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No. 4678. GUARANTEEAGREEMENT’ (SUIGASPROJECT)
BETWEEN THE DOMINION OF PAKISTAN AND THE
INTERNATIONAL BANK FORRECONSTRUCTIONAND
DEVELOPMENT. SIGNED AT WASHINGTON, ON
2 JUNE1954

AGREEMENT, dated June 2, 1954, betweenDoMINIoN OF PAKISTAN,
acting by its Governor-General,(hereinaftercalledthe Guarantor)and INTER-

NATIONAL BacK FOR RECONSTRUCTION AND DEVELOPMENT (hereinafter called
the Bank).

WHEREAS by anagreementof evendateherewithbetweenthe Bank andthe
Borrower,which agreementandthe schedulesthereinreferredto arehereinafter
called the Loan Agreement,2the Bank has agreedto maketo the Borrower a
loan in an amountin variouscurrenciesequivalentto five million poundssterling
(~5,000,OO0),on the termsandconditionsset forth in the Loan Agreement,but
only on condition that the Guarantoragreesto guaranteethe payment of the
principal, interestandotherchargeson suchloan; and

WHEREAS the Guarantor, in consideratitmof the Bank’s enteringinto the
Loan Agreementwith the Borrower, has agreedto guaranteethe paymentof
the principal, interestand otherchargeson suchloan;

Now THEREFOREthe partiesheretoherebyagreeas follows:

Article I

Section 1.01. The parties to this GuaranteeAgreement accept all the
provisions of Loan RegulationsNo. 4 of the Bank dated October 15, 1952~
subject,however, to the modificationsthereof set forth in Schedule34 to said
Loan Agreement(saidLoan RegulationsNo. 4 assomodifiedbeing hereinafter
called the Loan Regulations),with the sameforce and effect as if they were
fully setforth herein. Thetermsdefinedin Section1.02of saidLoanAgreement
shallhavethe samemeaninghereinas if suchSectionwerefully setforth herein.

‘Came into force on 17 November1954, upon notification by the Bank to the Government
of Pakistan.

‘p. 68 of thi, volume.

‘See p. 66 of this volume.
~Seep. 88 of this volume.
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Article II

Section 2.01. Without limitation or restriction upon any of the other
covenantson its part in this Agreementcontained,the Guarantorherebyun-
conditionally guarantees,asprimary obligor and not as suretymerely, the due
and punctualpaymentof the principal of, and the interest and other charges
on, the Loan, the principal of, and intereston the Bonds andthe premium, if
any, on the prepaymentof the Loan or theredemptionof the Bonds, all asset
forth in the Loan Agreement,the Trust Deedand in the Bonds.

Article III

Section 3.01. It is the mutual intention of the Guarantorand the Bank
that no other externaldebtshall enjoyany priority over the Loan by way of a
lien on governmentalassets. To that end, the Guarantorundertakesthat,
exceptasthe Bank shallotherwiseagree,if anylien shallbecreatedon anyassets
of the Guarantoras security for any external debt, such lien will ipso facto
equally and ratably securethe paymentof the principal of, and interestand
otherchargeson, the Loan andthe Bonds, andthat in the creationof any such
lien expressprovisionwill be madeto that effect; provided, however,that the
foregoingprovisions of this Sectionshall not apply to: (i) any lien createdon
property,at the time of purchasethereof,solelyas securityfor the paymentof
the purchasepriceof suchproperty; (ii) any lien on commercialgoodsto secure
a debtmaturingnot morethan oneyear after the dateon which it is originally
incurredandto be paid out of the proceedsof saleof such commercialgoods;
or (iii) anylien arisingin theordinarycourseof bankingtransactionsandsecuring
a debtmaturingnot morethan oneyearafter its date.

Theterm” assetsof the Guarantor”asusedin this Sectionincludesassets
of the Guarantoror of any of its political subdivisions,or of any agencyof the
Guarantoror of any such political subdivision, including the State Bank of
Pakistan.

Section3.02. (a) The Guarantorand the Bank shall cooperatefully to
assurethat the purposesof the Loan will be accomplished. To that end,each
of them shall furnish to the other all such information as it shall reasonably
requestwith regardto thegeneralstatusof theLoan. Onthepartof theGuaran-
tor, such information shall include information with respectto financial and
economicconditionsin the territories of the Guarantorand the international
balanceof paymentsposition of the Guarantor.

(b) The Guarantorandthe Bank shall from time to time exchangeviews
through their representativeswith regard to mattersrelating to the purposes
of the Loan and the maintenanceof the servicethereof. The Guarantorshall
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promptly inform the Bank of any condition which interfereswith, or threatens
to interferewith, the accomplishmentof the purposesof the Loan or the main-
tenanceof the servicethereof.

(c) The Guarantorshall afford all reasonableopportunity for accredited
representativesof the Bank to visit any part of theterritories of the Guarantor
for purposesrelatedto theLoan.

Section 3.03. The principal of, and interest and other chargeson, the
Loan and the Bonds shall be paid without deductionfor, and free from, any
taxes (including duties, fees or impositions) imposedunder the laws of the
Guarantoror laws in effect in its territories; provided, however,that the provi-
sionsof this Sectionshallnot apply to taxationof, or duties,feesor impositions
levied upon,paymentsunderanyBond to a holderthereofotherthan the Bank
when such Bond is beneficially ownedby an individual or corporateresident
of the Guarantor.

Section3.04. This Agreement,the Loan Agreement,the Trust Deedand
the Bonds shallbe free from any taxes, (including duties, fees or impositions)
that shall be imposedunderthe laws of the Guarantoror laws in effect in its
territorieson or in connectionwith the execution,issue,deliveryor registration
thereof.

