank whensuchBond is beneficially
ownedby an individual or corporateresidentof theBorrower.
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Section5.04. The Loan Agreementand the Bonds shall be free from any taxes
or fees that shall be imposedunderthe laws of the Borrower or laws in effect in its
territories on or in connectionwith theexecution,issue,delivery or registrationthereof
and the Borrower shall pay all suchtaxesandfees, if any, imposedunderthe laws of
the countryor countriesin whosecurrencytheLoan andtheBonds arc payableor laws
in effect in the territories of such country or countries.

Section5.05. The principal of, andinterestand other chargeson, the Loan and
theBondsshall bepaidfreefrom all restrictionsimposedunderthe lawsof theBorrower
or laws in effect in its territories.

Section5.06. The Borrower shall satisfy the Bank that adequatearrangements
havebeenmade to insure the goods financedwith the proceedsof the Loan against
risks incidentto their purchaseanddelivery for usein theProject.

Article VI

REMEDIES OF THE BANK

Section6.01. If anyeventspecifiedin paragraph(a) or paragraph(b) of Section5.02
of the Loan Regulationsshall occurandshall continuefor a periodof thirty daysor if
anyeventspecifiedin paragraph(c) of Section 5.02of theLoan Regulationsshall occur
andshall continuefor a periodof sixty daysafter noticethereofshall havebeengiven
by the Bank to the Borrower, then at any subsequenttime during the continuance
thereof, the Bank, at its option, may declarethe principal of the Loan and of all the
Bondsthenoutstandingto be dueandpayableimmediately,anduponany suchdeclara-
tion such principal shall becomedueand payableimmediately, anything in this Loan
Agreementor in the Bonds to the contrary notwithstanding.

Article VII

EFFECTIVE DATE; TERMINATION

Section7.01. The following eventsare specified as additional conditions to the
effectivenessof this Agreementwithin the meaningof Section 9.01 (c) of the Loan
Regulations:

(a) Arrangementssatisfactoryto the Bank shall havebeenmadefor the exchangeof
information on work in progressin SouthernRhodesiaand thePortugueseProvince
of Mozambique for the constructionof the connectingrailway lines describedin
paragraph(i) of Schedule2 to this Agreement,and for mutual assistancewhere
practicableanddesirablebetweenthebodiesin SouthernRhodesiaand theProvince
of Mozambiquechargedwith thecarryingout of suchconstructionfor thecompletion
of such railway lines.

(b) The executionanddelivery of theSubsidiaryAgreementon behalfof theBorrower
andon behalf of the Colony of SouthernRhodesiashall havebeenduly authorized
or ratified by all necessarygovernmentalaction.
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Section 7.02. The following is specifIedasanadditionalmatterwithin themeaning.
of Section9.02 (d) of theLoan Regulations,to be included in the opinion or opinions
to be furnishedto the Bank:That the SubsidiaryAgreementhasbeenduly authorized
or ratified by, and executedanddeliveredon behalf of the Borrower andthe Colony
of SouthernRhodesiaand constitutesa valid and binding obligation of the Borrower
and of the Colony of SouthernRhodesiain accordancewith its terms.

Section 7.03. May 31, 1953, is hereby specifiedfor the purposesof Section9.04
of the Loan Regulations.

Article VIII

MISCELLANEOUS

Section8.01. The Closing Dateshall be December31, 1954.

Section8.02. May 1, 1953, or the Effective Date, whichevershall be theearlier,,
is herebyspecifiedfor thepurposeof Section2.02 of theLoanRegulations.

Section8.03. The following addressesarespecifiedfor thepurposesof Section8.01
of the Loan Regulations:

For the Borrower:
The FinancialSecretaryto the Governmentof NorthernRhodesia
The Secretariat
Lusaka, NorthernRhodesia

For the Bank:
InternationalBank for Reconstructionand Development
1818 H Street,N.W.
Washington25, D. C.
UnitedStatesof America

Section8.04. The Governorof the Borrower in office at the time in questioni~
designatedfor the purposesof Section 8.03 (a) of the Loan Regulations,set forth in
Schedule3 to this Agreement.

