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LOAN AGREEMENT!

AGREEMENT dated June 30, 1971, between REPUBLIC OF BOTSWANA
(hereinafter called the Borrower) and INTERNATIONAL BaNK FOrR REe-
CONSTRUCTION AND DEvVELOPMENT (hereinafter called the Bank).

WHEREAS (A) By an agreement dated January 15, 1970 (hereinafter called the
Development Credit Agreement) between the Borrower and the International
Development Association (hereinafter called the Association}, the Association
agreed to make a credit (hereinafter called the Credit) in various currencies equiv-
alent to two million five hundred thousand dollars ($2,500,000} to assist the Bor-
rower in the financing of an infrastructure engineering and preliminary works
project for a mining development in northern Botswana on terms and conditions
set forth in the said agreement;

{B} The Borrower has requested the Bank to assist in the financing of the
Project described in Scheduie 3 to this Agreement by making the Loan as herein-
after provided;

(C) By anagreement dated June 30, 1971 the United States of America acting
through the Agency for Intermational Development (hereinafter called AID) has
agreed to make a loan to the Borrower in an amount of six million five hundred
thousand dollars ($6,500,000} to assist the Borrower in the financing of Section 2
of Part B of the Project on terms and conditions set forth in the said agreement;

(D) By an agreement dated November 16, 1970 Canada, acting through the
Canadian International Development Agency (hereinafter called CIDA}) has agreed
to make a loan to the Borrower in an amount of twenty million Canadian dollars
(Can$20,000,000} to assist the Borrower in the financing of Section 1 of Part C of
the Project on terms and conditions set forth in the said agreement;

(E) By an agreement to be entered into between the Borrower and Bamang-
wato Concessions Limited (hereinafter called BCL) the Borrower will agree inter
alia to complete the Project and BCL will agree inter alia to complete the mining
development (hereinafter called the Mining Project} described in Schedule 4 to this
Agreement;

(F) By anagreement to be entered into between Kreditanstalt fiir Wiederauf-
bau (hereinafter called KFW} and BCL, KFW together with ten German com-
mercial banks will make a loan in an amount of two hundred twenty-two million
Deutsche Mark (DM222,000,000) to BCL to assist BCL in the financing of the
Mining Project on terms and conditions set forth in the said agreement;

(G} By anagreement to be entered into between the Industrial Development
Corporation of South Africa Limited (hereinafter called 1DC), Tusitala (Pty.)
Limited (a wholly owned subsidiary company of IDC) (hereinafter calied Tusitala)
and BCL, Tusitala will make a loan to BCL in an amount of thirteen million five
hundred thousand Rand (R13,500,000} to assist BCL in the financing of the Mining
Project on terms and conditions set forth in the said agreement;

(H) By resolution to be passed by BCL, the authorized share capital of BCL
will be increased from R3,000,000 divided into 1,500,000 ordinary shares of R2 each
to R35,500,000 by the creation of 16,250,000 new ordinary shares of R2 each for the

* Came into force on 7 March 1972, upon notification by the Bank 1o the Government of Botswana.
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purposes of the proposed subscription by the shareholders of BCL of additional
shares in the capital of BCL to provide financing for the Mining Project;

(I The Association has requested that part of the Credit in an amount
equivalent to nine hundred ten thousand dollars ($910,000) be refunded out of the
proceeds of the Loan and the Borrower and the Bank agree with such request;

(I) By anagreement!' to be entered into between the Bank on the one side and
BCL, American Metal Climax, Inc., Anglo American Corporation of South Africa
Limited, Botswana RST Limited, Charter Consolidated Limited, RST Interna-
tional Inc., Zambian Anglo American Limited and Metallgesellschaft AG (herein-
after respectively called BCL, Amax, Angle, BRST, Charter, RST, Zamanglo and
MG) on the other side, BCL, Amax, Anglo, BRST, Charter, RST, Zamanglo and
MG will agree inter alia to guarantee the payment obligations of the Borrower in
respect of the Loan on terms and conditions set forth in said agreement and BCL
will further agree to secure its obligations ynder the said agreement by the creation
of a first mortgage on certain of its assets in favor of the Bank ranking pari passu
with the first mortgages securing BCL’s obligations under the KFW Loan Agree-
ment and the IDC Loan Agreement; and

(K) The Bank has agreed on the basis inter alia of the foregoing to make the
Loan to the Borrower upon the terms and conditions hereinafter set forth;

Now THEREFORE the parties hereto hereby agree as follows:

Article I. GENERAL CONDITIONS; DEFINITIONS

Section 1.01. The parties to this Loan Agreement accept all the provisions of
the General Conditions Applicable to Loan and Guarantee Agreements of the
Bank, dated January 31, 1969, with the same force and effect as if they were fully
set forth herein, subject, however, to the modifications thereof set forth in
Schedule 6 to this Agreement (the said General Conditions Applicable to Loan and
Guarantee Agreements of the Bank, as so modified, being hereinafter called the
General Conditions).

Section 1.02. Wherever used in this Loan Agreement, unless the context
otherwise requires, the several terms defined in the General Conditions have the
respective meanings therein set forth and the following additional terms have the
following meanings, reference to an agreement being reference to such agreement
as the same may be amended from time fo time by agreement between the parties
thereto and including all schedules (including agreements scheduled thereto as the
same may likewise be amended), appendices, statements or annexes thereto:

(1) “AID Loan’ means the loan provided for under the AID Loan Agree-
ment. .

(2) “AIDLoan Agreement’” means the agreement referred to in Recital (C) of
this Agreement.

(3) “*Agreementsof Hypothecation’' means the instrument or instruments by
which BCL creates a first mortgage in favor of the Bank, KFW and Tusitala on its

i The said Agreement, dated 1 March 1972, entered into force on 7 March [972. As it does not constitute an
intemational agreement or a part of the present Agreement, itis not reproduced herein. However, it was published by
the Bank as document LN776 BT, a certified true copy of which was trapsmitied to the Secretariat together with the
documentation submitted for registration of the present Loan Agreement.

2 Sex p. 35 of this volume.
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rights, title and interest in the Mining L.ease or on any other assets of BCL to secure
BCL s obligations under the Guarantee Agreement, KFW Loan Agreement and the
IDC Loan Agreement.

(4) “‘Canadian Looan’ means the loan provided for under the Canadian Loan
Agreement,

(5) ‘*‘Canadian Loan Agreement’” means the agreement referred to in Recital
{D) of this Agreement.

(6) ‘*Coal Agreement’’ means the agreement to be entered into between the
Botswana Power Corporation and Morupule Colliery Limited, a subsidiary of the
Anglo American Corporation of South Africa Limited.

(7 *“Concession Agreement” means the exploration agreement dated
June 2, 1959 and the deed of concession dated November 26, 1959, as amended by
the agreement and deed of concession dated November 15, 1967.

(8) ‘‘Corporations” means the Water Corporation and the Power Corpora-
tion and includes either or both of them as the context may require.

(9) ‘‘Facility Agreement’’ means the agreement to be entered into between
BCL, N.M. Rothschild & Sons Limited and other commercial banks for the
provision to BCL of short-term financing against the security of the products of the
Mining Project.

(10) ‘*‘Guarantee Agreement’’ means the Guarantee Agreement referred to in
Recital (J) of this Agreement.

(11) “Guarantors” means BCL, Amax, Anglo, BRST, Charter, RST,
Zamanglo and MG and includes any or all of them as the context may require and
the term ‘‘Principal Guarantors’” means Amax, Anglo and MG and includes any or
all of them as the context may require.

(12) *IDC Completion Agreement’™ means the agreement to be entered into
between Tusitala, Amax, Anglo, BRST, Charter, RST and Zamanglo.

(i3) “IDC Loan™ means the loan provided for under the IDC Loan Agree-
ment.

(14) *“IDCLoan Agreement’” meansthe loan agreement referred to in Recital
(G) of this Agreement.

(15) *“KFW Completion Agreement’’ means the agreement to be entered into
between KFW, Amax, Anglo, BRST, Charter, RST and Zamanglo.

(16) “KFW Loan” means the lpan provided for under the KFW Loan
Agreement.

(17) “KFW Loan Agreement’’ means the loan agreement referred to in
Recital (F) of this Agreement.

(18) “Lenders’ Agreement’’' means the agreement to be entered into be-
tween the Bank, IDC and KFW.

(19) “*Master Agreement’ means the agreement referred to in Recital (E) of
this Agreement.

! The said Agreement, dated 1 March 1972, entered into force on 7 March 1972. As it does not constitute an
international agreement or a part of the present Agreement, it is not reproduced herein. However, it was published by
the Bank as document LN776 BT, a certified true copy of which was transmitted to the Secretariat together with the
documentation submitted for registration of the present Loan Agreement.
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(20) ‘‘Mining Lease’” means the lease to be granted by the Borrower to BCL
pursuant to Section 24 of the Mines and Minerals Act, 1967 and to the Bamangwato
Concessions Limited Mining Lease Act, 1970, as amended to the date of this
Agreement.

(21) *“*Mining Project’” means the mining project as described in Schedule 4
to this Agreement and as the description thereof may be amended from time to time
by agreement between the Borrower and the Bank.

(22) “Power Agreement” means the agreement so designated to be entered
into between the Power Corporation and BCL.

(23) “‘Power Corporation’’ means the Botswana Power Corporation estab-
lished under the Botswana Power Corporation Act, 1970.

(24) ““Power Subsidiary Loan Agreement” means the agreement to be en-
tered into between the Borrower and the Power Corporation providing inter alia for
the relending by the Borrower to the Power Corporation of the proceeds of the
Canadian Loan and part of the Loan.

(25) *‘Project Loans™ means the AID Loan and Canadian Loan.

(26) “‘Project Loan Agreements’ means the AID Loan Agreement and the
Canadian Loan Agreement.

(27) *‘Railways Agreements’’ means the Morupule Railway Agreement and
the Selebi-Pikwe Railway Agreement both to be entered into between the Borrower
and the General Manager of Rhodesia Railways.

(28) “*Rand” and the sign *‘R’’ mean rand in currency of the Borrower.

(29) *‘Refining Agreement’’ means the agreement to be entered into between
BCL and Amax, providing for the refining of copper/nickel matte produced under
the Mining Project.

(30) ‘'Sales Agreement” means the agreement to be entered into between
BCL and MG providing for the sales of nickel, copper and other metals by BCL
to MG.

(31} “*Shareholders’ Agreement’” means the agreement to be entered into
between the Borrower and certain shareholders of BCL..

(32) ‘‘Shashe Division’ means, in the case of the Water Corporation, the
division maintained for accounting purposes within the Water Corporation to
account separately for the financing, construction, operation, maintenance, and
income of the water facilities included in the Project as such facilities may be
affected by additions and retirements; and in the case of the Power Corporation, the
division maintained for accounting purposes within the Power Corporation to
account separately for the financing, construction, operation, maintenance and
income of the power facilities incladed in the Project, as such facilities may be
affected by additions and retirements.

(33) “*Specified Documents™ means the Master Agreement, Shareholders’
Agreement, Tax Agreement, Concession Agreement, Power Agreement, Tempo-
rary Power Agreement, Water Agreement, Temporary Water Agreement, Town-
ship Contribution Agreement, Project Loan Agreements, Guarantee Agreement,
Trust Deed, Facility Agreement, Power Subsidiary Loan Agreement, Water Sub-
sidiary Loan Agreement, Lenders’ Agreement, Agreements of Hypothecation,
Railways Agreements, Coal Agreement, KFW Loan Agreement, KFW Comple-
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tion Agreement, IDC Loan Agreement, IDC Completion Agreement, Mining
Lease, Sales Agreement, Sulphur Sales Agreement, Refining Agreement and any
other agreements scheduled to the Master Agreement other than the Loan Agree-
ment.

(34 “‘Sulphur Sales Agreement’ means the agreement to be entered into
between BCL and Triomf Fertilizer and Chemicals Industries Limited.

(35) “'Tax Agreement’’ means the agreement dated March 5, 1970 between
the Borrower, BCL and Botswana RST Limited as amended to the date of this
Agreement and ratified by the Selebi-Pikwe Tax Ratification Act, 1970 as amended
to the date of this Agreement.

(36) “*Temporary Power Agreement’’ means the agreement so designated
dated June 23, 1971 between the Borrower and BCL.

(37y *“'Temporary Water Agreement’” means the agreement so designated
dated June 2, 1971 between the Borrower and BCL.

(38) *“‘Township Contribution Agreement’ means the agreement so desig-
nated to be entered into between the Borrower and BCL.

(39) *‘Trust Deed”’ means the agreement to be entered into between the
Borrower, the Bank, KFW, IDC, Tusitala, MG, the Corporations, BCL and the
Trustee.

(40) ‘“‘Trustee” means the person for the time being 50 designated in the
Trust Deed.

(41) ‘““Water Agreement’ means the agreement so designated to be entered
into between the Water Corporation and BCL.

(42) ‘“*Water Corporation” means the Water Ultilities Corporatmn estab-
lished under the Water Utilities Corporation Act, 1970.

(43) **Water Subsidiary Loan Agreement’ means the agreement to be en-
tered into between the Borrower and the Water Corporation, providing inter alia
for the relending by the Borrower to the Water Corporation of part of the proceeds
of the Loan and of the proceeds of the AID Loan.

Article If. THE LoaN

Section 2.01. The Bank agrees to lend to the Borrower, on the terms and
conditions in the Loan Agreement set forth or referred to, an amount in various
currencies equivalent to thirty-two million dollars ($32,000,000).

Section 2.02. The amount of the Loan may be withdrawn from the Loan
Account in accordance with the provisions of Schedule | to this Agreement, as
such Schedule shall be amended from time to time, for expenditures made (or, if the
Bank shall so agree, to be made) in respect of (i) the reasonable cost of goods and
services required for Part A, Section 1 of Part B and Section 2 of Part C of the
Project and to be financed under the Loan Agreement; (ii) the reasonable cost of
administration and engineering services required for Section 2 of Part B and
Section 1 of Part C; (iii) interest and other charges on the Loan; and (iv) the
refunding of that part of the Credit which is referred to in Recital (I} hereof;
provided, however, that, except as the Bank shall otherwise agree, no withdrawal
shall be made on account of expenditures in the territories of any country which is
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not a member of the Bank (other than Switzerland) or for goods produced in, or
services supplied from, such territories.

