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No. 4824. GUARANTEE AGREEMENT’ (MIBOROPROJECT)
BETWEEN JAPAN AND THE INTERNATIONAL BANK
FORRECONSTRUCTIONAND DEVELOPMENT. SIGNED
AT NEW YORK, ON 17 FEBRUARY 1959

AGREEMENT, datedFebruary 17, 1959, betweenJAPAN (hereinaftercalled
the Guarantor)and INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELoP-
MENT (hereinaftercalledtheBank).

WHEREAS by an agreementof evendateherewith betweenthe Bank and The
Japan DevelopmentBank (hereinaftercalled the Borrower), which agreementand
the schedulestherein referredto are hereinaftercalled the Loan Agreement,2the
Bank has agreedto maketo the Borrower a loan in various currenciesequivalent
to ten million dollars ($10,000,000),on the terms and conditionsset forth in the
Loan Agreement,but only on conditionthat the Guarantoragreeto guaranteethe
obligationsof the Borrower in respectof such loan as hereinafterprovided; and

WHEREAS the Guarantor, in considerationof the Bank’s entering into the
Loan Agreementwith the Borrower, has agreedso to guaranteesuch obligations
of theBorrower;

Now THEREFOREthe partiesheretoherebyagreeas follows:

Article I

Section1.01. The parties to this GuaranteeAgreementaccept all the pro-
visions of Loan RegulationsNo. 4 of the Bank datedJune15, 1956,~subject,how-
ever, to the modificationsthereof set forth in Schedule2~to the Loan Agreement
(saidLoan RegulationsNo. 4 as so modified being hereinaftercalledthe Loan Reg-
ulations),with the sameforce and effect as if they were fully set forth herein.

Section1.02. ‘Whereverused in this GuaranteeAgreement,unless the con-
text shall otherwiserequire, the severaltermsdefinedin the Loan Agreementshall
havethe respectivemeaningsthereinset forth.

~ Cameinto force on 24 February1959, upon notification by theBank to the Government
of Japan.

* Seep. 216 of this volume.
~ Seep. 214 of this volume.

Seep. 230 of this volume.
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Article II

Section2.01. Without limitation or restriction upon any of the other cove-
nantson its part in this Agreementcontained,the Guarantorherebyuncondition-
ally guarantees,as primaryobligor andnot assuretymerely, the dueandpunctual
paymentof the principal of, andthe interestand otherchargeson, the Loan, the
principal of and interest on the Bonds, and the premium, if any, on the prepay-
ment of the Loanor the redemptionof theBonds,all asset forth in the Loan Agree-
ment andin theBonds.

Section2.02. The Guarantor shall cause the Companypunctually to per-
form all the covenantsandagreementson its part to be performedas set forth in
the ProjectAgreement,1andshall takeor causeto be takenall action which shall
be necessaryin order to enablethe Companyto perform suchcovenantsand agree-
ments.

Section 2.03. The Guarantorspecifically undertakes,wheneverthere is rea-
sonablecauseto believethat the fundsavailableto the Companywill be inadequate
to meetthe estimatedexpendituresrequiredfor carrying out the Project, to make
arrangementspromptly to provide the Companyor causethe Companyto be pro-
videdon reasonabletermswith suchfunds as are neededto meetsuchexpenditures.

Article III

Section3.01. It is the mutual intention of the Guarantorandthe Bank that
no otherexternaldebt shall enjoy any priority over the Loan by way of a lien on
governmentalassets. To that end, the Guarantorundertakesthat, except as the
Bank shallotherwiseagree,if any lien shall be createdon any assetsof the Guaran-
tor as security for any externaldebt, such lien will ipso facto equally and ratably
securethe paymentof the principal of, andinterestandotherchargeson, the Loan
and the Bonds, andthat in the creationof any such lien expressprovisionwill be
madeto that effect; provided, however, that the foregoingprovisionsof this Sec-
tion shallnot apply to : (i) any lien createdon property,at the time of purchase
thereof,solelyas security for the paymentof the purchaseprice of suchproperty;
(ii) any lien on commercialgoodsto securea debtmaturingnot morethanoneyear
after the dateon which it is originally incurredand to be paidout of the proceeds
of saleof such commercialgoods;or (iii) any lien arising in the ordinarycourseof
banking transactionsto securea debt maturing not more thanone year after the
dateon which it is originally incurred.

The term “assetsof the Guarantor”as used in this Section includes assetsof
the Guarantoror of any agencyof theGuarantor.

Seep. 236 of this volume.

No. 4824
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The Guarantorfurther undertakesthat, within the limits of its constitutional
powers,it will makethe foregoingundertakingeffectivewith respectto liens on the
assetsof any of its political subdivisionsandtheir agencies,including local govern-
ing authorities.

Section 3.02. (a) The Guarantorandthe Bank shall cooperatefully to assure
that the purposesof the Loan will be accomplished. To that end,each of them
shall furnish to the other all such information as it shall reasonablyrequestwith
regardto the generalstatusof the Loan. On the part of the Guarantor, suchin-
formation shall include information with respectto financial and economiccondi-
tions in the territoriesof the Guarantorandthe internationalbalanceof payments
position of the Guarantor.

