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No. 4347. GUARANTEE AGREEMENT’ (PIRATININGA
ELECTRICPOWERPROJECT) BETWEEN THE UNITED
STATES OF BRAZIL AND THE INTERNATIONAL BANK
FOR RECONSTRUCTION AND DEVELOPMENT. SIGN-
ED AT WASHINGTON, ON 24 FEBRUARY 1954

AGREEMENT, datedFebruary24, 1954, betweenTHE UNITED STATES

or BPAzIL (hereinaftercalled the Guarantor)and INTERNATIoNAL BANK FOR

RECONSTRUCTION AND DEVELOPMENT (hereinaftercalled the Bank).

WHEREAS by an agreementof evendate herewith betweenthe Bank and
Brazilian Traction, Light and Power Company, Limited (hereinafter called
the Borrower),which agreementandtheschedulesthereinreferredto arehere-
inafter called the Loan Agreement,2the Bank hasagreedto maketo the Bor-
rower a loanin various currenciesin an aggregateprincipal amountequivalent
to eighteenmillion sevenhundredand ninety thousanddollars ($18,790,000)
on the terms andconditionsset forth in the Loan Agreement,but only on
condition that the Guarantoragreeto guaranteesuch loanas hereinprovided;
and

WHEREAS the Guarantorrepresentsandwarrantsthat the giving of such
guaranteeis authorizedby Law No. 1518 of December24, 1951 andArticles 22
and23 of Law No. 1628 of June20, 1952 of the Guarantor;and

WHEREAS the Guarantor,in considerationof the Bank’s entering into the
Loan Agreementwith the Borrower,hasagreedto guaranteesuchloanasherein
provided;

Now THEREFORE the partiesheretoherebyagreeas follows:

Article I

Section1.01. The parties to this GuaranteeAgreementaccept all the
provisions of Loan RegulationsNo. 4 of the Bank datedOctober 15, 19522
subject, however, to the modificationsset forth in Schedule33 to the Loan
Agreement(said Loan RegulationsNo. 4 as so modified beinghereinaftercalled

- 1 Cameinto force on 28 December1954,upun notification by the Bankto the Government
of Brazil.

‘See p. 268 of this volume.

‘See p. 288 of this volume.
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the Loan Regulations),with the same force and effect as if they were fully
set forth herein.

Section 1.02. Wherever used in this GuaranteeAgreement,unless the
contextshallotherwiserequire,therespectivetermswhich are definedin Section
1.02 of the Loan Agreementshall havethe respectivemeaningstherein set
forth.

Article II

Section2.01. Without limitation or restriction upon any of the other
covenantson its part in this Agreementcontained,the Guarantorherebyun-
conditionallyguarantees,asprimary obligor and not as suretymerely, the due
andpunctualpaymentof the principal of, and interestand otherchargeson, the
Loan, the principal of and intereston the Bonds, the premium,if any, on the
prepaymentof the Loan or the redemptionof theBonds, all asset forth in the
Loan Agreementand in the Bonds, and in the Indenture.

Section 2.02. If the Guarantorshall default in the performanceof any
agreementon its part in this GuaranteeAgreementcontained, the Bank, at
its option, may by noticeto the Guarantorrequire that the Guarantorpay the
principal amount of all the Bondswhich shall thenbe outstandingandunpaid,
and the interestaccruedand unpaid thereonto the date of paymentthereof,
and forthwith upon the giving of such notice such principal and interestshall
becomeimmediatelydueandpayableby the Guarantor,anythingin this Guar-
anteeAgreement,the Loan Agreement,the Indenture, the Indentureof Guar-
antee or the Bonds to the contrary notwithstanding. Such principal and
interest in respectof any Bond shall be paid, at the place designatedin the
Indenture for the paymentof principal thereof and interest thereon, upon
surrenderof suchBondat said placein negotiableform, togetherwith all unpaid
coupons(if any) appurtenantthereto. If and when any such Bond shallhave
beenso surrenderedand such paymentshall have been made with respect
thereto, the Guarantorshall succeedto all rights of the holder of such Bond
thereunderand under the Indenture; provided, however, that nothing herein
containedshall be deemedto confer upon the Guarantoror any successorin
interest to the Guarantorany right to declarethe principal of any such Bond
to be due andpayableby the Borrower or to require paymentthereofprior to
the maturity datespecified therein, except upon the occurrenceof an Event
of Default asprovided in the Indenture;andprovidedfurther that neither the
Guarantornor any successorin interest to the Guarantorshall succeedto any
right of any such holder underany guaranteeby the Bank. The exerciseby
the Bank of its right hereunderto require paymentby the Guarantorof the
principal of, and intereston, the Bonds shall not impair or affect any right o~

No. 4341
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the Bank under the Loan Agreement in respectof the commitmentcharge,
commissionor servicechargeon the Loan or any otherright, power or remedy
which the Bank may haveunderthis GuaranteeAgreementor the Loan Agree-
ment.

Article III

Section 3.01. It is the intention of the Guarantorthat no otherexternal
debtshallhavepriority over the Loan in the allocation or realizationof foreign
exchange. Accordingly, the Guarantorcovenantsthat, unless the Bank shall
otherwiseagreein writing, any privilege or priority (including any mortgage,
pledgeor chargeon any property, assets,revenuesor receiptsof the Guarantor
or any of its political subdivisionsor any agencyof any of them) which the
Guarantor or any such political subdivision or agencyshall createor permit
to be createdas security for the paymentof any external debt shall equally
andratably securethe paymentof the Loan andthe Bonds, and,in the creation
of any suchprivilege or priority, expressprovisionshallbe madeto that effect;
provided, however, that this Section shall not apply (I) to the creationof any
mortgage,pledgeor otherchargeor priority on any propertypurchased,at the
time of the purchase,solely as security for the paymentof the purchaseprice
of such property; or (2) to any pledge of commercial goods to secure debt
maturing notmorethanoneyearafterits dateandto be paid outof the proceeds
of sale of such commercialgoods; or (3) to any pledge by or on behalfof the
Guarantorof any of its assetsin the ordinary course of banking businessto
secureany indebtednessmaturingnot morethanoneyearafter its date.