Section 2.03. Except as the Bank shall otherwise agree, the goods and ser-
vices (other than services of consultants) required for the Project and tobe financed
out of the proceeds of the Loan, shall be procured on the basis of international
competition under procedures consisient with the Guidelines for Procurement
under World Bank Loans and IDA Credits, published by the Bank in August 1969,
and in accordance with, and subject to, the provisions set forthin Schedule 5 to this

Agreement.

Section 2.04. The Closing Date shall be November 1, 1975 or such other date
as shall be agreed between the Borrower and the Bank.

Section 2.05. The Borrower shall pay to the Bank a commitment charge at
the rate of three-fourths of one per cent (3« of 196) per annum on the principal
amount of the Loan not withdrawn from time to time.

Section 2.06. The Borrower shall pay interest at the rate of seven and one-
quarter per cent {7'/4%) per annum on the principal amount of the Loan withdrawn
and outstanding from time to time.

Section 2.07. Ipterest and other charges shall be payable semi-annually on
May 15 and November 15 in each year.

Section 2.08. The Borrower shall repay the principal of the Loan in accord-
ance with the amortization schedule set forth in Schedule 2 to this Agreement.

Section 2.09. Except as the Borrower and the Bank shall otherwise agree, if
the Borrower shall prepay any part of its indebtedness under the Project Loan
Agreements (or either of them), the Borrower shall simultaneously prepay a pro-
portionate amount of the Loan then outstanding. All the provisions of the General
Conditions relating to prepayment shall be applicable to any prepayment by the
Borrower in accordance with this Section.

Section 2.16. If and when the Bank shall from time to time request, the
Bortower shall execute and deliver Bonds representing the principal amount of the
Loan as provided in Article V1II of the General Conditions.

Section 2.11. The Minister for the time being responsible for Finance and
Development Planning of the Borrower and such other person or persons as he shall
appoint in writing are designated as authorized representatives of the Borrower for
the purposes of Section 8.10 of the General Conditions.

Section 2.12. Payments made by the Trustee under the Trust Deed to the
Bark pursuant to the provisions thereof shall be deemed to be payments made by
the Borrower directly to the Bank in accordance with the Loan Agreement.

Section 2.13. If the Exhaustion Date referred to in Section 4.04 of the
Guarantee Agreement is stated by BCL or is determined by arbitration in accord-
ance with Section 4.04 (b) of the Guarantee Agreement to be a date prior to
May 15, 2000, unless the Borrower, the Bank and BCL shall otherwise agree, the
amortization schedule set forth in Schedule 2 to this Agreement shall be revised to
provide for the payment of the principal of the Loan then outstanding together with
interest and other charges thereon, in equal semi-annual installments using the
Exhaustion Date as the final maturity date.
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Article III. EXECUTION OF THE PROJECT

Section 3.01. (a) The Borrower shall carry out, or cause to be carried out
Part A of the Project and shall carry out or cause the Water Corporation to carry out
Part B and the Power Corporation to carry out Part C of the Project with due
diligence and efficiency and in conformity with sound administrative, financial,
engineering and, in the case of the said Parts B and C, public utility practices, and
shall provide or cause to be provided, promptly as needed, the funds, facilities,
services and other resources required for such purposes.

(#) The Borrower shall relend the proceeds of the Canadian Loan and part of
the proceeds of the Loan to the Power Corporation under the Power Subsidiary
Loan Agreement to be entered into between the Borrower and the Power Corpora-
tion, under terms and conditions which have been approved by the Bank.

(c) The Borrower shall relend the proceeds of the AID Loan and part of the
proceeds of the Loan to the Water Corporation under the Water Subsidiary Loan
Agreement to be entered into between the Borrower and the Water Corporation,
under terms and conditions which have been approved by the Bank.

(d) The Borrower shall exercise its rights and perform its obligations under
the Water Subsidiary Loan Agreement and the Power Subsidiary Loan Agreement
in such manner as to protect the interests of the Borrower and the Bank, and to
accomplish the purposes of the Loan, and except as the Bank shall otherwise agree,
the Borrower shall not assign, nor amend, abrogate or waive either of such Agree-
ments or any provision thereof.

(¢) The Borrower shall take, or cause to be taken, all necessary action to
enable the Corporations to perform all of their respective obligations under the
Water Subsidiary Loan Agreement, the Power Subsidiary Loan Agreement, the
Water Agreement, the Power Agreement and the Trust Deed and shall not take or
permit to be taken any action which might interfere with such performance.

Section 3.02. Except as the Bank shall otherwise agree:

(a) In carrying out the construction of the Project, the Borrower shall on
terms and conditions satisfactory to the Bank:

(i) establish and maintain a Management Unit to administer, coordinate and
supervise the construction of the Project, such Management Unit to be under
the direction of a Chief Executive Engineer;

(i) make suitable arrangements, including the appointment of a Project Coor-
dinator, for coordination between the Management Unit and the agencies and
political subdivisions of the Borrower; and

(iii) make suitable arrangements for the coordination and phasing of the carrying
out of the Project and the Mining Project and shall for the purpose establish and
maintain a Coordinating Committee with members to be appointed by the
Borrower and BCL and under the chairmanship of the Chief Executive En-
gineer.

() The Borrower shall appoint as the Chief Executive Engineer, the Project
Engineers in the Management Unit, and the Project Coordinator persons having the
qualifications, experience and qualities appropriate to such positions. To that end,
the Borrower shall consult the Bank about any proposed appointment to such
positions sufficiently in advance of such appointment for the Bank to have adequate
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opportunity to comment on it and shall make any such appointment only after the
consideration of the views promptly expressed by the Bank.

Section 3.03. In order to assist the Borrower and the Corporations in the
preparation of plans, specifications and bidding documents for the construction of
the Project and in the supervision thereof, the Borrower shall employ or cause the
Corporations to employ engineering consultants acceptable to the Bank to the
extent and upon terms and conditions satisfactory to the Bank.

Section 3.04. In carrying out the construction of the Project, the Borrower
shall employ or shall cause the Corporations to employ contractors acceptable to
the Bank to the extent and upon terms and conditions satisfactory to the Bank.

Section 3.05. (a) The Borrower undertakes to insure, and cause the Corpora-
tions to insure, or make adequate provision for the insurance of, the goods to be
financed out of the proceeds of the Loan and the Project Loans against hazards
incident to the acquisition, transportation and delivery there of to the place of use or
installation, and for such insurance any indemnity shall be payable in a currency
freely usable by the Borrower or the Corporations to replace or repair such goods.

(b) Except as the Bank shall otherwise agree, the Borrower shall cause all
goods and services financed out of the proceeds of the Loan and the Project Loans
to be used exclusively for the Project and shall not sell, lease, transfer or otherwise
dispose, or permit to be disposed, of such goods which shall be required for the
efficient carrying out of the Project.

Section 3.06. (a) The Borrower shall furnish, or cause to be furnished, to the
Bank, promptly upon their preparation, the reports, plans, specifications, con-
struction schedules, work schedules and contract documents for, or in connection
with, the Project, and any material modifications or amplifications thereof, in such
detail as the Bank shall reasonably request.

(b) The Borrower: (i) shall maintain, or shall cause to be maintained, records
adequate to record the progress of the Project (including the cost thereof) and to
identify the goods and services financed out of the proceeds of the Loan and the
Project Loans, and to disclose the use thereof in the Project; (ii) shall enable the
Bank’s representatives to inspect the Project, the goods financed out of the pro-
ceeds of the Loan and the Project Loans and any relevant records and documents;
and (iii) shall furnish, or cause to be furnished, to the Bank all such information as
the Bank shall reasonably request concerning the Project, the expenditure of the
proceeds of the Loan and the Project Loans and the goods and services financed out
of such proceeds.

Section 3.07. The Borrower shall take or cause to be taken all such action as
shall be necessary to acquire as and when needed all such land and rights in respect
of land as shall be required for the construction and operation of the facilities
included in the Project and shall furnish to the Bank, promptly after such acqui-
sition, evidence satisfactory to the Bank that such land and rights in respect of land
are available for purposes related to the Project.

Article IV. OTHER COVENANTS

Section 4.01. (a) It is the mutual intention of the Borrower and the Bank that
no other external debt shall enjoy any priority over the L.oan or the Bonds by way of
a lien on governmental assets.,
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(b) To that end the Borrower (i) represents that at the date of this Agreement
no lien exists on any governmental assets as security for any external debt except as
otherwise disclosed in writing by the Borrower to the Bank, and (ii) undertakes,
except asthe Bank shall otherwise agree, that if any such lien shall be created, it will
ipso factro equally and ratably secure the payment of the principal of, and interest
and other charges on, the Loan and the Bonds and in the creation of any such lien
express provision will be made to that effect.

(¢} The foregoing representation and undertaking shall not apply to: (i) any
lien created on property, at the time of purchase thereof, solely as security for
payment of the purchase price of such property; and (ii) any lien arising in the
ordinary course of banking transactions and securing a debt maturing not more than
one year after its date.

(&) Asused in this Section, the term ‘*governmental assets’” means assets of
the Borrower or of any of its political subdivisions or of any agency of the Borrower
or of any such political subdivision, or of any institution which may be established
to perform the functions of a central bank for the Borrower, and any participation,
share, right or other financial interest which the Borrower may have in any insti-
tution (other than an agency of the Borrower) performing such functions for the
Borrower.

Section 4.02. Except as the Bank shall otherwise agree:

(@) The Borrower shall maintain or cause to be maintained records adequate
to reflect in accordance with consistently maintained sound accounting practices
the operations and financial condition of the ministries, departments or agencies of
the Borrower responsible for the carrying out of the Project or of any part thereof in
respect of the roads, railways, township and other facilities referred to in Part A of
Schedule 3 to this Agreement.

(¢) The Borrower shall in addition to the requirements of subsection (d)
hereof:

(i) have, or cause to have, audited, in accordance with sound auditing principles
consistently applied, by independent auditors satisfactory to the Bank:

(A) its accounts and financial statements in respect of the construction of the
Project (statements of receipts and expenditures for the Project, and such
other statements, including allocations of costs to individual components
of the Project, as may be needed to make a fair financial presentation) for
each financial year, and

(B} the accounts and financial statements (statements of receipts and expendi-
tures and related statements) of the Selebi-Pikwe Township Authority for
each financial year;

(ii) furnish to the Bank as soon as available, but in any case not later than seven
months after the end of each such year, (A) certified copies of such financial
statements for such year as so audited and (B) the reports of such audit by said
auditors, of such scope and in such detail as the Bank shall have reasonably
requested; and

(iii) furnish to the Bank such other information concerning the records, accounts
and financial statements in respect of the Project and the audit thereof as the
Bank shall from time to time reasonably request.

12154



1972 United Natlons — Treaty Serles o Natlons Unles — Recuell des Traltés 13

(¢) The Borrower shall cause the Water Corporation and the Power Corpora-
tion to establish and maintain records adequate to reflect in accordance with
consistently maintained sound accounting practices their respective operations and
financial condition, including separate records and accounts relating exclusively to
their Shashe Divisions, as referred to in Section 4.04 (b) of this Agreement.

(d) The Borrower shall cause the Corporations:

(i) to have their respective accounts and financial statements (balance sheets,
statements of income and expenses and related statements), including the sep-
arate accounts and financial statements of their Shashe Divisions, for each
financial year audited, in accordance with sound -auditing principles con-
sistently applied, by independent auditors acceptable to the Bank;

{(ii) to furnish to the Bank as soon as available, but in any case not later than five
months after the end of each such year, {A) certified copies of their financial
statements including the financial statements of their Shashe Divisions for
such year as so audited and (B) the reports of such audit by the said auditors, of
such scope and in such detail as the Bank shall have reasonably requested; and

(iii) to furnish to the Bank such other information concerning the records, accounts
and financial statements of the Corporations and the audit thereof as the Bank
shall from time to time reasonably request.

Section 4.03. (a) The Borrower shall, in respect of item (iv) of Part A of the
Project, take out and maintain with responsible insurers, or shall make other
provision satisfactory to the Bank for, insurance against such risks and in such
amounts as shall be consistent with sound practice.

(b) The Borrower shall cause the Corporations to take out and maintain with
responsible insurers, or to make other provision satisfactory to the Bank for,
insurance against such risks and in such amounts as shall be consistent with sound
practice.

Section 4.04. Except as the Bank shall otherwise agree:

(a) The Borrower shall at all times maintain the corporate existence of the
Corporations and their right to carry on their operations, and shall cause the
Corporations to take all steps necessary to acquire, maintain and renew all rights,

powers, privileges, concessions and franchises which are necessary in the conduct
of their respective businesses.

() The Borrower shall cause each of the Corporations to establish and
maintain a separate Shashe Division.

(¢) The Borrower shall cause each of the Corporations to appoint as its Chief
Executive Officer and Chief Accountant persons having the qualifications, experi-
ence and qualities appropriate to such positions. To that end, the Borrower shall
consult and shall cause the Corporation in question to consult the Bank about any
proposed appointment to such positions sufficiently in advance of such appoint-
ment for the Bank to have adequate opportunity to comment on it and shall cause
the Corporations to make any such appointment only after consideration of the
views promptly expressed by the Bank.

(d) The Borrower shall cause the Corporations at all times to carry on their
operations, manage their affairs, maintain their financial position, and plan the
foture expansion of their electric power and water systems, all in accordance with
sound business, engineering, financial and public utility principles and practices,
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under the supervision of experienced and competent management, and with the
assistance of adequate, qualified and experienced staff.

(¢) In order to assist the Corporations in establishing their accounting and
financial systems and administrative organizations, the Borrower shall cause each
of the Corporations to employ management consultants, or to make other arrange-
ments acceptable to the Bank, to the extent and upon terms and conditions satisfac-
tory to the Bank.

