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PAYMENT AGREEMENT

Between the
UNITED STATES OF BRAZIL
and the
UNITED STATES OF AMERICA
In Connection With A.T.D. Loan No. 512-L-041
(COPEL) A7 ~2¢ Koo ~A/O

Date: ,



ALLIANCE FOR PRUGRESS

PAYMENT AGREEMENT

PAYMENT AGREEMENT, in {urtnerance of tne Alliance for
Progfess, dated tne It:l day of j;\‘u. , 1905, between tne
- GOVERINMENT OF THE UNITED STATES Ol BRAZIL ("Government") and
the GOVERNMENT OF THE UNITED STATES OF AMERICA, acting turowsi

tne Agency for International Development ("A.IL.D.").

ARTICLE T

Definitions and Terms

SECTION 1.1. Tne Loan Agreement. Tne Loan Agrecment,

numbered A.I.D. Loan No. 512-L-041, betwecen Compannia Parana-
ense de Enerpia Elétrica - COPEL ("3orrower") and A.I.D.,
dated June 9, 1909, establisning a loan t.. the Borrower witn
'a total Principal oi' not to exceed §11,%400,000 (eleven milliuvn
rour aundred tnousand United States dollars) is nerein called
tne "Loan Apreement”, and tie.lvan establisied therevy iz
nerein called the "Loan".

SECTION 1.2, Princlpal. As uscd in cals Payment Agree-
ment, "Principal" means tne asivecate amount of dollars dis-

pursed under tiie Loan Arreenient.
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SECTION 1.3. Transferred Principal. As used in this

Payment Agreement, "Transferred Principal" means Prineipal

paid by Borrower to Government pursuant to Section 2.5 of

the Loan Agreement and Section 2.1 of this Agreement.
SECTION 1.4. Outstanding Transferred Principal. As

used in this Payment Agreement, "Outstanding Transferred
Principal" means Transferred Principal not repaid to A.I.D.
by Government.

SECTION 1l.5. Government Interest Rate. As used in this

Payment Agreement, "Government Interest Rate" means interest
at one (1) per cent for ten (10) years following the first
disbursement under the Loan Agreement, and two and one-half
(2 1/2) per cent thereafter.

SECTION 1.6. Government Amortization Terms. As used

in thls Payment Agreement, "Government Amortization Terms"
means amortization over not more than forty (40) years, in
sixty-one (61) semi-annual installments, the first of which
shall be due and payable not later than ten (10) years after
the first disbursement under the Loan Agreement, on a date
to be specified by A.I.D. The amount of each installment
shall be determined by dividing the total amount of the
Government's obligation to repay outstanding Principal to
A.I.D. lmmediately before paylng that insta’ lment by the

number of installments remaining to be paid at that time.

.
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ARTICLE II

Speclal Procedure for Borrower's

Payments to Government

SECTION 2.1. Receipt of Borrower's Payments. Pursuant to

Section 2.5 of the Loan Agreement, the Government and A.I.D.
hereby agree that the Government shall receilve from the Borrower
payments in Brazilian currency ('Cruzeiros") in discharge of

the Borrower's obligations to make payment in United States
dollars under the Loan Agreement ("Special Payment Procedure").

SECTION 2.2. Notice.

a. Upon satisfactory completion of the conditions
precedent set forth in Article X of this Payment Agreement,
A.I.D. shall notify the Borrower in accordance with the Loan
Agreement that this Payment Agreement is in effect.

b. Promptly upon receipt thereof Governme..c shall notify
A.I.D. of all payments received from Borrower in accordance with
ﬁhis Agreement,

SECTION 2.3. Exchange Rate. The Cruzeiro equlvalent of

the dollar amount which a Borrower would be obligated to pay
to A.I.D. in dollars if this Payment Agreement were not in
effect shall be calculated at whichever rate of exchange would
be employed by the Central Bank of Brazil 1f the Borrower were
obtalnlng dollars for payments directly to A.I.D. pursuant to

the Loan Agreement.
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SECTION 2.4. Denomination of Borrower's Payments.

Although payable to Government in Cruzelros, all payments by
Borrower to Goverrment shall, immedlately upon receipt by
Government, be denomlnated in dollars employing the exchange
rate specified in or pursuant to Section 2.3.

SECTION 2.5. Use of Borrover's Paymemts - Special Account.

The Government shall deposit the Bcrrower'!s payments in a
Separate account which the Government shall establlish in the
Central Bank of Brazll or such other Bank as the Government

and A.I.D. may agree upon ("Special Account"). Unless A.I.D.
agrees otherwlse in writing, such account shall be drawn upon
by the Government for the purpose of meetlng payment obligations
to A.I.D. pursuant to thls Payment Agreement or for such pur-
poses beneficlal to the economic and soclal development of
Brazil consistient with the goals of the Alllance for Progress

as shall be mutually agreed to in writing by the Government,

or such organization as it may designate, and A.I.D. Provided,
however, that the provisions of this Section shall in no way limit,
modify or alter Government's obligation to make payment to

A.I.D. pursuant to thls Agreement.
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ARTICLE III

Deferred Payment by Government to A.I.D.

SECTION 3.1. Scope. The provisions of this Article III
shall apply unless and until A.I.D. invokKes the guaranty set

forth in Article IV.
SECTION 3.2. Interest Payments - Interest on Untransfer-

red Principal.