Section 3.02. (a) The Guarantor and the Bank shall cooperatefully
to assurethat the purposesof the Loan will be accomplished. To that end,
eachof them shallfurnish to the otherall suchinformation asit shall reasonably
requestwith regard to the general statusof the Loan. On the part of the
Guarantor, suchinformation shall include information with respectto financial
andeconomicconditionsin theterritoriesof the Guarantorandtheinternational
balanceof paymentspositionof the Guarantor. On the part of the Bank,such
information shall include such information as shall be available to the Bank
regardingthe performanceof the obligations of the Borrower under the Loan
Agreement.

(b) The Guarantorand the Bank shall from time to time exchangeviews
through their representativeswith regardto mattersrelating to the purposes
of the Loan andthe maintenanceof the service thereof,andshall inform each
otherof any condition which interfereswith, or threatensto interferewith, the
accomplishmentof the purposesof the Loan or the maintenanceof the service
thereof.

No. 4347
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(c) The Guarantorshall afford all reasonableopportunity for accredited
representativesof the Bankto visit any part of the territoriesof the Guarantor
for purposesrelatedto the Loan.

Section 3.03. The principal of, and interestand other chargeson, the
Loan andthe Bonds shall be paid without deductionfor, and free from, any
taxesor fees imposedunderthe laws of the Guarantoror laws in effect in its
territories;provided, howeverthat the provisionsof this Sectionshallnot apply
to taxationof, or feesupon,paymentsunderany Bondto a holderthereofother
than the Bank when such Bond is beneficially owned by an individual or cor-
porateresidentof the Guarantor.

Section 3.04. This Agreement,the Loan Agreementandthe Bondsshall
be free from anytaxesor feesthat shallbe imposedunderthe laws of the Guar-
antor or laws in effect in its territorieson or in connectionwith the execution,
issue, delivery or registrationthereof.

Section 3.05. The principal of, and interest and other chargeson, the
Loan andthe Bondsshall be paid free from all restrictionsimposedunderthe
laws of the Guarantoror laws in effect in its territories.

Article IV

Section 4.01. The Guarantoragreesto executeanddeliver to theTrustee
in office underthe Indenture,whenand if requestedby the Bank, an Indenture
of Guaranteesubstantiallyin theform annexedheretoandmarked” Annex I.
Such Indenture of Guaranteeshall not limit or impair the rights of the Bank
underthis GuaranteeAgreement.

Section 4.02. The Guarantoragreesto endorseits guaranteehereunder
on the Bonds as more fully set forth in the form of Indentureof Guarantee
annexedheretoand marked“Annex 1.”

Article V

Section 5.01. If andto theextentthat the Guarantorshallpay anyamount
or amountson accountof its guaranteeof theLoan or the Bonds,theGuarantor
mayobtainfrom theBorrowera lien (includingbondsissuedundertheIndenture
otherthanBonds),to securetherepaymentof suchamountor amounts,provided
that such lien shall be obtainedthrough the operationof the provisionsof the
Indenture.

‘See p. 258 of this volume.
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Section5.02. The following addressesare specified for the purposesof
Section 8.01 of the Loan Regulations:

For the Guarantor:

Ministerio da Fazenda,
AvenidaPresidenteAntonio Carlos 375
Rio de Janeiro,Brazil

For the Bank:
InternationalBank for Reconstructionand Development
1818 H Street,N. W.
Washington,D. C.
U.S.A.

Section 5.03. The Minister of Finance of the Guarantor is designated
for the purposesof Section 8.03 of the Loan Regulations,and if appointedby
him, Desenvolvimentois designatedfor the samepurposes.

IN WITNESS WHEREOF the partieshereto,actingthroughtheir representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenamesand delivered in the District of Columbia, United
Statesof America,asof the day andyear first abovewritten.

The United Statesof Brazil:

By Mario DA C~J~AI~
Authorized Representative

International Bank for Reconstructionand Development:

By R. L. GARNER

Vice-President

ANNEX A

INDENTUREOFGUARANTEE BETWEENTHE UNITED STATESOFBRAZIL
AND NATIONAL TRUST COMPANY, LIMITED

INDENTURE OF GUARANTEE, dated , 1954, between THE
UNITED STATES OF Bn~zIL(hereinaftercalledthe Guarantor),party of the first part, and
NATIONAL TRUST COMPANY, LIMITED, a corporationduly organizedandexistingunder
the laws of the Provinceof Ontario, Canada,as trustee,(hereinaftercalledthe Trustee)
party of the secondpart;

WHEREAS Brazilian Traction, Light and Power Company,Limited, a corporation
duly organizedandexistingunderthe lawsof Canada(hereinaftercalledthe Company)
hasexecutedwith theTrusteeits CollateralTrust Indenturedatedas of January1, 1949

No. 4347’
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(hereinafter called the Indenture), which Indenture provides, among other things,
for the issuance,authenticationanddelivery of CollateralTrust Bondsof the Company;
and

WHEREASby a guaranteeagreementdatedFebruary...., 1954betweenthe Guarant-
or and InternationalBank for Reconstructionand Development(hereinaftercalledthe
Bank) (such guaranteeagreementbeing herein called the GuaranteeAgreement) a
copy of which GuaranteeAgreementhasbeenlodgedwith the Trustee,the Guarantor
has agreed,amongother things, to guaranteethe due and punctual paymentof the
principal of, the premium,if any, on redemptionof, the intereston and the sinking
fund paymentsin connectionwith all Collateral Trust Bondsissuedandauthenticated
under the Indentureand deliveredto the Bank pursuantto an agreement(hereinafter
called the Loan Agreement)datedFebruary ...., 1954, betweenthe Bank and the
Company,a copy of which Loan Agreementhas beenlodged with the Trustee;and

WHEREAS by said GuaranteeAgreementbetweenthe Guarantorand the Bank, the
Guarantorhasfurtheragreed,amongotherthings, to executean indentureof guarantee
substantiallyin the form of this Indentureof Guarantee;

Now THEREFOREthe partiesheretohereby agreeas follows:

First: Wheneverused in this Indentureof Guarantee,unless the context shall
otherwiserequire, the term Collateral Trust Bondsor Collateral Trust Bond means
CollateralTrust Bonds,or a CollateralTrust Bond, issuedandauthenticatedpursuant
to theIndenture;andthe termGuaranteedBondsor GuaranteedBond meansCollateral
Trust Bonds, or a Collateral Trust Bond, entitled to the benefitof this Indentureof
Guaranteeas in Article Ninth hereofprovided.