(" The Borrower shall cause the Corporations at all times to operate and
maintain their piants, machinery, equipment and other property, and make ail
necessary renewals and repairs thereof, in accordance with sound engineering and
public utility practices.

(¢) The Borrower shall cause the Corporations to exchange views with the
Bank from time to time during the construction of the Project on their programs for
the recruitment and training of staff.

(A) The Borrower shall make arrangements, satisfactory to the Bank, with
the Corporations for the administration, coordination and management of the
construction of Part B and Part C of the Project on behalf of the Water Corporation
and Power Corporation respectively.

Section 4.05. (a) The Borrower shall duly perform and shall cause each of the
Corporations duly to perform the obligations imposed upon the Borrower or either
of the Corporations by the Specified Documents to which any of them is party.

(b) Except as the Bank shall otherwise agree, the Borrower shall take, and
shall cause each of the Corporations to take, to the extent that the Borrower or
either Corporation is obligated or entitled to do so, all such action as may be
necessary to maintain in full force and effect and to secure the prompt and diligent
performance by the parties thereto of their respective obligations under the
Specified Documents. :

(¢c) The Borrower shall not make, and shall cause each of the Corporations
not to make any material amendment to the Specified Documents to which the
Borrower or either of the Corporations is party, without the consent of the Bank.

(d) The Borrower and the Bank shall exchange views as to any arbitration or
any proceeding for the settlement of disputes contemplated or undertaken pursuant
toany of the Specified Documents referred to in subsection (a) of this Section. The
Borrower shall promptly advise the Bank, or cause each of the Corporations to
advise the Bank, of any such arbitration or proceeding contemplated or undertaken
and shall give, or cause each of the Corporations to give, the Bank such information
as the Bank shall reasonably request to enable the Bank, if it so desires, to make its
views thereon known to the Borrower or to each of the Corporations in connection
with any such arbitration or proceeding.

Section 4.06. (a) Except as the Bank shall otherwise agree, and subject to
compliance by BCL with its obligations under the Specified Documents to which
BCL is party, the Borrower shall permit BCL: (i) to construct the Mining Project
and bring it to completion in accordance with the Master Agreement, (i) to export
the products from the Mining Project, (iii} to maintain and operate the Mining
Project in accordance with sound mining practices, (iv) to make payments required
to be made under the Trst Deed, and (v) to maintain and renew all rights,
privileges, franchises, licenses, consents or other rights as may be necessary to the
construction and operation of the Mining Project.
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() The Borrower covenants that it will not take, or cause or permit any of its
political subdivisions or any of its agencies or any agency of such political subdi-
visions to take, any action which would prevent or interfere with the performance
by BCL of its obligations under the Specified Documents to which BCL is a party,
and will permit BCL to perform its said obligations.

Section 4.07. (a) The Borrower shall operate and maintain, or cause to be
operated and maintained, the railways, township, roads and other facilities in-
cluded in the Project, and from time to time make, or cause to be made, all
necessary renewals and repairs thereof, all in accordance with sound adminis-
trative, engineering and financial practices.

(b) Without limiting the generality of subsection (a) hereof, the Borrower
shall, under arrangements satisfactory to the Bank, cause the dams, waterways,
earthworks and reservoir banks constructed under the Project to be periodically
inspected in accordance with sound engineering practice in order to determine
whether there are any deficiencies or potential deficiencies in the condition of such
structures and earthworks, or in the quality and adequacy of maintenance or
methods of operation of such structures and earthworks which may endanger the
safety of such structures and earthworks.

Section 4.08. (a) The Borrower shall take ali action, including enactment of
pollution legislation and regulations, required to ensure that the operations and
emissions of the Mining Project and of the Project shall be conducted with due
regard to public health and the preservation of the environment.

(b) The Borrower shall cause BCL to comply with such pollution legislation
and regulations as are from time to time in force in Botswana.

(¢) The Borrower shall consult with the Bank from time to time with respect
to the effectiveness of such pollution legislation and regulations and obtain the
views of the Bank prior to any change in such legislation and regulations.

Section 4.09. Except as the Bank shall otherwise agree:

(¢) The Borrower shall not award, or permit the Power Corporation to
award, any contract for the construction of the Shashe-Francistown transmission
line included in Part C of the Project until arrangements for a power supply,

satisfactory to the Bank, between the Power Corporation and the Francistown
Town Council shall have been concluded; and

(b) The Borrower shall, by December 31, 1971, determine the most suitable
means of supplying water to the Morupule colliery and shall not award any contract
for the construction of such water supply without the prior consent of the Bank.

Section 4.16. Except as the Bank shall otherwise agree:

{a) The Borrower shall ensure that the total debts incurred by the Water
Corporation and by the Power Corporation in any financial year shall not exceed
the equivalent amount of R55,000 and R250,000 in the currency of the Borrower
respectively.

(b} Forthe purpose of this Section, the term ‘‘debt’” means all debt except:
(i) debtmaturingby its termns ondemand or less than one year after its incurrence;

(ii) in the case of the Water Corporation, debt incurred under the Water Subsidiary
Loan Agreement; and
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(iii) in the case of the Power Corporation, debt incurred under the Power Sub-
sidiary Loan Agreement.

Section 4.11. Except as the Bank shall otherwise agree:

(@) The Borrower shall take, and cause the Water Corporation to take, all
necessary steps within their respective powers (including, but not limited to, the
establishment and adjustment of the Water Corporation’s water tariffs and other
charges for the water supply services provided by its Shashe Division) as shall be
required (i) to satisfy in respect of the Shashe Division as a separate accounting
entity all provisions of Section 19 of the Water Utilities Corporation Act, 1970, as
amended to the date of this Agreement and (ii) to earn an annual rate of return on the
value of the gross fixed assets in operation plus an appropriate allowance for
working capital of the Shashe Division of not less than 79% for the financial year
1975, 7/:% for the financial years 1976 through 1978 and 8% thereafter.

(b) For the purposes of this Section:

(i} The annual rate of return shall be calculated by relating the operating income of
the Shashe Division for the year in question to the average of the value of the
gross fixed assets in operation plus an appropriate allowance for working
capital of the Shashe Division at the beginning and at the end of each financial
year.

(i) The term **value of the gross fixed assets in operation’” means the gross value
of such assets, as recorded in accordance with generally accepted accounting
principles and consistent with the Water Agreement, and as revalued from time
to time in accordance with the Water Agreement.

(iii) The term ‘‘appropriate allowance for working capital’® means an amount equal
to 2% of the value of the gross fixed assets in operation.

(iv) The term ‘‘operating income™ means the difference between:

(A) gross operating revenues accruing from the water supply services pro-
vided by the Shashe Division, and

(B) the operating and administrative expenses of the Shashe Division, includ-
ing the administrative and overhead costs of the Water Corporation which
are properly allocable to the Shashe Division, taxes (if any), adequate
maintenance, and depreciation based on the sinking fund method using an
8% interest factor and service lives as shown in the schedules to the Water
Agreement, but excluding interest and other charges on debt,

{v) Each financial year shall be identified by the calendar year in which the
financial year ends.

{(c) The Borrower shall not change, or permit the Water Corporation to
change, the basis of calculation of charges for water set out in the Water Agreement
without the prior consent of the Bank.

Section 4,12. Except as the Bank shall otherwise agree:

(@) The Borrower shall take and cause the Power Corporation to take all
necessary steps within their respective powers (including, but not limited to, the
establishment and adjustment of the Power Corporation’s power tariffs and other
charges for the power supply services provided by its Shashe Division} as shall be
required (i) to satisfy in respect of the Shashe Division as a separate accounting
entity all provisions of Section 18 ofthe Botswana Power Corporation Act, 1970, as
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amended to the date of this Agreement, and (i) to earn an annual rate of return on
the value of the gross fixed assets in operation plus an appropriate allowance for
working capital of the Shashe Division of not less than 7'/2% for the financial years
1975 through 1978 and 8% thereafter.

(b) For the purposes of this Section:

(i} The annual rate of return shall be calculated by relating the operating income of
the Shashe Division for the year in question to the average of the value of the
gross fixed assets in operation plus an appropriate allowance for working
capital of the Shashe Division at the beginning and at the end of each financial
year.

(ii) The term “*value of the gross fixed assets in operation’’ means the gross value
of such assets, as recorded in accordance with generally accepted accounting
principles and consistent with the Power Agreement, and as revalued from
time to time in accordance with the Power Agreement.

(iii) The term ‘‘appropriate allowance for working capital’’ means an amount equal
to 1% of the value of the gross fixed assets in operation.

(iv) The term “operating income’’ means the difference between:

(A) gross operating revenues accruing from the power supply services pro-
vided by the Shashe Division, and

(B) the operating and administrative expenses of the Shashe Division, includ-
ing the administrative and overhead costs of the Power Corporation which
are properly allocable to the Shashe Division, taxes (if any), adequate
maintenance, and depreciation based on the sinking fund method using an
8% interest factor and appropriate service lives not exceeding 25 years
but excluding interest and other charges on debt.

(v) Each financial year shall be identified by the calendar year in which the
financial year ends.

{¢) The Borrower shall not change, or permit the Power Corporation to
change, the basis of calculation of charges for power set out in the Power Agree-
ment without the prior consent of the Bank.

Section 4.13. (a)finany month the entitlement of the Water Corporation to
payment by BCL under the Water Agreement shall be limited by Section 9.01
thereof to the payment by BCL of the Basic Monthly Charge for such month, the
revenues required to be earned by the Water Corporation in respect of the then
current year under Section 4.11 hereof shall be reduced by the amount by which the
said Basic Monthly Charge falls short of one-twelfth of the Annual Costs of the
Water Facilities for such yearless all revenues payable to the Water Corporation by
consumers other than BCL in respect of the supply of water for such month from
the Water Facilities.

(b) Ifin any month the entitlement of the Power Corporation to payment by
BCL under the Power Agreement shall be limited by Section 10.0] thereof to the
payment by BCL of the Monthly Minimum Charge for such month, the revenues
required to be earned by the Power Corporation in respect of the then current year
under Section 4.12 hereof shall be reduced by the amount by which the said
Monthly Minimum Charge falls short of one-twelfth of the aggregate of:
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(i) the Fixed Capital Costs amortized at an annual capital cost factor of 9.3679 per
cent,

(ii} the Fixed Operating Costs; and
(iii) the Varable Operating Costs

of the Power Facilities for such year less all revenues payable to the Power
Corporation by consumers other than BCL in respect of the supply of power for
such month from the Power Facilities.

(¢) For the purposes of this Section the expressions ‘‘Basic Monthly
Charge’’, **Annual Costs’’ and ““Water Facilities’” and the expressions "' Monthly
Minimum Charge™’, ‘‘Fixed Capital Costs’’, *'Fixed Operating Costs’”", ‘‘ Variable
Operating Costs’" and ‘‘Power Facilities™ shall have the meanings respectively
ascribed thereto by the Water Agreement and Power Agreement.

Section 4.14. The Borrower shall recover its investment in temporary water,
railways, housing and township facilities in such manner and under such arrange-
ments as have been approved by the Bank.

Section 4.15. Without prejudice to the provisions of Section 35 of the Mines
and Minerals Act, 1967 as amended to the date of this Agreement, the Borrower
shall take all necessary steps within its legal powers as existing from time to time to
facilitate the registration of the Agreements of Hypothecation and the enforcement
by the Bank of the security included thereunder.

Section 4.16. Except as the Bank shall otherwise agree:

{a) The Borrower shall cause each of the Corporations to apply the proceeds
it receives pursuant to Section 9.02 of the Water Agreement and Section 10.02 of
the Power Agreement to the prepayment of the principal of the loans then outstand-
ing, and to the payment of interest and other charges thereon, under the Water
Subsidiary Loan Agreement and the Power Subsidiary Loan Agreement respec-
tively.

{(b) The Borrower shall apply the proceeds it receives from:

(i) the Water Corporation pursuant to Section 2.05, Section 2.07 or Section 10.03
of the Water Subsidiary Loan Agreement;

(ii) the Power Corporation pursuant to Section 2.05, Section 2.07 or Section 10.03
of the Power Subsidiary Loan Agreement; and

(iiiy BCL pursuant to Clause 4 or Clause 5 of the Township Contribution Agree-
ment and Clause 29 {f) of the Master Agreement;

to the prepayment of the principal of the Loan then outstanding and to the payment
of interest and other charges thereon. All provisions of the General Conditions
relating to prepayment shall be applicable to any prepayment by the Borrower in
accordance with this Section.

Section 4.17. The Borrower covenants that it will not take, cause or permit
to be taken any action which shall suspend or terminate the obligations of the
Guarantors in accordance with Section 3.01 (a), (b), (c) or (¢) of the Guarantee
Agreement, except that the foregoing shall not apply in the case of any act of
revolution, insurrection or war in Botswana whether declared or not as referred to
in Section 3.01 (@) of the Guarantee Agreement.
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Article V. CONSULTATION, INFORMATION AND INSPECTION

Section 5.01. The Borrower and the Bank shall cooperate fully to assure that
the purposes of the Loan will be accomplished. To that end, the Borrower and the
Bank shall from time to time, at the request of either party:

{a) exchange views through their representatives with regard to the performance of
their respective obligations under the Loan Agreement, the performance by the
Corporations of their respective obligations under the Water Subsidiary Loan
Agreement and the Power Subsidiary Loan Agreement, the administration,
operations and financial condition of the Corporations and, in respect of the
Project, of the ministries, departments or agencies of the Borrower responsible
for the carrying out of the Project or any part thereof, and other matters relating
to the purposes of the Loan and the maintenance of the service thereof; and

(&) furnish to the other all such information as it shall reasonably request with
regard to the general status of the Loan. On the part of the Borrower, such
information shall include information with respect to financial and economic
conditions in the territories of the Borrower, including its balance of payments,
and the external debt of the Borrower, of any of its political subdivisions and of
any agency of the Borrower or of any such political subdivision.