Section3.05. The principal of, and interestand other chargeson, the
Loan andthe Bonds shallbe paidfree from all restrictionsimposedunder the
laws of the Guarantoror lawsin effect in its territories.

Section3.06. The Guarantorshall not take any action which would
preventor materially interferewith the sucsessfuloperationof the Project, or
with the carrying on by the Borrower of its operationsand enterprisein an
efficient andbusinesslikemannerand in accordancewith soundindustrial and
commercialpractices,or with the performanceby the Borrower of any of the
covenants,agreementsandobligationsof the Borrower in the Loan Agreement,
Trust Deedor GasPurchaseAgreementcontained.

Article IV

Section 4.01. The Guarantor shall endorse, in accordancewith the
provisionsof the Loan Regulations,its guaranteeon the Bonds to be executed
anddeliveredby the Borrower. TheSecretaryto the Governmentof Pakistan,
Ministry of Finance,andsuchpersonor personsas he shalldesignatein writing
aredesignatedastheauthorizedrepresentativesof theGuarantorfor thepurposes
of Section6.12 (b) of the Loan Regulations.
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Article V

Section5.01. The following addressesare specified for the purposesof
Section 8.01 of the Loan Regulations:

For the Guarantor:

The Secretaryto the Governmentof Pakistan
Ministry of Finance
Karachi
Pakistan

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

Section 5.02. The Secretaryto the Governmentof Pakistan, Ministry
of Finance,is designatedfor the purposesof Section8.03 oftheLoan Regulations.

IN WITNESS WHEREOF,thepartieshereto,actingthroughtheir representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenames and delivered in the District of Columbia, United
Statesof America,asof theday andyear first abovewritten.

Dominion of Pakistan:
By S. Amjad ALl

Ambassadorof Pakistanto the United Statesof America

International Bank for Reconstructionand Development:

By EugeneR. BLACK

President

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONSNo.4, DATED 15 OCTOBER1952

REGULATIONS APPLICABLE TO LoANs MADE BY THE BANK TO BoREowREsOTHER THAN
MEMBERGOVERNMENTS

[Not publishedherein. SeeUnitedNations,Treaty Series,Vol. 172, p. 124.1
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LOAN AGREEMENT (SUIGASPROJECT)

AGREEMENT, datedJune2, 1954, betweenINTERNATIONAL BANK FOR REcON-
STRUCTION AND DEVELOPMENT (hereinaftercalledthe Bank) andSm GAS TRANSMISSION
COMPANY LIMITED, a companyduly incorporatedin Pakistanunderthe CompaniesAct
1913 (hereinaftercalledthe Borrower).

WHEREAS (A) The Borrower was incorporatedon 13th February, 1954, as a
public limited companywith the objectsset out in its Memorandumof Associationand
for the immediatepurposeof undertakingthe Projectas hereindefined;

(B) The Borrower hasenteredinto arrangementsfor the conditional subscription
incashat parof 378,000OrdinarySharesof Rs. 100 eachof its sharecapital; asto96,390
suchOrdinarySharesby the PakistanIndustrialDevelopmentCorporation(hereinafter
calledPIDC) as to 92,610 such OrdinarySharesby the CommonwealthDevelopment
FinanceCompanyLimited (hereinaftercalledCDFC) asto 92,610suchOrdinaryShares
by the Burmah Oil CompanyLimited (hereinaftercalled Burmah) and as to 96,390
Ordinary Sharesby the public in Pakistanon the terms of a Prospectusdated22nd
March, 1954 andpublishedby theBorrowerinPakistan;

(C) The Borrower hasenteredinto an agreementdatedJune1, 1954,withPakistan
PetroleumLimited (hereinaftercalledPPL), wherebyPPL hasundertakento sell to the
Borrower naturalgas from the Sui Gas field situatednearSui in Baluchistanfor the
period and upon the terms and conditionsthereinappearing,includinga provision to
the effect that PPL shouldfinance the constructionby the Borrower of a purification
plant in accordancewith plans and specificationsto be agreedbetweenPPL and the
BorrowerandthatPPLshouldleasesuchplant to the Borrowerfor theperiodandupon
theterms(including anoptionto purchase)thereinspecified;

(D) The Borrower has enteredinto an agreementdated6th March, 1954, with
BurmahOil Company(PakistanTrading) Limited, wherebythe latter were appointed
managingagentsof the Borrower;

(E) The Bank hasbeenrequestedto grantaLoanto the Borrower;

(F) ThesaidLoanis tobe guaranteedasto paymentof principal, interestandother
chargesby the Dominionof Pakistanupon the termsof a GuaranteeAgreementof even
date herewith1and is to be securedby a First Fixed Mortgageupon the Borrower’s
presentand future immovableproperties(andintereststherein),a First Floating Charge
upontheremainderof theBorrower’sundertakingandassets(includinguncalledcapital)
andby anAssignmentby wayof Mortgageof thebenefitof the GasPurchaseAgreement
(ashereinafterdefined)which Mortgage,Chargeand Assignmentare to be constituted
by the Trust Deed(ashereinafterdefined);

(G) The Bank has,on the basis of the foregoing, agreedto makea Loan to the

Borrower uponthe terms andconditionshereinafterset forth;

Now THEREFORE,it is herebyagreedas follows:

~ p. 60 of this volume.
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Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Loan Agreementacceptall the provisions of
Loan RegulationsNo. 4 of the Bank datedOctober 15, 1952,1subject,however,to the
modificationsthereofsetforth in Schedule32 to this Agreement(said LoanRegulations
No. 4 as somodified beinghereinaftercalledthe Loan Regulations),with thesameforce
andeffect as if theywerefully setforth herein.