Q. Immedliately upon receipt of any interest payment
from the Borrower, Government shall pay to A.I.D. the lesser of
the following two amounts: (1) an amount equal to the interest
which the Borrower would have been obligated to pay to A.I.D.
if Borrower's interest obligation had been computed at the
Government Interest Rate; or (ii) the amount of interest
actually received from the Borrower.

b. In addition, Government shall pay to A.I.D., during
five (5) years following the first disbursement under the Loan
Agreement, interest at the Government Interest Rate on all
funds disbursed under the Loan Agreement, and on unpald in-
terest due under this subsection. Interest under this sub-
sectlon shall accrue from the dates of the respeciive disburse-
ments under the Loan Agreement, and shall be payable semi-
annually, the first such payment tc be made no later than
six (6) months after the first such disbursement, on a date

to be specified by A.I.D.
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SECTION 3.3. Interest Payments - Interest on Transferred

Principal. 1In addition to the obligations set forth in Section
3.2, Government shall pay to A.I.D. interest at the Govermnment
Interest Rate, on Outstanding Transferred Principal and on any
interest due and payable by Government to A.I.D. Interest on
Outstanding Transferred Principal shall accrue from the dates
on which Principal payments are received from Borrower by
Government, and shall be payable to A.I.D. semi-annually, the
first such payment to be made on a date to be specified by A.I.
which date shall be no later than six (6) months after interest
on OQutstanding Transferred Principal begins to accrue.

SECTION 3.4. Amortization of Transferred Principal.

Government agrees to pay to A.I.D. all Transferred Principal
in accordance with the Government Amortization Terms.

SECTION 3.5. Use of Balances. All amouncs representing

1. difference between interest paid by Borrower to
Government in accordance with Section 2.1, and in-
terest payable by Government to A.I.D. pursuant to
this Payment Agreement; and

i1, differences between the total amount of Transferred
Principal and Transferred Principal due and payable
by dovernment to A.I.D. pursuant to this Payment
Agreement ;
shall remain available to Government for use in accordance with

Section 2.5,
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ARTICLE IV
Independent QGuaranty

SECTION 4.1. Guaranty.

a. The Government unconditionally and absolutely,
Jointly.and geverally as primary obligor with the Borrower,
undertakes to make, in accordance with the terms of the
Loan Agreement, due and punctual payment of the Principal,
interest and any other payment required of the Borrower under
the Loan Agreement.

b. The Government shall furnish such information and
take such steps, related to making this Guaranty operative
as A.I.D. may reasonably request.

Ce The Government agrees to remain bound under this
Payment Agreement notwithstanding the extension of time of
performance to, the granting of any other indulgency to, or
any other modification of any obligation of the Borrower under
the Loan Agreement,

d. A.I.D. may invoke the foregolng guaranty upon the
occurrence of any Event of Default as defined in the Loan
Agreement, by delivery of notlce to the Government. Except
as otherwise provided in Section 4.4, upon delivery of such
notice and until such time as A.I.D. may otherwlse agree in
writing, Government shall meet its obligations to A.I.D. under
this Article by making payments to A.I.D. in accordance with
Sectiongl4.2 and 4.3. '
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SECTION 4.2. Amortization. In the event that the Guaranty

is invoked by A.I.D., the Government shall pay to A.I.D. the
amount that the Borrower 1s obligated to pay to A.I.D. pursuant
to Section 2.2 of the Loan Agreement ("Repayment"), whether or
not Borrower has discharged said obligation by payments to
Government in cruzelros in accordance with Section 2.5 of the
Loan Agreement and Section 2.1 of this Payment Agreement. Such
payments by Government to A.I.D. shall be in accordance with the
Government Amortization Terms.

SECTION 4.3. Interest. In the event that the Guaranty is
invokea by A.I.D., Government shall pay to A.I.D. interest at
the Government Interest Rate on any Principal which has not
been repaild to A.I.D., and on any interest due to A.I.D.

Such interest shall accrue from the dates of the respective
disbursements by A.I.D. under the Loan Agreement, and shall
be payable to A.I.D. semi-annually, the first such payment to
be due and pgable on a date to be specified by A.1.D.

SECTION 4.4, Independent Nature of Guaranty. The Guaranty

established in Section 4.1 shall remain in full force and effect
whether or not the Special Payment Procedures established oy
Section 2.1 and other provisions of this Payment Agreement are,
for any reason, terminated. 1In the event such Procedures are,
for any reason, terminéted, and the Guaranty i1s invoked by
A.I.D., the provisions of Sections 4.2 and 4.3 shall cease to

apply and Government shall meet its obligations to A.I.D. under

[ooo
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this Article by making payments to A.I.D. in accordance with
the Loan Agreement and Section 4.1 of this Agreement.

Jens
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ARTICLE V

Government Payments - General

SECTION 5.1. Currency of Payments. All payments by

Government to A.I.D. shall be in United States dollars.
SECTION 5.2. Place of Payments. All payments by Govern-

ment to A.I.D. shall be deemed to have been paild when delivered
to the Controller, U.S.A.I.D. Mission to Brazil, Embassy of the
United States of America, Rio de Janeiro, GB, Brasil, or to
such other address as A.I.D. may specify.