(b) TheGuarantorandtheBank shallfrom time to timeexchangeviews through
their representativeswith regardto mattersrelating to the purposesof the Loan
andthe maintenanceof the service thereof. The Guarantorshall promptly inform
the Bank of any condition which interfereswith, or threatensto interfere with,
the accomplishmentof the purposesof the Loan or the maintenanceof the service
thereof.

(c) The Guarantorshall afford all reasonableopportunity for accredited re-
presentativesof the Bank to visit any part of the territoriesof the Guarantorfor
purposesrelatedto theLoan.

Section3.03. The principal of, and interest and other chargeson, the Loan
andtheBondsshall be paidwithout deductionfor, andfree from, any taxesor fees
imposedunderthelaws of theGuarantoror lawsin effect in its territories;provided,
however,that the provisions of this Sectionshall not apply to taxationof, or fees
upon, paymentsunderany Bond to a holder thereof other than the Bank when
suchBond is beneficiallyownedby anindividual or corporateresidentof the Guar-
antor.

Section 3.04. This Agreement,the Loan Agreement,the Project Agreement
andtheBonds shall be free from any taxesor fees that shallbe imposedunderthe
laws of the Guarantoror lawsin effect in its territorieson or in connectionwith the
execution,issue,delivery or registrationthereof.

Section3.05. The principal of, and interestand otherchargeson, the Loan
andtheBondsshall be paid free from all restrictionsimposedunderthelaws of the
Guarantoror laws in effectin its territories.

Section3.08. The Guarantorwill not take any action which would prevent
or interferewith the performanceby the Borrowerof any of the covenants,agree-
mentsand obligationsof theBorrower in the Loan Agreementcontainedand will
takeor causeto betakenall actionnecessaryor appropriateto enablethe Borrower
to performsuch covenants,agreementsandobligations.

No. 4824
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Article IV

Section4.01. The Guarantorshall endorse,in accordancewith the provisions
of the Loan Regulations,its guaranteeon the Bondsto be executedanddelivered
by the Borrower. The Minister of Financeof the Guarantorandsuch personor
personsas he shall designatein writing are designatedas the authorizedrepresent-
ativesof the Guarantorfor thepurposesof Section6.12 (b) of the LoanRegulations.

Article V

Section5.01. The following addressesare specified for the purposesof Sec-
tion 8.01 of the LoanRegulations:

Forthe Guarantor:

Ministerof Finance
Ministry of Finance
3-2, Kasumigaseki,Chiyoda-ku
Tokyo, Japan

Alternativeaddressfor cablegramsandradiograms:

Ministerof Finance
Okurasho,Tokyo

Forthe Bank:
InternationalBank for ReconstructionandDevelopment
1818 H Street,N. W.
Washington25, D. C.
UnitedStatesof America

Alternative addressfor cablegramsandradiograms:
Intbafrad
Washington,D. C.

Section5.02. The Minister of Financeof the Guarantoris designatedfor the
purposesof Section8.03 of the Loan Regulations.

IN WITNESS WHEREOF, the partieshereto,acting through their representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenamesand delivered in The City of New York, State of New
York, United Statesof America, as of the day and year first above written.

Japan:

ByKoichiro ASAKAI

AuthorizedRepresentative

InternationalBank for ReconstructionandDevelopment:
ByEugeneR. BLACK

President
No. 4824
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LETTER RELATING TO THE GUARANTEE AGREEMENT

EMBASSY OF JAPAN

WASHINGTON, o.c.

February17, 1959

InternationalBank for Reconstruction
andDevelopment

1818 H Street,N. W.
Washington25, D. C.

Loan No. 220 JA

Gentlemen

With referenceto the GuaranteeAgreementof evendate1betweentheGovernment
of Japanand your Bank, we have pleasurein confirming the following mattersof agreed
understandingbetweenus

1. As regardsArticle III, Section3.01, that

(a) thereis existing legislationconsistentwith theJapaneseConstitutionwhich enables
theGovernmentof Japanto control theexternalborrowingsof its agencies,its polit-
ical subdivisionsand their agencies,and of theBank of Japanso as to oblige them
to obtain the consentof the Governmentof Japanto any externalborrowingsand
to the terms thereof whether as to security or otherwise;

(b) the Governmentof Japanwill make the undertakingcontainedin Section 3,01 ef-
fective with respectto liens on the assetsof theBank of Japan.

2. As regardsSection 3.06, that the Governmentof Japanwill not permit any
political subdivisionof Japanor any agencyof theGovernmentof Japanor of any such
political subdivisionto takeany suchaction as is thereinreferredto.

Very truly yours,

Governmentof Japan

ByKoichiro ASAKAI

INTERNATIONAL BANE FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 JUNE 1956

REGULATIONS APPLICABLE TO LOANS MADE BY THE BANK TO BoRRowERsOTHER THAN

MEMBER GOVERNMENTS

[Not publishedherein. SeeUnitedNalions,Treaty Series,Vol. 260, p. 376.]

~ Seep. 206 of this volume.

No. 4824
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LOAN AGREEMENT (MIBORO PROJECT)

AGREEMENT, dated February 17, 1959, between INTERNATIONAL BANK FOR

RECONSTRUCTION AND DEVELOPMENT (hereinaftercalled the Bank) and THE JAPAN

DEVELOPMENT BANK (hereinaftercalled theBorrower).