Section1.02. Theterm “Trust Deed” meansthe Trust Deedto beexecutedby
the Borrower in accordancewith the provisionsof Section 5.05 of Article V of this
Agreementand shall include any deedsupplementaltheretowhich shall be executed
anddeliveredin accordancewith the provisionsof the Trust Deed.

The term “ GasPurchaseAgreement”meansthe hereinbeforerecitedagreement
datedJune1, 1954, betweenPPL and the Borrower relating to the saleof naturalgas
from the Sui Gasfield.

The term “ Managing AgencyAgreement”meansthe hereinbeforerecitedagree-
mentdated6thMarch, 1954,betweentheBorrower andBurmahOil Company(Pakistan
Trading)Limited wherebythe latterwereappointedmanagingagentsof the Borrower.

The term “Prospectus” meansthe hereinbeforerecited Prospectusdated22nd
March, 1954,publishedby the Borrowerin Pakistan.

The term “subsidiary” meansa companywhich is a subsidiaryof the Borrower
within the meaningof the CompaniesAct 1913 (or any amendmentthereof).

The term “purification plant” meansthe purification plant provided for and
definedin the GasPurchaseAgreementas hereinbeforerecited.

The term “ Lease”meansthe leaseof the purification plant providedfor in the
GasPurchaseAgreement.

Article II

THE LOAN

Section2.01. TheBank agreestolendtothe Borrower,onthetermsandconditions
in thisAgreementsetforth or referredto, an amount in variouscurrenciesequivalentto
five million poundssterling (~5,000,000).

Section2.02. The Bank shall open a Loan Accounton its booksin the nameof
the Borrower andshall credit to suchAccount the amount of the Loan. Theamount
of the Loanmay bewithdrawn from the LoanAccount(subjectto the rights of cancella-
tion and suspension)as provided in this Agreement.

Section2.03. The Borrower shall pay to the Bank a commitmentchargeat the
rateof three-fourthsof onepercent(3/4of 1%) perannumonthe principalamountof the
Loan not so withdrawn from time to time. The date specified for the purposesof
Section2.02 of the Loan Regulationsis the EffectiveDateor a datebeing 60 daysafter
thedateof thisAgreement,whichevershallbe theearlier.

‘See p. 66 of this volume.
2 Seep. 88 of this volume.
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Section2.04. The Borrowershallpayinterestat the rateof four andthree-fourths
per cent (43/4%) per annum on the principal amount of the Loan so withdrawn and
outstandingfrom time to time.

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 theLoan Regulationsshallbe at the rateof one-
half of oneper cent(~/2of 1%) perannumon the principal amountof anysuchspecial
commitmentsoutstandingfrom time to time.

Section2.06. Interest and other charges shall be payable semi-annually on
February1 andAugust1 in eachyear.

Section2.07. The Borrower shall repaythe principal of the Loan in accordance
with theamortizationschedulesetforth in Schedule1~to this Agreement.

Article III

USE OFPROCEEDSOF THE LOAN

Section3.01. The Borrower shall apply the proceedsof the Loan exclusivelyto
financingthe cost of goodsrequiredto carry out the Projectdescribedin Schedule22
to this Agreement. Thespecific goodsto be financedout of the proceedsof the Loan
shall be determinedby agreementbetweentheBankandtheBorrower,subjectto modi-.
fication by furtheragreementbetweenthem.

Section3.02. The Borrower shalt causeall goodsfinanced out of the proceeds
of the Loan to be importedinto the territoriesof the Guarantorand thereto be used
exclusivelyin thecarryingoutof theProject.

Article IV

BONDS

Section 4.01. The Borrower shall executeand duly deliver Bonds(in registered
or bearerform as theBankshall request)representingtheprincipal amountof theLoan
of the form, tenorand purport prescribedin the Trust Deedandas providedthereby
and in the Loan Regulations. All Bonds shall have the guaranteeof the Guarantor
endorsedthereonsubstantiallyin the form setforth in Schedule3 to theLoan Regula-
tions.

Section4.02. Except as the Bank and the Borrower shall otherwiseagreein
writing, theBorrower shall, againstpaymentby theBankof anyamountto bewithdrawn
from the Loan Accountpursuantto Article II of this Agreement,executeanddeliver
to or onthe orderof the Bank, Bondsin the aggregateprincipalamountsopaid,provided
that, if Bondsarenotso deliveredto the Bank, the Borrower shall, at the requestof the

‘Seep. 86 of this volume.

2 Seep. 88 of this volume.
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Bank, as soon as practicableandwithin 60 daysafter the dateof the requestor within
suchother period as may be agreedbetweenthe Borrower and the Bank, executeand
deliver to or ontheorder of the Bank, Bondsin the aggregateprincipal amountspecified
in such request,not exceeding,however,the aggregateprincipal amountof the Loan
whichshallhavebeenwithdrawnandshall beoutstandingandunpaidatthedateof such
requestandfor which Bonds shall not theretoforehavebeenexecutedand deliveredor
requested.

Section4.03. Any oneof the Directors for the time beingof the Borrower and
suchotherpersonor persons(actingjointly or severallyas may be specified)asit may
appoint in writing are designatedasauthorizedrepresentativesof the Borrowerfor the
purposesof Section6.12 (a) of the LoanRegulations.