SECTION 5.3. Application of Payments. All payments by

Government to A.I.D. shall be applied first to the payment of
any interest due from Government to A.I.D. and unpald, and
then to the repayment of Principal due from Government to A.I.D.
SECTION 5.4. Prepayment. The Government shall have the
right to prepay without penalty at any time, all or any part
of the Outstanding Transferred Principal. Any prepayment shall
be applied in the order prescribed in Section 5.3 and amounts ap-
plied to the remaining installments of Outstanding Transferred
Prineipal shall be applied pro rata to such installments.
SECTION 5.5. Renegotiation of Terms. In the light of

the undertakings of the Government of the United States of
America, the Government and the other signatories of the Act
of Bogota and the Charter of Punta del Este to join in an

Alliance for Progress, the Government agrees that at any time

Joos
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or times when it 1s requested to do so by A.I.D. under this
Section, but not sooner than six (6) months before the date
on which the first installment of Outstanding Transferred
Principal 1s payable under Section 3.4 of thls Payment Agree-
ment, it will negotiate with A.I.D. concerning the acceleration
of payments required to be made to A.I.D. pursuant to this
Payment Agreement. The parties hereto shall mutually determine
to what extent repayment should be accelerated on the basis of
one or more of the following criteria:
a. The capacity of the Government to service a more
rapid liquidation of 1its obligacions in the light
of the internal and external financial position of
Brazil, taking into account debts owing to any ageir.cy
of the United States of America or to any international
organization of which the United States of America is
a member;
b. The relative capital requirements of the Government
and of the other signatories of the Act of Bogota and
of the Charter of Punta del Este.

SECTION 5.6. Interest Computations on 365-Day Year Basis.

Interest under this Agreement shall be computed on the basis

of a 365-day year.

A
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ARTICIE VI

Additional Covenants and Warranties

SECTION 6.1. Information. The Government shall cooperate

with A.I.D. in publicizing this Payment Agreement and the Loan
Agreement as programs of American aid in furtherance of the
Alllance for Progress.

SECTION 6.2. Notice of Adverse Devel opments. The Govern-

ment shall promptly inform A.I.D. of any conditions which inter-
fere with, or threaten to interfere with, the carrying out by
the Government of its obligations under this Agreement,

SECTION 6.3. Taxation of this Payment Agreement and Pay-

ments Hereunder. This Payment Agreement shall be free from,

and all payments to A.I.D. made hereunder shall be pald without
deduction for and free from, any taxation or fecs imposed under

the laws of Brazil or laws in effect in 1ts territory.

Joos
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ARTICLE VII

Records; Inspections; Reports

SECTION 7.1. Maintenance of Records; Inspections; Reports.

a. The Government shall maintain or cause to be maintained
for such time as shall meet the needs of the parties, books
and records, including documert ation, in accordance with sound
accounting principles and practices adequate to ldentify the
payments received pursuant to Section 2.1 hereof, and to identi-
fy programs or projects financed by funds disbursed from the
Speclal Account, and indicate the progress of such activities.

b. Such books and records shall be open at all times for
examination by authorized representatives of the Government and
A.I.D., which procedure is consistent with Article II, Sectlon
5 of the Agreement between the Government of Brazil and the
Government of the United States of America signed on May 30,
1953, and subsequently approved by the Brazilian Congress. For
this purpose, if the Government and A.I.D. mutually agree, the
Government may maintain, within its accounting system, a segre-
gated set of books and records for all transactions specifically
related to the Special Account. Examination of the books and

records will be carried out in practice by procedures which may

include the following whenever mutually agreed to by the Govern-

ment and A.I.D.:

Joe
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1. Joint auditing under mutually agreed to con-
ditions.
2. The use of independent auditors selected by
the Government and acceptable to A.I.D.
3. The inspectlion outside the premises of the
Government of certified documentation relating
to the Sp=clal Account.
C. The Government shall cooperate with, and give reason-
able asslstance to, and shall facilitate inspections by A.I.D.
with respect to the execution of the activities financed through
the Special Account, and shall afford all reasonable opportunity
for authorized representatives of A.I.D. to visit any part
of the territory of Brazil for purposes related to this Payment
Agreement.
d. The Government shall promptly furnish to A.I.D. such
financial and other reports and information relating to the
covenants of thls Payment Agreement or transactions pursuant

hereto as A.I.D. may request.

Joon



ARTICLE VIII

Remedles of A.I.D.

SECTION 8.1. Grounds for Termination. If any one or more

of the following events ("Grounds for Termination") shall occur:

a. Government shall fail to ecomply with any provision
contalned herein;

b. A default shall have occurred under any other agreement
between Government or any of its agencles and the United States
of Amerlca or any of its agencles;

c. A.I.D. determines that any representation opr warranty
made by or on behalf of Government in connection with thils Agree-
ment or the negotiations incident thereto, or pursvant to this
Agreement isiincorrect in any material respect;

d. Any change 1in the character, capacity or credit-
worthiness of the Borrower, or a change in the conduct of the
project described in the Loan Agreement, which occurs because
Government or any governmental authority in Brazil shall have
taken any action for the dissolution or disestablishment of
the Borrower or for the Suspension of the Borrower's activities
or a substantial part thereof, or for the cancellation, sub-

stantial amendment or suspension of the right of Borrower to

carry out a project;

e. A.I.D. determines that an extraordinary situation

has arisen which makes it improbable that the pu poses of



this Agreement be attained or that Government will be able
to perform 1its obligations hereunder;
f. Continuation of the procedures established herein

would be 1n violation of the law governing A.I.D.:
then, A.I.D., at its option, may declare:

1. all or any part of the Outstanding Transferred
Principal and any interest accrued thereon to be due and
payable to A.I.D. immediately, specifying which installments
thereof, and interest thereon shall become due and payable;
and/or

ii. the special payment procedure established herein
to be terminated.
Upon any such declaration, unless the cause for termination is
cured within sixty (60) days thereafter, such Principal and
interest shall become due and payahle immediately, and/or the
special payment procedure shall be terminated in accordance
with the terms of such declaration. Unless A.I.D. otherwlse
specifled, such termination shall not in any way affect the
continued validity of the guaranty contained in Section 4.1.