WHEREAS (A) The Bank hasbeenrequestedto grant a loan to theBorrower, the
proceedsof which theBorrower intends to relend to the Company for the purposesof
theProject;

(B) By a ProjectAgreementof evendate1 betweentheCompanyand the Bank,
theCompany hasundertakencertainobligationsregardingthecarryingout of thePro-
ject andtheconductof its businessoperations;

(C) The Guarantorhas agreedto guaranteethe obligations of the Borrower as
provided in a GuaranteeAgreementof evendate2madebetweenthe Guarantorand
theBank;

(D) The Guarantor,concurrentlywith said loan, intendsto sell anissueof its bonds
in theaggregateprincipal amount of $30,000,000in the marketsof the United States
of America;

(E) The Bankhas,on thebasisof the foregoing, agreedto makea loan to theBor-
rower upon the termsand conditions hereinafterset forth;

Now THEREFORE the partieshereto herebyagreeas follows

Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The parties to this Loan Agreementacceptall the provisions of
LoanRegulationsNo. 4 of theBank datedJune15, 1956,~subject,however,to the mod-
ifications thereof set forth in Schedule2~to this Agreement(said Loan Regulations
No. 4 as so modified beinghereinaftercalledtheLoan Regulations),with thesameforce
andeffectas if they were fully setforth herein.

Section1.02. Unless thecontext shall otherwiserequire,the following termsshalt
havethe following meanings

(a) The term “the Company”meansElectric Power DevelopmentCompany, Lim-
ited.

(b) The term “Subsidiary Loan Agreement” meansthe agreementbetween the
Borrower and the Company referred to in Section 5.01 (b) of this Agreement.

(c) The term “Project Agreement” meansthe agreementof even dateherewith
betweentheBank andtheCompany.

1 Seep. 236of this volume.
* Seep. 206of this volume.
~ Seep. 214 of this volume.
‘ Seep. 230 of this volume.

No. 4824
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Article II

THE LOAN

Section2.01. The Bank agreesto lend to the Borrower, on the termsandcondi-
tions in this Agreementset forth or referredto, an amount in variuos currencies equiv-
alentto tenmillion dollars ($10,000,000).

Section2.02. The Bank shall open a Loan Account on its books in the nameof
the Borrower and shall credit to suchAccount the amount of the Loan. The amount
of the Loanmay be withdrawn from theLoan Account asprovided,and subjectto the
rights of cancellationand suspensionsetforth, herein and in the Loan Regulations.

Section2.03. (a) The Borrower shall be entitled to withdraw from the Loan Ac-
count(i) suchamountsasshall havebeenexpendedon or after the Effective Datefor
the reasonablecostof importedgoods to be financedunderthis Loan Agreement;and
(ii), if theBankshall so agree,suchamountsasshall be requiredto meetthereasonable
cost of suchimportedgoods.

(b) In additionto withdrawalspermittedpursuantto Section2.03 (a), theBorrower
shall be entitled to withdraw from the Loan Account, in such currenciesand at such
timesasshall be agreedbetweentheBank andtheBorrower,amountswhich shall have
beenexpended,or which areto be expended,on the Project on or after the Effective
Date.

Section2.04. The Borrower shall pay to the Bank a commitment charge at the
rate of three-fourths of one per cent (3% of 1%) perannumon the principal amountof
the Loan not so withdrawn from time to time. Such commitmentchargeshall accrue
from a datesixty days after the dateof this Agreementto the respectivedateson which
amountsshall be withdrawn by theBorrowerfrom theLoan Accountas providedherein
and in Article IV of the Loan Regulationsor shall be cancelledpursuantto Article V
of theLoan Regulations.

Section2.05. The Borrowershall pay interestat the rate of five andthree-quarters
per Cent (5 % %) per annum on the principal amount of the Loan so withdrawn and
outstandingfrom time to time.

Section2.06. Except as the Bank and the Borrower shall otherwiseagree, the
chargepayablefor specialcommitmentsenteredinto by theBank at the requestof the
Borrower pursuantto Section4.02 of theLoan Regulationsshall be at the rate of one-
half of oneper cent (1/2 of 1 %) per annumon theprincipal amountof any suchspecial
commitmentsoutstandingfrom time to time.

Section2.07. Interestandotherchargesshall bepayablesemi-annuallyon March 15
andSeptember15 in eachyear.

Section2,08. The Borrower shall repay the principal of the Loan in accordance
with the amortizationschedulesetforth in Schedule1 1 to this Agreement.

1 Seep. 228of this volume.
No. 4824
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Article III

USE OF PROCEEDS OF THE LOAN

Section3.01. The Borrower shall cause the proceedsof the Loan to be applied
to financing the cost of imported goodsand other expendituresrequiredto carry out
theProjectdescribedin theSchedule’to theProjectAgreement. Thespecificimport-
ed goods to be financedout of theproceedsof theLoan shall be determinedby agree-
ment betweenthe Bankand the Company,subjectto modification by further agreement
betweenthem,

Article IV

BONDS

Section4.01. The Borrower shall execute and deliver Bonds representing the
principal amountof theLoanasprovidedin theLoanRegulations.

Section4.02. The Governor of the Borrower and such personor personsas he
shall appoint in writing are designatedas authorizedrepresentativesof the Borrower
for thepurposesof Section6.12 (a) of theLoan Regulations.