Section4.04. TheBankandtheBorrowershall beat liberty to makesucharrange-
mentsastheymayfrom time to timemutually agreeasto procedurefor theissue,authen-
tication anddeliveryof Bonds andsucharrangementsmay be in addition to or in sub-
stitution for any of theprovisionsof this Agreementor of theLoan Regulations.

Article V

PARTICULAR COVENANTS

Section5.01. The Borrower shall carry outand completethe Projectandoperate
its undertaking(including thepurification plant) with due diligenceand efficiency and
in conformity with soundengineering,commercialand financial practices.

Section5.02. (a) The Borrower shall from time to time promptly furnish to the
Bank, in suchdetailasit shall request,thecurrentplansandspecificationsfor theProject
~nd theconstructionschedule;it shall promptly notify theBankof anymaterialmodifica-
tions madetherein. The Borrower shall not, without the prior approvalof theBank,
for thepurposesof the GasPurchaseAgreement,agreeto anyplansor specificationsin
respectof thepurification plant.

(b) The Borrower shall maintain recordsadequateto identify thegoodspurchased
out of the proceedsof the Loan, to disclosethe usethereofin the Project,to recordthe
progressof the Project (including the cost thereof) and to reflect in accordancewith
consistentlymaintainedsoundaccountingpracticesthefinancialconditionandoperations
of the Borrower.

(c) The Borrower shall enablethe Bank’s representativesto inspectany and all
goodspurchasedout of theproceedsof the Loan andthesites, works, constructionand
operationsincludedin theProjectandto examineanyrelevantrecordsanddocuments.

(d) The Borrower shall furnish to the Bank all such informationas theBank shall
reasonablyrequestconcerningthe expenditureof the proceedsof the Loan, the useof
-the goodspurchasedtherewith, the progressof the Project and the operationsand
financial condition of the Borrower.

Section5.03. (a) The Bank and the Borrower shall cooperatefully to assurethat
-thepurposesof the Loanwill be accomplished. To thatend,eachof themshall furnish
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to theotherall suchinformation asit shall reasonablyrequestwith regardto thegeneral
status of the Loan.

(b) The Bank and the Borrower shall from time to time exchangeviews through
their representativeswith regardto mattersrelatingto the purposesof the Loan andthe
maintenanceof the servicethereof. The Borrower shall promptly inform theBank of
any conditionwhich interfereswith, or threatensto interferewith, the accomplishment
of the purposesof the Loanor themaintenanceof theservicethereof.

(c) The Borrowershall causeeachof its subsidiaries(if any)to observeandperform
theobligations of the Borrower underthis Agreementto the extentto which the same
may be applicabletheretoas though suchobligations werebinding upon eachof such
subsidiaries.

Section 5.04. The Borrower shall, as soon as practicable,(and in any casewithin
six monthsfrom thedateof this Agreement)causetheLease,in form satisfactoryto the
Bank, to be duly executedandshall causeall suchfurther stepsto betakenas may be
necessaryor requisitein orderto ensurethat theLeaseshall becomefully effectiveunder
the laws of the Guarantorin accordancewith its terms. The Borrower shall, as often ~s
may be necessary,causethe Leaseto be supplemented,extendedor renewedto the
intent that theBorrower’s interestthereundershall continuefor thedurationof the Gas
PurchaseAgreement(oruntil thehereinbeforerecitedoptionfor purchaseshall havebeen
exercised)andextendto all propertyfrom time to timeincludedin thepurificationplant.

Section5.05. The Borrowershall, as soon as practicable,execute,deliver andtake
all properstepsto perfectaTrustDeedin favorof suchTrusteesandin suchform asthe
Bankmay reasonablyrequireto constituteby wayof securityfor theLoana First Fixed
Mortgageuponall theimmovableproperties(andintereststherein)to which theBorrower
is now or mayhereafterbecomebeneficially entitled, a First Floating Chargeupon the
remainderof theBorrower’sundertakingandassets(including uncalledcapital)andan
Assignmentby way of Mortgageof the benefitof the GasPurchaseAgreement,such
Mortgage,ChargeandAssignmentto rankin priority to any othermortgage,chargeor
lien upon any of the Borrower’spropertiesor assets. The Trust Deedshall provide
(inter alia) that no subsidiaryof the Borrower shall at any time createany mortgage,
chargeor security on its undertaking,propertiesor assets(including uncalled capital)
or anypartthereofotherwisethanin favorof theBorrowerandthatall mortgages,charges
or securitiescreatedby anysubsidiaryin favorof the Borrower shall be retainedby the
Borrower andshall not be sold, transferredor otherwisedisposedof by it and that it
will not sell, transferor otherwisedisposeof anysharesfor the time beingheld by it in
any subsidiary.

Section 5.06. The Borrower shall pay or causeto be paid all taxes (including
duties,feesandimpositions),if any, imposedunderthe lawsof theGuarantoror lawsin
effect in its territorieson or in connectionwith theexecution,issue,deliveryor registra-
tion of the Loan Agreement,the GuaranteeAgreement,Trust Deedor the Bonds, or
thepaymentof principal, interestor other chargesthereunder;provided,however,that
the provisionsof this Sectionshall not apply to taxationof (including duties levied in
respectof, or feesor impositionsupon)paymentsunderany Bond to a holder thereof
otherthantheBankwhensuchBond is beneficiallyownedby anindividual or corporate
residentof the Guarantor.
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Section 5.07. The Borrower shall pay or causeto be paid all taxes(including
duties,feesandimpositions), if any, imposedunderthe laws of theUnitedKingdom or
thecountryor countriesin whosecurrencytheLoanandtheBondsarepayableor laws
in effect in the territoriesof theUnited Kingdom or suchcountry or countrieson or in
connectionwith theexecution,issue,delivery or registrationof theLoanAgreement,the
GuaranteeAgreement,theTrustDeedor theBonds.