SECTION 8.2. Walvers of Causes for Termination. No delay

in exercising or omission to exercise any right accruing to
A.I.D. under this Agreement shall be construed as an acqulescence
or as a waiver by A.I.D. of any such right.

SECTION 8.3. Defaults. For purposes of other agreements



between Government and the United States of America or any
of 1ts agencies, the occurence of an event specified in
Subsections 8.1(a), (c¢) or (d) shall be considered an "Event

of Default" under this Agreement.



ARTICLE IX

Miscellaneous

SECTION 9.1. Use of Representatives.

a. All actions required or permitted to be performed or
taken under thils Agreement by the Government or A.I.D. may be
performed by their respective duly authorized representatives.

b. The Government hereby designates the Minister of
Finance as 1ts representative with authority to designate in
writing other representatives in its dealings with A.I.D. The
representatives of the Government named pursuant to the preceding
sentence, unless A.I.D. 1s given notice otherwise, shall have
authority to agree on behalf of the Covernment to any modifilca-
tion of this Agreement which does not substantially increase
the Government's obligations hereunder. Until receipt by A.I.D.
of written notice of revocation by the Government of the author-
ity of any of its representatives, A.I.D. may accept the signa-
ture of such representatives cn any instrument as conclusive
evidence that any action effected by such instrument is authorized
by the Government.

SECTION 9.2. No Prejudice. No provision of this Agreement

shall terminate or modify any right of A.I.D. specified in or
which may arilse pursuant to the Loan Agreement.

SECTION 9.3. Notice. Any notice, request or communication

given, made or sent by the Government or A.I.D. pursuant to



this Agreement shall be in writing and shall be deemed to
have been duly given, made or sent to the party to which it
is addressed when it shall be delivered by hand or by mail,
telegram, cable or radlogram to such other party at the follow-
ing addresses:
To the Government:
Mail Address:
Ministerio da Fazenda
Rlo de Janeiro
Brasil.
Cable Address:

MINIFAZ
Rlo de Janeiro.

To A.I.D. (five coples):
Mail Address:
Office of Capital Development
Agency for International Development
Embaixada dos Estados Unidos da America
Rlo de Janeiro, Brasil.
Cable Address:
USAID
Amembassy
Rio de Janeiro.
Other addresses may be substituted for the above upon the
giving of notice and acknowledgement of such substitution.

SECTION 9.4. Effeotive Date of Payment Agreement. This

Agreement shall enter into effect as of the day and year first

above written.
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ARTICIE X

Conditions Precedent

SECTION 10.1. Conditions Precedent to Use of Deferred

Payment Procedures. The Special Payment Procedure shall not

be employed unless and until Government has furnished A.I.D.
in form and substance satisfactory to A.I.D.:

a. An opinion or opinions of the highest legal officer
of the Ministry of Finance, or of other counsel satisfactory
to A.I.D., that this Agreement has been duly authorized or
ratified by and executed on behalf of Government, and that
this Agreement, and any oblilgations incurred by Government
pursuant hereto do and will constitute valid and legally
binding obligations of Government in accordance with their
terms;

b, Evldence of the authority of the person or persons
who will act as representative or representatives of Government
in connection with the operation of this Agreement pursuant to
Section 9.1 of this Agreement, together with an authenticated
Specimen signature of each Such person certified as to its
authenticity by duly constituted Brazilian authority ifsaid
signature has not been heretofore submitted to A.I.D.

SECTION 10.2. Terminal Date for Satisfylng Conditions

Precedent. If the conditions contained in Section 10,1 of
this Agreement have not been satisfied by August 31, 1965,

or such later date as A.I.D, may Specify, A.I.D. may at any

a
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time therearter terminate the Special Payment Procedure anq/

or all provisions of this Agreement by giving notice to Govern-

ment,



)

IN WITNESS WHEREOF, the Government and the United States
of America, each acting through its respective duly authorized
representative, have caused this Agreement to be signed in their

respective names and delivered as of the day and year first above

written.,

UNITED STATES OF BRAZIL UNITED STATES OF AMERICA
— — K .,/7 7 B

B:": C&it o “"\'M-\"\‘S By: ,n///é&"" /}1) e

Title: Minister of Finance Title: Director, USAID/Brazil
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ALLIANCE FOR PROGHESS

LOAN AGREEMENT

AGREEMENT, in furtherance of the Alliance for Progress,
dated the C///| day of TunxE » 1965, between COMPANHIA
PARANAENSE bE ENERGIA ELETRICA - COPEL ("Borrower") and the
UNITED STATES OF AMERICA, acting through the Agency for Inter-
national Development ("A.I.D."), with the concurrence of the

Coordinating Commission for the Alliance for Progress ("cocap").