IN WITNESS WHEREOF thepartieshereto,actingthroughtheir representativesthere—
unto duly authorized,havecausedthis LoanAgreementto be signedin their respective
namesand deliveredin the District of Columbia, United Statesof America, asof the
day andyearfirst abovewritten.

Territory of NorthernRhodesia:
by J. B. Ross

Authorized Representative

International Bank for Reconstruction
and Development:

by R. L. GARNER

Vice President
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SCHEDULE I

AMORTIZATION SCHEDULE

* To the extent that any part of theLoan is repayablein a currencyother than dollars (see
Loan Regulations,Section3.02),thefiguresin thesecolumnsrepresentdollarequivalentsdetermined
as for purposesof withdrawal.

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentagesare specified as the premiums payableon repayment
in advanceof maturity of any part of the principal amount of the Loan pursuantto
Section2.05(b) of the Loan Regulationsor on the redemptionof anyBond prior to its
maturity pursuantto Section 6.16 of the Loan Regulations:

Timeof Prepaymentor Redemption Premium

Not more then 5 yearsbeforematurity
More than 5 yearsbut not more than 10 yearsbeforematurity
More than 10 yearsbut not more than 15 yearsbeforematurity
More than 15 yearsbeforematurity

SCHEDULE 2

DESCRIPTION OF PROJECT

The Project is the DevelopmentProgramof the RhodesiaRailways as budgeted
for the triennium ending the 31st March 1955 and estimatedto cost approximately
~28,O00,000. The programis designedto increasethecapacityof the railway androad
transportfacilities of the RhodesiaRailwaysby (a) the improvementandmodernization
of, and additions to, the existing facilities, and (b) the constructionof a new railway
line for thepurposeof obtaininganotheroutlet to thesea,all in accordancewith sound

Principal
amount

Date
PaymentDue

Paymentof
Principal
(expressed

in dollars) *

outstanding
after

eachpayment
(expressed

in dollars)

August 1, 1955 .

February1, 1956 .

. $

. 284,000
$14,000,000

13,716,000
August 1, 1956 . . 291,000 13,425,000
February1, 1957 . . 298,000 13,127,000
August 1, 1957 .

February1, 1958 .

. 305,000

. 312,000
12,822,000
12,510,000

August 1, 1958 . . 320,000 12,190,000
February1, 1959 .

August 1, 1959 .

February1, 1960 .

August 1, 1960 .

February 1, 1961 .

August 1, 1961 .

February1, 1962 .

August 1, 1962 .

February1, 1963 .

August 1, 1963 .

. 327,000

. 335,000
. 343,000
. 351,000
. 359,000
. 368,000
. 377,000
. 386,000
. 395,000
. 404,000

11,863,000
11,528,000
11,185,000
10,834,000
10,475,000
10,107,000
9,730,000
9,344,000
8,949,000
8,545,000

Principal
amount

Date
PaymentDue

Paymentof
Principal
(expressed

in dollars) *

outstanding
after

eachpayment
(expressed

in dollars) *

February1, 1964 . . $414,000 $8,131,000
August 1, 1964 .

February 1, 1965 .

August 1, 1965 .

February1, 1966 .

. 424,000
. 434,000
. 444,000
. 455,000

7,707,000
7,273,000
6,829,000
6,374,000

August 1, 1966 .

February 1, 1967 .

August 1, 1967 .

February 1, 1968 .

August 1, 1968 .

February1, 1969 .

. 465,000

. 476,000

. 488,000

. 499,000

. 511,000
. 523,000

5,909,000
5,433,000
4,945,000
4,446,000
3,935,000
3,412,000

August 1, 1969 .

February1, 1970 .