Section5.08. Exceptas shall be otherwiseagreedbetweentheBank andtheBor-
rower, the Borrower shall insure or causeto be insured with responsibleinsurersall
goodspurchasedwith the proceedsof the Loan. Such insuranceshall be consistent
with sound commercialpractice. Eachcontractof insuranceshall be payablein the
currencyin which thecostof thegoodsinsuredthereundershall bepayableor in dollars.

Section 5.09. Except as shall be otherwiseagreedbetweenthe Bank and the
Borrower, the Borrower shall not: (a) assign,amendor abrogatethe GasPurchase
Agreement,the Leaseor the ManagingAgencyAgreement;(b) consentto any action
takenat anymeetingof bondholdersor by written instrumentpursuantto theprovisions
of the Trust Deedwhich would or might changethe termsof the Bonds or adversely
affect theholdersthereof;or (c) undertakeor executeanyprojector development(other
thantheProject),or makeanyinvestmentotherthan in theordinary courseof business,
thecost of which is estimatedto exceed~250,000 (sterling), or theequivalent.

Section 5.10. Except as shall be otherwiseagreed betweenthe Bank and the
Borrower,the Borrower shall not incuror permit any subsidiaryto incurany indebted-
nessif, afterthe incurringof anysuchindebtedness,theconsolidatedindebtednessof the
Borrower andall its subsidiarieswould exceedtheconsolidatedcapital andsurplus of
theBorrower andall its subsidiariesin a ratio higherthan55:45.

For the purposesof this Section:
(a) Wheneverin connectionwith this Sectionit shall be necessaryto valuein termsof

Pakistancurrencydebt payablein anothercurrency,suchvaluationshall be made
on thebasisof the prevailinglawful rate of exchangeat which suchother currency
is, at the time of suchvaluation,obtainablefor thepurposesof servicingsuchdebt.

(b) A debtmaturingnot morethanoneyearafter its dateshall notbetakeninto account.
(c) Theterm” consolidatedindebtedness”shall meanthetotal amountof indebtedness

of theBorrowerandall its subsidiariesexcludingindebtednessowedby theBorrower
to any subsidiaryor by anysubsidiaryto theBorrower or by anysubsidiaryto any
other subsidiary.

(d) The term “capital and surplus” shall meancapital and surplus determinedin
accordancewith sound accountingproceduresas establishedat the date hereof.

(e) Theterm” consolidatedcapitalandsurplus”shall meanthetotal capitalandsurplus
of the Borrower and all its subsidiariesafter excludingsuch items of capital and
surplusas shall representequity interestby the Borrower or any subsidiaryin the
Borrower or anysubsidiary.

Section5.11. (a) The Borrower shall at all times take all requisitestepsfor the
acquisitionand retentionby it of all suchlandsandpropertiesand rights, powersand
privilegesasmaybe necessaryor properfor theconstructionandoperationof theProject
and thecarrying on of its business.

No. 4678



80 United Nations— Treaty Series 1959

(b) The Borrower will at all times maintain its corporateexistenceand right to
carryon operationsandwill, exceptastheBank mayotherwiseagreeinwriting, maintain
and renewall rights, powers,privileges and franchisesowned or operatedby it and
necessaryor usefulin the conductof its business.

Article VI

REMEDIES OFTHE BANK

Section6.01. If any eventspecifiedin paragraph(a) or paragraph(b) of Section
5.02 of the Loan Regulationsshall occurandshall continuefor a periodof thirty days,
or if thesecurityconstitutedby theTrust Deedshallbecomeenforceable,or if anyevent
specifiedin paragraph(c) of Section5.02 of the Loan Regulationsshall occur andshall
continuefor a periodof sixty daysafternoticethereofshallhavebeengiven by the Bank
to the Borrower,thenat anysubsequenttime during the continuancethereof,the Bank,
at its option, may declaretheprincipal of the Loanandof all theBondsthenoutstanding
to be dueandpayableimmediately,andupon anysuchdeclarationsuchprincipal shall
become due and payable immediately, anything in this Loan Agreement,the Trust
Deedor in the Bondsto the contrary notwithstanding.

Article VII

- EFFECTIVE DATE; TERMINATION

Section 7.01. The following eventsarç specified as additional conditionsto the
effectivenessof this Agreementwithin the,meaningof Section9.01(c) of theLoanRegula-
tions:
(a) PPL shallhaveacquireda valid mining lease(or leases)in termssatisfactoryto the

Bankcoveringthe Sui Gasfield, or suchpart thereofasshall be necessaryto enable
PPLto implementits obligationstothe BorrowerundertheGasPurchaseAgreement.

(b) Arrangementssatisfactoryto the Bank shall havebeenmadefor the construction
of the purification plant.

(c) PIDC, CDFC and Burmah shall respectivelyhavesubscribedand paid in cashat
parfor 96,390, 92,610and92,610OrdinarySharesof Rs. 100 eachof the Borrower;
and further96,390Ordinary Sharesof Rs. 100 eachof theBorrower shall havebeen
subscribedandpaid in cashat parby the public or by underwritersuponthe terms
of the Prospectus.

(d) The Borrower shall, to the satisfactionof the Bank, validly haveacquiredall such
lands and propertiesand all such rights of way, easements,licenses, consents,or
otherrights or privilegesas maybe necessaryor requisiteto enableit to construct
andoperatetheProjectandto carryon its business,or shall(to the like satisfaction)
havemadeeffectivearrangementsfor the acquisitionthereof;and the Borrowershall
havesuppliedto theBanka certificate,satisfactoryto the Bank,settingforth particu-
lars of the foregoing.