ARTICLE I

The Loan

SECTION 1.1, The Loan. A.l.D. hereby agrees to lend
to the Borrower, pursuant to the Foreign Assistance Act of
1901, as amended, o o $11,4%00, 000 (eleven million four
hundred . thousand Uniied States dollars) Lo assist in 'inancing
the dollar costs of goods and services, including consulting
engineering services, required if'or the project as deflined in
Section 1.3, As used iIn this Agreement "Eligible Items"
shall mean the goods and services financed under this Agree-
ment, and "Principal" shall mean the aggregate amount dis-
bursed under this Agrecment,

SECTION 1.2, Cruzeiro Flnancing. Pursuant to the

/oo
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Agricultural Trade Development and Assistance Act of 1954,
as amended (P.L.430), A.I.D. has agreed, by a Loan Agreement
of equal date (hereinafter "p.L.430 Loan Agreement") to lend to
tae Borrower up to four billion Brazilian cruzeiros (Cr$....
4,000,000,000) to assist in financing the cruzeiro costs of
goods and sérvices required for the Project as defined in
Section 1.3 of this Agreement. The loan established by the
P.L.480 Loan Agreement is hereinaftef referred to as the
"P.L.480 Loan",

SECTION 1l.3. The Project. As used in this Agreement

and the P.L.430 Loan Agreement, "Project" shall mean (i) the
expansion and improvement of the existing generation and trans-
mission system for electricity in the northern and castern
regions of Paranid ("Main System") through the construction of
transmission lines, and assoclated substations and switching
stations, and the installation of five () packapge-type diesel
electric generating units, and related cngineering services;
(11) expansion and lmprovement ol the existing generation and
transmission systems in western Parani thirougsh the installation
of five (5) diesel electric generating units, and the cons-
truction of transmission lines and associated substations, and
related englineering services; and (111) technical assistance

to the Borrower in improving its operations, maintenance, cost

control and accounting systems ("Other Technical Assistance").
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P
Diesel electric szenerating units installed in the Main System
shall b% transferred teo western Parani when and as additional
power from hydro-electric denerating plants becomes available

for the Main System.
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- APLICLE II

Interest and ‘Terms of Repayment

SECTION 2.1. Interest. Interest on unrepaid Principal
and on unpaid interest which has accrued, siiall accrue from
the dates of the respective disbursements herevnder, at the
rate of five and one-half (5 1/2) per cent per annum (computed
on the basls of a 365-day year). Borrower shall pay interest
semi—ahnually to A.I.D. in dollars (unless A.I.D. specifies
otherwise pursuant to Section 2.5), the first such payment to
be due and payable not later than five (5) years after the
first disbursement, on a date to be speciiied by A.I.D.

SECTION 2,2. Repayment. The Borrower shall repay the
Principal to A.I.D. in dollars (unless A.I.D. specilfies other-
wise pursuant to Section 2.5) over not more than twenty-five
(25) years in forty-one (41) approximately equal semiannual
installments, the' first installment to ve due and payable
five (5) years after the first disbursement on the date the
first payment of interest is due.

SECTION 2.3. Application of Payments. All payments shall

be applied first to the payment of any interest due and unpald,
and then to the repayment of Principal.

SECTION 2.4, Prepayment. The Borrower shall have the
right to prepay, without penalty, at any time, all or any part
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of the Principal. Any prepayment shall be applied in the order
prescribed in Section 2.3, and amounts applied to the remaining
inastallments of Principai shall bé applied pro rata to such
installments.

SECTION 2.5. Currency and Recipient of Repayment.

a. ‘If A.I.D. shall so notify the Borrower in writing,
the Borrower, until A.I.D. shall give notice otherwlse, shall
discharge its obligations to make payments pursuant to tnis
Artic}e, ahd if A.I.D. so directs, to make payments pursuant
to Section 7.1, by making all such paymentsin accordance with
the terms of this Agreement to the Government of Brazil 1ir
Brazilian currency, equivalent to, and at the same time as,
the dollar payments which would otherwise pe made ("Special
Payment Procedure"). In notifying the Borrower A.I.D. shall
specify the exchange rate at which the equivalents in dollars
of such payments of Brazilian currency are to be calculated,
providéd, however; that the Borrower shall in no case pe re-
quired to pay more units of Brazilian currency per dollar to
the Government of Brazil than it would have been required by
the Banco do Brasil to pay to obtain dollars for payments
directly to A.I.D. pursuént to this Agreement.

b. Recelpt by the Borrower of notice of election pur-
suant to subsection 2.5(a) shall not terminate those payment

obligations of the Borrower to A.I.D. under this Agreement not

s
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0.
discharged in accordance with the terms of subsection 2.5(a)
hereof, or any other rights of A,I.D. under thils Agreement.

SECTION 2.6. Place of Payment. All payments to be made

to A.I.D; shall be made to the Controller, Agency for Inter-
national Development Milssion to Brazil, Embassy of tne Unitec
States of America, Rio de Janeiro, Brazil, or at sucn other
place as A.I.D. may specify. Such payments sihall be deemed

to have been pald when received by A.I.D.

[ooo



ARTICLE.III

Conditions Precedent

SECTION 3.1. Conditions Precedent to Initial Financing.

