DOLLAR CREDIT LINE AGREEMENT
DATED JULY 23, 2008

" BETWEEN

THE GOVERNMENT OF THE DEMOCRATIC SOCIALIST
REPUBLIC OF SRI LANKA

AND

EXPORT-IMPORT BANK OF INDIA.
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2008 between the Democratic. Socialist
f Finance and Planning, Government
Colombo, Sri Lanka (hereinafter
ess the context or subject otherwise

THIS AGREEMENT made as of 23rd day of July,
Republic of Sri Lanka, acting through the Ministry o
of the pDemocratic Socialist Republic of Sri Lanka,
referred to as "the Borrower" which expression shall, unl
requires, include its successors and permitted assigns) of the One Part and EXPORT-IMPORT
BANK OF INDIA, a corporation established under the Export-Import Bank of India Act, 1981
(an enactment by the Parliament of India) and having its Head Office at Centre One Building,
Floor 21, World Trade Centre Complex, Cuffe Parade, Mumbai-400 005, India (hereinafier

referred to as "Exim Bank”, which expression shall, unless the context or subject otherwise
requires, include its successors _

and assigns) of the Other Part

WHEREAS:
it has been agreed between the parties hereto for the provision by Exim Bank of a Credit
£$ 100,000,000 (Dollars one hundred millior),

to the Borrower up to an aggregate sum o
which shall be availed of by the Borrower for financing upgradation of railway line

(Colombo- Matara) in Sri Lanka;

(i)  the parties hereto are desirous of recording the terms and conditions of the Credit.
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BY AG
NOW THEREFORE IT IS HERE

Borrower as follows:-
P t shall otherwise ;
1. Definitions: ess the COI‘lt’ex . requl
¢ Schedules hercw;;nnilngs respccthely assigned to themr:;
n

shall have the m

In this Agreement and i

the following expressions |
- ‘
the Credit 1n accordance wity

under :- ortion of
rsement of 2 l-'t’he pn'ncipal amount thereof OutStanding

t may require .
st Republic of Sri Lanka;

«Advance” means each disbu
Clause 4 hereof, or as the contex -

¢ Democratic Sociali
Bank and banks (as applicable) shal]

«Borrower’s Country” means th
ri Lanka), New York and Londop for

on whj ch EX im
bai, Colombo (5

“Business Day” means any day
s in Mum
grecment;
try in relation to an Eligible Contract;

remain open for busines
the purpose contemplated by the A

“Buyer® means a buyer in the Borrower’s Coun
the Credit referred to in Clause 2 hereof, an
al amount thereof outstanding from time ¢,

“Credit” means the whole or any paﬂ' Of:
where the context so requires, the princip
time;

“Credit Agreement” means this Agreement; |
mean the lawful currency of the United States of America;

“Dollars” and the sign “$”
“Effective Date of the Agreement” means the date on which this Agreement sha|

become effective in terms of Clause 9.1 hereof;
ligible under Clause 3 hereof to

“Eligible Contract” means a contract as is considered e

be financed out of the Credit;

“Eligible Goods” in respect of an Eligible Contract means any goods and services
including consultancy services for financing upgradation of railway line (Colombo-
Matara) in Sri Lanka, which may be agreed to be financed by Exim Bank under this
Agreement, out of which goods and services of the value of at least 85% of the contract

Eor:lflze stILalI be supplied by the Seller from India, and the remaining goods and services
other than consultancy services) may be procured by the Seller for th f th
Eligible Contract from outside India; 4 il

“Eligible Value” means, in respect of an Eligi
) gible Contract, an amount up to 100% (one
hundred per cent) of the FOB (free on board)/CFR (cost & freight)/CIF ?cost., insrjrgncc

199,
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& freight) contract price of the Eligible Contract, that may be made available by Exim
Bank to the Borrower out of the Credit in respect of that contract;

“Events of Default” means any of the events mentioned in Section M.1 of the General
Conditions or any event which with the giving of notice and/or lapse of time and/or
fulfillment of any other requirement, may become one of the events mentioned in that

Section;
“FOB/CFR/CIF” means the seaway shipment terms as defined in Incoterms 2000,
“General Conditions” means the terms, conditions, covenants, stipulations and other
provisions set out in SCHEDULE hereto which form an integral part of this Agreement
and be deemed to be incorporated herein by reference;

“Interest Payment Date” means the last day of an Interest Period;

“Interest Period” means, in relation to an Advance, the period ascertained in accordance
with Section C of the General Conditions;

“Interest Rate” means the sum of Margin and LIBOR, at which interest shall be
chargeable by Exim Bank on the Advance, or as the case may be, on the outstanding

amount of each Tranche of the Credit;
“Issuing Bank” means a bank in the Borrower’s Country which shall in that capacity be
1ssuing letters of credit referred to in Clause 3.1 (c) hereof;

“LIBOR" means the per annum rate, or the arithmetical mean of the rates if there be

more than one rate (rounded upwards, if necessary, to the nearest 1/16th of 1%) as
advised to Exim Bank by its concemned lender(s) as appearing on the Reuters Screen

LIBO Page or such other service as may be approved by Exim Bank or its lender(s) as

the information vendor for the purpose of displaying LIBOR or rates comparable to
LIBOR at or about 11AM (London time) on the relevant Quotation Date for deposits in

euro dollars for an Interest Period of the duration of six months; or as applicable, the rate
determined in accordance with the provisions relating to alternative basis of interest
rate(s) mentioned in Section D of the General Conditions; and in relation to any Interest =

Period whose duration may be less than the aforesaid Interest Period, LIBOR shall mean
the per annum rate as may be advised by Exim Bank which shall reflect the cost to Exim
Bank of funding and maintaining the relevant Advance or the Tranche during such

Interest Period from source(s) it may select;

“Margin” means, with reference to the Interest Rate, a spread of 50 basis points;

“Negotiating Bank” means a bank designated by Exim Bank for the purpose, to which
documents shall be presented by the Seller for negotiation under letters of credit and
through which payment shall be made to the Seller in relation to an Eligible Contract;

ot
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. .cyed by the Borrower to Ex;
be 1ssue_ Bank to make PaYme:;

._.tion 1O
rization ' . Exim
ea rizing
» means th e ably @ o for accou_nt of the Sdeller, Whenev(.'r
ing B ple Contract for advance paymen,

“Payment Anlhorisation  jrrevoc
Bank in the format at ﬁgﬂ:ﬁfthe Negona:;:rg Eligible Contrect
of the sum therein men Seller un “wer’s CO 4

made to the . the BO
i i bemiened by the Seller if :«h LIBOR is required t
and / or for services I¢ riod for which ES e
in relation 10 anzl’ %usiness Day before the DEgINNING of the
be the secon

utho

“Quotation Date” means, ;
determined, the date that shal
relevant Interest Period;

» means, with respect t

each Tranche, the due date of payment of
o

inter bank offered r
isplay of London Inter ates
“ » shall mean the ‘.ﬂls? e “LIBO” on the Rey
STl gﬁ:nﬁr}meuorf dollar deposits, desig™ atedasasmiifgreplace the LIBO pageteu;f3
Mom'ttjnry Money Rates Service (or such other page !
such service);
Eligible Contract; \

“Seller" means a seller in India in relation to an
of dispatch, whether by sea 0T otherwise, agreed betWéen

“Repayment Date
each installment of a Tranche;

“Shipment” means any mode

the Seller and the Buyer;
“Terminal Disbursement Date” means the date falling on expiration of a period of 43

(forty eight) months afier the scheduled completion date specified in the E}igible Contract
relating to project exports and 72 (seventy-two) months of execution of this Agreement ip

case of supply contracts;
“Tranche” in relation to the Credit, means each portion thereof representing the

aggregate amount of Advances made by Exim Bank to the Borrower hereunder up to the
g each Interest Period, all of which Advances

relevant Terminal Disbursement Date durin .
ayment period, shall be consolidated on the last day of each such

having the same rep
Interest Period.