(e) The Borrower shall haveenteredinto valid and binding contractsfor the sale to
customersof aminimumaveragequantityof 37,000MCF perdayof gas for periods,
at pricesandotherwiseupon termssatisfactoryto the Bank.
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(f) The TrustDeedshall havebeenduly executedanddeliveredandhavebecomefully
effectivein accordancewith its termsand (exceptas the Bank mayotherwiseagree)
all documentsrequiredto be registeredunderlaws in effect in the territoriesof the
Guarantorshall havebeenduly registered.

(g) TheBorrowershallhavecertifiedin writing to theBank that,asof a dateto beagreed
betweenthe Borrower and the Bank, therehasbeenno materialadversechangein
the conditionof the Borrower sincethe dateof this Agreement.

Section 7.02. Thefollowing arespecifiedasadditionalmatters,within the meaning
of Section9.02 (d) of the Loan Regulations,to be includedin the opinionor opinions
to be furnishedto the Bank:

(a) Thatthe Borrowerhasfull powerandauthorityto constructandoperatetheProject
andhas all necessaryrights and powersin connectiontherewithand thatall acts,
franchises,concessions,consentsand approvalsnecessarythereforhavebeenduly
and validly performedor given.

(b) That the Borrower hasfull powerandauthority to raisemoniesby suchissuances
of sharesas arereferredto inSection7.01 (c) andby theissuanceof Bondsasherein
provided, and that all acts, consentsand approvalsnecessarytherefor havebeen
duly and validly performedor given.

(c) Thatthe GasPurchaseAgreementhasbecomevalidly effectiveandbindinguponthe
partiestheretoin accordancewith its terms.

(d) Thatthe mining lease(or leases)referredto in Section7.01 (a) has(or have)become
valid andbindinguponthe partiestheretoin accordancewith its (or their respective)
terms.

(e) That,asto suchlandsand interestsin landspecifiedin the certificatereferredto in
Section 7.01 (d) as having beenacquired,the Borrower hasgood and marketable
title thereto;that, asto suchlicenses,consentsor otherrights or privilegesspecified
in said certificate as having beenacquired,the Borrower has validly acquiredthe
sameandthat thesamearevalid andeffective;andthat,asto arrangementsspecified
in said certificatefor the acquisitionof anyof the foregoing,sucharrangementsare
valid and effective.

(f) Thatthe TrustDeedhasbeenduly authorizedandexecutedanddeliveredon behalf
of the Borrower andconstitutesa valid andeffectiveMortgage,ChargeandAssign-
ment enjoyingpriorities in accordancewith its termsandthatno prior or pan passu
chargeor encumbrancethenexists on any part of the propertiesor assetsof the
Borrower.

Section 7.03. A date90 daysafter the dateof this Agreementis herebyspecified
for the purposesof Section9.04of the LoanRegulations.

Article VIII

MISCELLANEOUS

Section8.01. TheClosing Dateshall be December31, 1955.
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Section 8.02. The following addressesare specifiedfor the purposesof Section
8.01 of the Loan Regulations:

For the Borrower:
Sui GasTransmissionCompanyLimited
Variawa Building
McLeodRoad
Karachi
Pakistan

For the Bank:
InternationalBank for ReconstructionandDevelopment
1818 H Street,N. W.
Washington25, D. C.
United Statesof America

IN WITNESS WHEREOF,thepartieshereto,actingthroughtheirrepresentativesthereun-
to duly authorized,havecausedthis Loan Agreementto be signed in their respective
namesand deliveredin the District of Columbia,United Statesof America, as of the
day andyear first abovewritten.

InternationalBank for Reconstructionand Development:
By EugeneR. BLACK

President

Sui Gas TransmissionCompanyLimited:

By G. FARUQUE

Chairman
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SCHEDULE 1

AMORTIZATION SCHEDULE

(Expressedin poundssterling*)

Principal
Amount

Principal
Amount

Outstanding
Date Paymentof After Each

PaymentDue Principal Payment

Outstanding
Date Paymentof After Each

PaymentDue Principal Payment

February 1, 1956 . . — £5,000,000 August 1, 1965 . . £131,000 £2,970,000
August 1, 1956 . . ~ 86,000 4,914,000 February1, 1966 . . 134,000 2,836,000
February1, 1957 . . 88,000 4,826,000 August 1, 1966 . . 137,000 2,699,000
August 1, 1957 . . 90,000 4,736,000 February1, 1967 . . 141,000 2,558,000
February1, 1958 . . 92,000 4,644,000 August 1, 1967 . 144,000 2,414,000
August 1, 1958 . .. 94,000 4,550,000 February1, 1968 . . 147,000 2,267,000
February1, 1959 . . 96,000 4,454,000 August 1, 1968 . . 151,000 2,116,000
August 1, 1959 . . 99,000 4,355,000 February 1, 1969 . . 154,000 1,962,000
February1, 1960 . . 101,000 4,254,000 August 1, 1969 . . 158,000 1,804,000
August 1, 1960 . . 104,000 4,150,000 February1, 1970 . . 162,000 1,642,000
February1, 1961 . . 106,000 4,044,000 August 1, 1970 . . 166,000 1,476,000
August 1, 1961 . . 108,000 3,936,000 February1, 1971 . . 170,000 1,306,000
February 1, 1962 . . 111,000 3,825,000 August 1, 1971 . . 174,000 1,132,000
August 1, 1962 . . 114,000 3,711,000 February1, 1972 . . 178,000 954,000
February1, 1963 . . 116,000 3,595,000 August1, 1972 . . 182,000 772,000
August 1, 1963 . . 119,000 3,476,000 February1, 1973 . . 186,000 586,000
February 1, 1964 . . 122,000 3,354,000 August 1, 1973 . . 191,000 95,000
August 1, 1964 . . 125,000 3,229,000 February1, 1974 . . 195,000 200,000
February1, 1965 . . 128,000 3,101,000 August 1, 1974 . . 200,000