Second: Without limitation or restrictionupon any of the othercovenantson its
part in this Indentureof Guaranteecontained,the Guarantorherebyunconditionally
guarantees,asprimary obligor andnotas suretymerely,the dueand punctualpayment
of the principal of the GuaranteedBonds, the sinking fund paymentsin connection
therewith, the premium, if any, on the redemptionthereofand the interest thereon,
all as providedin the GuaranteedBondsand in theIndenture.

Third: The Guarantorherebycovenantsasfollows:

Section1. The principal of the GuaranteedBonds, the interestaccruingthereon,the
sinking fund paymentsin connectiontherewith, and the premium, if any, on the re-
demptionthereof,asspecifiedin the GuaranteedBondsand theIndenture,shall be paid
without deductionfor and free from any andall taxes, duties,imposts and feesof any
naturenow or atanytimehereafterimposedby the Guarantoror by anytaxingauthority
thereofor therein,including income taxes, and shall be paid free from all restrictions
of the Guarantor,its political subdivisionsor its agencies;but this provision shall not
be applicableto the paymentsmadeunder the provisionsof any GuaranteedBond to
the holder thereofwhensuchGuaranteedBond is beneficiallyowned by an individual
or corporateresidentof the Guarantor.

Section2. This Indentureof Guarantee,the Indenture,and the GuaranteedBonds
shall be free of any issue,stampor othertax imposedby the Guarantoror any taxing
authority thereofor therein,

No.4347
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Fourth: If the Guarantorshall default in the performanceof any agreementon
its part in the GuaranteeAgreementcontainedand if theBank, at its option, shall by
noticeto theGuarantorasprovidedin theGuaranteeAgreementrequirethat theGuarant-
or paytheprincipalamountof all theGuaranteedBondswhichshall then be outstanding
andunpaid,andtheinterestaccruedandunpaidthereonto thedateof paymentthereof,
then forthwith upon thegiving of suchnoticesuchprincipal andinterest shall become
immediatelydueandpayableby theGuarantorand, in respectof anysuchGuaranteed
Bond,shall bepaid,at theplacedesignatedin the Indenturefor thepaymentof principal
thereofandinterestthereon,upon surrenderof suchGuaranteedBondat said place in
negotiableform, togetherwith all unpaid coupons(if any) appurtenantthereto;all as,
andwith sucheffect as,more fully setforth in theGuaranteeAgreement.

Fifth: The Guarantoragreesthat its obligationsunderanyagreementson its part
containedin this Indentureof Guaranteearenot subjectto anyprior noticeto, demand
uponoractionagainsttheCompanyor to anypriornoticeto or demandupontheGuarant-
or with regardto anydefault by the Companyin respectof any obligationson its part
containedin the Indentureor the GuaranteedBonds and shall not be affectedby any
enforcementof any mortgage,lien, priority or chargecreatedby the Indenture or by
any exerciseor enforcementof anyright or power therebyconferred. No extensionof
time or forbearancegiven to the Companyin respectof the performanceof any of its
obligationsunderthe Indentureor the GuaranteedBonds,andno failure of any holder
of the Bonds or of theTrusteeunder theIndentureto give anynoticeor to makeany
demandor protest whatsoever,or strictly to assertany right or pursueany remedy
againsttheCompanyin respectof theIndentureor the GuaranteedBondsor to enforce
any mortgage,lien, priority or chargecreatedby the Indentureor otherwise,and no
modificationof theprovisionsof theIndenturein accordancewith thetermsthereof,and
no failure of the Companyto comply with any requirementof any law, regulation or
orderof the Guarantoror anyof its political subdivisionsor agencies,shall in anyway
terminate, diminishor limit the unconditionalguaranteeof the Guarantorhereunder,
or any other obligation of the Guarantorhereunder,it being the intent of the parties
heretothat theobligationsof theGuarantorshall not be dischargedexceptby perform-
anceandthen only to theextentof suchperformance.

Sixth: The Guarantor agreesto endorseits guaranteehereunderupon (a) each
CollateralTrust Bondissuedfor delivery to the Bank pursuantto the Loan Agreement
and (b) eachCollateralTrust Bond issuedin exchangefor, on transferof or (subjectto
the provisions of Article Seventhhereof) in substitutionfor Collateral Trust Bonds
specified in clause(a) or clause(c) of this Article, and (c) eachCollateralTrust Bond
issuedin exchangefor, on transferof or (subjectto theprovisionsof Article Seventh
hereof)in substitutionfor ~Collateral,Trust Bondsspecified in clause(b) of this Article.
Suchendorsementof guaranteeshall be in substantiallythe following form:

The United Statesof Brazil, for valuereceived,asprimary obligorandnot assurety
merely, hereby absolutelyand unconditionallyguaranteesto the holder of the within
Bond, and pledgesits full faith and credit for, the dueandpunctualpaymentof the

Nb. 4347
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principal and redemptionpriceof said Bond, and the interest thereonand all sinking
fund paymentsin connectionwith the Bonds of the seriesdesignatedtherein, all in
accordancewith the provisionsof the Indenturein said Bondmentioned. In the event
specifiedin anIndentureof Guaranteedated , 1954betweentheunder-
signedandNationalTrustCompany,Limited as Trustee,InternationalBank for Recon-
structionand Developmentmay requirethe undersignedforthwith to pay the principal
of the within Bond, togetherwith interest thereonaccruedand unpaid to the date of
payment,atthe placespecifiedin thesaidIndenturefor the paymentof principalthereof
and interest thereon,upon surrenderof said Bond at said place in negotiableform,
togetherwithall unpaidcoupons(if any)appurtenantthereto;all in themannerandwith
the effect providedin said Indentureof Guarantee.