Amount of the Credit:

Eligibility of contract to be financed oyt of the Cy dit
edit:

3.1 Acontract shall 1
not be eligible to be fi
nanced out of the Credi
edit unless:-

e Ny S | .
. ,! ot 2152 'S
) I
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3.2

(@)

®)

(©

(d)

(e)

®

)

it is for the import of the Eligible Goods into the Borrower’s Country, and
in the case of any contract which includes rendering of consultancy
services, it provides for sourcing the consultancy services from India;

the contract price is specified in Dollars and is not less than $ 50,000/-
(Dollars fifty thousand only) or such amount as may from time to time be
agreed upon between the Borrower and Exim Bank;

the contract requires the Buyer to make payment to the Seller of 100%
(one hundred per cent) of FOB/CFR/CIF contract price of the Eligible
Goods (other than services), pro-rata against shipments, to be covered
under an irrevocable and non-transferable letter of credit in favour of the

Seller;

in the case of services to be rendered by a Seller in the Borrower’s
Country, or where the contract requires advance payment to be made by
the to the Seller which needs to be financed out of the Credit, the contract
requires the Buyer to cause the Borrower to issue a Payment Authorisation
to Exim Bank to enable the Seller to claim payment from Exim Bank of
the Eligible Value apportionable to the amount of invoice for such services

or, as the case may be, the amount of advance payment;

the contract contains a provision that the Eligible Goods shall be inspected
before shipment on behalf of the Buyer and the documents to be furnished
by the Seller to the Negotiating Bank under the letter of credit
arrangement referred to in sub-clause (c) herein shall include an inspection

certificate;

the contract also contains a provision to the effect that Exim Bank shall
not be liable to the Buyer or the Seller for not being able to finance

purchase of the Eligible Goods or any portion thereof by reason of
suspension or cancellation of any undrawn amount of the Credit in terms

of this Agreement;

the Borrower has sent to Exim Bank for its approval brief details of the
contract in the format at Annexure II and such other documents and
information as Exim Bank may require in this behalf, and Exim Bank has,
in writing, approved of the contract as being eligible indicating the

Eligible Value thereof.

Details of any amendment to an Eligible Contract agreed to by the parties thereto

shall also be furnished by the Borrower to Exim Bank alongwith evidence of
approval of the amendment by the Borrower. Provided, however, that Exim
Bank's approval hereunder may not be necessary if such amendment is only a
variation of technical specifications of the Eligible Goods to be supplied under the
contract that does not involve a material change in the scope or object of the
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Disbursements out of the Credit: '
etters of credit:

4.A Eligible Goods covered byl

credit i
4A.1 All letters of o favour ©

4.A2

4.A3

'l hal] |lcveﬁhelcss, AL T T

amendment.

1 (c) hereof shall be opened by
tive Seller within Terming)
after the relative contract jg

the Issuin B Exim Bank . -
Diibu::cmegnt Date as may be agreed b}:)f credit shall be advised and negotiateq
The letters may be designated by Exim Bang

approved by Exim Bank. IRC-5 TTo o ;
J}ﬂugh such offices of the Negot;agnrgn Itgime to time. The letters of credit shaj
h the Borrower 1r0 and Practice for Documentary Credits

Chamber of Commerce,

i Itation wit
in consu Uniform Customs ool al
- Each letter of credit which

be subject to the ;

(2007 Revision) published by the EEZC

(Publication No.600 LF), and e ¢ price and freight/insurance as

shall be for an amount that shall cover the ct:)gtralcfn aF:lc s the Sells  Agilug

applicable, shall provide for Pay?ncl(lit - th: letter of credit and also an

presentation of documents 2s specifice f extra copies of invoice(s),
certificate(s) for being

inspection certificate, and shall call for ?set of
ment(s) and inspection

document(s) evidencing ship :
forwarded by the Negotiating Bank to Exim Bank.
ller to the Negotiating Bank, the

Upon presentation of documents by the Se

ngotigting Bank shall pay to the Seller , an amount equal to hun.drcdhger cent

(100%) of FOB/CFR/CIF contract value, apportionable to the relative shipment,

as reduced by the amount of advance payment, if any, 1 equivalent amount, at the

spot rate of exchange of the Negotiating Bank, by credit to the account of the

Seller  with such bank as may be specified by it, provided the documents
in conformity with the relevant letter of credit. The

presented are in order and are ant
payment shall be made by the Negotiating Bank as aforesaid in such manner t13at
receipt thereof by the Seller can be produced by the Negotiating Bank to Exim

Bank, if so required.

The relevant letter(s) of credit shall, as regards payment made by the Negotiating
Bank to the Seller of hundred per cent (100%) of the FOB/CFR/CIF contract

value, provide instructions to the Negotiating Bank to claim reimbursement
thereof from Exim Bank. The Negotiating Bank shall advise Exim Bank directly
of the broad particulars of negotiation under the letter(s) of credit and details of its
account with a bank in New York, U.S.A., to which such reimbursement shall be
credited. by Exim Bank. Such advice shall be issued by the Negotiating Bank as
soon as practicable and shall state whether the negotiation was made with or
without any reserve and the reasons for any reserve if it be the case. The advice
shfill be. supported by one copy each of the relative invoice(s) and the document(s)
evidencing the relative shipment(s), and the relative inspection certificate(s), in

terms of letter(s) of credit.

of Clause 3.
n pursuance Cthe respec
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4.A.4 Where negotiation has been effected without

4.A.5

4.A.6

4.A.7

4.A.8

"4.B

4.B.1

reserve, Exim Bank shall, upon
referred to above, reimburse the

receipt of the Negotiating Bank's advice
ollars with the amount of the Eligible Value to the e:xtfanl
dit of the Negotiating

Negotiating Bank in D
apportionable to the relative shipment, by transfer to the cre _
Bank in such account with such bank in New York, USA, as may be specified by
the Negotiating Bank in the said advice to Exim Bank. If negotiation has been
made under reserve, Exim Bank shall make payment to the Negotiating Bank
only after Exim Bank receives an advice from the Negotiating Bank that the
Issuing Bank has lifted the reserve and has accepted the documents, or an advice
hrough the Borrower or the Negotiating Bank to that

from the Issuing Bank t

effect.

The amount of reimbursement that shall have been made by Exim Bank to the

Negotiating Bank up to the Eligible Value apportionable to the relative shipment
ance made by Exim Bank to the

as aforesaid shall be deemed to be an Adv
Borrower out of the Credit and the date on which Exim Bank pays or remits the

amount from Mumbai to the Negotiating Bank shall be deemed to be the date of

such Advance. Exim Bank shall thereafter, advise the Borrower of the date and
The records of Exim Bank as to the particulars of

amount of Advance.

disbursements and accounts shall be final and binding on the Borrower save for
arithmetical or manifest error.

stamp duty payable outside the

Bank charges, expenses, commission or
Borrower’s Country shall be to the account of the Seller and those payable in

the Borrower’s Country shall be to the account of the relevant Buyer.

Exim Bank shall in no way be liable or responsible for any act or omission of the
Negotiating Bank in handling the letter(s) of credit or negotiation of documents

thereunder.

Notwithstanding anything contained hereinabove, Exim Bank shall not be
Terminal

obliged to make any payment to the Negotiating Bank after the
Disbursement Date or otherwise in excess of the aggregate amount of the Credit

facility. The Borrower shall therefore, ensure that contracts to be financed out of
the Credit shall be concluded in such a manner that letter(s) of credit in respect
of the Eligible Contracts shall be opened within the period specified in Clause
4.A.1 and the aggregate Eligible Value of the Eligible Contracts does not exceed

the limit of the Credit.
Disbursements against Payment Authorisation:

The Borrower sl.lall on receiving an invoice from the Seller duly certified by the
Buyer representing the amount of advance payment under an Eligible Contract
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may be, v CO o !
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1ler 1 the T€
Erale v Se onst 5 - . .o to the Negotiatin
Eligible Value 3PP yment ulhoﬂS_";tlgo;:)rwarded to Exim BgnkBank
1 -
4B.2 The Seller shall present tg;t inst ctions for be
B. -h the Seller’s P2 Authorisation of the Bory
alongwith int 0 e original Pig:?i?;ntioneltl therein to the cre:i)i\tvef
i rece o ;
An BN Shi!la:;:s transfet tl - Seller in such account and with such ,
from the Negoll for account of ft‘:i s the Seller’s payment instructions,
1

peci
ating Bank pursuant tq the

by Exim Bt of the Seller as aforesaid shall be deemeq o

unt remitted _
4.B.4 ;:;rﬂae?llto Authorisatior:} }I"olra ;‘ﬁ;o%n to the BOﬂ;};E;rg:]in(if f:g; (;;‘E:;t]; ;nti the
e an Advance made it the s . the
gate oy which Beit Bmk}ihagti}:a?i{l;rBrznk shall be deemed to l:;e t;tlhe, (glate of sup
designated account Oﬂheh t;lgther.‘saftcr advise the Borrower ﬁ € date and ¢y,
Advance. EXI Banle) aauthcnticatcd SWIFT message. i i e ret(;ords of Exip,
amount of the Advance Yf s nt(s) and pamculars in the Borrower,s
Bank as to the amount O he Borrower save for manifest error.

account shall be final and binding on t
above, Exim Bank shall not

ned herein
he Negotiating Bank after the Terminy
te amount of the Cregjt

tiatin
the Negotiating SA, as may bes

i York, 3
in New YO 5 {6 Negoti

Notwithstanding anything contai
obliged to make any payment to

i therwisc in excess of the aggregd
Disbursement Date or 0 B e heEism g

facility. The Borrower shall therefore, ensure tha g
the Cr);dit shall be concluded in such a manner that lcttf?r(s) of c_red1t 1N respect
of the Eligible Contracts shall be opened within the period SPGCIf:lCd m Clause

zation shall be received by Exim

4.A.1, or as the case may be, Payment Authori .
eof can be made by Exim Bank on or

Bank and disbursements in respect ther E:
and the aggregate Eligible Value of the

before the Terminal Disbursement Date,
Eligible Contracts does not exceed the limit of the Credit.