Section 5.02. (a) The Borrower shall furnish or cause to be furnished to the
Bank all such information as the Bank shall reasonably request concerning (i) the
administration, operations and financial condition of the Corporations and, in
respect of the Project, of the ministries, departments or agencies of the Borrower
responsible for the carrying out of any part of the Project (including, without
limitation, its construction, operation and maintenance), and (ii) the relations
among the Borrower, the Corporations and BCL and the exercise of their respec-
tive rights and the carrying out of their respective obligations under the Specified
Documents and any other agreements related thereto.

() The Borrower shall promptly inform the Bank of any failure by the
Borrower to comply with any of its obligations under the Specified Documents or of
any other condition which interferes with, or threatens to interfere with, the
accomplishment of the purpose of the Loan, the maintenance of the service thereof

or the performance by the Borrower of its obligations under the Specified Docu-
ments.

(¢} The Borrower shall inform the Bank of any failure of which the Borrower
shall have actual notice by any other party to comply with any of the obligations of
that party under the Specified Documents.

(d) The Borrower shall afford all reasonable opportunity for accredited
representatives of the Bank to inspect all plants, sites, works, property and equip-
ment of the Corporations and to visit any part of the territories of the Borrower for
purposes related to the Loan, the Project and the Mining Project.

(e} The Borrower shall upon request from the Bank take all action permitted
to be taken under Clause 31 (b) of the Master Agreement to furnish to the Bank or
cause BCL to fumnish to the Bank any of the documents therein referred to and to
cause BCL to enable the Bank’s representative to inspect its works and construc-
tion included in the Mining Project.
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Article VI. TAXES AND RESTRICTIONS

Section 6.01. The principal of, and interest and other charges on, the Loan
and the Bonds shall be paid without deduction for, and free from, any taxes imposed
under the laws of the Borrower or laws in effect in its territories; provided,
however, that the foregoing shall not apply to taxation of payments under any Bond
to a holder thereof other than the Bank when such Bond is beneficially owned by an
individual or corporate resident of the Borrower.

Section 6.02. The Loan Agreement, the Bonds, the Guarantee Agreement
and the Lenders’ Agreement shall be free from any taxes on or in connection with
the execution, issue, delivery or registration thereof imposed under the laws of the
Borrower or laws in effect in its territories and the Borrower shall pay all such
taxes, if any, imposed under the laws of the country or countries in whose currency
the Loan and the Bonds are payable or laws in effect in the territories of such
country or countries.

Section 6.03. The payment of the principal of, and interest and other charges
on, the Loan and the Bonds shall be free from all restrictions, regulations, controls
and moratoria of any nature imposed under the laws of the Borrower or laws in
effect in its territories.

Article VII, REMEDIES OF THE BaNK

Section 7.01. Ifany event specified in Section 7.01 of the General Conditions
orin Section 7.03 of this Agreement shall occurand shall continue for the period, if
any, therein set forth, then at any subsequent time during the continuance thereof,
the Bank, at its option, may by notice to the Borrower declare the principal of the
Loan and of all the Bonds then outstanding to be due and payable immediately
together with the interest and other charges thereon and upon any such declaration
such principal, interest and charges shall become due and payable immediately,
anything to the contrary in this Loan Agreement or in the Bonds notwithstanding.

Section 7.02. For the purposes of Section 6.02 of the General Conditions,
the foltowing additional events are specified:

(a) A default materially and adversely affecting the Bank, the Project or the
Mining Project or the operation thereof shall have occurred in the performance by
any party of any obligation, covenant or agreement under any of the Specified
Documents.

() Any provision of the Specified Documents or any provision of the Bots-
wana Power Corporation Act, 1970, as amended to the date of this Agreement, or
the Water Utilities Corporation Act, 1970, as amended to the date of this Agree-
ment, or the Mines and Minerals Act, 1967 as amended to the date of this Agree-
ment, or the Bamangwato Concessions Limited Mining Lease Act, 1970, as
amended to the date of this Agreement, or the Selebi-Pikwe Tax Agreement
Ratification Act, 1970, as amended to the date of this Agreement, shall have been
amended, suspended, abrogated, terminated, waived or assigned without the prior
approval of the Bank and such event shall materially and adversely affect the Bank,
the Project or the Mining Project or the operation thereof,

(c) Any of the outstanding principal of the loans provided for in the Project
Loan Agreements, the IDC Loan Agreement or the KFW Loan Agreement shall
have been declared, or become due and payable prior to the agreed maturity thereof
in accordance with the terms of the respective loan agreements.
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(d) The security constituted by any of the Agreements of Hypothecation
shall have become enforceable.

(¢) The right of the Borrower to withdraw amounts under any of the Project
Loan Agreements shall have been suspended.

The right of BCL to withdraw amounts under the IDC Loan Agreement or
under the KFW Loan Agreement shall have been suspended.

() Any of the events specified in Section 3.01 (a) or (¢) of the Guarantee
Agreement shall have occurred which, if continued for the period specified therein,
would cause the obligations of any of the Guarantors under the Guarantee Agree-
ment to be suspended or terminated.

(h) Any action or proceeding shall have been taken by either Corporation or
by others whereby any of its property shall or may be distributed among its
creditors.

(i) The Borrower or any other authority having jurisdiction shall have taken
any action for the dissolution or disestablishment of either Corporation or for the
suspension of its operations.

(7 Anyeventspecified in Section 10.02 (¢), {d) or (¢) of the Power Agreement
shall have occurred.

(k) A default materially and adversely affecting the Bank, the Project or the
Mining Project or the operation thereof shall have occurred in the performance by
BCL of any of its obligations under the Power Agreement, the Water Agreement,
the Township Contribution Agreement, the Master Agreement or any other agree-
ments scheduled thereto.

Section 7.03. For the purposes of Section 7.01 of the General Conditions,
the following additional events are specified:

(a) Any event specified in Section 7.02(c) or (g) of this Agreement shall have
occurred.

(b) The security constituted by any of the Agreements of Hypothecation
shall have been enforced.

(c) Any event specified in Section 7.02 (a), (b), (), (f), (h), (), (/) or (k) shall
have occurred and shall have continued for a period of ninety days after notice
thereof shall have been given by the Bank to the Borrower and to the Principal
Guarantors.

Article V1III. EFFECTIVE DATE; TERMINATION

Section 8.01. The following events are specified as additional conditions to
the effectiveness of the Loan Agreement within the meaning of Section 11.01 {¢) of
the General Conditions:

(@) That the Specified Documents, in form and substance satisfactory to the
Bank, have been duly executed and authorized or ratified by all necessary govern-
mental and corporate action and all conditions to the effectiveness of such agree-
ments shall have been fulfilled, subject only to the effectiveness of the Loan
Agreement.

(p) That all necessary acts, consents and approvals to be performed or given
by the Borrower, its political subdivisions or agencies or by any agency of any
political subdivision or otherwise to be performed or given in order to authorize the
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completion of the construction of the Project and of the Mining Project and to
enable the parties to any of the Specified Documents to perform all of the cove-
nants, agreements and obligations therein contained and to give effect to the cove-
nants, agreements, obligations and provisions of any of the Specified Documents,
together with all necessary powers and rights in connection therewith, have been
performed or duly authorized.

(c) (i) That BCL has an authorized share capital of not less than
R35,500,000 divided into ordinary shares of R2 each of which not less than
17,647,059 shares (including 2,647,059 shares held by the Borrower) have been duly
issued and rank pari passu in all respects;

(ii) That the identity of each shareholder of BCL (including the Borrower)
and the number and date of issue of the shares held by such shareholder has been
duly disclosed to the Bank; and

(ili) That save in respect of the ordinary shares held by the Borrower the
whole of the issued ordinary share capital of BCL has been duly subscribed in cash
at par.

(d) The Agreements of Hypothecation in form and substance satisfactory to
the Bank have been executed, delivered and registered on behalf of BCL.

{¢) Arrangements satisfactory to the Bank for the financing of Section 1 of
Part C of the Project have been made.

Section 8.02. The following are specified as additional matters, within the
meaning of Section 11.02 (¢) of the General Conditions, to be included in the
opinion or opinions to be furnished to the Bank:

(a) That the Specified Documents, in form and substance satisfactory to the
Bank (i) have been duly authorized or ratified by, and executed and delivered on
behalf of, the parties thereto, (ii) constitute valid and binding obligations of the
parties thereto in accordance with their terms, (iii) are in full force and effect subject
only to the effectiveness of the Loan Agreement, and (iv) the conditions of dis-
bursement of the AID Loan, Canadian Loan and KFW Loan shall have been
fulfilled subject only to the effectiveness of the Loan Agreement.

(b) That all acts, consents and approvals referred to in paragraph (b) of
Section 8.01 of this Agreement together with all necessary powers and rights in
connection therewith have been duly and validly performed, given or authorized.

(c) That the Agreements of Hypothecation, in form and substance satisfac-
tory to the Bank, have been duly executed, delivered and registered on behalf of
BCL, that they create a valid and effective first mortgage in favor of the Bank, KFW
and Tusitala on BCL’s rights, title and interest in the Mining Lease and on BCL’s
housingin Selebi-Pik we township to secure BCL’s obligations under the Guarantee
Agreement, KFW Loan Agreement and IDC Loan Agreement and that no prior or
equal security exists on any such assets of BCL.

Section 8.03. Thedate of January 3, 1972 is hereby specified for the purposes
of Section 11.04 of the General Conditions.

Article IX. REPRESENTATIVE OF THE BORROWER; ADDRESSES

Section 9.0I. The Minister for the time being responsible for Finance and
Development Planning of the Borrower is designated as representative of the
Borrower for the purposes of Section 10.03 of the General Conditions.

12134



1972 Undted Nations — Treaty Serfes o Nations Unles — Recuell des Traltés 23

Section 9.02. The following addresses are specified for the purposes of
Section 10.01 of the General Conditions:

For the Borrower:
Ministry of Finance and Development Planning
Private Bag 8
Gaborone, Botswana
Cable address:
Finance
Gaborone
For the Bank:
International Bank for Reconstruction and Development
1818 H Street, N.W.

Washington, D.C. 20433
United States of America

Cable address:

Intbafrad
Washington, D.C.

IN WITNESS WHEREOF, the parties hereto, acting through their representatives
thereunto duly authorized, have caused this Agreement to be signed in their
respective names and to be delivered in the District of Columbia, United States of
America, as of the day and year first above written,

Republic of Botswana:

By Q. K. J. MASIRE
Vice-President and Minister for Finance
and Development Planning

International Bank for Reconstruction and Development:

By 1. BurgE KNapp
Vice President

SCHEDULE |

WITHDRAWAL OF THE PROCEEDS OF THE LoAN

1. The tabie below sets forth the categories of items to be financed out of the proceeds
of the Loan, the allocation of the amounts of the Loan to each category and the percentage of
eligible expenditures so to be financed in each category:
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Categ
1

1I.

II1.
1V.

V1.
VII.

VIII.

IX.

ory

. Water Facilities*
(a) Shashe Works
{b) Selebi-Pikwe Trunk Main
(¢} Selebi-PikweWater Works

(d) Selebi-Pikwe Water Dis-
tribution System
(¢) Morupule Water Supply

Power Facilities — Selebi-
Pikwe FElectric Distribution
System
Roads

Railway Service Siding and

Branch-line

. Township

{(a) Roads and services

(b) Houses

(¢} Government buildings and
health center

Consultants Services

Administrative and Training

Costs of the Management

Unit and the Corporations
(excluding seconded staff)

Interest and other charges on
the Loan accrued on or before
November 14, 1974
Refunding of the Credir

X. Unallocated

ToTAL

Amount of the
Loan Allocated
{Expressed in
Dollar Equivaleni)

5,000,000
1,600,000
530,000
630,000

400,000
380,000

2,000,000
1,700,000

1,500,000
2,600,000
1,350,000

2,500,000
500,000

5,600,000

910,000
4,800,000
32,000,000

% of Expenditures
to be Financed

100% of total expenditures
100% of total expenditures
100% of total expenditures
1009% of total expenditures

100% of total expenditures
1009% of total expenditures

100% of total expenditures
1009% of total expenditures

100% of total expenditures
1002% of total expenditures
100% of total expenditures

100% of total expenditures
1009% of total expenditures

* Excluding items included under Section 2 of Part B of the Project.

2. For the purposes of this Schedule:

(a) The term ‘‘foreign expenditures’ means expenditures for goods produced in, or
services supplied from, the territories, and in the currency, of any country other than the
Borrower; provided, however, that if the currency of the Borrower is also that of another
country in the territories of which goods are produced or from the territories of which
services are supplied, expenditures in such currency for such goods or services shall be
deemed to be ““foreign expenditures’;

b

The term *‘local expenditures’” means expenditures in the currency of the Bor-

rower, or for goods produced in, or services supplied from, the territories of the Borrower;
provided, however, that if the currency of the Borrower is also that of another member of the
Bank in which goods are produced or from which services are supplied, expenditures in such
currency for such goods or services shall be deemed to be **foreign expenditures’; and
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(c) The term “‘total expenditures’ means the aggregate of foreign and local expendi-
tures.

3. Notwithstanding the provisions of paragraph 1 above but subject to the provisions
of paragraph 5 below, no withdrawals shall be made in respect of

(a) expenditures prior to the date of this Agreement, except that withdrawals may be made
(i) in respect of Category VI on account of expenditures incurred after April 1, 1971 and
(i) in respect of Category I {(g) on account of expenditures incurred after May 1, 1971;

(b) payments for taxes imposed under the laws of the Borrower or laws in effect in its
territories on goods or services, or on the importation, manufacture procurement or
supply thereof. To the extent that the amount represented by the percentage set forth in
the third column of the table in paragraph 1above would exceed the amount payable net
ofall such taxes, such percentage shail be reduced toensure that no proceeds of the L.oan
will be withdrawn on account of payments for such taxes.