Prior to the first disbursement or to the issuance of the first
letter cf .commitment under this Agreement, the Borrower shall
furnish in form and substance satisfactory to A.I.D.:
a. An opinion or opinions of lepal counsel satisfactory
to A.I.D. that:
1. Tnis Agreement nhas oeen dul; autnorized or
ratified by, and executed on benhalf of the
Borrower, nas been reyistered if and as required
Dy the law of Brazil, and constitutes a valid and
le.;ally binding obliation of tiie Borrower in
accordance with its terms;
ii. The Borrower is a duly or_anized and exlsting
institution, under the laws of-Brazil; and
ii1. To the best of counsel's knowled;e, the state-~
ments contained in Section 0.1 (Geneval Repre-
sentations and Warranties) are true and accurate.
b. A certificate substantially in trne form of Exhibit
I hereto (Certificate of Authorized Representatives),
c. Evidence that an agreement of guaranty has been
executed by the Government of Brazil, ("Guarantor") guarantee-

ing repayment of the loan and payment of all interest and other

s
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'payments required pursuant to this Agreement, and that said.
guaranty 18 in effect.in accordance with its terms.

4. Evidence of arrangemenﬁs with appropriate monetary
authorities for the registration of this Agreement in accord-
ance with the laws of Brazil.'

e. Evidence that an agreement has been executed, regis-
tered and put into effect by A.I.D. and the Guarantor establish-
ing the Special Payment Procedure described in Sgction 2.5 and
providing'for-appropriate payments by the Guarantor to A.I.D.

‘f. Evidence of contractual or other arrangements satis-
factory to A.I.D. for engilneering and cher Technical Assistance
‘services to be performed for the Project by a firm or firms
satisfactory to A.I.D., and procured in accordance with proce-
dures to be specified by A.I.D.

SECTION 3.2. Additional Conditions Precedent With Respect

To Financing Other Than Engineering Services. and Other Technical

Assistance. Prior to any disbursement or issuance of a Letter
of Commitment for Eligible Itemsocther than engineering services
and Other Technical Assistance, the Borrower shall furnish A.I.D.
in form and substance satisfactory to A.I.D.:

a. A final plan for the financing of the Project _
("Financial Plan"), showing evidence of the avallability of the
Brazilian currency and U.S. dollars required for the completion

of the Project.

Jen
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b. A fim plgn and schedule for the procurement, ins-
ta;lation and conltrhqtion‘neceasary to‘complqte the Project.

C. A transmission notworkfanalyaia for the Main System,
including informatibn on interrupting capacities for breakers,
transient and steady state stability, and selection of line
protective relays.

d. Evidence that Borrower has obtalned or shall obtain
all real property rights, including easements and rights of
way, required for completion of the Project in aécordance
with the schedule submitted pursuant to subsectioﬂ 3.2(b).

e. Such of the following additional items for any portion
of the Project as A.I.D. may specify: |
| 1. Additional plars and specifications;

2. Bvidence of arrangements for the necessary
procurement of commodities; and/or

3. Evidence of arrangements for ;nstallation or
construction services.,

SECTION 3.3. Terminal Date for Fulfillment of Conditions

Precedent. Rxcept as A.I.D. may otherwise agree in writing, if
the conditions established by Section 3.1 have not been satis-
fied by August 30, 1965, or if all of the other conditions spe-
cified by A.I.D. pursuant to Section 3.2 have not been satis-
fied by November 15, 1965, A.I.D. may, at any time thereafter,
terminate this Agreement by gilving notice to the Borrower. Upon

s
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such termination, the Borrower shall repay the unrepaid Prin-

cipal and any accrued-interest, whereupon all other obligations

of the Borrower and A.I.D. under this Agreement shall cease.

Jen
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ARTICLE IV

Disbursements

SECTION 4.1. Requests for Letters of Commitment. To

obtain disbursements, tne Borrower may from time to time re-
quest A.I.D. to issue letters of commitment to one or}more
United States banking. . institutions designatéd by the Borrower
and satisfactory to A.I.D., committing A.I.D. to reilmburse sucn
bank or banks for payments made, tinrough letters of credit or
otherwise, to the Borrower or any desl nee of the Borrower
pursuant to such documentation requiremencs as A.I.D. may
prescripbe. Banking charges incurred in connection with letters
of commitment and disvurseuments snall ve ['or tae account ol the
Borrower, and may ‘be financed out of tine loail.

SECTION 4.2, Date of Diswursements. Disbursements nere-

under snall Le deemed to occur on the respective dates un
wulch, payments vy A.I.D. are made Lo a vankdm; institution.

SECTION 4.4, Terminal Dates lor Disvursements. Lavop

as A.I.D. may otherwlse agree in writin,,, no letter of commit-
ment snall be issued in response (o requests received after
December 31, 19uv9, and no disourseme.t s..all ve made aprainst

documentation received after March 31, 1y70.
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ARTICLE V

Covenants Concerning Procurement

SECTION 5.1. Source of Procurement. All Eligible Items
financed under this Agreement shall have botn their sdurce and
origin in the United States of America. Transportatioh services
procured from a United States-flayg carrier shall be deemed to
have their source and orligin in the United States. Marine in-
surance issued in the United States by a company authorized to
do a marine insurance business 1in any state of tne Unlited States
of Americz shall be deemed to have 1ts source and origin 1in
the Unlted States. All other goods and services used 1n the
Project but not financed hereunder, snall have thelr source
and orliin in countries included in A.I.D. Geographic Code CLo
as 1n effect at the time such (;00ods and services are procured.