4.C.

5 Interest:

5.1  On each Interest Payment Date, the Borrower shall pay to Exim Bank interest
accrued on the principal amount of each Advance or, as the case may be, on the
amount of the Tranche outstanding during the Interest Period relating thereto, at
the Interest Rate applicable to such Advance or Tranche. ’

5
’ énaii;ei}stgzllaiiﬁgigoil thefdgte of each Advance and shall be calculated on the
; Fes mber of days elapsed (i : -
during which it-accrues) using 360 dayspaeyeaf:l};:::g;ng the first day of the period
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6.

v

5.3 Interest on other monies which may not be paid when due under the provisiqnsﬂof
this Agreement shall also be payable on the relevant Interest Payment Date in the

manner specified for payment of interest.
All interest on the outstanding amount of an Advance or the Tranche, as the case

54 . o
may be, and on all other monies accruing due under the Credit Agreement shall,

if not paid on the respective due dates, carry further interest at the same rate as
specified above, computed from the respective due dates and shall become
payable upon the footing of compound interest with rests taken or made half-

yearly, without prejudice to the provisions of Clause 8 below.

Repayment:

The Borrower hereby agrees and covenants to repay to Exim Bank the principal amount
of each Tranche after a moratorium period of three (3) years from the date of such

tranche formation , in successive half-yearly substantially equal installments over such
period not exceeding ten (10) years, including the moratorium period, from the date of
formation of such Tranche as may be agreed between Exim Bank and the Borrower the
first of such installments falling due for payment on the date of expiry of the aforesaid
moratorium period. Exim Bank shall advise the Borrower of the repayment schedule .

relating to each Tranche soon after formation thereof,

Fees:

7.1 . Commitment Fee:

The Borrower shall pay to Exim Bank a commitment fee at the rate of 0.50%
(fifty basis points) per annum on the amount of Credit remaining undrawn in
respect of each Eligible Contract. The commitment fee shall begin to accrue from
expiration of two months from the date of approval of the relevant contract by
Exim Bank and shall cease on the date of final disbursement of the Eligible Value
of the Eligible Contract or on the Terminal Disbursement Date relating thereto,
whichever is earlier. The commitment fee shall be payable on each Interest
Payment Date alongwith half-yearly interest as specified in clause 5 hereof
following the expiry of the said period of two months. Provided however that
commitment fee on the amount of Eligible Value of each Eligible Contract that
may have remained undrawn on the relevant Terminal Disbursement Date shall
be payable within ten Business Days from such Terminal Disbursement Date.

el Management Fee:

The Borrower slfall pay to Exim Bank a one-time management fee at the rate of
0.50% (fifty !)asxs points) on the amount of the Eligible Value of each Eligible
Contract, which shall be deemed to be an Advance made to the Borrower in
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& pzl;};{:c:l t E:rthe higher of (3) Interes p :
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fore the due date, or () the aggre82'® f1) . default. For the purpose of thi
before the )
with reference to the p

t1
eriod and the amoun Bank on such date or dates ong,
be determin€
Clause, LIBOR shall
after the due date for

payment aS it may select:

to time as aforesaid shall acerue o,

- ed from time
ey - th; rl?tli d:m:tl:g on the basis of the actual number of days elapseq
day to day, shall be _
and 360 days a year factor.
9. Conditions Precedent:
' : i confirmi
9.1  This Agreement shall become effective upon Exim Bank ming to the

(b)  authenticated specimen si

Borrower in writing that it has received the followipg docmneI}tS/dOCumemary
evidence from the Borrower in form and substance satisfactory to it :-

(a)  an opinion of the Borrower’s legal counsel substantially in the form given
at Annexure III with respect to governmental and corporate
authorizations, sanctions, consents and licences alongwith certified {re
copies thereof where available, that may be required for execution of
this Agreement and all documents pursuant thereto, the execution, validity
and enforceability of this Agreement and other documents in
implementation thereof and such other 'matters pertaining to the

transactions contemplated by this Agreement as Exim Bank may
reasonably request;

sign this Agreement and g;latures of the persons who are authorised to
Authorizations and to. reapeore S there under including Paymert
implementatj O Tepresent the Borrower in connection with

on of this Agreement; such specimen signatures shall be

11
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10.

binding on the Borrower until Exim Bank receives notice of express

revocation from the Borrower.

9.2 The Borrower hereby agrees to furnish the documents/documentary evidence
mentioned in Clause 9.1 within 60 days from the date of this Agreement or

within such extended period as may be agreed by Exim Bank.
Exim Bank shall approve a contract as eligible for being financed under this

9.3
Agreement only after the Agreement has become effective, and Exim Bank shall
disburse moneys for account of the Borrower subject to the following:-

(@) fees, interest and costs, charges and expenses payable by the Borrower
under this Agreement shall have been paid to Exim Bank when due;

(b) Exim Bank shall have received from the Negotiating Bank a claim for
reimbursement in terms of Clause 4.A.3, or, as the case may be, Payment
Authorisation of the Borrower in terms of Clause 4.B.3, prior to the
relevant Terminal Disbursement Date;

(c) all representations and warranties made by the Borrower in the General
Conditions of this Agreement shall have remained true and correct on the
date of each Advance under the Credit as if all of them as may be
relevant shall have been repeated with respect to the facts and

circumstances existing on the date thereof;
(d no Event of Default shall have happened and be continuing.

General Conditions to form part of Credit Agreement :

This Agre.ement shall be read with the General Conditions contained in SCHEDULE
here.to which shall form an integral part of this Agreement and be deemed incorporated
herein by reference and the parties hereto agree to accept and be bound by the provisions

thereof,

12

Scanned with CamScanner



b @/ R G

= ’ ! : ;Qmmp0m>

Definitions & mt?mwtations
Borrower’s liability
Interest Period
Alternative Basis of Interest Rate(s)
Change of Law or Circumstances
Taxes

y of Account and Place of pPayment

Currenc
Appropriation of Payments

Indemnity
Representations
Affirmative Covenants
Inspection by Exim Bank
Events of Default
Evidence of Debt
Waiver
Assignment/Transfer
Certification by Exim Bank
Partial Invalidity
Language of Documents
Law

Arbitration

Immunity Waiver
Notices

13
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GENERAL CONDITIONS

Definitions & Interpretations:
all expressions used in the General Conditions and

expressly specified herein,
f:;:grti z:rs1 lht{.‘) Cred};l f\greemcm of which the General Conditions form a part, shall have
the same meanings as given to them in the Credit .Agreement. In the event of any
inconsistency between any provision of the Credit Agreemcntl and the General
Conditions, the relative provision of the Credit Agreement shall prevail.

Borrower's liability:
The liability of the Borrower to make any payment hereunder_ shall in no way be
conditional upon due performance by the Seller in terms of an Eligible Contrac} and sh.all
not be affected by reason of any dispute between a Buyer and a Seller or any ri ght' which
a Buyer may have or claim to have against a Seller nor shall the Borrower be entitled to
raise any defence or objection emanating from its business or contractual relations with a

Buyer, for making any payment to Exim Bank under the Credit Agreement.

Interest Period:
(1)  The period for which an Advance or a Tranche, as the case may be, is outstanding
shall be divided into successive periods (each an “Interest Period”), having

duration of six months each or as otherwise mentioned.

The first Interest Period in relation to each Advance shall commence on the date

)]
on which an Advance is made and, except as mentioned below, shall end on the
last day of the then current Interest Period relating to the Advance having the -
same repayment schedule, so that all such Advances made during an Interest
Period shall be consolidated into their respective Tranche upon expiry of such

Interest Period.
The first Interest Period in relation to the first Advance hereunder shall end on

&)
expiry of a period of six months or on such other date as may be advised by Exim

Bank to the Borrower in writing at the time of making of such Advance.

Each Interest Period (other than the first Interest Period in relation to each

4)
Advance) shall commence on the day immediately following an Interest Period.

®)

on a day for which there is no numericall
expiry, Ehat Interest Period shall, subject to
last Business Day of such calendar month.