The United States of Brazil:
By

Minister of Finance

Countersigned by

AuthorizedRepresentative

Suchendorsementof guaranteeshall be executedin the nameandon behalfof the
Guarantorwith the facsimilesignatureof its Minister of Financeor any successorto
anysuchMinisterof Financeandshallbecountersignedby its authorizedrepresentative.
In caseany Ministerof Financeof the Guarantor,or anysuchsuccessor,whosefacsimile
signatureshall be affixed to any suchendorsementof guaranteeshall ceaseto be such
Minister of Finance of the Guarantor,or such successor,before such endorsement
shallhavebeenauthenticatedasprovidedinArticle Eighthofthis Indentureof Guarantee,
suchendorsementmay neverthelessbe authenticatedas providedin said Article Eighth
as thoughsuchMinister of Finance,or successor,whosefacsimilesignaturewas affixed
to suchendorsementhad not ceasedto be such Minister of Financeor successor. In
caseany suchauthorizedrepresentativeof the Guarantorwho shall havecountersigned
any suchendorsementshall ceaseto be suchauthorizedrepresentativeof the Guarantor
before such endorsementshall have been authenticatedas provided in said Article
Eighth, suchendorsementmay neverthelessbeauthenticatedas providedin saidArticle
Eighth asthoughsuch authorizedrepresentativewho countersignedsuchendorsement
hadnot ceasedto be suchauthorizedrepresentativeof the Guarantorandany suchen-
dorsementmay be so countersignedby any personwho at the time of countersigning
shall be the authorized representativeof the Guarantoralthough at the date of the
CollateralTrust Bond bearingsuchendorsementsuchpersonmay not havebeensuch
authorizedrepresentativeof the Guarantor. The Guarantorshall furnishto the Trustee
from time to timethe namesandsufficient evidenceof the authority of eachpersonby
whosesignatureor facsimilesignaturesuchendorsementof guaranteeis to be executed
or countersignedas aforesaid,togetherwith the authenticatedspecimensignatureof
each such person.

Seventh: Wheneverthe Companyshall executea new Collateral Trust Bond in
substitutionfor a mutilated, lost,destroyedor stolenGuaranteedBondandits coupons,
the Guarantorshall not be obligatedto endorseits guaranteethereonunlessanduntil
the Guarantorshall be indemnifiedto its satisfaction.

No. 4347
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Eighth: TheTrusteeshallauthenticatethe guaranteeendorseduponeachCollateral
Trust Bond pursuantto Article Sixth hereofby countersignaturein substantiallythe
following form:

Countersignedfor authentication:
National Trust Company,Limited:
As Trustee,

By
Authorized Officer

provided,however,that the aggregateprincipal amountof suchCollateralTrust Bonds
so authenticatedoutstandingat anytime shallnot exceed$18,790,000or the equivalent
thereof in other currencies determined as provided in the Loan Agreement,plus the
amount of any Guaranteed Bonds issued in substitutionfor lost, destroyed,stolenor
mutilatedGuaranteedBonds. The Trusteeshall be çntitled to rely upon a certificate
signedby thePresidentor aVice-Presidentandby theTreasureror anAssistantTreasurer
of the Companythat any Collateral Trust Bond for which such countersignatureis
requestedwill be deliveredto the Bank pursuantto the provisionsof the Loan Agree-
ment and the Trusteeshall not be required,as a conditionof executingsuchcounter-
signature,to satisfy itself otherwisethanby suchcertificatethat suchCollateralTrust
Bondwill beor hasbeenso delivered.

Ninth: All CollateralTrustBondswhich shallhaveendorsedthereontheguarantee
of the Guarantoras providedin Article Sixth hereofauthenticatedas providedin Article
Eighth hereofshall be entitled to the benefit of this Indentureof Guarantee;and no
otherCollateralTrustBondsshallbeentitledtothebenefitof thisIndentureof Guarantee.

Tenth: All covenantsandagreementson thepartof theGuarantorhereincontained
are madefor the benefitof the Trustee,as trusteeof an expresstrust for the several
holdersfrom timeto time of the GuaranteedBonds,and for the benefitof suchholders.
Suchcovenantsandagreementsshallinureto thebenefitof anysuccessorof the Trustee.
All covenantsand agreementson the part of the Trusteehereincontainedshall be
binding upon any successorof the Trustee. Any successortrusteeduly actingas such
underthe termsof theIndentureshall bedeemedto bea successorof theTrusteeunder
the provisionsof this Indentureof Guarantee.

IN WITNESS WHEREOF, the Guarantorhascausedthis Indentureof Guaranteeto be
signed by its representativethereuntoduly authorized,and the Trusteehascausedthis
Indentureof Guaranteeto be executedby its corporateofficersthereuntoduly authorized
and its corporatesealto be thereuntoaffixed andattested,as of the day andyear first
abovewritten.

The United Statesof Brazil
By

Authorized Representative

NationalTrust Company,Limited:

By
No.4347
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INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 OCTOBER 1952

REGULATIONS APPLICABLE TO LOANS MADE BY THE BANK TO BORROWERSOTHER THAN
MEMBER GOVERNMENTS

[Not publishedherein. SeeUnited Nations,Treaty Series, Vol. 172, p. 124.]

LOAN AGREEMENT (PIRATININGAELECTRICPOWERPROJECT)

AGREEMENT, dated February 24, 1954, between INTERNATIONAL BANK FOR
RECONSTRUCTIONAND DEVELOPMENT (hereinaftercalledthe Bank) and BRAZILIAN TRAC-
TION, LIGHT AND POWER COMPANY, LIMITED (hereinafter called the Borrower).

Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Loan Agreementacceptall the provisionsof
Loan RegulationsNo. 4 of the Bank datedOctober 15, 1952,’ subject,however, to the
modifications thereof set forth in Schedule32 to this Agreement(said Loan Regulations
No. 4 asso modifiedbeinghereinaftercalledthe Loan Regulations),with the sameforce
andeffect asif they were fully set forth herein.

Section 1.02. Except where the context otherwiserequiresthe following terms
have the following meaningswhereverused in this Agreementor in any Scheduleto
this Agreement

(1) The term “Subsidiary” meansany corporation,firm or associationdirectly or
indirectly controlledby the Borrower.

(2) The term “Indenture” meansThe Collateral Trust Indenture datedJanuary
1st, 1949, enteredinto betweenthe Borrower and NationalTrust Company,Limited,
astrustee,andshallincludeall indenturessupplementaltheretowhich havebeenor shall
be executedand deliveredin accordancewith the provisionsof suchCollateralTrust
Indenture.

(3) The term “SubsidiaryIndenture”meansthe indenturedatedOctober1, 1948
of each of the following subsidiaries:The Rio de JaneiroTramway,Light andPower
Company,Limited, SàoPauloLight andPowerCompany,Limited, BrazilianTelephone
Company,Brazilian HydroElectricCompany,Limited, andSàoPauloElectricCompany,
Limited, and the indenturedatedApril 1, 1949 of The City of SantosImprovements
Company,Limited, and anyindentureof any Subsidiaryentitling the holdersof bonds

1 Seeabove.
~Seep. 288 of this volume.
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and debenturesissued thereunderto the benefit of terms and provisions(other than
terms and provisionsfixing the rateof intereston or the dateof maturityof suchbonds
anddebentures)andliens not lessfavorable to suchholdersthanthetermsandprovisions
and liens of the indentureabovereferredto of The Rio de JaneiroTramway,Light
andPowerCompany,Limited appertainingto unsubordinateddebenturesissuedthere-
underand includesall indenturessupplementalto any such indenturewhich shall be
executedand deliveredin accordancewith the provisionsof suchindenture.