. 536,000

. 548,000
2,876,000
2,328,000

August 1, 1970 . . 562,000 1,766,000
February 1, 1971 . . 575,000 1,191,000
August 1, 1971 . . 589,000 602,000
February1, 1972 . . 602,000 —

1/ 0/
12/0

1%
131 0/

/4/0
21/~%
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railway standardsandpractices, both as to extent and as to mannerof performance.
TheProjectconsistsof:

(i) The constructionof a newrailway line in SouthernRhodesia,known as theSouth
EastConnection,from Bannockburnto the Mozambiqueborderto connectwith
a line to be built in thePortugueseProvinceof Mozambiqueleadingto the port
of LourencoMarques;

(ii) The strengtheningand improvementof existing permanentway and bridges by
the replacementof rails and sleepersby heaviermaterials, the replacementof
bridgesby strongerbridges,andtheconstructionof deviationsandregradings;

(iii) The improvementand expansionof rolling stockby theacquisitionof steamand
diesel-electriclocomotives,wagons, carriagesand otherrolling stockitems;

(iv) The modernizationand improvementof repair facilities by the constructionand
expansionof workshopsand running shedsand the acquisitionand installationof
equipmenttherefor;

(v) The rehabilitation, improvement,constructionand acquisitionof communications
andtrain-control equipment,signalling equipment,constructionandcoal-handling
equipment, goods depots,stations, warehouses,administrativebuildings, water
supplies, railwayyards, sidingsand crossingloops, andotherrailway facilities;

(vi) Theimprovementandexpansionof roadmotorservicesby theacquisitionof lorries,
trailers, buses,andother motor vehicle items;

(vii) The improvementandexpansionof housingfor employeesof the RhodesiaRail-
waysby theconstructionof houses,apartmentsandrelatedbuildings;andauxiliary
constructionof roads,water andsewernetworks, andother amenities.

SCHEDULE 3

MODIFICATION OF LOAN REGULATIONS No. 41

For the purposesof this Agreement,Loan RegulationsNo. 4 of the Bank, dated
October15, 1952, shall be deemedto be modified as follows:

(a) Section4.01 shall read as follows : “The Borrower shall be entitled, subjectto the
provisionsof theseRegulations,to withdrawfromtheLoanAccount (1) suchamounts
as shall be requiredby theBorrowerto reimburseit for the reasonablecostof goods
to be financedundertheLoanAgreement,and(ii), if theBank shall so agree,such
amountsas shall be requiredby the Borrower to meetthe reasonablecostof such
goods. Exceptas shall be otherwiseagreedbetweenthe Bank and the Borrower,
no withdrawalsshall be madeon accountof (a) expendituresprior to the Effective
Dateor (b) expendituresin SouthernRhodesiacurrencyor (c) goodsacquiredfrom
sourceswithin theBorrower’sterritory or within theterritoryof SouthernRhodesia.”

Seep. 124 of this volume.
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(b) Section5.02 (c) shall read as follows: “A default shall haveoccurredin the per-
formancesof any othercovenantor agreementon the part of the Borroweror the
Guarantoror the Colony of Southern Rhodesiaunder the Loan Agreement,tile
GuaranteeAgreement,the Bonds or theSubsidiaryAgreement.”

(c) Section 5.02(d) shall readas follows : “An extraordinarysituationshall havearisen
which shall make it improbablethat the Borrower orthe Guarantoror the Colony
of SouthernRhodesiawill beableto perform its obligationsundertheLoan Agree-
ment, the GuaranteeAgreementor the SubsidiaryAgreement.”

(d) Section5.02(e) andSection5.02(f) shallbedeleted,andconsequentlySection5.02(g),
(h), (i) and (j) shall becomeSection 5.02(e), (f), (g) and(Ii).

(e) Section 7.02 shall read as follows : “The obligations of the Guarantorunder the
GuaranteeAgreementshall not be dischargedexceptby performanceand thenonly
to the extent of such performance. Such obligations shall not be subject to any
priornotice to, demanduponor actionagainsttheBorrower or theColonyof South-
ern Rhodesiaor to any prior notice to or demandupon the Guarantorwith regard
to any default by the Borrower under the Loan Agreementor by the Borrower
or theColony of SouthernRhodesiaundertheSubsidiaryAgreement,andshall not
be impairedby any of thefollowing: any extensionof time, forbearance or con-
cessiongivento theBorroweror to theColony of SouthernRhodesia;any assertion
of, or failure to assert, any right or remedyagainsttheBorrower or the Colony of
SouthernRhodesiaor in respectof anysecurity for theLoan; any modification or
amplificationof theprovisionsoftheLoanAgreementor of theSubsidiaryAgreement
contemplatedby the termsthereof; any failure of the Borrower or the Colony of
SouthernRhodesiato comply with any requirement of any law, regulation or
orderof theGuarantoror of any political subdivisionor agencyof the Guarantor.”