L - 14

If any Interest Period commences on the last Business Day of a calendar month or
y corresponding day in the month of its

sub-sections (3) and (6) end on the

( s fwﬂs * N
(55§ )
: ; %r«,....j
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ing the month precedin

. . end durn : : g
therwise € £ such duration that jt g .. 8 o
shall b (')th gection G.4. all enq

. t woul
period th e wi
(6) Any m;rcs:]d the final ReP ay::n in accordanc®
exrfhﬂl?: daiveosubject to adjustm .4 end on the same day, the Adva,
" Interest periods bcglln aalti1 constitute and be referred to o :rfs
ore Intere>"" &~ _.ate, S 8
(7)  Wheretwoorim erest periods

to which these In
Advance.

- Rate(s):
M _d by its lender(s) from whom Exir,
: be advi - maint ain an Advance hereundel- thatank
nd 0 nter-bank market, Dollg, funlzly

(1) IfExim Bank don 1
may have me\V; - ting the Lotllllat adequate and reasonable me
reason of CLFCUIISL requisi e R applicable to any Interest pe;
were not available l.rslt for ascertaining LIBO cgst to Exim Bank’s lendenodo
gl wouldg = c}:llot adequately reflect It;ic est Period, then Exim Bamt( ot
that LIBOR does that Inter ’ Shaj
L . taining funds for d any resultant ch. .l
oy i over f s e 1% 1L U e petwecn v g
noti 1 as m 3
duration of the relevant Interest Perto Jusive and binding on the Borrower,

its lender(s), which shall be final, conc
im Bank to the Borrower as provided iy -

rable to the Borrower, then (i) if no Agy
) shall be cancelled and g Sa‘lce

be forthwith paid to Exim Bapy b

8
dq
t

(2)  If the rate of interest notified by Ex
Section (1) shall not be found accep

shall have been made, the Credit facility
greement shall

outstanding under the Credit A o it ¢

i) i been made, the unavailed portion, if any, of

(ii) if any Advance shall havge d, and the Borrower shall after giving 30 da;hs?
ay the relevant Advance or the TfaHChe(s)

Credit facility shall be cance
prior written notice to Exim Bank prep _
t premium on the next Interest Paymep

as the case may be, without prepaymen
Date together with interest thereon up to the dat.e of prepayr}lent at the rate notifieq
to the Borrower by Exim Bank in accordance with sub-Section (1) above.

Change of Law or Circumstances: "
(1) If it becomes unlawful for Exim Bank to give effect to its obligations hereunder
or for its concerned lender to give effect to its obligations under its agreement wit];
Exim Bank, then Exim Bank shall notify the Borrower in writing of the
occurrence of such event, whereupon any unavailed portion of the Credit facility
shall be cancelled and its obligation to make, fund or maintain any Advance or the
Crgdlt, as the case may be, shall cease. The Borrower shall forthwith aft
notification or such longer period as Exim Bank ma ' i tedby
! y certify as being permitted by
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F.

@ o If Exim Bank determines that by reason of (a) any change in law or
regulation and/or (b) compliance with any request from or requirements of
any central bank or other fiscal, monetary or any regulatory authority
applicable to Exim Bank , (i) Exim Bank shall incur a cost as a result of it
having agreed to make Advance(s) hereunder; or (ii) there shall be any
increase in the cost to Exim Bank of making, funding or maintaining all or
any of the Advance(s); or (iii) there shall be any other condition imposed
on Exim Bank the effect of which shall be to reduce the amount of any
payment receivable by, or the effective retun to Exim Bank in respect of
the Credit, then Exim Bank shall promptly notify the Borrower in writing

of any such event(s) and the amount(s) as Exim Bank may certify to be

necessary to compensate Exim Bank against (i) such cost; (ii) such

increased cost (or such portion of increased cost as shall in the opinion of
Exim Bank be attributable to its making, funding or maintaining
Advance(s) hereunder); or (iii) reduction (each an “increased cost”) as the
case may be. For removal of doubt, it is hereby clarified that costs referred
to in this Section shall not include administrative overhead expense of

Exim Bank.

(i) In the event of an increase arising out of a situation setout at (i) above, the
Exim Bank shall give immediate notice thereof to the Borrower, who shall
within 1 month of the date of receipt of such notice inform the Exim Bank,
either its agreement to proceed to use the balance Credit on such revised
terms or its decision not to utilize the balance Credit.

For avoidance of doubt it is hereby agreed between the Exim Bank and the
Borrower that such changes shall not apply to any part of the Credit
pertaining to which the Exim Bank has already in writing approved any
contract as being eligible , indicating the Eligible Value thereof in terms of

Clause 3.1 hereof.

In the event the Borrower decides not to utilize the balance Credit, the
same shall lapse and the Credit pertaining to which the Exim Bank has
already grated approval in terms of Clause 3.1 as stated above shall be
repaid by the Borrower on terms as originally envisaged in this Credit

Agreement.

Taxes:

e ——

F.1

All sums payable by the Borrower under the Credit Agreement shall be paid in
full without set-off or counter-claim or any restriction or condition and free and
clear of any deduction for or on account of any present or future taxes or other
deductions or withholdings of any nature whatsoever, now or hereafter imposed
by the Borrower (“the Taxes”). If (i) the Borrower shall be required by law to
make any deduction or withholding from any sum payable by it hereunder; or (ii)
Exim Bank shall be required by law to make any payment on account of tax

'\'"_-.-..I. I 16
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o rc]ation.to any amount regg;

Il net income®) on O;Jble y Exim Bank to its lenglved

: -.‘:r:;er g othc;w:sc funds to make available the ¢ er(s)
or reccivable bY I hereun®e® ) 1ve sOUrCT, ot of which such ded di

from whom Exim B < ""ﬁ:e orrower ;esﬂmde’ shall be iﬂCreasedumio :

then the sum pay2 !bmay pired € eofsuch deduction, withholdfo the

m:hhloldmiszl‘ry P(":)}?::;rc that afte the ma’ “(ﬁec from any liability in reSpl: or
extent necc Ct
: ve t et

ent, Exim Ban §hall recet ¢ paymen net sum equal to the sum Which f

ithholding ained had such deduction, wlthhﬂlding it

so It B

(other th

paym _
any such deduction, W
would have received
payment been made.
:m Bank within thirty fiays after it shaf
ion OF withholding, 2 receipt iSSuedaze
Y

the deduction or withholg;
Ing of

Jiver to EXi
all del n deduction
such payment.

F.2 The Bormower sh &
i make a .

been required by law to ties evidencing
hheld from

the relevant taxing or © ;
amounts required to bé deducted of wit
m Bank harmless from and against any liability -
unt payable by the Borrowelt-yu::élh

The Borrower shall hold Exi
jation to any amo
legally asserted) or with resp
ect

F.3
respect to any tax on or in re
the Credit Agreement (whether or not properly or
to or resulting from any delay or failure on its part to pay any such tax.
F.4 If at any time the Borrower shall become awarc that any such dedyes:
Jated by sub-Section (1) above may neeéligol?,
e

withho!ding or payment contemp
made, it shall immediately notify Exim Bank and provide all available ¢ ta
. : Clailg

thereof.

G’
Currency of Account and Place of Payment:

G.1 Dollaris th
e currency of account and f
diip b e _ payment for each and every sum .
y the Borrower under the Credit Agreement and accordingrl);, e }?t any time
! Sum shaj|

be payable by the Borrower to Exim Bank in Dollars

If any sum d :
et o B g:jilil'don; ntlhe Borrower under this Agreement .
may need to be co fven‘z;t ;n an ;;lward given or made in re;:t.und}?r any
which the sam om the currency (" : 101 hereto
Jjudgement into :nosfl}:gll- be payable hereunde¥ grth:ng =i Currencyn) II;
ther currency (“the Second Currency?'; ; Ll

or the purpos
e

G2 ()
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ert the sum in question from the

exchange used for such purpose to conv
y and (b) the rate of exchange at

First Currency into the Second Currenc
which Exim Bank may in the ordinary course of business purchase the

First Currency with the Second Currency upon receipt of a sum paid to it
in satisfaction in whole or in part, of any such claim or proof or award or

judgement.

tion G.2(i) and without prejudice to the
the Borrower further agrees, to the. full
extent permitted by law, that any award or judgement on an award made in
the Second Currency shall be for such sum as would, at the rate or rates
of exchange at which Exim Bank may in the ordinary course of business
purchase the First Currency with the Second Currency as at the date of
payment, enable Exim Bank to receive the sum duc to it in the First

Currency.

(ii) For the purpose of sub-Sec
indemnity therein contained,

be made hereunder by the Borrower to Exim Bank shall be made
fer/credit to the account(s) of Exim Bank with designated bank/s

in India or abroad in Dollars. The payments shall be s0 made as to enable Exim_
Bank to receive or realize at par the amount of payment on or before the relative
due date thereof. Unless otherwise advised by Exim Bank, the Borrower shall
make payment to the credit of Exim Bank A/c. No. 36247347 with Citibank N.A.,
New York, U.S.A., CHIPS UID 173871. The payment obligations of the
Borrower shall be deemed fulfilled only when and to the extent payments have
been transferred without any deduction to the designated account of Exim Bank

and are at its free disposal.