Article V

PARTICULAR COVENANTS

Section5.01. (a) The Borrower shall carryon its operations and conduct its affairs
in accordance with soundbusinessand financialpractices.

(b) All moneyswithdrawn from the Loan Account shall be lent by the Borrower
to the Company. Such loan shall be madeupon termswhich shall be satisfactoryto
theBank andbe embodiedin aloan agreementbetweentheBorrowerandtheCompany.

(c) Exceptas theBank shall otherwiseagree,theBorrowershall exerciseits rights
underthe SubsidiaryLoan Agreementso as to protect the interestsof the Borrower
andtheBank andso as to causetheCompanypunctuallyto performall thecovenants
and agreementson its part to be performedas set forth in the Project Agreement.

(d) Exceptas theBank shall otherwiseagree,theBorrowershall not amend,assign,
abrogateor waive any provision of the SubsidiaryLoan Agreement; provided, how-
ever, that theagreementof the Bank shall not be requiredin rc~;pectof the following

(i) the amendment,abrogationor waiver, or the making of any agreementor giving
of any consentin respectof any provision of the SubsidiaryLoan Agreementre-
lating to damagesfor non-performanceby theCompany.

(ii) theamendmentor waiver, or themaking of any agreementor giving of any consent
in respectof provisions of the SubsidiaryLoan Agreementrelatingto insuranceor
security; provided that such amendment,waiver or consentdoesnot affect such

1 Seep. 242of this volume.

No. 4824
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provisionsof theSubsidiaryLoan Agreementin a mannerwhich would departfrom
theestablishedpracticesof theBorrower.

The Borrower shall advisetheBank promptly of any actionor amendmenttaken
in respectof the SubsidiaryLoan Agreementpursuantto the provisions of clauses(i)
and (ii) of this subsection.

Section5.02. The Borrower shall maintain or cause to be maintained records
adequateto reflect in accordancewith consistently maintained sound accountingprac-
tices all transactionsbetweentheBorrower and the Company and the operationsand
financial condition of the Borrower; shall enablethe Bank’s representativesto inspect
any relevant recordsand documents;andshall furnish, or causeto be furnished, to the
Bankall suchinformationastheBankshall reasonablyrequestconcerningall transactions
betweenthe Borrower and the Company and the operationsand financial condition of
theBorrower.

Section5.03. (a) The Bank and theBorrower shall cooperatefully to assurethat
the purposesof the Loan will be accomplished. To that end, each of them shall fur-
nish to the otherall suchinformationas it shall reasonablyrequestwith regardto the
generalstatusof the Loan.

(b) The Bank and the Borrower shall from time to time exchangeviews through
their representativeswith regard to matters relating to the purposesof the Loan and
the maintenanceof the servicethereof. The Borrower shall promptly inform the Bank
of any condition which interfereswith, or threatensto interfere with, the accomplish-
ment of thepurposesof theLoan or themaintenanceof theservicethereof,

Section5.04. The Borrower undertakesthat, except as theBank shall otherwise
agree,if any lien shall be createdon any assetsof theBorrower assecurity for any debt,
suchlien will ipso facto equally andratablysecurethepaymentof theprincipalof, and
interest and other chargeson, the Loan and the Bonds, andthat in the creationof any
such lien expressprovision will be madeto that effect; provided, however, that the
foregoingprovisionsof this Sectionshall not apply to (i) any lien createdon property,
at the time of purchasethereof,solely assecurityfor thepaymentof thepurchaseprice
of suchproperty;or (ii) any lien arising in the ordinary courseof bankingtransactions
andsecuringadebtmaturingnot morethan oneyearafter its date,

Section5.05. The Borrowershall pay or causeto be paid all taxesor fees, if any’
imposedunderthe laws of theGuarantoror laws in effect in the territoriesof theGuar-
antor on or in connectionwith the execution, issue,delivery or registration of this Agree-
ment, the GuaranteeAgreement,the ProjectAgreementor theBonds, or thepayment
of principal, interestor other chargesthereunder;provided, however, that the provi-
sionsof this Section shall not apply to taxation of, or fees upon, paymentsunderany
Bond to a holderthereofother than theBank when suchBond is beneficially ownedby
an individual or corporateresidentof theGuarantor.

Section5.06. The Borrowershall pay or causeto bepaid all taxesandfees, if any,
imposedunderthe laws of the countryor countriesin whosecurrencytheLoan andthe
Bonds arepayableor laws in effect in the territoriesof such country or countrieson or

No. 4824
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in connectionwith theexecution, issue,delivery or registrationof this Agreement,the
GuaranteeAgreement,the ProjectAgreementor the Bonds.

Section5.07. It is themutual intention of theBorrowerand theBankthat to the
extent that the Companyshall prepay theBorrower its indebtednessundertheSubsid-
iary Loan Agreement, the Borrower shall to a correspondinglyproportionateextent
prepay the Bank under this Loan Agreement. Accordingly, unlessotherwise agreed
betweenthe BorrowerandtheBank, if theCompanyshall repayin advanceof maturity
any part of its indebtednessto the Borrower under the SubsidiaryLoan Agreement,
thentheBorrower shallthereuponrepayto theBank, in advanceof maturity, anamount
being such proportion of the principal amount of the Loan then outstanding as the
amountso repaid to the Borrower by the Companybearsto the total principal amount
owing by theCompanyundertheSubsidiaryLoan Agreementimmediatelyprior to such
repayment;providedthat, in computingany suchtotal principal amounts,thereshall
be deductedany amount paid, contemporaneouslywith such repayment, in accord-
ancewith the amortization scheduleset forth in ScheduleI to this Agreement. To
any repaymentby theBorrower in accordancewith this Section, all the provisionsof
the Loan Regulationsrelating to repaymentin advanceof maturity shall be applicable.