(f) Section 7.03shall readas follows : “ No delay in exercisingor omissionto exercise,
any right or power accruingto anypartyunderthe LoanAgreement,theGuarantee
Agreement,or the SubsidiaryAgreementupon any default shall impair any such
right or power or be construedto be a waiver thereofor an acquiescencein such
default;norshall theactionof suchpartyin respectof anydefaultor anyacquiescence
in any default, affect or impair any right or power of suchparty in respectof any
other or subsequentdefault.”

(g) The term “ Guarantor” as used in the last sentenceof Section 7.04 (k) shall be
deemedto meantheGuarantoror theBorrower.

(h) A new Section 8.03 (a) shall be inserted: “Action on behalf of Borrower. Any
actionrequiredor permittedto betaken,andany documentsrequiredor permitted
to be executed,undertheLoan Agreementon behalfof theBorrower may be taken
or executedby the representativeof theBorrowerdesignatedin theLoan Agreement
for the purposeof this Section or any person thereuntoauthorizedin writing by
him. Any modification or amplificationof the provisionsof the Loan Agreement
may be agreedto on behalf of the Borrower by written instrumentexecutedon
behalfof theBorrower by the representativeso designatedor any personthereunto
authorizedin writing by him; providedthat, in theopinion of suchrepresentative,
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such modificationor amplification is reasonablein the circumstancesand will not
substantiallyincreasethe obligationsof the Borrower underthe Loan Agreement.
The Bank may accepttheexecutionby such representativeor other personof any
such instrumentas conclusiveevidencethat in the opinion of such representative
any modificationor amplificationof theprovisionsof the LoanAgreementeffected
by such instrument is reasonablein the circumstancesand will not substantially
increasetheobligationsof the Borrowerthereunder.”

(i) Section 10.01 (12) shall read as follows : “ The term ‘Project’ meansthe project
or projectsor programor programsfor which the Loan is granted,as described
in the Loan Agreementandas thedescriptionthereofshall be amendedfrom time
to time by agreementbetweenthe Bank, the Borrower, the Colony of Southern
Rhodesiaandthe Guarantor.

SUBSIDIARY AGREEMENT (RHODESIA RAILWAYSPROJECT)

AGREEMENT, datedMarch 11, 1953, betweenthe COLONY OF SOUTHERN Ruo-
DESIA and the TERRITORY OF NORTHERN RHODESIA (hereinaftercollectively called the
Rhodesias)partiesof the first part, and INTERNATIONAL BANK FOR RECONSTRUCTION
AND DEVELOPMENT (hereinaftercalled theBank)party of thesecondpart.

WHEREASby an agreementof evendateherewithbetweentheTerritory of Northern
Rhodesiaand the Bank (hereinaftercalled theLoan Agreement’), the Ban,j hasagreed
to maketo theTerritory of NorthernRhodesiaaloan in theaggregateprincipal amount
of fourteenmillion dollars ($14,000,000)or the equivalentthereof in other currencies
to financea programfor the developmentof theRhodesiaRailways, all as set forth in
the Loan Agreement;and

WHEREAS suchprogramis to be carriedout in the territoriesof SouthernRhodesia,
Northern Rhodesiaand Bechuanalandand the executionand the financing of such
programaredependenton thejoint efforts of theRhodesias,the partto be playedby
each to be allocatedbetweenthem as they may from time to time determine;and

WHEREAS the Bank hasthereforeagreedto make said loan only on the condition
that the Rhodesiasagreeto enterinto a subsidiaryagreementwith the Bank relating
to thecarryingout of suchprogramandcertainothermattersconnectedwith saidloan;and

WHEREASthe Rhodesias,in considerationof theBank’s enteringinto saidagreement
with the Territory of Northern Rhodesia,haveagreedto enterinto such a subsidiary
agreement;

Now THEREFORE,the partiesheretoherebyagreeas follows

Article I

LOAN REGULATIONS; DEFINITIONS

Section1.01. Except where the context otherwiserequires, any terms used in
this SubsidiaryAgreementshall havethemeaningssetforth or referredto in the Loan
Agreement.