* To theextentthat anypart oftheLoan is
(seeLoan Regulations,Section3.02), thefigures
alentsdeterminedas for purposesof withdrawal.

repayablein acurrencyotherthanpoundssterling
in thesecolumnsrepresentpoundssterling equiv-

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentagesarespecifiedas the premiumspayableon repaymentin
advanceof maturityof any partof the principalamountof the Loanpursuantto Section
2.05(b) of the Loan Regulationsor on the redemptionof any Bond prior to its maturity
pursuantto Section6.16 of the Loan Regulations.

Time of Prepaymentor Redemption Premium
Not morethan 5 yearsbeforematurity %%
More than5 yearsbutnot morethan 10 yearsbeforematurity 1%
More than 10 yearsbutnot morethan 15 yearsbefore maturity
More than 15 yearsbefore maturity
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SCHEDULE 2

DESCRIPTION OF THE PROJECT

The Projectcomprisesthe constructionandoperationby the Borrower of a natural
gas transmissionline with distribution extensions,and the constructionand operation
by the Borrower of a purification plant.

The transmissionline will be a 16” pipe line about346 miles in length, running
from the Sui Gasfield to Karachivia Sukkur and Hyderabad. All joints in the pipe
will be welded and the pipe will be adequatelyanchoredand suitably protectedby
coatingandwrapping. The line will havean initial capacityof about70 million cubic
feetper day butwill be designedfor the laterinstallationof two compressorstationsto
increaseits capacityto about 110 million cubic feetperday. It will be designedfor an
entrancepressureof 1,070lbs/sq.inch. The right of way for the line will be60 feet in
width. Necessaryroadways,markersand communicationequipmentwill be provided.

The distribution extensionswill be plannedinitially for the supplyof gasto about
eight largeconsumersalongtherouteof the line andin the Karachiarea.- As a separate
distribution companyor companiesis or are formed the extensionswill be leasedor
sold to it or them.

The purification plant will be financedby PPL, constructedby the Borrower and
leasedto andoperatedby the Borrower. It will haveaninitial capacityof approximately
70 million cubic feetof gas perday, capableof expansionto 110 million cubic feetper
day. The plant will be designedfor the removalof carbondioxide, hydrogensulfide,
organicsulfur compoundsandmoisturein amountsup to 12% of the gasreceivedfrom
the wells.

Constructionof the Projectwill start aboutJune,1954 and is expectedto be com-
pletedin 1955.

SCHEDULE 3

MODIFICATION OF LOAN REGULATIONS No. 4

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

(a) by the deletionof subparagraphs(e) and (i) of Section5.02and the substitution
thereforof the following subparagraphs,namely:

“(e) If thesecurityconstitutedby the TrustDeedshall becomeenforceable”;
“(i) After the date of the LoanAgreementand prior to the Effective Date

any actionshall havebeentakenwhich would haveconstituteda violation of any
covenantcontainedin the GuaranteeAgreementrelating to the creationof liens
as security for debt if the GuaranteeAgreementhad beeneffectiveon the date
such action was taken.“;

(b) by the deletionof Section6.03;
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(c) by the deletionin Sections6.05 and6.06 of the words “deliveredpursuantto
any requestunderSection 6.03” and of the words “in such request“, where those
wordsseverallyoccur;

(d) by the deletion of Section 6.07 and the substitutiontherefor of the following
section,namely:

“SECTION 6.07. Form of Bonds. The Bondsshall be fully registeredbonds
without coupons(hereinaftersometimescalledregisteredBonds)or bearerbonds
with couponsfor semi-annualinterest attached (hereinafter sometimescalled
couponBonds).Bonds deliveredto the Bank shall be registeredBondsor coupon
Bondsin suchtemporaryor definitive form (authorizedby the Trust Deed)as the
Bank shall request. RegisteredBondsand couponBondspayablein sterling and
the couponsattachedtheretoshall be substantiallyin the forms respectiiTely set
forth in the Trust Deed. Bondspayablein any currencyotherthansterlingshall
be substantiallyin the forms respectivelyset forth in the Trust Deed, as the case
may be, except that they shall (a) provide for paymentof principal, interestand
premiumon redemption,if any, in suchothercurrency,(b) provide for suchplace
of paymentastheBank shallspecify,and(c) containsuchothermodificationsasthe
Bank shallreasonablyrequestin orderto conformto the laws or the financial usage
of theplacewherethey arepayable.“;

(e) by the deletionof Sections6.08, 6.13 and6.18 andSchedules1 and2;

(f) by the addition in Section 6.11 of the following new subparagraph,namely:
“(d) Subjectto the provisionsof Sections6.05 and6.06 of theseRegulations,

Bondspayablein any currencymay be exchangedwithout chargeto the Bank for
Bondsof the sameor an equivalentaggregateprincipal amountpayablein the same
or any othercurrencyor currenciesandhaving the sameor any othermaturityor
maturities. For the purposesof determiningthe equivalentof one currencyin
termsof anotherthe valueof eachshall be as determinedby theBank. “;

(g) by the addition in Section 7.01, after the words “GuaranteeAgreement”
wherethosewordsoccur, of the words“the TrustDeed “;

(Ii) by the deletion of subparagraphs(a) to (j) inclusive of Section 7.04 and the
substitutiontherefor of the following new subparagraphs,namely:

“(a) Any controversybetweenthe partiesto the Loan Agreementor the
partiesto the GuaranteeAgreementandany claim by any suchparty againstany
othersuchparty arising underthe Loan Agreement,the GuaranteeAgreementor
theBondswhich shall notbe determinedby agreementof the partiesshall be sub-
mitted to arbitrationby an Arbitral Tribunal as hereinafterprovided.