Article VI

REMEDIES OF THE BANK

Section6.01. (i) If any event specifiedin paragraph(a), paragraph(b), paragraph
(e) or paragraph(f) of Section5.02of theLoanRegulationsshall occurandshall continue
for a periodof thirty days,or (ii) if eitherof the eventsspecifiedin Sectioii 6.02 of this
Agreementfor the purposesof Section 5.02 (j) of the Loan Regulationsshall occurand
shall continuefor a period of thirty daysor (iii) if any eventspecifiedin paragraph(c)
of Section5.02 of the Loan Regulationsshall occur and shall continue for a period of
sixty daysafter noticethereofshall havebeengivenby theBankto theBorrower, then
at any subsequenttime during the continuancethereof, the Bank, at its option, may
declare the principal of the Loan and of all the Bonds then outstanding to be due
and payableimmediately, and upon any suchdeclarationsuch principal shall become
dueandpayableimmediately,anything in this Agreementor in theBondsto thecontrary
notwithstanding.

Section 6.02. Forthepurposesof Section5.02(j) of theLoanRegulationsthefollow-
ing additionaleventsarespecified: (a) adefaultshall haveoccurredin theperformance
of anycovenantor agreementon thepartof theCompanyundertheProjectAgreement;
(b) a default shall haveoccurredin any paymentrequiredfrom the Company under
theSubsidiaryLoan Agreement.

Article VII

EFFECTIVEDATE; TERMINATION

Section 7.01. The following events are specified as additional conditions to the
effectivenessof this Agreementwithin the meaningof Section 9.01 (a) (ii) andSection
9.01 (b) (ii) of theLoan Regulations:

No. 4824
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(a) that theGuarantorshallhavedulydeliveredandreceivedpaymentfor the$15,000,000
aggregateprincipal amountof FifteenYear Bondsof the issueof its bondsintended
to be sold by it in the marketsof theUnited Statesof Americaandothercountries;

(b) that theexecution and delivery of the ProjectAgreementon behalf of the Company
shall havebeenduly authorizedor ratified, and that all acts, consents,validations
and approvalsnecessarytherefor shall havebeen duly performedor given;

(c) that the SubsidiaryLoan Agreement, in form satisfactoryto theBank, shall have
been duly executedand delivered by the partiesthereto, and shall havebecome
fully effectivein accordancewith its terms.

Section7.02. The following arespecified as additional matters,within the mean-
ing of Section9.02 (e) of the Loan Regulations,to be included in theopinion or opinions
to befurnishedto theBank:

(a) that the Project Agreementhasbeenduly authorizedor ratified by, andexecuted
and deliveredon behalf of, the Companyand constitutesa valid and binding obli-
gation of theCompanyin accordancewith its terms;

(b) that the SubsidiaryLoan Agreementhasbeenduly authorizedor ratified by, and
executedanddeliveredon behalf of, the partiesthereto, andconstitutesa valid and
bindingobligation of suchpartiesin accordancewith its terms;

(c) that the Companyhas full power and authority to constructand operatethe Pro-
ject and hasall necessaryrights and powersin connectiontherewith and that all
acts, consents,validations and approvalsnecessarytherefor have been duly and
validly performedor given.

Section 7.03. A date60 daysafter thedateof this Agreementis herebyspecified
for the purposesof Section 9.04 of the Loan Regulations.

Article VIII

MISCELLANEOUS

Sectkn8.01. The Closing Date shall be March 31, 1962.

Section8.02. The following addressesarespecified for thepurposesof Section 8.01
of theLoanRegulations:

For theBorrower

The JapanDevelopmentBank
8, 1 -chomeMarunouchi
Chiyoda-ku
Tokyo, Japan

Alternative addressfor cablegramsandradiograms:

Devebank
Tokyo

No. 4824
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For theBank

InternationalBank for ReconstructionandDevelopment
1818 H Street,N.W.
Washington25, D. C.
UnitedStatesof America

Alternativeaddressfor cablegramsandradiograms

Intbafrad
Washington,D. C.

IN WITNESSWHEREOF, thepartieshereto,actingthroughtheir representativesthere-
unto duly authorized,havecausedthis Loan Agreementto be signedin their respective
namesand deliveredin The City of New York, State of New York, United Statesof
America,as of theday andyear first abovewritten.

InternationalBank for ReconstructionandDevelopment

By EugeneR. BLACK

President

The JapanDevelopmentBank:

By Michikazu KONO
Authorized Representative

SCHEDULE 1

AMORTIZATION SCHEDULE

Payment
o/ Principal
(expressed

in dollars) *

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

Date
PaymenlDue

March 15, 1979
September15, 1979
March 15, 1980
September15, 1980
March 15, 1981
September15, 1981
March 15, 1982
September15, 1982
March 15, 1983
September15, 1983

Payment
o/ Principal

(expressed
en dollars) *

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

* To theextentthat anypart of the Loan is repayablein a currencyother than dollars
(see Loan Regulations,Section 3.02), the figures in this column representdollar equivalents
determinedasfor purposesof withdrawal.