4. Notwithstanding the allocation of an amount of the Loan set forth in the second
column of the table in paragraph 1 above:

{a) if the estimate of the expenditures under any Category shall decrease, the amount of the
Loan then allocated to such Category and no longer required therefor will be reallocated
by the Bank by increasing correspondingly the unallocated amount of the Loan;

{b) if the estimate of the expenditures under any Category shall increase, the percentage set
forthin the third column of the table in paragraph 1above inrespect of such expenditures
shall be applied to the amount of such increase, and a corresponding amount will be
allocated by the Bank, at the request of the Borrower, to such Category from the
unallocated amount of the Loan, subject, however, to the requirements for contin-
gencies, as determined by the Bank, in respect of any other expenditures.

5. The Bank shall, on the Effective Date, withdraw from the Loan Account and pay to
the Association, on behalf of the Borrower, an amount equivalent to nine hundred ten
thousand dollars ($910,000) to refund part of the principal amount of the Credit withdrawn
pursuant to the Development Credit Agreement.

SCHEDULE 2

AMORTIZATION SCHEDULE

Payment - Payment

of Principal of Principal

{expressed fexpressed
Date Payment Due in dolfars)* Dute Puyment Die in dollars)*
November 15, 1975 ............... 235,000 May 15 1984.............covvinnn 430,000
May 15, 1976, ... .ci i iiinrannnns 245,000 November 15, 1984 ............... 445,000
November 15, 1976 .........cvvnu. 255,000 May 15 1985........ovvriniiiannn 465,000
May 15, 1977 .. oo iiei i i et 260,000 November 15, I985 ............... 480,000
November 15, 1977 ........ouvit 270,000 May 15, 1986. .. ..o cceeiiiianrenns 495,000
May 15, 1978 . . oo iiiiiriicaean e 280,000 November 15, 1986 ............... 515,000
November 15,1978 ............... 260,000 May I5, 1987 ... .oviviennnnnnnns 535,000
May 15, 1979 . ... iiie e eie et 300,600 November 15, 1987 ............... 555,000
November 15, 1979 ............... 315,000 May 15, I988.........c.vvviunennn
May 5, 1980..........c00ivnanns 325,000 November 15, 1988
November 15, 1980 ............... 335,000 May 15, 1989, .o viirerinnnnnnnn.
May 15, 198].....iviniiiiiininnnn 350,000 November 15,1989 ............... 635,000
November 15, 1981 ......... .. ... 360,000 May 15, 1990, ... iiiii i, 660,000
May 15, 1982...................., 375,000 November 15, 1990 ............... 685,000
MNovember 15, 1982 ............... 385,000 May 15, 199} ...t 710,000
May 15, 1983 .........oirennnnnnn, 400,000 November 15, 1991 ............... 735,000
November 15, 1983 ............... 415,000 May [5,1992. .. ......c......a. ., 760,000
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Payment Payment
of Principal af Principal
fexpressed fexpressed

Date Payment Due in dollars)* Dute Payment Dae in doffurs}*
November 15,1992 ......... ...\, 790,000 November 15, 1996 .............. . 1,050,000
May (5, 1993 .. .. oiiniiiiianann 820,000 May 15, 1997 ... ... .. it 1,085,000
November 15, 1993 ............... 845,000 November 15, 1997 ............... 1,125,000
May £5, 199 . ... ................. 880,000 May 15, 1998...............coeue 1,170,000
November 15,1994 ............... 910,000 November 15, 1998 ............... 1,210,000
May 15,1995, .. ..ot 945,000 May 15 1999, ......ocovv i ivnnns. 1,255,000
November 15, 1995 ............... 975,000 November 15, 1999 ............... 1,300,000
May 15,199 ..................... 1,015,000 May 15, 2000...........0vevannns 1,340,000

* Tothe extent that any portion of the Loan is repayable iq acurrency other than dollars (see General Conditions,
Section 4.02). the figures in this column represent doliar equivalents determined as for purposes of withdrawal,

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentages are specified as the premiums payable on repayment in
advance of maturity of any portion of the principal amount of the Loan pursuant to
Section 3.05 (b} of the General Conditions or on the redemption of any Bond prior to its
maturity pursuant to Section 8.15 of the General Conditions:

Time of Prepayment or Redemption Premium
Not more than three years before maturity ............ccciviiiiiiainnn 345
More than three years but not more than six years before maturity ....... 2 %%
More than six years but not more than thirteen years before maturity ..... 3%
More than thirteen years but not more than nineteen years before maturity 4 '
More than nineteen years but not more than twenty-five years before maturity . 5345
More than twenty-five years but not more than twenty-seven years before

o7 Lu1 19 ) R N 6 %%
More than twenty-seven years before maturity .. ... .voontviiirnereinnas 7 V%

SCHEDULE 3

DESCRIPTION OF THE PROJECT

The Project consists of the construction, installation and operation of infrastructure
facilities to support the copper and nickel mining development to be undertaken by
Bamangwato Concessions Limited at Selebi-Pikwe. The infrastructure facilities under the
Project include a township at Selebi-Pikwe. a water and power supply system and road and
rail transport facilities. These facilities are described below:

Part A. RoaDs, RaiLways aND TownNsHIP

(i) A gravel road between Serule and Selebi-Pikwe (about 60 km) constructed to all
weather standards.,

(iiy Improvements to the road between Serule and Francistown to bring this to all
weather standards, comprising the raising and drainage of approximately 74 km of existing
road.

(iii) A railway branch line between Serule and Selebi-Pikwe (about 60 km) and a
railway service siding between Palapye and the colliery at Morupuie (about 16 km).

(iv} Township facilities located at Selebi-Pikwe and elsewhere including staff housing
(about 186 houses and apartments for central and local government staff and about
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220 houses and apartments for Corporations” staff and about 60 houses and apartments for
railway staff), schools, local government offices, a health center (about 50 beds), govern-
ment facilities, road, telephone, sewage disposal and drainage systems.

Part B. THE WATER FACILITIES

Section I. (i) The “*Shashe Works™™ meaning (A) a damon the Shashe River, providing
an estimated yearly average yield of 36,000 kilolitres per day with a concrete spillway and
protective concrete diversion walls and outlet works with intakes at several levels, con-
nected to a concrete culvert under the dam; (B) a first pumping station and pipeline
(exclusive of the items inciluded in Section 2), connecting the outlet works to the primary
treatment plant; and (C) a primary treatment plant (sedimentation, microstraining and
chlorination) of 45,500 cubic meters per day design capacity.

(ii) The **Selebi-Pikwe Trunk Main™ meaning (A) a second pumping station and an
80 km pipeline of 41,300 cubic meters per day design capacity connecting the primary
treatment plant to the bulk service (service exclusive of the items included in Section 2);(B) a
bulk service reservoir of 24,000 cubic meters capacity serving the mining complex. Selebi-.
Pikwe township and the power station; and (C) connecting pipes between the bulk supply
reservoir and the delivery points.

(iii) The *“*Selebi-Pikwe Water Works® meaning a secondary treatment plant of
13,000 cubic meters per day design capacity, a third pumping station and two township
service reservoirs each of 6,800 cubic meters capacity.

(iv) The ‘*Selebi-Pikwe Water Distribution System’ meaning the water distribution
system supplying Selebi-Pikwe township from the Selebi-Pikwe Water Works.

(v} Morupule water supply comprising facilities and equipment to supply the colliery
at Morupule from ground water or other sources.

Section 2. About 80 km of pipe 24 to 30 inches in diameter for the Selebi-Pikwe Trunk
Main and for connecting the culvert under the dam to the primary treatment plant through the
first pumping station, together with the associated fittings, equipment and supplies.

Part C. Tl PowEer FacILITIES
Section 1. A. A Power Station containing

(i} Four 15-MW steam turbine generator sets utilizing the steam from the boilers referred to
below and utilizing the waste heat steam produced by the smelter described in
Schedule 4 all operating at a steam pressure of about 4,310 kN/m? (625 Ib/in?) and at a
normal temperature of about 463°C (865°F) measured at the super heater outlets;

(ii) Three stoker-fired outdoor type boilers each with a maximum continuous output of not
less than 75,000 kg of steam per hour and designed for operation on local coal of medium
grade, non-coking bituminous quality with a calorific value of about 24,000 kJ/kg: and

(iti) Ancillary equipment, including spares.

B. A transmission system connecting the power plant to load centers respectively at
Francistown and Shashe by means of a 66 kV single circuit transmission line of approxi-
mately 112 km in length, 11 kV underground cables and associated equipment to provide
power supply to the mines included in the Mining Project, two 11 kV single circuit distri-
bution lines from the power plant to supply Selebi-Pikwe township each about 3 km in
length, and one 11 kV single circuit spurline to Selebi-Pikwe water treatment plant about
1 km in Iength.

Section 2. An electric distribution system in Selebi-Pikwe township.

12154



28 Unlted Nations — Treaty Series o Natlons Unies — Recuell des Traités 1972

SCHEDULE 4

DESCRIPTION OF THE MINING PROJECT

The Mining Project consists of the construction and installation of mining facilities
located at Selebi-Pikwe in northern Botswana approximately 90 km southeast of Francis-
town to mine and process copper/nickel ores from the Selebi and Pikwe deposits and to
produce an average of 35,000 metric tons per year of copper/nickel matte and 103,000 metric
tons per year of sulphur over an estimated 25 year life of the mine.

A. Reserves

Estimates of the mineralized material in these two deposits and average metal content
thereof, without dilution by low grade material during mining, are as follows:

Average Grade (%)

Metric Tons
Deposit Category (million) Nickel Copper
Pikwe Proven 22.1 1.45 1.14
Probable 2.0 1.13 1.09
Selebi Proven 10.0 0.70 1.56
Probable 2.6 0.88 1.28

B. Mines

The mines included in the Mining Project are two underground mines (one at Selebi
operated from a single shaft and the other at Pikwe operated from 2 shafts) capabie of
producing an average of 2,000,000 metric tons per year of ore.

C. Mining Rate

The planned rate of extraction from the Pikwe deposit for the first ten years is estimated
at 1,400,000 metric tons of ore per annum and thereafter 1,000,000 metric tons of ore per
annum. The planned rate of extraction from the Selebi deposit is 600,000 metric tons of ore
per annum throughout.

D. Processing
The processing facilities include:

(@) The processing plant, to be located at Pikwe, consists of a crusher concentrator,
smelter and service facilities, The smelter will include facilities for transferring waste steam
to the adjacent power plant. Ore produced at Selebi will be transported by surface railroad to

the plant at Pikwe. There will also be a road, a power line and a water line between Pikwe and
Selebi.

(b) The concentrator, with a capacity to treat 5,500 metric tons of ore per day, consists
of primary, secondary and tertiary crushing plants, magnetic drum separators and flotation
machines to produce a bulk copper/nickel concentrate.

{¢) Thesmelter, with a capacity to treat 1,350 metric tons of copper/nickel concentrate

per day, consists of an Outokumpu-type flash smelting furnace, two electric slag furnaces
and two converters.

(d) Disposal facilities: Exhaust gases from the flash furnace, after passing through a
waste-heat boiler, will be passed through a reduction process utilizing coal as a reducing
agent for the production of elemental sulphur. The exhaust gases from all parts of the smelter
plant will be disposed of via a combustion chamber to a stack at least 160 meters high.
Facilities for the disposal of solid, liquid and gaseous effluents are also made to meet
standards laid down by the Borrower.
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E. Production Rate .

The planned annual production rate of the processing plant after completion of build-up
is as follows:

Metric Tons Per Year

Description Till 1978 1979-1983 Inc. 1984 Onwards
Matte ......... s e 40,700 42,200 32,800
Nickel*.....coiviiiiiinnnt, 14,800 14,000 11,600
Copper® ............ frreinas 16,600 18,500 13,700
Sulphur............... faeens 105,700 106,500 111,400

* produced by refinery from matte.

F. Other Facilities

Other facilities required for the mining operations include workshops, railroad loading
and off-loading facilities, air compressor installations, administration office, prospecting arnd
servicing facilities of BCL at Gaborone and Francistown, and facilities at Selebi-Pikwe
township, including housing for all BCL employees, built on serviced lots in the township.

SCHEDULE 5

PROCUREMENT

1. With respect to any contract for (i) civil works estimated to cost the equivalent of
$100,000 or more and (ii) contracts for the supply of equipment estimated to cost $50,000 or
more:

(a) If bidders are required to prequalify, the Borrower shall, before qualification is
invited, inform the Bank in detail of the procedure to be followed and shall introduce such
modifications in the said procedure as the Bank shall reasonably request. The list of
prequalified bidders, together with a statement of their qualifications and of the reasons for
the exclusion of any applicant for prequalification, shall be furnished by the Borrower to the
Bank for its comments before the applicants are notified and the Borrower shall make such
additions or deletions from the said list as the Bank shall reasonably request.

(b) Before bids are invited, the Borrower shall furmish to the Bank, for its comments,
the text of the invitations to bid and the specifications and other bidding documents, together
with a description of the advertising procedures to be followed for the bidding, and shall
make such modifications in the said documents or procedure as the Bank shall reasonably
request. Any further modification to the bidding documents shall require the Bank’s con-
currence before it is issued to the prospective bidders.

{c) After bids have been received and evaluated, the Borrower shall, before a final
decision on the award is made, inform the Bank of the name of the bidder to whom it intends
to award the contract and shall furnish to the Bank, in sufficient time for its review, a detailed
report, by the consultants referred to in Section 3.03 of this Agreement, on the evaluation
and comparison of the bids received, together with the recommendations for award of the
said consultants, and the reasons for the intended award. The Bank shall promptly informthe
Borrower whether it has any objection to the intended award on the ground that it would be
inconsistent with the Guidelines for Procurement under World Bank Loans and IDA Credits
referred to in Section 2.03 of this Agreement or with the Loan Agreement, and shall state the
reasons for any objections it may have.

(d) If the contract shall be awarded over the Bank’s reasonable objection, or if its
terms and conditions shall, without the Bank’s concurrence, materially differ from those on
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which bids were asked, no expenditure thereunder shall be financed out of the proceeds of
the Loan.

(¢) Two copies of the contract shall be furnished to the Bank promptly after its
execution and prior to the submission to the Bank of the first application for withdrawal of
funds from the Loan Account in respect of any such contract.