“(b) The partiesto sucharbitration shall bethe Bank, the Borrower and the
Guarantor.

“(c) The Arbitral Tribunalshall consistof threearbitrators,eachto be agreed
uponby the partiesor, if and to the extentto which they shall not agree,to be
appointedby the Presidentof theInternationalCourtof Justiceor, failing appoint-
ment by him, by the Secretary-Generalof the United Nations. In caseany ar-
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bitrator shall resign,die or becomeunableto act, a successorarbitratorshall be
selectedor appointedin the samemanneras hereinprescribedfor the selectionor
appointmentof the original arbitratorand suchsuccessorshall haveall the powers
and dutiesof suchoriginal arbitrator.

“(d) An arbitration proceedingmay be instituted under this Section upon
noticeby the party instituting such proceedingto theother parties. Such notice
shall containa statementsettingforth the natureof the controversyor claim to be
submittedto arbitration andthe natureof the relief sought.

“(e) If, within 60 daysafter thegiving of suchnotice institutingthearbitration
proceeding,the partiesshall not haveagreedupon the threearbitrators,any party
may requestsuchappointmentas is providedfor in paragraph(c) of this Section.

“(f) The Arbitral Tribunal shall determinewhereandwhenit shall convene
andsit.

“(g) Subjectto the provisionsof this Sectionand exceptas the partiesshall
otherwiseagree, the Arbitral Tribunal shall decide all questionsrelating to its
competenceand shall determineits procedure. All decisions of the Arbitral
Tribunal shall be by majority vote.

“(Ii) The Arbitral Tribunal shallafford to all partiesa fair hearingand shall
renderits awardin writing. Suchawardmaybe renderedby default. An award
signed by a majority of the Arbitral Tribunal shall constitutethe awardof such
Tribunal. A signedcounterpartof the awardshall be transmittedto eachparty.
Any such awardrenderedin accordancewith the provisionsof this Section shall
be final and binding upon the partiesto the Loan Agreementand the Guarantee
Agreement. Eachparty shall abideby andcomply with anysuch awardrendered
by the Arbitral Tribunal in accordancewith the provisionsof this Section.

“(i) The partiesshall fix the amountof the remunerationof the arbitrators
andsuchotherpersonsas shallbe requiredfor the conductof the arbitrationpro-
ceeding. If thepartiesshallnotagreeon suchamountbeforethe Arbitral Tribunal
shall convene,the Arbitral Tribunal shall fix such amount as shall be reasonable
underthecircumstances.TheBank,theBorrowerandtheGuarantorshalleachdefray
its ownexpensesin thearbitrationproceedings.Thecostof theArbitralTribunalshall
be divided and borneequallyby the Bank and the Borrower and the Guarantor.
Any questionconcerningthedivision of thecostsof theArbitral Tribunalor the pro-
cedurefor paymentof such costs shall be determinedby the Arbitral Tribunal.

“(j) The provisionsfor arbitration set forth in this Section shall be in lieu
of anyotherprocedurefor the determinationof controversiesbetweenthe parties
underthe Loan Agreementand GuaranteeAgreementor any claim by any such
party againstany other such party arising thereunderprovided, however, that
nothinghereinshall be deemedto precludeany of the said partiesfrom exercising,
or institutinganylegal or equitableactionto enforce,anyright or claim arisingout
‘of or pursuantto the TrustDeedor the Bonds,andsubmissionto arbitrationhere-
undershall not be deemedto be a conditionprecedentor in any wayto prejudice
suchexerciseor other enforcementof any such right or claim.”
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(i) by the deletion of Section9.01 and the substitutiontherefor of the following
new section, namely:

“SECTION 9.01. ConditionsPrecedentto Effectivenessof Loan Agreementand
Guarantee Agreement. The Loan Agreement and GuaranteeAgreement shall
not become effectiveuntil:

“(a) The Borrower hasnotified the Bank that (i) the executionand delivery
of the Loan Agreementon behalfof the Borrower havebeenduly authorizedor
ratified by all necessarycorporateandgovernmentalaction,and (ii) all otherevents
specifiedin the Loan Agreementas conditionsto its effectivenesshaveoccurred;

“(b) The Guarantorhasnotified the Bankthat (i) the executionanddelivery
of the GuaranteeAgreementon behalfof the Guarantorhavebeenduly authorized
or ratified by all necessarygovernmentalaction, and (ii) all othereventsrelating
to the Guarantorandspecifiedin the LoanAgreementasconditionsto its effective-
nesshaveoccurred;

“(c) the Borrower and the Guarantorhave furnishedto the Bank evidence
thereof satisfactoryto the Bank; and

“(d) the Bank has given the notifications provided for in Section 9.03 of
theseRegulations.”

(j) by the deletion of Section 10.01, paragraph10, and the substitutiontherefor
of the following new paragraph,namely:

“The term ‘Bonds’ meansbondsissuedand authenticatedpursuantto the
Trust Deed,with the guaranteeof the Guarantorendorsedthereonas provided
in the GuaranteeAgreement.”
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