(4) The term “Indentureof Guarantee”meansthe Indentureof Guaranteeto be
executedby the Guarantorpursuantto Section4.01 of the GuaranteeAgreement’and
shall includeall amendmentsandsupplementsto suchIndentureof Guarantee.

(5) Theterm “Eligible Collateral” meansEligible Collateralas that term is defined
in Section 2.01 of the Indenture.

(6) The term “Bonds” meansandincludes(a) CollateralTrust Bondsissuedand
authenticatedunder the Indenture,with the guaranteeof the Guarantorendorsed
thereonandauthenticatedby the Trusteeunderthe Indentureof Guaranteeas therein
provided,anddeliveredto theBankunderthe provisionsof Article IV of this Agreement
and (b) CollateralTrust Bondsso issued,authenticatedandguaranteedin exchangefor
or on transferof or in substitutionfor Bondsas hereindefined. Whereverreference
is madein the Loan Regulationsto Bonds it shall meanBondsas hereindefined.

(7) The term “Desenvolvimento”meansthe Banco Nacionaldo Desenvolvimento
Económico,a legal entity organizedandexisting underLaw No. 1628 datedJune20,
1952,of the Guarantorandshall includeanysuccessorto the BancoNacionaldo Desen-
volvimento Econômico.

Article II

THE LOAN

Section 2.01. TheBank agreesto lendto theBorrower,on thetermsandconditions
in this Agreementset forth or referredto, an amountin variouscurrenciesequivalentto
eighteenmillion sevenhundredand ninety thousanddollars ($18,790,000).

Section 2.02. The Bankshallopena LoanAccounton its booksin the nameof the
Borrower andshallcreditto suchAccountthe amountof theLoan. The amountof the
Loan may be withdrawn from the Loan Account as provided in, and subject to the
rights of cancellationandsuspensionset forth in, the Loan Regulations.

Section 2.03. The Borrower shall pay to the Bank a commitmentchargeat the
rate of three-quartersof one per cent (3/4 of 1%) per annumon the principal amountof
the Loan notso withdrawnfrom timeto time.

The date specifiedfor the purposesof Section2.02 of the Loan Regulationsis a
date 60 days after the dateof this Agreementor the Effective Date,whichevershall be
the earlier.

Section 2.04. The Borrowershallpay interestat therateof fourandseven-eighths
per cent (4 7/~%) perannum on the principal amount of the Loan so withdrawnand
outstandingfrom time to time.

‘See p. 250 of this volume.
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Section2.05. Except as the Bank and the Borrower shall otherwiseagree, the
chargepayablefor specialcommitmentsenteredinto by the Bank at the requestof the
Borrower pursuantto Section4.02 of the Loan Regulationsshall be at the rateof one-
half of oneper cent(‘/~of 1%)perannumon the principal amountof any suchspecial
commitmentsoutstandingfrom time to time.

Section2.06. Interestandotherchargesshallbepayablesemi-annuallyon March 1,
andSeptember1 in eachyear.

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

Article III

USE OF PROCEEDSOF THE LoAN

Section3.01. The Borrower shall apply the proceedsof the Loan exclusively to
financingthe cost of goodsrequired to carry out the Project describedin Schedule2’
to this Agreement. The specific goodsto be financedout of the proceedsof the Loan
shallbedeterminedby agreementbetweentheBankandtheBorrower,subjecttomodifica-
tion by further agreementbetweenthem.

Section 3.02. The Borrower shall causeall goodsfinancedout of the proceeds
of the Loan to be importedinto the territoriesof the Guarantorand thereto be used
exclusively in the carrying out of the Project.

Article IV

BONDS

Section4.01. The Borrower shall executeand deliver Bonds representingthe

principal amount of the Loan as hereinafterand in the Loan Regulationsprovided.

Section4.02. Except as the Bank and the Borrower shall otherwiseagreethe
Bonds so executedanddelivered:

(a) shall be designatedaspermittedby the Indenture;
(b) shall bedatedas permittedby the Indenture;
(c) shall havesuch of the respectivematurities of the principal of the Loan set

forth in Schedule1 to this Agreementas the Bankshall specify in the requestpursuant
to Section6.03 of the LoanRegulations;provided,however,that the Borrower shallnot
be requiredto deliver Bondsmaturingon anydateset forth in Schedule1 to thisAgree-
ment in a total principal amountwhich is a greaterproportionof the amountsetforth
oppositesuchdateas a paymentof principal than the totalamountwithdrawnfrom the
Loan Account on thedateof suchrequestis of the total amountof theLoan;

1 Seep. 286 of this volume.
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(d) shallbepayableasto principal, interestandpremium,if any,on theredemption
thereof, andshall be registerable,transferableandexchangeablein accordancewith the
provisionsof the Indentureat an office or agencyto be maintainedas provided in the
Indentureby the Borrower at suchplace in the country in whosecurrencythe Bonds
arepayableas the Bank shall specify in suchrequest;

(e) shall be issuablein suchdenominationspermittedby theIndentureas the Bank
shall requestand shall be interchangeablein authorizeddenominationsin accordance
with theprovisionsof the Indenture;

(f) shall bepayableas to principal, premium,if any,andinterestwithout deduction
for and free from any andall taxes, duties, imposts and fees imposedby the United
Statesof Brazil or by any taxing authority thereofor thereinexceptwhen suchBonds
are beneficially ownedby an individual or corporationresidentin the United Statesof
Brazil;

(g) shall providethattheprincipalof suchBonds,at theoption of theBankmay be
declaredandbecomedueandpayableupontheoccurrenceof aneventof default under,
andin themannerandwith the effectprovidedin, this Agreement;

(h) shallbe entitled to the benefitsof a covenantto be set forth in theIndentureby
which the Borrowerwill covenantnotto declareor payanydividendson anyclassof its
capitalstockunlessit shallmaintainwith the TrusteeundertheIndenturea reservefund
(which may be investedin bondsor otherobligationsof the Bank) for the paymentof
intereston and the repaymentof theprincipal of the Bondsof each seriesin anamount
at leastequalto (i) the intereston all Bondsof eachseriesfor a periodof oneyear and
(ii) the sumrequired to repaythe principal of all Bondsof each seriesmaturingduring
the next succeedingperiod of six monthssubject to the right of the Borrower to use
the reservefund at anytimeand from timeto timein which eventthe restrictionon the
declarationand paymentof dividendsby the Borrower shall apply until the reserve
fund is replenished;

(i) shall besubstantiallyin the form of the couponbond or registeredbondwithout
couponsset forth in ScheduleA to the indenturedatedJanuary1, 1953 supplemental
to theIndentureasthe Bankshallspecifyin suchrequestwith suchadditionsandchanges
permittedby the Indentureasarerequiredto give effect to the provisionsof this Section.