G.3  All payments to
by means of trans

G.4 If the date on which any sum under the Credit Agreement is due and payable shall
not be a Business Day at the place of payment or for Exim Bank, as applicable,
then the due date for payment of any such sum shall be the next succeeding

Business Day falls in another calendar

Business Day, unless such succeeding
month, in which event, the due date shall be the immediately preceding Business

Day, and if necessary, interest and fee, if any, shall be recalculated accordingly.

H. Appropriation of Payments:

required by Exim Bank, any payment under this Credit
ade to or received/recovered by Exim Bank, shall be
llowing order and the Borrower waives any right it may

ion in any other order:

H.1 Unless otherwise
Agreement when m
appropriated in the fo
have to direct appropriat

(@) costs and exXpenses;

) fee
(c)  additional interest by way of liquidated damages;

(d  compound interest;
(¢)  interest; and

18
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respect of any
. jemnified from and agy;
Indemnity: . an 1 keeP Exi Be:k n,l”hich it may certify to %?Esth a)
) T X g
The Borrower shall 1n EI;"“ };ts, charges ani;f l:]’5\,rent of Default or an}{) other bl‘eache&ll
damaBe® T pccurrenc® &+ the Cred! Agreement Or bY reason o'ty
:ons unde py Exim Bank of any installme,, 2
ent Date or an Interest p & ofa

losses, liabilities, -

incurred as a consequem pligatio
tl ro of its O° .ot OF recove

he Borrowe ! {0 el . aRepaym ‘ . .

prepayment 10 % o rwise O mred by EXiT Bank in liquidag,

s L arranged for the purpoge S U

nche Of Purpose -

q

paymem or
Tranche or any overdueE if::Iuding iny ;
Date relating thereto (1 DY in a Tranche . |
redeploying funds acquired tere[;a;rrl :ost ! urred in funding any unpai A,
n
proposed Advance and any!
Representations:
The Borrower represents that:-
ent has/have full power, capacity
Credit Agreement on behalf Ofatltll
8

J.1
the official(s) signing this Agreem

@) _
authority to execute and deliver ?he
essary action

Borrower and that nec -
taken to authorise its borro'_wmgs- e
and performance of the Credit Agreeme

thereof; |
required to be done, fulfilled and performe

(i)  all acts, conditions and things
in order (a) to enable the Borrower lawfully to enter into, exercise g
rights under and perform the obligations expressed to be assumed by ;
to ensure that the obligatioy

under the Credit Agreement and (b)

expressed to be assumed by it in the Credit Agreement are legal, valid and
enforceable, have been done, fulfilled and performed in strict complian
with the laws of the Borrower’s Country and there has been no dcl;‘aultci;

fulfillment of the conditions of any of them;

(statutory and any others) hag p,
reunder and the execution, deliv:n

nt and all documents in Pursuan,
g

- (m.) fi]e Ec;';elznlif,rations expressed to be assumed by the Borrower in the Credit
aci - a;:; “(:i(:II]lSttl;l:.e tlegal and valid obligations enforceable in
< el ir terms anc! are direct unconditional and genera

orrower, ranking at least pari passu with all its ofher

unsecured obligations;
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v)

(vi)

(vii)

admissibility in evidence of the Credit Agreement and Payment
Authorizations in the Borrower’s Country that they or any other document
be filed, notarized, registered, recorded or enrolled with any cfourt or
authority there or that any stamp, registration or similar tax be pmd on or
in relation to this Agreement;
civil and commercial law and to legal
bligations under the Credit Agreement and
t thereto and the borrowing of the Credit

t Agreement and the performance by
rivate and commercial

the Borrower is subject to
proceedings with respect to its o
all documents executed pursuan

execution and delivery of the Credi
the Borrower there under constitute/will constitute p

acts and not governmental or public acts;
n the Borrower’s Country for the enforcement
e choice of the English law as the governing

Jaw of the Credit Agreement is a valid choice of law and any decree or
tral award in respect of the Credit Agreement will be

judgement or arbi
recognized and enforced by the courts in the Borrower’s Country;
Exim Bank shall not be deemed to be domiciled or carrying on business in
the Borrower’s Country by reason only of the execution of the Credit

in any proceedings taken i
of the Credit Agreement, th

Agreement.

The Borrower further represents that:-

(@)

(i1)

(iif)

neither the execution or performance of the Credit Agreement or the
Payment Authorizations nor the exercise by the Borrower of any of its

rights hereunder will:

conflict with or result in any breach of or default under any law,

authorisation, judgement, order, agreement, instrument or
obligation applicable to, or which is binding upon or affects the

Borrower or any of its present or future assets or revenues, or

(@)

(b)  result in the creation of or oblige the Borrower to create, any
encumbrance on the whole or any part of its present or future

assets or revenues;
the Borrower is not in breach of or in default under any law, authorisation,
agreement, instrument or obligation applicable to, or which is binding

upon or affects the Bonower or any of its assets or revenues , being a
breach or default which might have material adverse effect on the ability

of th.e Borrower to duly observe and perform its obligations under the
Credit Agreement;

there is no restriction imposed in the Borrower’s Country which limits or
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¢ Borrower for the

e by i o
der the Credit Agneemems;e

Cxchang s un

- bligation
revents ‘h_egam yofits P ome specified (With the g .
is or m3Y £ - any finding of materia); g
D N of time and/o M.1 and no other GVeth)ﬁs
(iv) moeven or the PasSinE oy section BT o of notice hag
of notice and/o" ' " tioneC T " Uith the gIVINE and/or ¢
events es, OF whic 'cre ditor of the Borrow.rer to deciare-e
i ecified maturity or tg ¢

occurred d entitle 21 its sp
= ’me’ O Or to i CEI
assing of ! Payab. © gr to declin€ to make advances there Undg,.

indebtedness dl;ec?:dit cacility

or terminate an
and wer to Exim Bank before the 4

Bort0 i 4 "
i ided by ¢ .« not incorrect or mislead;, .
(v) the information ‘:ir;:ferewit is trué and 1S D adlngm
hereof in connec
any respect.

Affirmative Covenants:

The Borrower agre

@

(ii)

(iii)

(iv)

v)

rtakes t0:-

o, for financing purchase of Eligiy,

to 85 :
1e:ast l:'fom olsewhere by Buyers in the BO“'OWer’s

es, covenants and unde

utilize the Credit facility at |
Goods from India and remaining
Country; |
: ence of any event which is or i
i Exim Bank of the OCCUTTCE®. 4 :
g;?:r:rﬁg{\\lrﬁfl?:gc giving of notice and/or the passing CI)\E t;n}.llzr?;;(f]'-for any finding of
materiality) one of those events mentioned in Section M. :

der will at all times be direct, unconditiona] gnq

that its obligations hereun ; !
Salte QU LE €38 least pari passu with all its other unsecyreq

general obligations ranking at
obligations;

pay or cause to be paid all lawful claims of whatever nature, wl}ich, if unpaid,
might become an encumbrance upon the assets, revenues or income of the
Borrower, unless the validity thereof is being contested in good faith;

appoint a process agent in Mumbai whenever called upon by Exim Bank and
ensure that until payment is made by the Borrower of all moneys to Exim Bank
under the Credit Agreement, such agency relationship shall not be terminated
after its appointment unless another process agent acceptable to Exim Bank has
been substituted, and to notify to Exim Bank about any change in the appointment
of process agent(s) or in their addresses, and pending appointment of a process
agent, service of process by mailing copies thereof to the Borrower by registered
airmail, postage prepaid, at the address specified herein, shall be deemed personal

service accepted by the Borrower, and shall b i ek :
purposes of reference to arbitration. ¢ valid and binding on it for te

21
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Inspection by Exim Bank:

The Borrower covenants and agree
Agreement have been paid in full,
by the representatives of Exim Bank o
records and cause their officers an
connection therewith, it being un

s that until all amounts due under the Credit

the Borrower will facilitate inspection being taken

f the Buyer's facilities, activities, books and

d employees to give full co-operation and assistance in
ercise the right of

derstood that Exim Bank will ex
d the inspection will be confined to that portion of

inspection in limited circumstances an
the Buyer’s project which may have utilized Exim Bank's funds. Such inspection may be

subject to prior written approva

1 of the concerned Buyer.