Seep. 134 of this volume.
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Section1.02. The partiesto this SubsidiaryAgreementacceptthe provisions of
Sections7.01 and7.04of theLoan Regulationswith thesameforce andeffect as if they
were fully set forth hereinprovided that (i) the term “ Loan Agreement“ as usedin
said Sectionsshall be deemedto meanthis SubsidiaryAgreement,(ii) the term “ Bor-
rower” asusedin saidSectionsshall be deemedto meantheRhodesiasand(iii) theterm

Guarantor” as used in the last sentenceof paragraph(k) of Section 7.04 shall be
deemedto meantheGuarantoror eitherof theRhodesiasnotwithstandingtile modifica-
tion of said paragraphset forth in Schedule31 of theLoan Agreement.

Article II

PARTICULAR COVENANTS

Section2.01. The Rhodesiasshall provide for the financing of the Project and
shall causetheProjectto becarriedout with duediligenceandefficiencyandin conformity
with soundengineeringandfinancial practices.

Section2.02. (a) The Rhodesiasshall causeto be furnishedto the Bank, in such
detail as theBankshall from time to time requireandpromptly upontheir preparation,
theplans and specificationsfor the Project, including plansfor its financing, and any
material modificationssubsequentlymadetherein.

(b) The Rhodesiasshall causeto be maintainedrecordsshowingtheuse madeof
thegoodsand theprogressof theProject(including the costthereof)andthe financial
conditionandoperationsof theRhodesiaRailways;shall enabletheBank’srepresentatives
to examinetheProject, the goodsandany relevantrecordsanddocuments;and shall
furnishto theBankall suchinformation astheBankshall reasonablyrequestconcerning
thegoods,theProject,and thefinancial condition andoperationsof theRhodesiaRail-
ways.

(c) The Rhodesiasand the Bank shall cooperatefully to assurethat the purposes
of theLoanwill be accomplished. To that end,eachof thepartiesheretoshall furnish
to anyothersuchparty all suchinformation as suchotherparty shall reasonablyrequest
with regard to the generalstatusof the Loan. On the part of the Rhodesias,such
information shall include information with respectto financial andeconomic conditions
in their territoriesandtheir respectiveexternalbalanceof paymentsposition, including
their respectivebalanceof paymentspositionwith theUnited Kingdom.

(d) The Rhodesiasandthe Bank shall from time to time exchangeviews through
their representativeswith regardto matters relating to the purposesof the Loan and
themaintenanceof theservicethereof. The Rhodesiasshall promptly inform theBank
of anycondition which shallarisethat shall interferewith, or threatento interferewith,
theaccomplishmentof thepurposesof theLoanor themaintenanceof theservicethereof.

(e) The Rhodesiasshall afford all reasonableopportunityfor accreditedrepresenta-
tives of theBank to visit any partof their respectiveterritoriesfor purposesrelated to
the Loan.

‘See p. 146 of this volume.
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Article III

MISCELLANEOUS

Section3.01. Any noticeor requestrequiredor permitted to be given or made
underthis SubsidiaryAgreementandany agreementbetweenthepartiescontemplated
by this Subsidiary Agreementshall be in writing. Such notice or requestshall be
deemedto havebeenduly givenor madewhen it shall be deliveredby handor by mail,
telegram,cableor radiogramto theparty to which it is requiredor permittedto be given
or madeat suchparty’s addressspecifiedin this SubsidiaryAgreement,or at suchother
addressas such party shall havedesignatedby noticeto the party giving such notice
or making suchrequest.