Section 4.03. The Borrower agreesthat, so longas anypart of the Loan shall be
outstandingandunpaid,no CollateralTrustBondsof anyseriesissuedunderthe Inden-
ture of which any part shall be delivered to the Bankpursuantto this Agreement,will
be issuedanddeliveredto anypersonor entity other than theBank exceptin exchange
for, on transferof, or in substitutionfor Collateral Trust Bonds of thesameseries.

Article V

PARTICULAR COVENANTS

Section5.01. (a) The Borrowershall causetheProjectto be carriedout with due

diligenceandefficiencyandin conformity withsoundengineeringand financialpractices.
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(b) The Borrower shall furnish to the Bank, promptly upon request,the plans and
specificationsfor theProjectandanymaterialmodificationssubsequentlymadetherein.

(c) The Borrower shall maintain recordsadequateto identify the goods financed
outof the proceedsof the Loan, to disclosethe usethereofin theProject, to recordthe
progressof the Project (including the cost thereof) and to reflect in accordancewith
consistentlymaintainedsoundaccountingpracticesthefinancialconditionandoperations
of the Borrower and the Subsidiaries;shall enablethe Bank’s representatives(including
independentaccountantsand engineerssatisfactoryto the Borrower) to inspect the
Project, the goodsand any relevant recordsand documents;and shall furnish to the
Bankall suchinformationastheBankshallreasonablyrequestconcerningtheexpenditure
of the proceedsof the Loan, the Project, the goods,and the financial condition and
operationsof the Borrower andany of the Subsidiaries.

Section 5.02. (a) The Bank and the Borrower shall cooperatefully to assurethat
thepurposesof theLoan will beaccomplished. To thatend, eachof themshall furnish
to theotherall suchinformationas it shall reasonablyrequestwith regardto thegeneral
statusof the Loan.

(b) The Bank and the Borrower shall from time to time exchangeviews through
their representativeswith regardto mattersrelatingto thepurposesof theLoan andthe
maintenanceof the service thereof. The Borrower shall promptly inform the Bank
of anycondition which, in the judgmentof the Borrower, interfereswith, or threatens
to interferewith, the accomplishmentof the purposesof the Loan or themaintenance
of theservicethereof.

Section 5.03. The Borrower will notify the Bank promptly of any proposal to
issue CollateralTrust Bondsunderthe Indentureto anyoneotherthanthe Bank or to
issueto anyoneotherthanthe Borrowerany fundeddebt (as suchterm is definedin the
Indenture) of any Subsidiary(exceptThe San Paulo Gas Company,Limited) whose
obligationsare on the dateof this Agreementor shall be from time to time specifically
pledgedunderthe Indenture,or of anyproposalto sell or otherwisedisposeof any such
fundeddebtheldby theBorrowerto anyoneotherthantheTrusteeundertheIndenture,
and prior to anysuchissuance,sale,or dispositiontheBorrower will afford to theBank
all the opportunity which is reasonablypracticable in the circumstancesto exchange
views with the Borrower with respect to such proposal;provided, however,that the
exchangeby the Borrower with a Subsidiaryof funded debt of such Subsidiaryfor
sharesof suchSubsidiaryshall not be deemedto be asaleor other dispositionof such
fundeddebt within themeaningof this section.

Section5.04. The Borrower shall pay or causeto be paid all taxesor fees,if any,
imposedunderthe lawsof the Guarantoror lawsin effectin theterritoriesof theGuarant-
or on or in connectionwith the execution,issue,delivery or registrationof this Agree-
ment, the GuaranteeAgreement,theBonds,the Indenture,theIndentureof Guarantee,
theSubsidiaryDebenturesandtheSubsidiaryIndentures,or thepaymentof principal,
interestor other chargesthereunder;provided, however, that the provisionsof this
Sectionshall notapply to taxationof, or feesupon,paymentsunderanyBondto a holder
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thereofother than the Bank whensuchBond is beneficially ownedby an individual or
corporateresident of the Guarantor.

Section5.05. The Borrowershallpayor causeto bepaidall taxesand fees,if any,
imposedunderthe laws of the United Statesor Canadaor the country or countriesin
whosecurrencythe Loan and the Bondsare payableor laws in effectin the territories
of suchcountryor countrieson or in connectionwith the execution,issue,delivery or
registrationof this Agreement,the GuaranteeAgreement,the Bonds, the Indenture,
the Indentureof Guarantee,the SubsidiaryDebenturesand the SubsidiaryIndentures.

Section5.06. Except as shall be otherwiseagreedbetweenthe Bank and the
Borrower,the Borrower shall insureor causeto be insuredthegoodsfinancedwith the
proceedsof the Loan againstrisks incident to their purchaseand importationinto the
territoriesof the Guarantorandeachcontractof insuranceshall be for suchamountsas
shall be consistentwith soundcommercialpracticeandshall be payablein dollarsor in
the currencyin which the costof thegoodsinsured thereundershall be payable.

Section5.07. The Borrower will perform duly and punctuallyand in accordance
with thetermsof theIndentureall thecovenantsandagreementson its partas setforth
in theIndenture;provided,however,that for thepurposesof this Section5.07

(i) the words “the current annualinterest and amortizationrequirements(including
sinking fund payments,if any)of theBonds then outstanding”as usedin Section
5.09 of the Indentureshall be deemedto include theservicechargeprovidedfor in
Section6.04 of theLoan Regulations;and

(ii) theterm “Eligible Collateral” as suchterm is usedin theIndentureshall be deemed
to include only bonds and debenturesissuedunderSubsidiaryIndentures.