Dale
PaymentDue

March 15, 1974
September15, 1974
March 15, 1975
September15, 1975
March 15, 1976
September15, 1976
March 15, 1977
September15, 1977
March 15, 1978
September15, 1978

No. 4824
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PREMIuMs ON PREPAYMENT AND REDEMPTION

The following percentagesare specified as the premiums payableon repayment
in advanceof maturityof any partof theprincipal amountof the Loanpursuantto Sec-
tion 2.05 (b) of theLoan Regulationsor on the redemptionof any Bond prior to its ma-
turity pursuantto Section6.16of theLoan Regulations:

Time of PrepaymentorRedemption Premium

Not more than 3 yearsbefore maturity 1/2 %
More than3 yearsbut not morethan 6 yearsbefore maturity 1 %
More than 6 yearsbut not more than Il yearsbeforematurity l~/~%
More than 11 yearsbut not more than 16 years beforematurity 2112 %
More than 16 yearsbut not morethan 21 yearsbefore maturity

31
/a %

More than21 yearsbut not morethan 23 yearsbefore maturity 43/4 %
More than 23 yearsbefore maturity

53
/i %

SCHEDULE 2

MODIFICATIONS OF LOAN REGULATIONS No. 4

For the purposesof this Agreement the provisions of Loan RegulationsNo, 4 of
the Bank, datedJune15, 1956, shall be deemedto be modified as follows

(a) By the deletionof Section2.02.
(b) By the addition to Section 3.05, at the end thereof, of the following sentence

“If a withdrawal is appliedfor on accountof expendituresin the currencyof
theGuarantor,the value of thecurrencyof theGuarantorin termsof thecurrency
or currencies to be withdrawn shall be as reasonablydeterminedby the Bank.”

(c) By the deletion of Section 4.01 and the substitution therefor of the following
Section

“Withdrawal from the Loan Account. Except as shall be otherwise agreedbe-
tween the Bank and the Borrower, no withdrawals shall be made on accountof
expendituresin the territories of any country which is not a memberof theBank
or for goodsproducedin (including servicessupplied from) such terrritories.*”

(d) By the addition to Section4.03at theendthereof of the words“and/or in re-
lation to expenditureson theProject”.

(e) By theaddition in Section5.06, after thewords “the Loan Agreement”,of the
words “the ProjectAgreement”.

(/) By theaddition in Section8.17, after thewords “the Loan Agreement”,of the
words “the ProjectAgreement”.

(g) By theaddition in Section7.01, after thewords “the Loan Agreement”,where
thosewordsoccur, of the words “the Project Agreement,”, and after thewords “the Bor-
rower”, wherethosewords first occur, of the words “, theCompany,” andwherethose
words secondlyoccur,of the words “nor the Company”.
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(h) By the deletion of Section 7.02 and the substitution therefor of the following
new Section,namely:

“Obligations of Guarantor. The obligationsof theGuarantorunderthe Guar-
anteeAgreementshall not be dischargedexceptby performanceandthen only to
the extentof suchperformance. Such obligationsshall notbe subjectto any prior
noticeto, demandupon or action againsttheBorrower or the Companyor to any
prior notice to or demandupon the Guarantorwith regardto any defaultby the
Borrower or theCompany,andshall not be impairedby any of the following : any
extensionof time, forbearanceor concessiongiven to theBorroweror theCompany;
any assertionof, or failure to assert,or delay in asserting,any right, poweror rem-
edy against the Borrower or the Company or in respectof any security for the
Loan; any modification or amplification of the provisions of the Loan Agreement
or of theProject Agreementcontemplatedby the termsthereof; any failure of the
Borrower or theCompany to comply with any requirementof any law, regulation
or orderof the Guarantoror of any political subdivisionor agencyof theGuaran-

tor.”

(i) By theaddition in Section7.03, after the words“the Loan Agreement”, of the
words“, theProjectAgreement,”.

(j) By theaddition, at thebeginning of thesecondsentenceof Section8.01, of the
words“Subject to theprovisionsof Section9.03,”.

(k) By the deletion of Section 9.03 and the substitution therefor of the following
Section

“E~ectiveDate. Except as shall be otherwiseagreedby the Bank and the
Borrower, the Loan Agreementand GuaranteeAgreementshall come into force
andeffect on thedateuponwhich theBank shall send to theBorrower andto the
Guarantornotice of its acceptanceof the evidencerequiredby Section 9.01.”

(1) By the deletionin Section 10.01 of paragraph12 and the substitutiontherefor
of the following newparagraph,namely:

“12. The term “Project” meansthe project for which the Loan is granted,
asdescribedin the Scheduleto theProjectAgreementandas thedescriptionthere-
of shall be amendedfrom time to time by agreementbetweenthe Bank and tho
Company with the concurrenceof the Borrower and of the Guarantor.”
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LETTER RELATING TO THE LOAN AGREEMENT

JAPAN DEVELOPMENT BANK
TOKYO, JAPAN

February17, 1959
InternationalBankfor Reconstruction

and Development
1818 H Street,N. W.
Washington25, D. C.