2. With respect to any other contract for civil works or equipment, the Borrower shall
furnish to the Bank, promptly after its execution and prior to the submission to the Bank of
the first application for withdrawal of funds from the Loan Account in respect of any such
contract, the record of public opening of the bids, an analysis of the bids by, and the
recommendations for award of, the said consultants and two conformed copies of such
contract. The Bank shall promptly inform the Borrower if it finds that the award of the
contract is not consistent with the Guidelines for Procurement under World Bank Loans and
IDA Credits referred to in Section 2.03 of this Agreement or with the Loan Agreement and,
in such event, no expenditure under such contract shall be financed out of the proceeds of the
Loan.

SCHEDULE 6

MODIFICATIONS OF GENERAL CONDITIONS

For the purpose of this Agreement, the provisions of the General Conditions are
modified as follows:

I. By the deletion of the words *“‘with a member of the Bank’ in line [4]' of
Section 1.01 and of the proviso thereto.

2. By the insertion of the words ‘‘in accordance with the provisions of the Loan
Agreement and the Guarantee Agreement” after the words ‘‘from time to time’ in
paragraph 3 of Section 2.01.

3. By thedeletion of paragraphs 5, 7 and 13 of Section 2.01 and by the substitution for
the said paragraphs 5, 7 and 13 of the following new paragraphs:

*5. The terms ‘Guarantee Agreement’, ‘Guarantors’ and ‘Principal Guarantors’
shall have the meanings respectively ascribed thereto by the Loan Agreement.”

*7.  The term ‘Guarantor-Shareholders’ shall have the meaning ascribed thereto
by the Guarantee Agreement.”

**13. The term ‘external debt’ for the purpose of this Loan Agreement means any
debt payable by the Borrower or any resident thereofin any medium other than currency
of the Borrower whether such debt is or may become payable absolutely or at the option
of the creditor in such other medium; provided, however, that if the currency of the
Borrower is also that of another country, debt payable in such currency by the Borrower
or any resident thereof to a creditor who is not a resident of the Borrower shall be
deemed to be external debt.™

4. By the deletion in Section 4.01 and in paragraph (¢} of Section 6.02 of the words
“member of the Bank which is the Borrower or the Guarantor' and by the substitution
therefor of the word **Borrower™”.

5. By the deletion of Section 2.03 and by the substitution therefor of the following new
Section:

"SecTioN 2.03. Headings. The headings of the Articles and Sections and the
Table of Contents in the General Conditions and the headings of the Articles in the Loan

! References in brackets were modified to conform to the text of the General Conditions as it was published in
United Nations, Treary Series, val, 691, p. 300.—Les références données entre crochets ont été modifiées de fagon
a se conformer au texte des Conditions générales tel qu'il a été publié dans le Recueil des Traités, vol. 691, p. 300.
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Agreement and in the Guarantee Agreement are inserted for convenience of reference
only and are not part of these General Conditions, the Loan Agreement or the Guarantee
Agreement.”

6.

By the deletion of the words ““the Guarantor™ in:

line [5] of paragraph (d) of Section 7.01.

Section 8.01.

Section 8.06.

Lines 3 and [7] of paragraph (a) and line [5] of paragraph (b} of Section 8.10.
Lines [I and 2], and 7 of Section 8.13.

Section 8.18.

Lines [1,3] and [5] of Section 10.02.

Lines {4, 5, 9 and 10] of Section 10.03.

Paragraph (a) of Section 11.01.

Paragraph (¥} and in lines [2 and 3] of subparagraph (i) and in line [3] of subpara-

graph (ii) of paragraph (b} of Section 11.02.

In Section 11.03 and in Section 11.04.

and by the substitution therefor of the words “*each of the Guarantors™ .

7.

By the deletion of the words ‘‘the Guarantor™ in:
Paragraph (d) of Section 4.02.

Lines [2 and 3] of Section 6.02.

Line [4] of Section 7.01.

Paragraph (») of Section 8.05.

and by the substitution therefor of the words ‘‘each of the Principal Guarantors and
Bamangwato Concessions Limited”.

8.
9.

By the deletion of Section 5.01.

By the deletion of the words *‘the Guarantor’’ in:

Paragraphs (4) and (b) and in lines {2 and 4] of paragraph (c) of Section 6.02.
Line 2 of paragraph {d) of Section 7.01.

Line [1} of paragraph (b) of Section 8.10.

Line [4] of Section 8.14.

Lines [14] and [20] of Section 10.03.

and by the substitution therefor of the words ““any of the Guarantors’.

10.

By the deletion of the words ‘‘the Guarantor’' in:
Paragraphs (d) and (h) of Section 6.02.
Lines [2,5 and 6] of paragraph (c) of Section 7.01.

and by the substitution therefor of the words **any of the Principal Guarantors or Bamang-
wato Concessions Limited™.

1.

By the insertion of the words ‘“other than a Guarantor’’ after the words **a third

Party” in paragraph (a) of Section 6.02.

12,

By the deletion of paragraph (/) of Section 6.02 and the substitution of the following

new paragraph:
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“{fy Any event specified in paragraph (¢) or {f) of Section 7.01 shall have occur-
red.”

13. By the deletion of the words *‘Except as otherwise agreed between the Bank and
the Borrower' in Section 6.05.

14. By the deletion of paragraph (a) of Section 6.03 and by the substitution therefor of
the following new paragraph:

“{a) The right of the Borrower to make withdrawals from the Loan Account shall
have been suspended with respect to any amount of the T.oan for a continuous period of
ninety days except that if the right of the Borrower to make withdrawals is suspended by
the Bank pursuant to Section 7.02 (g) of the Loan Agreement, such period shall be the
period required for the termination of the Guarantors’ obligation provided for under
Section 3.01 (&) or () of the Guarantee Agreement, or™

15. By the addition of the words “*after notice thereof shall have been given by the
Bank to the Borrower, the Principal Guarantors and Bamangwato Concessions Limited” at
the end of Section 7.01 (g} and by the deletion of the words “‘thirty’” in paragraph (¢) and
“‘sixty " in paragraph (d) of Section 7.01and the substitution therefor of the word **ninety™",

16. By the deletion of paragraph (¢) of Section 7.01 and the substitution therefor of the
following new paragraph:

“(¢) Any of the Principal Guarantors, Charter Consolidated Limited or Bamang-
wato Concessions Limited shall have (i} voluntarily or involuntarily become the subject
of proceedings under any bankruptcy or insolvency law, or other law or procedure for
the relief of financially distressed debtors, (ii) become unable, or admitted in writing its
inability, to pay its debts as they mature, (iii) taken or suffered any action for its
readjustment or reorganization for the benefit of creditors, liquidation or dissolution, or
(iv) had a receiver or liquidator appointed of all or any part of its assets,”’

17. By the deletion of paragraph {f) of Section 7.01 and the substitution therefor of the
foliowing new paragraph:

*{fi The Borrower or any other authority having jurisdiction shalihave taken any
action for the dissolution or disestablishment of any of the Principal Guarantors, Charter
Consolidated Limited or Bamangwato Concessions Limited or for the suspension of
their respective businesses.”’

18. By the addition of a new Section 7.02 to read as follows:

“SecTioN 7.02.  Annulment of Defaults. If at any time after the principal of the
Loan and of the Bonds shall have been declared and shall have become due and payable
pursuant to Section 7.01, all arrears of interest on and all other sums payable under the
Loan and the Bonds (except the principal of the l.oan and the Bonds which by such
declaration shall have become payable) shall have been duly paid, and every other
default and event of default shall have been made good or cured, then and in every such
case the Bank may, by notice to the Borrower and the Principal Guarantors, rescind and
annul such declaration and its conseguences; but no such rescission or annulment shall
extend to or affect any subsequent default or event of default or impair any right
consequent thereon.”

19. By the deletion in line [3] of Section 8. 14 of the words **"the Guarantor’* and the
substitution therefor of the words **each of the Guarantors (on the basis of liability specified
in the form of guarantee endorsed upon such Bond)™.

20. By the deletion of Section 9.01 and the substitution therefor of the following new
Section:

“SeEcTioN 9.01. Enforceability. {a) The rights and obligations of the Bank and
the Borrower under the Loan Agreement and the Bonds shali be valid and enforceable in
accordance with their terms notwithstanding the law of any state, or political subdi-
vision thereof, to the contrary, Neither the Bank nor the Borrower shall be entitled in
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any proceeding under this Article to assert any claim that any provision of these General
Conditions or of the Loan Agreement, the Guarantee Agreement or the Bonds is invalid
or unenforceable because of any provision of the Articles of Agreement of the Bank or
for any other reason.

(¢) Neither the Bank norany of the Guarantors shall be entitled in any proceeding
under this Article to assert any claim that any provision of these General Conditions or
of the Loan Agreement, the Guarantee Agreement or the Bonds is invalid or unenforce-
able because of any provision of the Articles of Agreement of the Bank or for any other
reason.”

21. By the deletion of Section 9.02 and the substitution therefor of the following new
Section:

“Secrion 9.02. Obligations of the Guarantors. The obligations of each of the
Guarantors under the Guarantee Agreement shall not bedischargedexceptby perform-
ance and then only to the extent of such performance. Such obligations shall not be
subject to any demand upon or action against the Borrower or to any prior notice to or
demand upon any of the other Guarantors with regard to any default by the Borrower or
any of the pther Guarantors, and shall not be impaired by any of the following: any
extension of time, forbearance or concession given to the Borrower or any of the
Guarantors; any assertion of, or failure to assert, or delay in asserting, any right, power
or remedy against the Borrower or any of the Guarantors or in respect of any security for
the Loan; any modification or amplification of the provisions of the Loan Agreement
contemplated by the terms thereof: any failure of any of the Guarantors to comply with
any requirement of any law, regulation or order of the Borrower or of any peolitical
subdivision or agency of the Borrower, provided, however, if any waiver in writing or
extension of time, is given by the Bank to the Borrower not in accordance with
Section 5.07 (a} (ii) of the Guarantee Agreement in respect of any payments of the
principal of, or interest or other charges on, the Loan and the Bonds, and if as a direct
result of such waiver or extension of time the risk of a Guarantor being called on to make
such payment shall have materially increased, such Guarantor shall not be required to
make any such payment until the Bank shal] have taken action to eliminate such
increased risk including, but not limited to, the rescission of such waiver or extension of
time, if such Guarantor shall have notified the Bank promptly after learning of such
waiver or extension of time that it considers such waiver or extension of time to increase
materally such risk.”

22. By the deletion of the following words in Section 9.04;
“*or the parties to the Guarantee Agreement,”” in paragraph (a).
*, the Guarantee Agreement’ in paragraphs (a) and (k).
*and the Guarantor’ in paragraph (#) and in {lines 5 and 8] in paragraph (/).
“‘and the Guarantor or, if they shall not agree, by the Guarantor™ in paragraph (¢}).
‘‘and the Guarantee Agreement’’ in paragraphs (k) (j) and (/).

23. By the deletion in the sub-heading of Section 10.03, in [lines 6 and 7} of the second

paragraph of Schedule 1 and in the Table of Contents of the word “*Guarantor’” and the
substitution therefor of the word “*Guarantors™.

24. Bythedeletion in lines [3] and {8] of Section 10.03 of the words'*, if the Borroweris
a member of the Bank,”’.

25. DBy the deletion in paragraph (b) of Section 11.01 of the words “*Borrower (not
being a member of the Bank)” and the substitution thereof of the words “‘each of the
Principal Guarantors, Charter Consolidated Limited and Bamangwato Concessions Li-
mited”’. -
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26. By the deletion in lines [4, 5, 8 and 9] in the ante-penultimate paragraph of
Schedule { (including its italicized provisions) of the words in the brackets and the substi-
tution therefor in each case of the words **name of the Borrower™.

27. By the deletion of Schedule 2 and the substitution thereof of the following
Schedule 2:

“SCHEDULE 2

(ay Feorm of Guarantee of Bamangwato Concessions Limited

Bamangwato Concessions Limited (hereinafter called BCL), for value received, hereby
absolutely, unconditionally and independently of any other guarantee on the within Bond
guarantees, and pledges its full faith and credit for, the due and punctual payment of the
principal and redemption price of the within Bond and the interest accruing thereon, free
from all restrictions imposed under the laws of Republic of Botswana or laws in effect in
its territories, prior notice to, demand upon or action against the obligor on said Bond or
BCL or any other Guarantor on the within Bond being waived; provided that BCL may
not be required to make a payment pursuant to (i) Section 5.07 (b) of the Guarantee
Agreement with respect to any amendment or modification of the Loan Agreement which,
pursuant to Section 5.07 (@) (i) of the Guarantee Agreement requires the consent or
agreement of BCL, or (ii) the proviso to Section 9.02 of the General Conditions with
respect to any waiver or the grant of extension of time to the obligor.

BCL hereby agrees that it will affix a similar guarantee on any Bond or Bonds which
shall be duly issued in exchange or substitution for or in replacement of the within Bond.

Bamangwato Concessions Limited:

By oo
Authorized Representative

Dated

(by Form of Guarantee of American Metal Climax, Inc., Anglo American Corporation of
South Africa Limited, Botswana RST Limited, Charter Consolidated Limited, Metall-
gesellschaft AG, RST International Inc., and Zambian Anglo Amcerican Limited

(1) American Metal Climax, Inc., Anglo American Corpeoration of South Africa Li-
mited, Botswana RST Limited, Charter Consolidated Limited, Metallgesellschaft AG, RST
International Inc. and Zambian Anglo American Limited (hereinafter respectively called
CAMAXT, “Anglot, “BRST™, “Charter”, *MG™, “RST"" and **Zamanglo™” and together
called ‘*the Guarantors™) for value received, hereby absolutely, unconditionally and inde-
pendently of any other guarantee on the within Bond guarantee, and pledge their futll faith and
credit for, the due and punctual payment of the principal and redemption price of the within
Bond and the interest accruing thereon, free from all restrictions imposed under the taws of
Republic of Botswana or laws in effect in its territories, prior notice to, demand upon or
action against the obligor on said Bond or the Guarantors or any other guarantor on the
within Bond being waived: provided, however, that the guarantee of each of the Guarantors
is subject to suspension or termination as provided in Section 3.01 of the Guarantee Agree-
ment and if a guarantor shall assert that its guarantee has been so suspended or terminated,
such Guarantor shall have no liability under its guarantee to the holder of the within Bond,
and such guarantee shall not be enforceable by any court or other tribunai, unless and until
such Guarantor has withdrawn such assertion or the existence of such asserted suspensionor
termination has been finally resolved against the Guarantor by arbitration pursuant to
Article VIII of the Guarantee Agreement, and further provided that a Guarantor may not be
required to make a payment pursuant to (i} Section 5.07 (b) of the Guarantee Agreement with
respect to any amendment or modification of the Loan Agreement which, pursuant to
Section 5.07 (a) (i) of the Guarantee Agreement requires the consent or agreement of a
Principal Guarantoy, or (ii) the proviso to Section 9.02 of the General Conditions with
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respect to any waiver or the grant of extension of time to the obligor, or {iii) Section 5.08 of
the Guarantee Agreement in the circumstances therein specified.