Events of Default:

M.1

M.2

For the purpose of this clause, there shall be an event of default if -

(a)  any amount payable by the Borrower to Exim Bank under the Credit

Agreement is not paid when due;
(b)  the Borrower fails to perform or observe any of its other obligations under
the Credit Agreement;

(c)  any information furnished or representation made by the Borrower to Exim
Bank is found to be incorrect in any material respect;

(d)  any political event occurs by reason of which the Borrower's Country is

declared to be on inimical terms with India;

been imposed in the Borrower’s Country which

fer of foreign exchange by the Borrower for the
ligations under the Credit

(¢)  any restriction shall have
limits or prevents the trans
purpose of performing any of its payment ob

Agreement;

If an Event of Default occurs and remains unremedied within thirty (30) days
after Exim Bank has notified the Borrower of such default, then Exim Bank may,

by a notice in writing to the Borrower declare that:

to availment of the Credit facility hereunder shall
h event the Credit facility to the extent not availed
remain suspended until the event which gave rise
to such suspension shall have ceased to exist to the satisfaction of Exim
Bank and Exim Bank shall have notified the Borrower that access to the

Credit facility has been restored; or

(a) access by the Borrower
stand suspended in whic
of by the Borrower shall

(b)  any undrawn portion of the Credit shall stand cancelled whereupon the
same shall stand cancelled; and

22 f
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if any, sha
Tranche(s)’ 1 become
5) al'ld e sha
- fall Advance( the sam in the
(c)  the unpaid principal m;‘;“‘;;;’ pzyable, Whefe“pci?ng to the °°“trfrzclcrued
become immediatc < wer to Exim Bank (a8 0 eres im
o papptiaty e tB Og?withstanding) togemerhe Bo i E:latsoever
- n . ]
Chedit Agflezwe:thgr monies then owed by tand of an kind W of Exim
gseol B2 further notice or dem aives in favour
hefeu;l.d:: ‘l:r“ll;lzug?)nrfower hereby expressly W
all of whic
Bank. hall have occurred

an Event of Default sand collection of

i d by Exim Bank after g
I o of e S i 8
amounts due under the Credit Agreement S st at the applicable Intercs-ded in
Borrower, and until payment, shall carry Enten:,1 i ) the rate provi
besides additional interest by way of liquidate
the Credit Agreement. . ot to any of
M.4  Notwithstanding any suspension, cancellation or a_(iffelﬂsl‘a:;_f)tﬁepcre dit Agreement
" the events of default referred to above, all the PTDVlflgn amount payable by the
shall continue in full force and effect during the perio any Sent of the Borrower's
Borrower to Exim Bank remains outstanding, and ll'l':lf"li'eln0 agrees to indemnify
obligations under the Credit Agreement, the B_orrf)wer a fS e el
Exim Bank against the consequences (direct or indirect) o an); sspetion e
taken by a Seller or Buyer against Exim Bank-by reasonco g e |
Credit facility or cancellation of the undrawn portion of the Cre ]

Evidence of Debt:

(a) Exim Bank will maintain, in accordance with its usual prat?tlce, a !oan account 113
the name of the Borrower evidencing the amount(s) from time to time l?nt by an
owing to Exim Bank as also amount(s) received or recovered by it, and an
interest receivable account showing therein the amount of interest anfi other
moneys payable under the Credit Agreement as also amount(s) received or

recovered by Exim Bank in respect thereof. Exim Bank shall make available such
information to the Borrower, at least on a biannual basis.

(b)  In any proceedings arising out of or in ¢
- entries made in the accounts maintained as
of the existence of the liability of the Borro

onnection with the Credit Agreement,

aforesaid shall be prima facie evidence
wer as therein recorded.
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Q.

under or be construed a

rights and remedies provi

of any righ

Assign ment/Transfer:

Exim Bank shall be entitl
otherwise dispo
bank licensed to

Credit Agreement to any
ot be

which consent shall n
f its rights or oblig

assign or transfer any 0

s an acquie
t of any d
im Bank in respect of any O

impair any right, power or reme
ided in the Credit Agreem

ts and remedics to W

ed at any time 1
se of any of its rights an

do banking business in In
otherwise dispos¢ ©

grant participation in or
other party, it:s

1 the action or inaction
default, affect or
ther default. The
d not exclusive

nor shal

scence in such default,
cquiescence by it in any

ent are cumulative an
1 otherwise be entitled.

nt participation in or
dit Agreement to any

proposes 1o transfer, assign,

ts and benefits under the
nsent of the Borrower,
er however, shall not
t Agreement.

o transfer, assign, gra

d benefits under the Cre

dia. If Exim Bank
f any of its righ
prior written €0
The Borrow
under the Credi

hall obtain
ly withheld.

unreasonab
ations arising

Certification b Exim Bank:
Credit Agreement, Exim Bank may certify or
e Borrower O EXpress an

Where pursuant to any
determine a rate of interest

opinion on any matter, suc

‘and binding on the Borrower

Partial Invalidity:

If at any time any

unenforceable in any respect U
the remaining provisions

validity, enforceability of
enforceability of such prov
be affected or impa

Language of Documents:

All documen

Law:

The Credit Agree
England.

Arbitration:

U.l  Anydisp
the interpretation,
as "Dispute") shal

provision of the
t to be payable by th

h certification, det

provision of the

ts required under the Credit

ment shall be governed

ute, controversy oOr clai
breach, termin

1 be conclusive

or an amoun
ermination Of opinion shal

in the absence of manifest erTor-

ement shall become illegal, invalid or
jun'sdiction, neither the l_egality,
hereof nor legality, validity or
er jurisdiction shall in any way

Credit Agre

nder the law of any

ision under the law of any oth

ired thereby.

Agreement shall be in English language.

by and construed in accordance with the laws of

m arising out of or relating to this Agreement, 0T
ation or invalidity thereof, (hereinafter referred to
jon in accordance with the

UNC

1 be settled by arbitrat
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. er in
days of the Arbitration Lty one days a pascags ent. Ty,
such shitnafs Mthmb‘tt;vafiotg shall be Enghs,h Lflw fall ik Eg ‘?ld shal] take
governing law of ﬂ}j?harlz:ng . the arbitration s glish.
place in Singapore. 1h¢ _ o
shall be rendered without undue delay
| be final and binding upon the Partjes~

arbiiratiofl,

it Raghtl/
jon Notic€ 21)

panel
d shal
n disclosed by a Party, SPeCiﬁCally for
a final settlement of a dispute, Quring y,

U.4 The decision of the arpitration
majority vote of the arbitrators an

U.5 Any information and/or documenlta;io
uring to conclude ] :
et procoss sl e kept confidential at all times.

negotiation process shall b

Immunity Waiver:
The Borrower irrevocably acknowledges and accepts that this Credit Agreement ang

agreements entered into in connection herewith are cgmmeréial _rat!ler than public ¢

governmental acts. The Borrower hereby consents to waive any claim it may have or ay

acquire to immunity on the grounds of sovereignty or otherwise for itself and or any of it
g

Permitted Property, (present or subsequently acquired), in relation to any disputes arisiy
out of or in connection with this Credit Agreement under any law or in any jurisdictiop
ate(s) to acts of a sovereign or governmental character,

notwithstanding the dispute(s) rel
from:

()

the service and pursuit of any proceedings arising out of or in connection with this

Credit Agreement;
es relating to the obligation to disclose documents or

(b)  procedural privileg
information;
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(c) any action, before or after proceedings have been commenced, including but not
lmutc:d to proceedings for injunction, specific performance, or recovery of any
.Perrn:tted Property, any set off, attachment or execution or enforcement of a
judgement or arbitral award against its Permitted Property, or in an action in rem
for such Permitted Property’s arrest, detention or sale, provided that this clause
and all other provisions of this Credit Agreement shall only be construed as a
consent to the granting of relief or enforcement with respect to property described

in section 13(4) of the State Immunity Act of 1978.

For tht:: purposes herein, Permitted Property means any property owned by the Borrower
from time to time wherever situated in respect of which enforcement is permitted under

the State Immunity Act of 1978.

Ww. Notices:
o the Credit Agreement

Any notice given and any request or demand made in relation t
shall be sufficiently given or made if sent by registered air letter, cable, authenticated
SWIFT or fax. Such notice, request or demand shall be deemed to have been duly
given or made when it is duly dispatched / transmitted to the party to which it is
required to be given or made at such party's address specified below or at such othqr
place as such party may designate in writing. When any notice, request or demand is
given or made by telex or fax, the party concerned shall also send within a reasonable
time a confirmatory copy of such telex or fax by airmail post.