LoanNo. 220JA : Currencies—MiboroProject
Gentlemen

We refer to Sections 2.03 and3.01 of theLoan Agreementof evendate1between
us, and confirm that the allocation for expenditures in Japan is the equivalent
of $8,900,000. Section2.03 (b) of theLoanAgreementof evendatebetweenusprovides,
inter alia, that withdrawals from the loan account related to local expendituresshall
be “in suchcurrenciesand at such timesasshall be agreedbetweentheBank and the
Borrower”. This letter will confirm that, pursuant to tile aboveSection, in making
withdrawalson accountof local expenditures,we will be preparedto acceptUnited
Statesdollars, poundssterling, or other currenciesfreely convertible by Japaninto dol-
lars or poundssterling. It is our understandingthat so far asis practicable the Inter-
national Bank for Reconstructionand Developmentwill take into accountJapan’s
preferencesin its choice of currenciesof disbursementsrelating to local expenditures.

We request your agreement that theBank finance 18 % of local expendituresin-
curred by Electric Power DevelopmentCo., Ltd. in connection with the Project de-
scribed in theProject Agreementafter theEffectiveDateof theLoan. It is understood
that this percentage,as well as the portion of the Loan allocatedfor local expenditure,
maybe adjustedif in the future therearesignificantchangesin theamountof estimated
expenditures for the Projector in the items of goodsto be imported.

Please confirm your agreement with the foregoingby signing and returning to us
the enclosed copy of this letter.

Yours tnily,

The JapanDevelopmentBank:

By Michikazu K0NO

Authorized Representative

Confirmed:
InternationalBank for

Reconstruction and Development

By Davidson SOMMERS

1 See p. 216 of this volume.
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PROJECT AGREEMENT (MIBORO PROJECT)

AGREEMENT, dated February 17, 1959, between INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT (hereinaftercalledtheBank) andELECTRIC POWER

DEVELOPMENT COMPANY, LIMITED (hereinaftercalled the Company).

WHEREASby an agreementof even dateherewith betweentheBank andThe Japan
DevelopmentBank (hereinaftercalled theBorrower), which agreementandtheschedules
and Loan Regulations therein referred to are hereinafter called the Loan Agreement,
theBank hasagreedto make to theBorrower a loan in various currenciesequivalentto
ten million dollars ($10,000,000),on the terms and conditionsset forth in the Loan
Agreement, to be re-lent to the Company, but only on condition that the Company
agreesto undertakecertain obligationsto the Bank as hereinafter provided; and

WHEREAS the Company, in consideration of the Bank’s entering into the Loan
Agreementwith the Borrower,has agreedto undertakeobligationsas hereinafterpro-
vided;

Now THEREFOREthe parties hereto herebyagreeas follows

Article I

DEFINITIONS

Section1.01. Wherever used in this Agreement, unless the context otherwise
requires, the several terms defined in the Loan Agreement

1
and in the Loan Regula-

tions
2

(as so defined) shall have the respectivemeaningstherein set forth.

Article II

PARTICULAR COVENANTS OF THE COMPANY

Section 2.01. (a) The Company shall carry out the Project with due diligence
and efficiency and in conformity with sound engineering and financial practices.

(b) The Companyshall furnish to the Bank, promptly upon their preparation, the
plans and specificationsfor the Project and any material modifications subsequently
made therein, in such detail as the Bank shall from time to time request.

(c) The Company shall maintain records adequateto show the application of the
proceedsof the Loan, to identify the imported goods financedout of the proceedsof
the Loan, to disclosethe usethereofin the Project, to disclosecurrenttotal expenditures
on the Project, to record the progressof the Project (including the cost thereof) and to
reflect in accordancewith consistentlymaintainedsound accountingpracticesthe oper-
ations and financial condition of the Company; shall enable the Bank’s representatives
to inspect the Project, the imported goods, the Company’spropertiesand any relevant
recordsand documents;and shall furnish to the Bank all such information asthe Bank

1 Seep. 216 of this volume.

2 Seep. 214 of this volume.
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shall reasonablyrequestconcerningthe expenditureof the proceedsof the Loan, the
Project,theimportedgoods,andtheoperationsandfinancial conditionof theCompany.

Section2,02. (a) The Bankand the Companyshall cooperatefully to assurethat
the purposesof the Loan will be accomplished. To that end, eachof them shall fur-
nish to theother all suchinformation as it shall reasonablyrequestwith regardto the
generalstatusof theLoan.

(b) The Bank and the Companyshall from time to time exchangeviews through
their representativeswith regardto mattersrelating to thepurposesof theLoanand the
other matters coveredby this Agreement. The Company shall promptly inform the
Bank of any condition which interfereswith, or threatensto interferewith, theaccom-
plishment of the purposesof the Loan or theperformanceby the Companyof its obli-
gationsunderthis Agreement.

Section2.03. (a) The Company shall at all times take all steps within its power
to maintain its existenceand right to carry on operationsand shall, exceptasthe Bank
shall otherwiseagree,takeall stepsnecessaryto maintainandrenewall rights, powers,
privileges, franchisesand major contractswhicharenecessaryor useful in the conduct
of its business.

(b) The Company shall operateand maintain its plants, equipmentand property,
andfrom time to time makeall necessaryrenewalsandrepairsthereof,all in accordance
with soundbusinessandengineeringpractices; andshall at all timescarry on its Oper-
ations in an efficient mannerand maintain its financial position in accordancewith
soundbusinessandpublic utility practices.