SECTION H.2. Method of Procurement. No more than reason-

able prices shall be pald for any Ellsible Item, and all such
items (except enylneerin;;, manazement and Q@ther Tecnnical ’‘ssist-
ance services) shall be procured on a fair and competitive nasis.
Except wilth respect to the fore;oln;; professional services, prices
should normally approxlmate the lowest competitive price f{or (ne
Eligible Item procured, operatiny; costs, quality, time and cost

of delivery, terms of payment, and otner factors considered.

Prices f'or Eligible Items which are procured in vulk within the

ar
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United States shall not exceed tne market priceé prevallin:
in the United States at the time of purchase. Eligivle Items
shall be procured 1n accordance with sueih procedures as A.I.D.
shall specify.
SECTION 5.3, Elisibility Date. No gbods and services

may be financed 1n wihole or in part b, the loan wnicenh arise out
of orders f{irmly placéd or eatered into, or services performed,
prior to March 27, 19u5.

SECTION 5.4. Transportation.

a. At least fifty (50) per cent of the jsross tonnage of
all ;;0ods (computed separately i'or dry pulk carriers, dry cargo
liners and tankers) financed by the loan, wihich may be trans-
ported on ocean vessels, shall be transported on privately-
owned United States-{la;; commercial vessels, to the extent sucn
vessels are avallable at falr and reasonavle rates {or United
Chates~flag commercial vessels. Determlinations t..at United
Stateé—flag commercial vessels are not so avallavle musti ve
approved by A.I.D.

Do, All Elijzivle Items transported to Brazil on vessels
other than privately-owned United States-fla,; commercial vessels
shall be transported on.carriers owned, operated or : nder tne
control of countries l:icluded in Code 935 of the A.I.D. Geo-
praphic Code Book as in effect at tie time sucn transportation

is procured; provided, however, inat no Eiiglble Items may be

Jun.
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transported on-any ocean vessel which A.I.D. in a notice to
the Borrower has designated asiineligible to carry A.I.D.-

financed commodities.

SECTION 5.5. Marine Insurance. If in connection with
tne placement of marine insurénce on shipments'financed vnder
Unlted Sfates legislation authorizing assistence to other
natlons, the Governmeht of Brazil, by statute, decree, rule
or regulation, favors any marine insurance company of any
country over any marine insurance company authorized to do
business 1in any state of tie United States of America, ship~
ments of Eligible Items shall, durins the continuance of sucn
discrimination, be insered apainst marine riskiin the United
States of America with a company or combanies authorlzed to
do a marine insurance business in any state of the United
States of America.

SECTION 5.0. Small Business Notification. In order trat

Ameriean small business s:i2all have tie opportunity to particl-
pate in furnishin;; Eli{lole Items, the Borrower snhall, at sucn
time as A.I.D. may specify, prior to orderin; or contracting

for any Eliglible Item eetimated to cost more than the equivalent
of five tnousand United States dollars ($5,000) cause to ove
received by A.I.D. such information concerning Ell;;lble Items

as A.I.D. may requlre,



15.

SECTION 5.7. Contracts. No Eligible Item may be finan-
ced in whole or in part by theilqan which arises (a) out of
contracts for ehdiqeering, procurement or construction services
unless A.I.D. has given its approval in writing to tne terms
of such contracts and the firhs which will pro&ide such ser-
vices; or (b) out of any contract for the pefformance of ser-
vices outside the Unifed States by Unlted States ciltizens
unless A.I.D. has approved in writing the employment of such

persons.
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SECTION 5.7. Contracts. No Eligible Item may be finan-
ced in whole or in part by the‘lqan which arises (a) out of
contracts for eﬁdiqeering, procurement or construction services
unless A.I.D. has glven 1ts approval in writing to tne terms
of such contracts and the firhs which will proQide such ser-
vices; or (b) out of any contract for the‘pefformance of ser-
vices outslide the Unifed States by Unlted States citlzens
unless A.IfD. has approved in writing the employment of such

persons.
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ARTICLE VI

Additional Covenants and Warranties

SECTION 6.1. General Representations and Warranties.

The Borrower represents and warrants that -as of the déte'of
this Agreement: '

a. Borrawer is a duly organized and éxisting mixed
capital company under the laws and decrees of Brazil with full
authority to carry on its present business, to urnidertake the
Project, and to enter into this Agreement;

b. Borrower has taken all corporate and legzal action,
and obtained all authorizations, consents and approvals of any
rovernmental body or regulatory authority required in connection
with making and performance of tuls Agreement, except such
action as may be required pursuant to Section 3.1 of this Agree-
ment;

c. Borrower has furnished A.I.D. with'a true copy of its
present Articles of Incorporation or Charter and Articles of
Associlatlon or By~Laws;

d. Borrower is not in violation of, and the execution
and delivery of tnis Agreement, the compliance witnh all of 1ts
terms and the carrying out of -the other transactions contemplated
hereby do not and will not conflict with or result in any

violation of any provisions of any present a;reement, francnise,

ar
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concession, license,.permit, decree, order, statute, ordinance,
governmental rule or regulation applicable to Borrower;

Ce There 18 no action or proceeding pending or threatened
(or, to the best of Borrower's knowledie, any basis tnerefor)
which might result 1n any material adverse change in the business
prospecté or conditions (financial or bthér)'of Borrower, or
which questions the vélidity of thils Agreement or any action
taken or to be taken pursuant to or 1n.gonnection herewlth, or
in cgrryiﬁg out the Project. No notice has been given by any
governmental autﬁority of any prdceedihg to condemn, purchase,
or othermwlse acquire Borrowér, the Project, or any part of or
interest in elther and, so far as Borrower knoﬁs, no such pro-
ceeding 1s contemplated. |

f. Borrower's assets are not subjJect to any lien , and
Borrower hés no subsidiaries except as heretofore disclosed to
A.I.D. in writing. For the purpose of this subsection the
term "lien" includes mortgages, pledges, charges, privileges
and priorities of any kind, and the term "assets" includes
revenues and property of any kind.