Government of the Democratic Socialist Republic of Sri Lanka,

BORROWER:
Ministry of Finance and Planning,
Colombo,
Sri Lanka
Attention : Secretary to the Treasury
Telephone No: 0094112484805
Fax No. 0094112433349
SWIET : =
EXIM BANK: Export-Import Bank of India
Centre One Building, Floor 21
World Trade Centre Complex
Cuffe Parade
Mumbai-400 005
Attention: LOC Group
Telephone No: (91-22) 22162073 /22172310
Fax No: (91-22) 22182460
SWIFT : EIBIINBB

IN WITNESS WHEREOF this Agreement has been signed in duplicate on behalf of the parties
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N

on the date FEE Place me
l

"y

i bchalf
o this
in
by persons duly autho sed
hereto
hereinbeloW- |
nalf
D n be
— . DELWE Sri Lanka, )

ptic of 5F
a1ist REPY
of the pemocratic Socialt . vel‘ﬂ“‘ent of the )
janning ©° i ,{r\-(f

ry of Financ¢ an

Minist
ocialist Republi

)
underds '
Jed official pr. P.B- Jaya$ PBJ AYASUND
o ) gecretary

Democratic S

of its duly authori |
Secretary to the Treasury at Colombo €7 - ) g:;z:g: : FlaRRcE) Plannl
day of July 2008 é!iLanm /
Witnesses; /Bb pn b L&p _— rna.i Resource
o
L uE B e
Resoutrces

2. A Kumaras ri

r £
pirector, pepartment ©

SIGNED AND DELIVERED by Export-

Import Bank Of India at Colombo

by the hand of Mr. T. C. Venkat Subramanian, )

its Chairman and Managing Director on the 23rd )

day of July, 2008. )

Witnesses; -

1. C_ﬁ:;w;u..« R, Detlal @27;%\

, S uu(l;nengaw - By th v wp e} Qo qpdu

Attacke (feo. & Gome)

e}
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Annexure 1

FORMAT OF PAYMENT AUTHORISATION

(On the letterhead of the Borrower)

Export-Import Bank of India
Address

Dear Sirs,

Re: Dollar Credit Line of US$ 100 mn.
Under the Dollar Credit Line Agreement dated
Contract for Services valued at US$ between

, (Seller) and
Sri Lanka (Buyer)

We wish to inform you that the Seller has presented to us its invoice duly certified by the Buyel;
for an amount of US$ in respect of *advance payment under the above contract
*services rendered by the Seller to the Buyer under the above contract.

We hereby irrevocably authorize Exim Bank to make payment of the said amount of US$
to the Seller in accordance with the payment instructions that may have been given by

it to Exim Bank. We agree that the amount so paid by Exim Bank to the Seller shall be deem-ed
to be an Advance made by Exim Bank to us out of the Credit Line and the date on which Exim

Bank shall pay / remit the amount from Mumbai to the designated account of the Negotiating
Bank for account of the Seller shall be deemed to be the date of such Advance.

We request Exim Bank to advise us the date and the amount of the Advance by authenticated
SWIFT message soon after payment is made by Exim Bank as aforesaid.

Yours faithfully,

(Authorised Signatory of the Borrower)

*Please delete whichever is not applicable
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%{
Fe
P
RACY AP

T CO BETWEEN
DETAILS OF THE gﬁo,;"‘ ATED AND EXIM BANK

e o
e
------ —————
p—
-
-

----
——
_______
-----

..........
------------

i No. and Date of
Contract

2. Name & Address of
Importer :

3. Name and Address of
Exporter

US$
4. Currency of Contract

\ : B/CFR/CIF
¢ S Value of Contract : FO
6.  Advance Payment (__%)
7.  Down Payment (_%)

8.  (a) Deferred Credit % :
(b) Period of Deferred Credit :

9. Description of Goods
10.  Delivery Period

11.  Pre-shipment inspection
agency.

A H Credit Period Required

------
--------------------------------------
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Annexure 111

Format of Opini
nion of Legal Counsel of the Borrower

rf-NO'
ank of Indi .
ExgoﬂOne Building, Floor 21
Cf-;r] 4 Trade Centre Complex
ade

Credit Line of

0

Re:

AME
Y a(\lthe G)c’)vea COu’nsel and Legal Adviser to the Government of
n) dated mment ’) have examined a copy of the Credit Agreement ("the
- ______ between Export-Import Bank of India (Exim Bank) and the

A o
ernment for a Credit Line of (“the Credit”) agreed to be made

v !
wailable by Exim Bank to the Government.

tion with this opinion I have examined the constitution, laws, decrees, judicial
ch agreements,

In cOﬂnec i

jecisions, Tules and regulations of (“the Republic”) and su

instruments, flocumcnts and other matters as I have considered necessary ot desirable for the
3 pinioﬂs hereinafter expressed.

Based on the foregoing, I am of the opinion that :

the Government has full power and authority to execute and deliver the Agreement and to
perform its obligations thereunder; :

@

: and / Mr. representing the Ministry of >
Government of the Republic who has/have signed the Agreement on behalf of the
Government has/have full power and authority to execute and deliver the Agreement and
all documents pursuant thereto in the name and on behalf of the Government;

() Mr

(c)  all legislative, administrative and other governmental actions and statutory and other
approvals and permissions required in the Republic for (i) the execution and delivery by
the Government of the Agreement and all documents in pursuance thereof, (ii) the
borrowings by the Government under the Agreement and (iif) all payments to be made by
the Government in accordance with the provisions of the Agreement, have been obtained
and are in full force and effect without any restriction, and the Agreement as executed

and delivered constitutes a valid and legally
enforceable in law and in accordance with its terms;

30
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A

(d)

(e)

®

(8)

(1)

*(1)

*(@)

*0)

d to legal/arbitray;

. w 0n

" mmermalA];ree ment and all.dOCPm .

- : ;ls under thedit execution a“td ‘:lzl“t'gry Of the

i edlls . alio
the Go?.rcmmc_m = s:ctj to its © ing of the Crnt of its oblig erifil el’eundel.
proceedings with resp d the porro" Goverﬂﬂ’c d not govemm or public
executed pursuant lhlercwf'oar:;anc:u‘: by lh“:ma::rt’:ial acts 20

Agreement and the PECOL 0 4nd com

: t
constitute/will constitute priva

acts;

Agreement . thfmg fgggﬁ?::f: ﬂ?f ity

he p terms > Here

¢ Agreemen ‘regulations sach of any OL 19€ ICIms of
reg any br which the Govemment?:

obligations under th
: it ent law, *= It in
will (i) conflict with any Pres= o (i) resU™ & yment 0
order of any judicial or other a“thggn?;n or other instr rty 15 pound, (iii) result iy the
o i el igthe Govemmem's PTOpErty assetq or

constimteadefau_lt under, nich it of an
a party or is subject O% by ™ umbrance o1 any © to the Govemment;
o which it is 8 party or by whigy, it

neither the executi

creation or imposition of any enc ber len ders
revenues or (iv) require approval of any t

eement
s not in default under any agr |

the Government i _
sy bl d all documents execut
and a Cuted ;
the obligati ent under the Agreemeﬂt ditional obligations *din
e obligations of the Governmemnt ~ eneral and uncondl L of the
titute the direct, 8 ioyed by obligations which are

. jority el :
exception O 112'2?1( :t Jeast pari passu with all present and

rank and Wi
f the Govemnment;

it is not necessary in order to ensure the legality, valic-hty, enforci';abﬂ(lity or admlssﬁ)iﬁty
notarised, registered, recorded or enrolled with any goprt or authority there or that any
stamp, registration or similar tax be paid on or in relation to the Agreement;
there is no restriction imposed in the Borrower’s Country which limits or prevents the

Borrower for the purpose of performing any of jtg

transfer of foreign exchange by the
payment obligations under the Credit Agreement; :

pursuance thereof, cons
Government and, with the
mandatorily preferred by law,
future unsecured indebtedness 0

althougp there are foreign exchange restrictions under the laws of the Republic on th

transactions contemplated by the Agreement, the Government has made satisfact e
arrangements to ensure that requisite amount of foreign exchange will be availabl o
enable the Government to meet its liability for making payments when due uilillcreﬂt;

Agreement;

under the existing appli .
; pplicable law, there is no i
imposed by withholding, which the Govermunt wonrr - oL (X 0 the Republi
from or pa ’ e Government would be otherwi i
bay on any amount of payment to be made by the (}osfrermmequ;;d toddedltgt
under the

Agreement;

&.aﬁfiqaadaa‘s..\\
%

#*"%;
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i isti :.able law, there is income-tax in '
0 e e app}nca which the Government would be requlred to pay 1

withholding or otherwise, fori
t under the Agreemen ) Of

payment when made by the Governmen i o igwever i sstl_)lc
o that Exim Bank can receive

jve had there been no

such payment from t
withholding of tax to be ma

rule or regulation of the Republic

s not necessary under any law,
ts rights under the Agreemert OT

enable Exim Bank to enforce i

(b) by reason of Exim Bank entering into the Agreement O
performing its obligations thereunder

k) iti

(@ in order to
r exercising its rights or

that Exim Bank is required to be licenced, qualified or otherwise needs to carry on
business in the Republic;
nt, domiciled or carrying on business in the