{2) The liability of each of the Guarantors shall be limited in the case of Amax, Anglo,
BRST, Charter, RST and Zamanglo in accordance with Section 2.01 (¢} of the Guarantee
Agreement and in the case of MG in accordance with Section 2.01 (d) of the Guarantee
Agreement.

(3) The liabilities of Amax shall be subordinated to certain Senior Indebtedness of
Amax in accordance with Section 2.07 (&) of the Guarantee Agreement.

{4) The Guarantors hereby agree that they will affix a similar guarantee on any Bond or
Bonds which shall be duly issued in exchange or substitution for or in replacement of the
within Bond.

American Metal Climax Inc.:

By ............
Authorized Representative

Anglo American Corporation of South Africa Limited:

By ............
Authorized Representative

Botswana RST Limited:

Authorized Representative

Charter Consolidated Limited:
By _...........
Authorized Representative

Metallgesellschaft AG:

Authorized Representative

By ............
Authorized Representative

RST International Inc:

By ............
Authorized Representative

Zambian Anglo American Limited:

By
Authorized Representative
Dated ”

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
GENERAL CONDITIONS, DATED 31 JANUARY 1969

GENERAL CONDITIONS APPLICABLE TO LOAN AND GUARANTEE AGREEMENTS

[Not published herein. See United Nations, Treaty Series, vol. 691, p. 300.]
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AGREEMENT'! AMENDING LOAN AGREEMENT? DATED
JUNE 30, 1971

AGREEMENT, dated March 1, 1972, between REPUBLIC OF BOTSWANA
(hereinafter called the Borrower) and INTERNATIONAL BANK FOR RECONSTRUC-
TION AND DEVELOPMENT (hereinafter called the Bank).

WHEREAS (A) By a Loan Agreement dated June 30, 19717 between the
Borrower and the Bank, the Bank agreed to make a Loan to the Borrower in various
currencies eguivalent to thirty-two million dollars ($32,000,000) on terms and
conditions set forth in the said Agreement;

(B) Bamangwato Concessions Limited (hereinafter called BCL) has pro-
posed torevise theMining Project described in Schedule 4 to the said Loan Agree-
ment and the Borrower and the Bank have agreed to the proposed revisions; and

{C) The Borrower and the Bank have, in view of the foregoing, agreed to
amend the provisions of the said Loan Agreement as hereinafter provided;

Now THEREFORE the parties hereto hereby agree as follows:

Article 1

Section 1.01. Wherever used in this Agreement, unless the context shall
otherwise require and subject to the amendments made herein, the several terms
usedin the Loan Agreement dated June 30, 1971 and in the General Conditions (as
so defined) shall have the respective meanings therein set forth.

Article II

Section 2.01. Recitals (D), (E), (F) and (H) to the Loan Agreement are
respectively amended to read as follows:

(D) By an agreement dated November 16, 1970, as amended, Canada
acting through the Canadian International Development Agency (hereinafter
called CIDA) has agreed to make a loan to the Borrower in an amount of thirty
million Canadian Dollars (Can $30,000,000) to assist the Borrower in the
financing of Part C of the Project on terms and conditions set forth in the said
agreement;’’.

**(E) By an agreement to be entered into between the Borrower,
Bamangwato Concessions Limited (hereinafter called BCL), Botswana RST
Limited and BCL (Sales) Limited, a wholly owned subsidiary of BCL incorpo-
rated underthe laws of Botswana (hereinafter called BCL Sales), the Borrower
has agreed inter alia to complete the Project and BCL has agreed inter alia to
complete the mining development (hereinafter called the Mining Project) de-
scribed in Schedule 4 to this Agreement;”’.

*“(F}) By an agreement dated February i1, 1972 between Kreditanstalt
fiir Wiederaufbau (hereinafter called KFW) and BCL, KFW together with ten
German commercial banks agreed to make a loan in an amount of two hundred
twenty-two million Deutsche Mark (DM222,000,000) to BCL to assist BCL in

# Came into force on 7 March 1972, upon notificatton by the Bank to the Government of Botswana.
* See p. 4 of this volume,
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the financing of the Mining Project on terms and conditions set forth in the said
agreement;’’.

“(H) By resolution passed by BCL, the authorized share capital of BCL
was increased from R3,000,000 divided into 1,500,000 ordinary shares of R2
each to not less than R39,000,000 by the creation of not less than 13,000,000
new ordinary shares of R2 each in order to make shares available for issuance
to the Borrower and for the purposes of the proposed subscription by the
shareholders of BCL of additional shares in the capital of BCL to provide
financing for the Mining Project;™.

Article HI

Section 3.01. Paragraphs (6), (9), (15), (18), (20), (27), (29), (30), (31), (34),
(35) and (37) of Section 1.02 of the Loan Agreement are deleted and the following
new paragraphs respectively substituted therefor:

“(6) ‘Coal Agreement’ means the agreement dated August 12, 1971
between the Botswana Power Corporation and Morupule Colliery Limited, a
subsidiary of the Anglo American Corporation of South Africa Limited.”

*“(9) ‘Matte Sales Agreement’ means the agreement dated as of March 1,
1972 between BCL and BCL Saies for the sale of copper/nickel matte by BCL
to BCL Sales and each other agreement, contract or arrangement, on terms
and conditions satisfactory to the Bank, for the sale, transfer or other disposal
by BCL to BCL Sales of any matte, minerals or metals produced from the
Mining Project.”

“(15) ‘KFW Completion Agreement’ means the agreement dated
February 11, 1972 between KFW, Amax, Anglo, BRST, Charter, RST and
Zamanglo.”

“(18) ‘Lenders’ Agreement’ means the agreement dated as of March 1,
1972 between the Bank, IDC and KFW.”

*(20) ‘Mining Lease’ means the lease to be granted by the Borrower to
BCL pursuant to Section 24 of the Mines and Minerals Act, 1967 and to the
Bamangwato Concessions Limited Mining Iease Act, 1970, as amended to the
Effective Date.”

“27) ‘Railways Agreements’ means the Morupule Railway Agreement
and the Selebi-Pikwe Railway Agreement both dated December 17, 1971
between the Borrower and the General Manager of Rhodesia Railways.”

“(29 “Refining Agreement’ means the agreement between BCL Sales
and Amax and the guarantee letter between BCL and Amax, both dated as of
March 1, 1972, providing for the refining by Amax of copper/nickel matte
produced under the Mining Project.”

*(30) *Sales Agreement’ means the agreement between BCL Sales and
MG and the guarantee letter between BCL and MG, dated November 22, 1971
and January 18, 1972, respectively, providing for the sale of nickel, copper and
other metals by BCL Sales to MG.”

*(31) ‘subsidiary’ means any corporation, association or other business
entity of which a majority of the outstanding voting stock or other proprietary
interest shall be owned, or which shall be effectively controlled, by BCL or by
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any one or more subsidiaries of BCL or by BCL and any one or more of its
subsidiaries.”

“(34) ‘Sulphur Sales Agreement’ means the agreement dated
February 10, 1972 between BCL and Triomf Fertilizer (Pty.) Limited.”

“(35) ‘Tax Agreement’ means the agreements dated March 5, 1970 and
June 22, 1971, both between the Borrower, BCL and BRST, ratified by the
Selebi-Pikwe Tax Ratification Act, 1970 as amended to the Effective Date and
the agreement dated March 1, 1972 between the Borrower, BCL, BRST and
BCL Sales to be ratified by an Act of the Borrower.”

*“(37) ‘Temporary Water Agreement’ means the agreement so desig-
nated dated June 2, 1971 between the Borrower, BCL and The Water Author-
ity For Selebi-Pikwe Waterworks Area.”’

Section 3.02. Paragraph (33) of Section 1.02 of the Loan Agreement is
amended by: (a) deleting the words *‘Facility Agreement’” and substituting therefor
the words ‘“Matte Sales Agreement’’, and (b) deleting the words *‘Shareholders’
Agreement’’.

Section 3.03. Paragraph (39) of Section 1.02 of the Loan Agreement is
amended by inserting the words *‘, BCL sales’’ after the word **BCL™".

Article I'V

Section 4.01. Section 2.13 of the Loan Agreement is amended to read as
follows:

“*SecTioN 2.13. Ifthe Exhaustion Date referred to in Section 4.04 of the
Guarantee Agreement is stated by BCL or is determined by arbitration in
accordance with Section 4,04 () of the Guarantee Agreement to be a date prior
to the then final maturity date for payment of the Loan, unless the Borrower,
the Bank and BCL shall otherwise agree, the amortization schedule set forthin
Schedule 2 to the Loan Agreement in its original form or as last revised
pursuant to the provisions of the Loan Agreement, shall be revised to provide
for the payment of the principal of the Loan then outstanding together with
interest and other charges thereon, in equal semi-annual installments using the
Exhaustion Date as the final maturity date and the Premiums on Prepayment
and Redemption set forth in the said Schedule shall be adjusted accordingly.”

Section 4.02. Section 4.06 of the Loan Agreement is amended to read as
follows:

“SECTION 4.06 (a)} Except as the Bank shall otherwise agree, and sub-
ject to compliance by BCL and BCL Sales with their obligations under the
Specified Documents to which either is party, the Borrower shall permit BCL
and BCL Sales: (i} to construct the Mining Project and bring it to completion in
accordance with the Master Agreement, (ii) to export the products from the
Mining Project, (iii} to maintain and operate the Mining Project in accordance
with sound mining practices, (iv) to make payments required to be made under
the Trust Deed, and (v} to maintain and renew all rights, privileges, franchises,
licenses, consents or other rights as may be necessary to the construction and
operation of the Mining Project.

(¢) The Borrower covenants that it will not take, or cause or permit any
of its political subdivisions or any of its agencies or any agency of such political
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subdivisions to take, any action which would prevent or interfere with the
performance by BCL or BCL Sales of its obligations under the Specified
Documents to which BCL or BCL Sales is a party, and will permit BCL and
BCL. Sales to perform their said obligations.”

Section 4.03. Section 4.09 of the Loan Agreement is amended by deleting
subsection (&) thereof.

Section 4.04. Paragraph (B) of Section 4.11 () (iv) of the Loan Agreement is
amended to read as follows:

“(B) the operating and administrative expenses of the Shashe Division,
including the administrative and overhead costs of the Water Corporation
which are properly allocable to the Shashe Division, taxes (if any), adequate
maintenance, and depreciation based on the sinking fund method using an 8%
interest factor and the service lives as referred to in the Schedule to the Water
Agreement, but excluding interest and other charges on debt.”

Section 4.05. Paragraph (B) of Section 4.12 (b) (iv) of the Loan Agreement is
amended by inserting after the words “*25 years’ the following words: ‘‘or such
other period as shall be determined in accordance with the provise to Section 1.01
(19) of the Power Agreement’’.

Section 4.06. Paragraph (i) of Section 4.13 (b) of the Loan Agreement is
amended to read as follows:

“(i) the Fixed Capital Costs amortized at an annual capital cost factor of
9.3679 per cent or such other annual capital cost factor as shall be determined
in accordance with the provisoto Section 1.01 (19) of the Power Agreement;”’.

Section 4.07. Paragraphs (i) and (ii) of Section 4.16 (b) of the Loan Agree-
ment is amended by deleting the words ‘‘Section 2.05°" in both paragraphs and
substituting therefor the words *‘Section 2.05 (b)".

Section 4.08. Paragraphs (a) and (¢) of Section 5.02 of the Loan Agreement
are respectively amended to read as follows:

“(a) The Borrower shali furnish or cause to be furnished to the Bank all
such Information as the Bank shall reasonably request concerning (i) the
administration, operations and financial condition of the Corporations and, in
respect of the Project, of the ministries, departments or agencies of the Bor-
rower responsible for the carrying out of any part of the Project (including.
without limitation, its construction, operation and maintenance), and (ii) the
relations among the Borrower, the Corporations, BCL and BCL's subsidiaries
and the exercise of their respective rights and the carrying out of their respec-

tive obligations under the Specified Documents and any other agreements
related thereto.”

“(¢) The Borrower shall upon request from the Bank take all action
permitted to be taken under Clause 32 of the Master Agreement to furnish to
the Bank or cause BCL and its subsidiaries to furnish to the Bank any of the
documents therein referred to and to cause BCL and its subsidiaries to enable

the Bank’s representative to inspect its works and constructionincluded in the
Mining Project.””

Section 4.09. (a) Paragraph (b) of Section 7.02 of the Loan Agreement is
amended to read as follows:
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“(b) Any provision of the Specified Documents, the Botswana Power
Corporation Act, 1970, the Water Utilities Corporation Act, 1970, the Mines
and Minerals Act, 1967, the Bamangwato Concessions Limited Mining Lease
Act, 1970 or the Selebi-Pikwe Tax Agreement Ratification Act, 1970, all as
amended to the Effective Date, shall have been amended, suspended, abro-
gated, terminated, waived or assigned without the prior approval of the Bank
and such event shall materially and adversely affect the Bank, the Project or
the Mining Project or the operation thereof.™

(b) Paragraph (k) of Section 7.02 of the Loan Agreement is amended to read
as follows:

“‘(k) A default materially and adversely affecting the Bank, the Project
or the Mining Project or the operation thereof shall have occurred in the
performance by BCL or any subsidiary of BCL of any of its obligations under
the Specified Documents to which BCL or any of its subsidiaries is a party.”