Section5.08. The Borrower will pay all reasonablecharges,fees,and expenses
which the Trusteeandany successorTrusteeunder the Indentureof Guaranteeshall
makefor or incur in the performanceof their duties thereunderand shall give such
Trusteeand any successorTrusteesuchwritten undertakingsto that effect as any of
them may request.

Section 5.09. If at the closeof anyfiscal yearof theBorrowertheaggregateamount
owing, otherwisethan as funded debt, to the Borrower andall subsidiariesby all sub-
sidiarieswhoseobligationsarethenpledgedundertheIndentureshallexceed$25,000,000,
or the equivalentthereof in currenciesother than dollarsat the then prevailingofficial
ratesof exchange,then within six monthsthereafterthe Borrower will causesuchin-
debtednessin an amountequal to suchexcessto be convertedinto fundeddebt. For
the purposesof this Section 5.09, any amountowing to asubsidiarywhoseobligations
arepledgedunder the Indentureby a subsidiarywhose,obligations arepledgedunder
the Indentureshall be disregardedif and to the extent that amountsowing by such
first subsidiaryareincludedin computingtheaggregateamountowing to theBorrower
and all subsidiaries. The terms “subsidiaries” and “funded debt” as used in this
Section5.09shallhavetherespectivemeaningssetforth in Section2.01 of theIndenture.
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Section 5.10. Except as shall be otherwiseagreedbetweenthe Bank and the
Borrower, theBorrower will not causeor permit anyPrior Lien Bonds(as suchterm is
definedin Article I of the respectiveSubsidiaryIndenturesof the companiesnamedin
this Section) of The Rio de JaneiroTramwayLight andPower Company,Limited or
SãoPauloLight andPowerCompany,Limited, or SãoPauloElectric Company,Limited
to be issuedor outstandingotherthanPrior Lien Bonds issuedor outstandingon the
dateof this Agreement. If anyof suchcompaniesshallceaseto be a subsidiary(as such
term is defined in the Indenture)of the Borrower the provisionsof this Section shall
ceaseto applywith respectto suchcompany.

Article VI

REMEDIES OF THE BANK

Section 6.01. (i) If a default shall haveoccurred in the paymentof principal or
interestor any otherpaymentrequiredunderthe Loan or the Bondsor underanyother
loan agreementbetweenthe Bank and the Borrower andshall continuefor a period of
sixty daysor (ii) if any eventspecifiedin paragraph(e) or paragraph(f) of Section5.02
of the Loan Regulationsshall occur, or (iii) if a defaultshall haveoccurredin the per-
formance of any other covenantor agreementon thepart of the Borrower underthe
Loan Agreementor theBondsandshall continuefor a periodof sixty daysafter notice
thereofshall havebeen given by the Bank to the Borrower, then at any subsequent
time during the continuancethereof, the Bank, at its option, may declarethe principal
of the Loan andof all theBondsthen outstandingto be dueandpayableimmediately,
anduponanysuchdeclarationsuchprincipalshall becomedueandpayableimmediately,
anythingin this Agreementor in the Bondsor in theIndentureto thecontrarynotwith-
standing.

Article Vii

EFFECTIVE DATE; TERMINATION

Section 7.01. The following eventsare specified as additional conditionsto the
effectivenessof this Agreementwithin the meaningof Section 9.01 (c) of the Loan
Regulations:

(a) The GuaranteeAgreementshall havebeenduly registeredby theTribunal de
Contasof theGuarantorpursuantto Law No. 1518of December24, 1951, andArticles
22 and 23 of Law No. 1628 of June20, 1952,of the Guarantorand to Article 77 of the
Constitutionof the Guarantor.

(b) TheIndentureof Guaranteeshallhavebeenduly executedanddeliveredby the
Guarantoras providedin Section4.01 of the GuaranteeAgreement.

(c) The Borrower shall havedepositedwith the Trusteeunderthe Indentureand
subjectedto thespecificmortgagepledgeandchargeof theIndenture,Eligible Collateral
aggregating in principal amount one hundred and twenty-eight million dollars
($128,000,000).
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Section 7.02. The following arespecifiedasadditionalmatters,within the meaning
of Section9.02 (d) of the Loan Regulations,to be includedin the opinion or opinionsto
be furnishedto the Bank:

(a) Thatthe Indentureof Guaranteehasbeenduly authorizedor ratified by and
executedanddeliveredon behalf of theGuarantorandconstitutesavalid and binding
obligationof the Guarantorin accordancewith its terms.

(b) That the Bonds whenexecuted,issuedandauthenticatedas provided in this
Agreement,andin theIndenturewith theguaranteeof theGuarantorthereonendorsed
andauthenticatedas providedin the Indentureof Guarantee,anddeliveredas provided
in this Agreement,will constitutevalid andbinding obligationsof the Borrowerandthe
Guarantorin accordancewith their terms.

(c) That the Indenturehasbeenduly executed,deliveredandregisteredas therein
provided,constitutesa valid andbinding obligationof the Borrowerin accordancewith
its terms and has createdvalid effective chargesand priorities in accordancewith its
terms.

(d) ThattheSubsidiaryIndentureshavebeendulyexecuted,deliveredandregistered
as thereinprovided, constitutevalid and binding obligations in accordancewith their
termsof the Subsidiarieswhich executedthem and havecreatedvalid effectivecharges
andpriorities in accordancewith their terms.

(e) That theEligible Collateral deliveredto theTrusteepursuantto Section7.01
(c) of this Agreementconstitutes“Eligible Collateral” asthat term is definedin Section
2.01 of the Indenture.

Section 7.03. A date90 days after the dateof this Agreementis herebyspecified
for thepurposesof Section9.04 of theLoan Regulations.

Article Viii

MISCELLANEOUS

Section 8.01. The Closing Dateshall be December31, 1954.

Section 8.02. The following addressesare specified for the purposesof Section
8.01 of the LoanRegulations:

For the Borrower:
Brazilian Traction,Light andPowerCompany,Limited
25 King StreetWest
Toronto, Ontario
Canada

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

Section8.03. The Loan Regulationsshall not be deemedto requirethe Bank to
submit to arbitration any controversybetweenthe partiesto this Agreementand any
claim by eitherparty to this Agreementagainstthe otherpartyarisingunderthisAgree-
ment in respectof the Bonds.
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Section 8.04. Notwithstandinganything hereincontained,any provision of this
Agreementmay be amendedfrom time to time by agreementin writing betweenthe
Bank and the Borrower; provided, however, that, unless the Guarantorshall have
consentedthereto, no such amendmentshall increasethe aggregateprincipal amount
of theLoanto anamountinexcessof $18,790,000,or theequivalentthereofin currencies
otherthan dollars as hereinprovided,or shall increasethe rateof amortizationthereof,
premium, if any, on the redemptionthereof,or interest,commitmentchargeor service
chargethereon.