{)) Exim Bank shall not be deemed to be reside : sS 11
f the Agreement or the exercise of its 11 ghts

Republic by reason only of the entering into 0
or the performance of its obligations thereunder;

(m) neither the Government nor any of its properties, assets oOr revenues is entitled to any
right of immunity or privilege from service of process, attachment (whether prior to the

entry of or in aid of execution upon 2 judgement) or set-off, arbitration proceedings,

judgement, execution, or from any other legal process in the Republic on the grounds of

_soverei gnty or otherwise, and the waiver contained in the Agreement of any right of such
immunity and privilege by the Government is irrevocably binding on the Government;

(n) the choice of Engl.ish law to govern the Agreement and all documents executed in
ursuance thereof is a valid choice of law and the agreement by the Government to
submission of any dispute to arbitration is valid under the laws of the Republic;

(0)  any arbitral award obtained by Exim Bank in respect of any di isi '
Agreement shall be conclusive evidence of the alinount of 3itsd fx?;;f)t:g;gg uuggz: gi:
Agreement and will be recognised and enforced in the Republic on the strength of a dul
certified true copy of the award in accordance with the ordinary procedure appli abbly
under the laws of the Republic for enforcement of foreign arbitral award 't%p g
requirement of filing a suit on such award in the courts of the Republic p S

The opini ; -
- ;1 i(ll;::nfeof; t?}zrgg expressed are limited to the matters governed by the laws of the Republic
vernment and I express no opinion as to the laws of any other juﬁsd?gﬁon .

Yours faithfully,

ﬂfi_:ﬁa?agas-\,‘

g W o
‘\\%\‘ * ‘TQ'

¢ JUL 2008 ') \! 1 i’ 43
Y
%—mdﬁ\é
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Ref.No.

Export-Import
Centre One Buildin

Bank of India
g, Floor 21

World Trade Centre Complex

Cuffe Parade
Mumbai - 400 005

Re:

L

CreditLincof// t
to Adviser to the Government of
wiidl Legal of the Credit Agreement ("the
(BExim Bank) and the

el .
(NAME)s a Gouts have examll‘led a cOpyf India
) agreed to be made

: mment”) 0 i
(“the Govebetwe en ExpOl‘t‘Import B (6‘th8 Credlt

Agreement") dated _____—— :

Government for a
. available by Exim Bank to

In connection with this ©
decisions, rules and regulations of ""W onsidered neces

instruments, documents an

Credit Line 0

the Government. judi
laws, decrees, judicia]

. constitution
pinion I have examined th(?‘me chublic”) and such. agreements,
sary or desirable for the

d other matters as I

opinions hereinafter expressed.

Based on the foregoing, I am of the opi

(2)

(®)

(©)

(d)

nion that : .
ecute and deliver the Agreement and to

the Government has full power and authority to €X
perform its obligations thereunder;
Mr. and / Mr. representing the Ministry of ,
Government of the Republic who has/have signed the Agreement on behalf of the

ority to execute and deliver the Agreement and

Government has/have full power and auth
all documents pursuant thereto in the name and on behalf of the Government;

:Spig%lasl?;;,paeﬂg;ﬁﬁ::q l;ai,.;:;:dc;:}:etzlrleg}(iven};;lic:nit‘al a}ctlons and §tatutory aqd other
Spiganks g epublic for (1)- the execution and delivery by
oo Copemalh ] greement and all documents in pursuance thereof, (ii) the
o Govemmgm ien aover‘r;ment u1_1der the Ag‘re_ernent and (iii) all payments to be made by
and are in full forcec;::; 2}:{%?::‘; \;tilihtgztp;g;qsr‘:aoﬁ (:f o R

striction, and the Agreement as executed

and delivered constitutes a val :
; valid and legally bindi soaki
enforceable in law and in accordance with i%s tgn;sljldmg obligation of the Government

the Government is subi '
: subject to civil
proceedings with Yo cvil and commercial :
respect to its obligations under the A:r: and to legal/arbitration
ement and all documents
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Q)

®

(8

(h)

*()

*(1)

*0)

*0)

executed pursuant ther

et 5
Agreement and the Pe{:i,'oa:r:laiibﬁnom“g of the Credit, execution and delivery of the
Y the Government of its obligations thereunder

constitute/will constitut i
s € pnvate and commercial acts and not governmental or public

neither the executio :
obligations under thenA;rn:erg chvery o the Agreement nor the performance of its

will (i) conflict with any pre o l]mr compliance with the terms and conditions thereof
order of any judicial or othi senltl il r?.gula“(m, treaty or rule of the Republic or any
curiibite e Teb T e a; authority, (ii) result in any breach of any of the terms of, or
a party or is subject or |; 37 ::_gT}::e_mem or Othel.' instrument to which the Government 1s
creation or imposition 0fa¥1 vhich it or any of its property is bound, (iii) result in the
revenues or (iv) 11 Ol any encumbrance on any of the Government's property assets or

require approval of any other lenders to the Government;

the Government is not i . o
may be bound,; 0 default under any agreement to which it is a party or by which it

the obligations of the Government under the Agreement and all documents executed in
pursuance thereof, constitute the direct, general and unconditional obligations of the
Government and, with the exception of priority enjoyed by obligations which are
mandatorily preferred by law, rank and will rank at least pari passu with all present and
future unsecured indebtedness of the Government;

it is not necessary in order to ensure the legality, validity, enforceability or admissibility
in evidence of the Agreement in the Republic that it or any other document be filed,
notarised, }'egistered, recorded or enrolled with any court or authority there or that any
stamp, registration or similar tax be paid on or in relation to the Agreement;

there is no restriction imposed in the Borrower’s Country which limits or prevents the
transfer of foreign exchange by the Borrower for the purpose of performing any of its

payment obligations under the Credit Agreement;

although there are foreign exchange restrictions under the laws of the Republic on the
transactions contemplated by the Agreement, the Government has made satisfactory
arrangements to ensure that requisite amount of foreign exchange will be available to
enable the Government to meet its liability for making payments when due under the

Agreement;

under the existing applicable law, there is no income-tax or other tax in the Republic
imposed by withholding, which the Government would be otherwise required to deduct
from or pay on any amount of payment to be made by the Government under the

Agreement;

m?der the existing applicable law, there is income-tax in or of the Republic imposed by
withholding or otherwise, which the Government would be required to pay in respect of
any payment when made by the Government under the Agreement or is imposed on or by
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it ermissible
virtue of execution rmance of the Agreementtl;u:: ;ESKI;SIW;:;; I:me receive
under the laws of the Republic to gross Up such payments sc.'s o receive had there been no
such payment from the Government which 1t would otherwl
withholding of tax to be made by the Government;
gulation of the Republic

under the Agreement OT
ercising its rights or

delivery or perfo

it is not necessary under any law, rule or ré
le Exim Bank to enforce its rights
the Agreement oOr €X

9

in order to enab

(b) by reason of Exim Bank entering into
performing its obligations thereunder

(3@

qualified or otherwise needs to carry on

that Exim Bank is required to be licenced,

business in the Republic;
n business in the

t. domiciled or carrying on € ss in
v the exercise of its rights

Q)] Exim Bank shall not be deemed to be reside
Republic by reason only of the entering into of the Agreement Of

or the performance of its obligations thereunder;
revenues is entitled to any

attachment (whether prior t0 the
ff, arbitration proceedings,

ts or

(m) neither the Government nor any of its properties, ass¢
right of immunity or privilege from service of process,

entry of or in aid of execution upon a judgement) or set-0 it ds of
ent, execution, or from any other legal process in the Republic on the grounds O
cotained in the Agreement of any right of such

t is irrevocably binding on the Government;

and all documents executed In
nt to

- judgem
sovereignty or otherwise, and the waiver

immunity and privilege by the Governmen
(n)  the choice of English law to govern the Agreement
pursuance thereof is a valid choice of law and the agreement by the Governme
submission of any dispute to arbitration is valid under the laws of the Republic;
any arbitral award obtained by Exim Bank in respect of any dispute arising under the
f the amount of its indebtedness under the

shall be conclusive evidence o
Republic on the strength of a duly

d and enforced in the
in accordance with the ordinary procedure applicable

Agreement
arbitral award, without any

Agreement and will be recagnise

certified true copy of the award
under the laws of the Republic for enforcement of foreign

requirement of filing a suit on such award in the courts of the Republic.

o the matters governed by the laws of the Republic as

The opinions herein expressed are limited t
to the laws of any other jurisdiction.

applicable to the Government and I express no opinion as

Yours faithfully,
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