Section2.04. The Company shall import or causeto be imported into the terri-
toriesof theGuarantorall goodsthe importation of which is financedor to be financed
out of the proceedsof the Loan, and shall (except as the Bank shall otherwise agree)
use them thereor causethem to be used there exclusively in the carryingout of the
Project.

Section2.05. Exceptasshall be otherwiseagreedbetweentheBank andtheConi-
pany, the Companyshall insure or causeto be insuredthe importedgoods financedout
of the proceedsof the Loan againstrisks incident to their purchaseand importation
into the territories of the Guarantor. Such insuranceshall be consistentwith sound
commercialpracticeandshall be payablein dollars or in thecurrencyin which thecost
of thegoodsinsured thereundershall bepayable.

Section2.06. The Company undertakesthat it will promptly establish,and there-
after maintain, pricesfor the saleof electricityat suchlevels as will provide grossrev-
enuessufficientat leastto coverits operatingcosts (including taxesandproperprovision
for maintenanceand depreciation) and a reasonablereturn upon the proper value of
the total assetsemployedin its business.
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Article III

EFFECTIVE DATE; TERMINATION

Section3.01. This Agreementshall come into force and effect on the Effective
Date. if, pursuantto Section9.04 of the Loan Regulations,theBank shall terminate
the Loan Agreement, theBank shall promptly notify the Company thereofand upon
the giving of such notice, this Agreementand all obligations of the partieshereunder
shall forthwith terminate.

Section3.02. If andwhentile entireprincipal amountof theLoan and theBonds
and thepremium, if any, on theprepaymentof the Loan andon the redemptionof all
Bonds called for redemption(as the casemay be) and all interest and other charges
whichshall haveaccruedon theLoan andtheBonds shall havebeenpaid, this Agree-.
ment and all obligations of the partiesthereundershall forthwith terminate.

Article IV

MISCELLANEOUS PROVISIONS

Section4,01. No holderof any Bond otherthan theBank shall by virtue of being
the holder thereof be entitled to exercise any of the rights conferred, or be subject to
any of the conditions or obligationsimposed,upon theBank underthis Agreement.

Section4.02. Any notice or requestrequiredor permittedto be given or made
under this Agreementand any agreementbetweenthe partiescontemplatedby this
Agreementshall be in writing. Such noticeor requestshall be deemedto have been
duly given or madewhen it shall be deliveredby handor by mail, telegram,cableor
radiogramto the party to which it is required or permitted to be given or madeat its
addresshereinafterspecified, or at such other addressas suchparty shall have desig-
nated by notice to the party giving suchnotice or making suchrequest. The addresses
so specifiedare

(a) For theCompany:

Electric Power DevelopmentCompany,Limited
1,1-chome,Marunouchi,Chiyoda-.ku
Tokyo, Japan

Alternative addressfor cablegramsandradiograms:

Electpower
Tokyo, Japan

(b) For theBank:
InternationalBank for Reconstructionand Development
1818 H Street, N.W.
Washington25, D. C.
United Statesof America

Alternativeaddressfor cablegramsandradiograms:

Intbafrad
Washington,D. C.
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Section 4,03. Any action required or permitted to be taken, and any documents
requiredor permittedto be executed,underthis Agreementon behalf of theCompany
may be takenor executedby the Presidentof theCompany or suchpersonor persons
as heshall designatein writing.

Section 4.04. The Company shall furnish to the Bank sufficient evidenceof the
authority of thepersonor personswho will, on behalf of theCompany,takeany action
or executeany documentsrequiredor permittedto betakenor executedby theCompany
pursuantto any of the provisions of this Agreementand the authenticatedspecimen
signatureof eachsuchperson.

Section 4.05. This Agreementmay be executedin severalcounterparts,eachof
which shall be an original and all collectively but one instrument.

IN WITNESS WHEREOF the parties heretohave causedthis Agreement to be signed
in their respectivenamesby their representativesthereuntoduly authorizedanddeliv-
eredin The City of New York, Stateof New York, United Statesof America, asof the
day andyear first abovewritten.

InternationalBank for Reconstructionand Development:

By EugeneR. BLACE
President

Electric Power DevelopmentCompany, Limited

By Yoshio IsHIDA
AuthorizedRepresentative

SCHEDULE

DESCRIPTION OF PROJECT

The Project consistsof the construction and operation of a reservoir-controlled
hydroelectric power plant at Shirakawa-mura,Ohno-gun in Gifu Prefecture,andcom-
prisesthe following

1. A rock-fill dam with imperviousclay core whichwill impoundand regulatethe flow
of the Sho River. The dam is to be about 130 metershigh, with a total volume of
almost 8 million cubic meters. It will be capableof impoundingabout330 million
cubic metersof usefulwaterstorage.

2. An undergroundpowerstationat thesamesite asthedam,with acapacityof 215 MW
in two units operatingundera maximumheadof 192 meters. The station will dis-
chargeinto thenaturalbedof the Sho River through a tail race tunnel 8.8 kilometers
long.

3. A step-up substationcapableof handling the output of the power station, to be
locatedon thesurface,downstreamof thedam.

The annualgenerationof energyat Miboro under medianhydro conditions will be
543.7 million kwh, The Project is exceptedto be completedby the endof 1961,
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