IN WITNESSWHEREOF, thepartieshereto,actingthroughtheir representativesthereunto
duly authorized,havecausedthis LoanAgreementto besignedin their respectivenames
and deliveredin the District of Columbia,United Statesof America,as of the dayand
year first abovewritten.

InternationalBank for Reconstructionand Development:

By R. L. GAR~xa
Vice-President

{sz~]

Brazilian Traction, Light and Power Company,Limited:

By E. C. Fox

Vice-President
[sa~L]
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SCHEDULE 1

AMORTIZATION SCHEDULE

At Piratininganear the city of São Pauloa thermalelectricgeneratingstationwill
be erected. Two 80,000kilowatt hydrogen-cooledgenerators,each driven by a con-
densingsteamturbine,will be installedin thestation. Therewill be two boilersof the

Date
PaymentDue

Sept. 1, 1955
Mar. 1, 1956
Sept. 1, 1956
Mar. 1, 1957
Sept. 1, 1957
Mar. 1, 1958
Sept. 1, 1958
Mar. 1, 1959
Sept. 1, 1959
Mar. 1, 1960
Sept. 1, 1960
Mar. 1, 1961
Sept. 1, 1961
Mar. 1, 1962
Sept. 1, 1962
Mar. 1, 1963
Sept. 1, 1963
Mar. 1, 1964
Sept. 1, 1964

Paymentof
Principal

(expressed
in dollars) *

$500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000
500,000

• • . 500,000
500,000
500,000
500,000
500,000

• . . 500,000
500,000
500,000

• . . 500,000

Principal
Amount

Outstanding
AfterEach

Payment
(expressed

in dollars) *

$18,790,000
18,290,000
17,790,000
17,290,000
16,790,000
16,290,000
15,790,000
15,290,000
14,790,000
14,290,000
13,790,000
13,290,000
12,790,000
12,290,000
11,790,000
11,290,000
10,790,000
10,290,000
9,790,000
9,290,000

Date
PaymentDue

Mar. 1, 1965
Sept. 1, 1965
Mar. 1, 1966
Sept. 1, 1966
Mar. 1, 1967
Sept. 1, 1967
Mar. 1, 1968
Sept. 1, 1968
Mar. 1, 1969
Sept. 1, 1969
Mar. 1, 1970
Sept. 1, 1970
Mar. 1, 1971
Sept. 1, 1971
Mar. 1, 1972
Sept. 1, 1972
Mar. 1, 1973
Sept. 1, 1973
Mar. 1, 1974

Paymentof
Principal

(expressed
in dollars) *

$500,000
500,000
500,000
500,000
500,000
500,000
500,000

• . . . 500,000
500,000
500,000
500,000

• . • . 500,000
500,000
500,000
500,000
500,000
500,000
500,000

• . . . 290,000

Principal
Amount

Outstanding
After Each

Payment
(expressed

in dollars) *

$8,790,000
8,290,000
7,790,000
7,290,000
6,790,000
6,290,000
5,790,000
5,290,000
4,790,000
4,290,000
3,790,000
3,290,000
2,790,000
2,290,000
1,790,000
1,290,000

790,000
290,000

* To the extent that any part of the Loan is repayable in a currency other than dollars (see
Loan Regulations, Section3.02), the figures in these columns represent dollar equivalents deter-
mined as for purposesof withdrawal.

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentagesare specifiedas the premiumspayableon repaymentin
advanceof maturityof anypart of the principal amountof the Loan pursuantto Section
2.05 (b) of the Loan Regulationsor on the redemptionof any Bond prior to its maturity
pursuantto Section 6.16 of the Loan Regulations:

Time of Prepaymentor Redemption Premium

Not morethan 5 years before maturity ‘/~%
More than 5 yearsbut not more than 10 years beforematurity 1 %
More than 10 years but not more than 15 yearsbeforematurity
More than 15 yearsbefore maturity 21/2%

SCHEDULE 2

DESCRIPTION OF PROJECT
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semi-outdoortype eachcapableof producing850,000poundsper hour of steamat a
pressure of 850 poundsper squareinch at a temperatureof 925 degreesFahrenheit.
Steamwill be extracted from the turbinesat five points at suitablepressuresto heat
regenerativelythe boiler feed-waterto a temperatureof about400 degreesFahrenheit.
The boilers will be designedto burneitheroil or pulverizedcoal with presentprovision
for oil only.

Two fuel oil storagetanks,eachhavingacapacityof 100,000barrels,will beinstalled
at thesiteof thegeneratingstationandwill be servedby theSantos—.SãoPaulopipeline.

Eachmaingeneratingunitwill beconnectedto abankof three40,000kva,13.2/88kv
transformers. Suitableswitchgearwill be installedandappropriateconnectionswill be
madeso as to link the generatingstationwith the distributionsystemof the city of São
Paulo.

SCHEDULE 3

MODIFICATIONS OF LOAN REGULATIONS No. 4

For the purposesof this Agreement,Loan RegulationsNo. 4 of the Bank, dated
October 15, 1952,shall bedeemedto be modified as follows:

(a) by the deletion of Section6.06.
(b) by the deletionof Section6.07andSchedules1, 2, and3.
(c) by the deletionof the first two sentencesof Section6.09.
(d) by the deletionof Section6.12.
(e) Section7.04(c)ismodifiedsoasto providethatif theBorrowerandthe Guarantor

shallnot agreeon the appointmentof the secondarbitratorthe Arbitral Tribunal shall
consistof five arbitrators,oneappointedby the Guarantor,two appointedby the Bank,
oneappointedby the Borrower, and the fifth arbitrator(sometimesreferredto in said
Loan Regulationsas the Umpire) shall be appointedin the mannerprovidedin said
Loan Regulationsfor the appointmentof the Umpire.

(f) by thedeletionof paragraph(c) of Section9.02.
(g) by the deletionof paragraph10 of Section10.01.
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