Section3.02. Eachof theRhodesiasshall furnish to the Banksufficient evidence
of theauthorityof thepersonor personswho will on its behalftakeanyactionor execute
anydocumentsrequiredor permittedto be takenor executedby it underthis Subsidiary
Agreement,and the authenticatedspecimensignatureof eachsuchperson.

Section3.03. Any modificationor amplificationof theprovisionsof this Subsidiary
Agreementmay beagreedto (a) on behalfof SouthernRhodesiaby written instrument
executedon behalf of SouthernRhodesiaby thePrime Minister of SouthernRhodesia
in office at the timein questionor anypersonthereuntoauthorizedin writing by him~
(b)on behalfof NorthernRhodesiaby writteninstrumentexecutedon behalfof Northern
Rhodesiaby the Governorof Northern Rhodesiain office at the time in questionor
by anypersonthereuntoauthorizedin writing by him; providedthat in theopinion of
suchPrime Minister or suchGovernor,as the casemay he,suchmodificationor ampli-
fication is reasonablein the circumstancesandwill not substantiallyincreasethe obliga-
tions of SouthernRhodesiaor Northern Rhodesia,as thecasemay be,underthis Sub-
sidiary Agreement. The Bank may acceptthe executionby such Prime Minister or
suchGovernor,as thecasemay be, or any suchother person,of anysuch instrument
as conclusiveevidencethat in the opinion of suchPrime Minister or such Governor,
asthe casemay be,anymodificationor amplificationof theprovisionsof this Subsidiary
Agreementeffectedby suchinstrumentis reasonablein thecircumstancesandwill not
substantiallyincreasethe obligations of SouthernRhodesiaor Northern Rhodesia,as
thecasemay be, thereunder.

Section3.04. Thefollowing addressesarespecifiedfor thepurposesof Section3.01
of this subsidiaryagreement:

For the Colony of SouthernRhodesia:
Minister of Finance
Treasury
Salisbury,SouthernRhodesia

For theTerritory of Northern Rhodesia:

The FinancialSecretaryto theGovernmentof NorthernRhodesia
The Secretariat
Lusaka, Northern Rhodesia
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For the Bank:
InternationalBank for Reconstructionand Development
1818 H Street, N. W.
Washington25, D. C.
United Statesof America

Section3.05. This SubsidiaryAgreementshall comeinto force and effecton the
Effective Date of the Loan Agreement.

Section3.06. This SubsidiaryAgreementandall obligations of thepartiesthere-
under shall terminate on the date on which the Loan Agreement is terminated.

Section3.07. All obligations of the Rhodesiasunder this SubsidiaryAgreement
shall bejoint andseveralandtheobligationof eitherof themto comply with anyprovision
of this SubsidiaryAgreement is not subject to any prior notice to, demandupon or
actionagainstthe other.

Section3.08. No delay in exercisingor omissionto exercise,any right or power
accruingto any party underthe Loan Agreement,the GuaranteeAgreement,’ or the
SubsidiaryAgreementupon any default shall impair any such right or power or be
construedto beawaiver thereofor an acquiescencein suchdefault; nor shall theaction
of such party in respectof any default or any acquiescencein any default, affect or
impair any right or power of suchparty in respectof any other or subsequentdefault.

Section3.09. This Subsidiary Agreementmay be executedin several counter-
parts, eachof which shall be an original. All such counterpartsshall collectively be
but one instrument.

IN WITNESS WHEREOF the partieshereto,actingthroughtheir representativesthere-
unto duly authorized, have causedthis Subsidiary Agreement to be signed in their
respectivenamesand deliveredin theDistrict of Columbia, UnitedStatesof America,
asof thedayandyearfirst abovewritten.

Colony of SouthernRhodesia:
by J.B. Ross

Authorized Representative

Territory of NorthernRhodesia:
by J. B. Ross

Authorized Representative

InternationalBank for Reconstruction
andDevelopment

by R. L. G~n~ER
Vice President

1 Seep. 116 of this volume.
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