Section 4.10. Paragraph (c) of Section 8.01 of the l.oan Agreement is
amended to read as follows:

“(¢) (i) That BCL has an authorized share capital of not less than

- R39,000,000 divided into ordinary shares of R2 each of which not less than

19,347,526 shares (including 2,902,129 shares held by the Borrower) have been
duly issued and rank pari passu in all respects;

(i) That the identity of each shareholder of BCL (including the Bor-
rower) and the number and date of issue of the shares held by such shareholder
has been duly disclosed to the Bank;

(ili) That save in respect of the ordinary shares held by the Borrower the
whole of the issued ordinary share capital of BCL has been duly subscribed in
cash at par; and

(iv) That BCL has received from its shareholders other than the Bor-
rower loans in an aggregate amount of not less than R2,200,000 on terms
meeting the requirements set forth in Section 2.02 (b) of the Guarantee Agree-
ment.”

Section 4.11. (a) Paragraph (a) of Section 8.02 of the Loan Agreement is
amended to read as follows:

“(@} That the Specified Documents, in form and substance satisfactory
to the Bank (i) have been duly authorized or ratified by, and executed and
delivered on behalf of, the parties thereto, (ii) constitute valid and binding
obligations of the parties thereto in accordance with their terms, and (jii) are in
fullforce and effect subject only to the effectiveness of the Loan Agreement.”’

() A new paragraph (b) is inserted in Section £.02 of the Loan Agreement to
read as follows:

*“(b) That the conditions of disbursement of the AID Loan, Canadian
Loan and KFW Loan have been fuifilled subject only to the effectiveness of the
Loan Agreement.”’

(c) Paragraphs () and (¢) of Section 8.02 of the Loan Agreement are relet-
tered as paragraphs (c) and (d) respectively.
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Article V

Section 5.01. 'The table in paragraph 1 of Schedule 1 to the Loan Agreement
is amended to read as follows:

Amount of the
Loun Ailocated .
(Expressed in % of Expenditures
Category Dollar Equivalent) to be Financed

“I. Water Facilities
(a) Shashe Works 6,200,000  100% of total expenditures

&) Civil Works and other 1,300,000  100% of total expenditures
works associated with

Trunk Pipeline
(c) Selebi-Pikwe Water 1,150,000 1009 of total expenditures
Works
(d) Selebi-Pikwe Water Dis- 500,000 1009 of total expenditures
tribution System
I1. Power Facilities Selebi-Pikwe 330,000 1002 of total expenditures
Electric Distribution System
III. Reads 2,000,000 100%% of total expenditures
IV. Railroad Service Siding and 2,700,000  100% of total expenditures
Branchline
V. Township
(az) Road and services 2,200,000  100% of total expenditures
(b} Houses 3,600,000  100% of total expenditures
(¢) Government buildings and 1,350,000  100% of total expenditures
health center
VI, Consultants Services 3,200,000 100% of total expenditures

VIL. Administrative and Training 1,200,000  100%% of total expenditures
Costs of the Muanagement
Unit and the Corporations
(excluding seconded sigff)

VIII. Interest and other charges on 3,600,000
the Loan accrued on or before
November 14, 1974

IX. Refunding of the Credit 910,000

X. Unallocated 1,760,000
TotarL 32,000,000
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Section 5.02. The Amortization Schedule set forthin Schedule 2 to the Loan
Agreement is amended to read as follows:

*AMORTIZATION SCHEDULE

Payment Payment

of Principal af Principat

(expressed {fexpressed
Dty Paymeat Due in dollars)* Date Payment Due in doliarsy*
November 15, 1975 ........... .0, 335,000 May 15, 1986............cieinns 710,000
May 15, 1976.. ... .o oien i 345,000 November 15, [986 ............... 735,000
November 15, 1976 ............... 360,000 May 15,1987 .........coiven s, 760,000
May 15, 1977 ... oo oo 375,000 November 15, 1987 ............... 790,000
November 5, 1977 ......ovnunn- 385,000 May 15, 1988.. .. ...ttt 815,000
May 15, 1978.........civinne veea. 400,000 November 15, 1988 ............... 845,000
November 15, 1978 ............... 415,000 May 15,1989, .. ... .oviiiiiennnans $75,000
May 15,1979, ..o i iiieie i nea s 430,000 November 15,1989 ............... 910,000
November 15, 1979 ............... 445,000 May 15, 1990........coviniiinnnns 940,000
May 15, 1980......... eeeiraenens 460,000 November 15,1990 .. ............. 975,000
November 15, 1980 ......... e 480,000 May 15,1991, .......viiiinanann 1,010,000
May 15, 1981 ... .cvvrvvinianinnns 495,000 November 15, 1991 ............... 1,045,000
November 15, 1981 ............... 515,000 May 15, 1992 .. oo oirieciieienans 1,085,000
May 15, 1982 . ... . i 530,000 November 15, 1992 ........cooittn 1,125,000
November 15,1982 ............... 550,000 May 15, 1993 . ... ... ..oiinints. 1,165,000
May 15, 1983 . ... .. oo 570,000 November 15, 1993 ..., . vovvnuns 1,205,000
November 15, 1983 ............... 590,000 May 15,1994 ... ........... ... 1,250,000
May 15,1984, ...... ..ot 615,000 November 15, 1994 ... ........... 1,295,000
November 15, 1984 ............... 635,000 May 15, 1995 ... ot ciiiir s 1,345,000
May 15, 1985. .. .....covvninnnn. 660,000 November 15, 1995 ............... 1,390,000
November 15, 1985 ............... 685,000 May 15 1996, ... ..o ieinieeninnas 1,455,000

* To the eatent that any portion of the Loan is repayable in a currency other than dollars (see General Conditions,
Section 4,02), the figures in this column represent doilar equivalents determined as for purposes of withdrawal.™

Schedule 5.03. The table of Premiums on Prepayment and Redemption set
forth in Schedule 2 is amended to read as follows:

Time of Prepayment or Redemption Premium
**Not more than three years before maturity . .......... ... .ooiian. ee 34%
More than three years but not more than six years before maturity ....... 2 a%
More than six years but not more than eleven years before maturity ...... 3%
More than eleven years but not more than sixteen years before maturity .. 4 'ho
More than sixteen years but not more than twenty-one years before maturity . 5 34%
More than twenty-one years but not more than twenty-three years before

071 3T )T 6 304%
More than twenty-three years before maturity ................c.0enn.. T %t

Section 5.04. {a) Part A of Schedule 3 to the Loan Agreement is amended by
deleting paragraph (ii} and renumbering paragraphs (ifi) and (iv) as paragraphs (ii)
and (iii) respectively.

(b) Part B of Schedule 3 to the Loan Agreement is amended by:

(i) deleting paragraph (i) of Section 1 and substituting therefor the following
new paragraph (ii):
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“(ti) The ‘Selebi-Pikwe Trunk Main’ meaning (A) a second pumping
station and ancillary works on the 80 km pipeline of 41,300 cubic meters per
day design capacity connecting the primary treatment plant to the bulk service
reservoir; (B) a bulk service reservoir of 24,000 cubic meters capacity serving
the mining complex, Selebi-Pikwe Township and the power station; and (C)
connecting pipes between the bulk supply reservoir and the delivery points™

(i) deleting paragraph (v) of Section 1; and
(iii) deleting Section 2 and substituting therefor the following new Section 2:

“Section 2. A 24/30inch pipeline about 80 km long for the Selebi-Pikwe
Trunk Main and for connecting the culvert under the dam to the primary
treatment plant through the first pumping station.”

Section 5.05. Schedule 4 to the Loan Agreement is amended to read as
follows:

SCHEDULE 4. DEeSCRIPTION OF THE MinNING PROJECT

1. The Mining Project consists of the construction and installation in two phases of
mining, processing and other facilities located at Selebi-Pikwe in northern Botswana approx-
imately 90 km southeast of Francistown to mine and process copperfnickel ores from the
Pikwe and Selebi deposits over an estimated 23 year life of the mines and to produce over
such period an average of approximately 42,000 metric tons per year of copper/nickel matte
and 127,500 metric tons per year of sulfur.

2. FACILITIES. Phase I

The mining, processing and other facilities to be constructed and instalied comprise the
following:

(A) Mines

() An underground mine at Pikwe capable of producing 2,000,000 metric tons of ore
per year, including two fully equipped shafts approximately 400 meters deep (one for hauling
ore and the other for hauling men, materials and waste rock), underground transport and
access ways, ventilation facilities, opening of stopes in both the disseminated and massive
parts of the ore body.

(iiy A partially completed underground mine at Selebi with a fully equipped shaft
approximately 4%) meters deep with hoisting facilities capable of hoisting up to 770,000 tons
per year of ore.

(B) Processing Facilities

() The processing plant, to be located at Pikwe, consists of a concentrator, smelter
and service facilities. The smelter will include facilities for transferring waste steam to the
adjacent power plant.

(ii) The concentrator with a capacity to treat 2,000,000 metric tons of ore per year,
consists of primary, secondary and tertiary crushing plants, grinding plant, magnetic drum
separators and flotation machines with a capacity to produce 547,500 metric tons per year of
copper/nickel concentrate.

(iii) The smelter, with a capacity to treat 547,500 metric tons of copper/nickel concen-
trate per year, consists of a concentrate drying and handling plant, an Outokumpu-type flash
smelting furnace, two electric slag furnaces, a flue dust pelletizing plant, two converters, a
coal handling plant and arrangements for casting matte.
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(iv} A sulfur plant which is fed by the flash-furnace gases and consisting of a reduction
chamber in which coalis used as areducing agent, a wasteheat boiler, catalyzers, intercataly-
tic and sulfur boilers, and sulfur condensation and cleaning equipment,

(v) Waste-gas disposal facilities consisting of collection ducts for sulfur plant and
converter gases, a combustion chamber fired with coal, and a stack 152 meters high.
Facilities will also be included for the disposal of solid, liquid and other gaseous effluents
according to the standards laid down by the Borrower.

(C) Orther Facilities

(i) Workshops, railroad loading and off-loading facilities, air compressor installations
and an administration office at Pikwe.

(ii) A road, power line and water line between Pikwe and Selebi.

(iii) Facilities at Selehi-Pikwe Township including housing built on serviced lots in the
Township and social amenities for all BCL employees.

(iv) Prospecting and service facilities of BCL at Gaborone and Francistown.

3. Faciuimies. Phase I
The mining and other facilities to be constructed and installed comprise the following:

(A) Mines

At Selebi, development of underground transport and access ways, ventilation
facilities, opening of stopes in the ore body, all with a capability of producing 770,000 metric
tons of ore per year.

(B) Other Facilities

Surface railroad facilities for transporting ore produced at Selebi to the processing
facilities at Pikwe.

4. RESERVES

Estimates of the mineralized material in these two deposits to be mined with the said
mining facilities and the average metal content thereof, without dilution by low grade
material during mining, are as follows:

Metric Average Grade (%)
Tons
Deposit Category {million} Nickel Copper
Pikwe Proven * 22.1 1.45 1.14
Probable * 9.0 1,13 1.09
Selebi Proven * 10.0 0.70 1.56
Probable * 2.6 0.88 1.28

5. MINING RATE

The planned rate of extraction from the Pikwe deposit during the Phase I period is
estimated at 2,000,000 metric tons of ore per annum and during the Phase II period 1,230,000
metric tons of ore per annum. During the Phase 11 pericd the planned rate of extraction from
the Selebi deposit is 770,000 metric tons of ore per annum throughout.

6. PropucTiON RATE

The planned annual production rate of the processing plant after completion of build-up
is as follows:
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Merric Yons Per Year

Description Tt 1978 1979 Onwards
Matte ......ooviiiineeiiiiina, 42,000 42,000
Nickel** .......coiiiiiiirnnnn 16,950 15,300
Copper*™™® ..ovivir et 15,450 17,400
Sulphur ..o, 127,500 127,500
Cobalt** . ... ....covriiinnnn. 126 126

* Using the standards set by the Bureau of Mines of the Government of the United States of America.
** Prodyuced by refinery from matte.

Section 5.06. (a) Paragraph 25 in Schedule 6 to the Loan Agreement is
amended by the addition of the following at the end of the paragraph:

*‘and by the deletion of the words ‘Loan Agreement’ and the substitution
therefor of the words ‘Guarantee Agreement’.”

() The Form of Guarantee of Bamangwato Concessions Limited provided
for under paragraph 27 in Schedule 6 to the Loan Agreement is amended by adding
the words *‘or (iii) Section 5.08 of the Guarantee Agreement in the circumstances
therein specified’” at the end of the first paragraph.

(c) The Form of Guarantee of American Metal Climax Inc., Anglo American
Corporation of South Africa Limited, Botswana RST Limited, Charter Consoli-
dated Limited Metallgesellschaft AG, RST International, Inc. and Zambian Anglo
American Limited provided for under paragraph 27 in Schedule é to the Loan
Agreement is amended by adding a new paragraph (4) to read as follows and by
renumbering the existing paragraph (4) as paragraph (3):

“(4) The liability of MG shall be subject to Section 7.02(b) of the

Guarantee of the Guarantee Agreement.”

Article VI

Section 6.0I. This Agreement shall come into force and effect on the date on
which the Loan Agreement shall come into force and effect.

IN WITNESS WHEREOF, the parties hereto, acting through their representatives
thereunto duly authorized, have caused this Agreement to be signed in their
respective names and to be delivered in the District of Columbia, United States of
America, as of the day and vear first above written.

Republic of Botswana:

By Chief LiNcHWE I
Authorized Representative

International Bank for Reconstruction and Development:

By MicHAEL L. LEJEUNE
Director, Eastern Africa Department
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