8. Borrower has filed all 1ts tax returns which to the
knowledge of the Borrower are required to be filed, and has paid
all taxes, assessments, dutles, and other governmental charges

except those not yet delinquent or those being contested in good

Jon
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faith.

h. Borrower hag heretofore disclosed in writing to A.I.D.
all agreements material to the Perect or this Agreement, and
all other cilrcumstances wilch may materially affect the Eroject
or the discharge of Borrower's obligations under this Agreement.

SECTION 6.2. Execution, Completion and Operation of Project.

The Borrower shall:

a. Make available or arranpe to make available for the
Projeét funds required by the Financial'Plan, and any funds or
othef resources required to complete the Project in the event
that the funds presently programmed are insufficient to com-
plete the Project.

b. Carry out and complete the Project, with due diligence
and efficiency, providing any additional resources which may
be required. The Project snhall be carried out in conformity
with sound engineering, construction and financial practices
and ahy contracts, engineering, construction or procurement
arrangements, or plans, schedules and specifications approved
by A.I.D. The Borrower shall obtain A.I.D. concurrence prior
to any material modification or cancellation of any such con-
tracts, arrangements,\pians, schedules, or specifications.

¢c.  Adequately maintain and repair, in accordance with
sound maintenance prac.ices, the completed Project, and Eligible

Items and any construction or facility resulting from their use.

A
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SECTION ©.3. Papticular Covenants. Until payment in

full or all sums due under this Agreement, the Borrower, ex-
cept as A.I.D. @ay otherwlse agreé in writing:

a. Shall pay'or cause to be pald all taxes, fees, or
other charges, if any, imposed under the léws of Brazll or laws
in effect'in its territory on or in connection with the execu-
tion, delivery or registration ol this Agreement or tne repay-
ment of Principal or payment of interest hereunder. Such
taxes and fees shall not be paid out of the proceeds of the
loan.

b. Shall insure or cause to be insured the 2quipment and
materials financed under thils Agreement against risks incldent
to their purchase and translt to the point of thelr use 1n tha
Project.

C. Shall keep 1its properties and ousiness insured with
financially sound and reputable lnsurance companies against loss
or damage in sucn manner and to the same extent as shall be in
accordance witnh good commercial practice with regard to property
and business of 1like character in comparable circumstances.

d. Shall maintain 1ts existence and rignt to carry on
operations énd take all steps necessary to maintain and renew
all rights, powers, privileges; concesslions and franchises
which are necessary or materially useful 1n the conduct of 1its

business.

I.I.
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e. Shall not permit its assets to be subjJected to any
lien, provided tnat this subsection snall not apply to (1)
any lien created on.property, other than property financed
under this Agreement, at the time of purchase thereof, solely
as security for the payment of the purchase price of such
property, or (ii) liens for taxes not delinquent or taxes being
contested in pjood faith, provided that sucihi liens shall be
discharged within thirty (30) days after final adjudication,
or (111) liens for wages not yet due, or (iv) deposits or
pled;es of property other than capital assets to secure pay-
ment of workmen's compensation or other similar benefits re-
quired by law, or (v) deposits or pledses of property otiler
than capital assets to secure performance of vids, tenders,
leases, public or statitory ocligations, stret, or appeal bonds,
or other purposes of like ;eneral nature in tne ordinary course
of the Borrower's business. For purposes ol thls subsecticn
the term "lien" includes mort;ages, pled es, char es, privile es
and priorities uof' any kind, and the term "assets" includes
revenu2s and property of any kind.

L. Shall cunduct any transacticns wit:n its direciors,
officers, stecknolders, affiliates and employees in accordance
witn {oed commercial practice.

e Shall promptly infcri A.I.D., of aay cunditions whic:.
interfere witr, or t.reaten Lo ianterfere witi, the payment of

Principal or interest or tae carryin;, out of tne Project.

A
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h. . Shall not enter into any other arrangement by which
the Borrower incurs 1ndebtédness mnaturing in more than twelve
(12) months without the concurrence in writing of A.I.D.

1. Shall not declare or pay any cash dividend on or
authorize or make any other distribution on account of any
shares of any class uf stock of the Borrower whether now or
hereafter outstanding, or make any payment on account of the
purchase, acquisition, redeiption or otiher retirement of any
shares of such stock, (1) except out of‘tne earnéd surplus of
the ﬁorrower, determined in accordance witci s;enerally accepted
sound accountin, principles and practices, and (11) unless the
Borrower 1s not in default under this Agreement.

J. Shall not suostantially chan;e the nature of its
business,

k. Shall not sell, transfer, lease or otherwise dispose
of any significant part of its real estate, plant, equipment
or other f'ixed assets,

SECTION ©.4. Rate Structure. Borrower snall exercise

best efforts to maintain a rate structure for sales of electrical
eneryy, the revenues from wihicih shall ve s.fficient tu cover
all overhead and operating costs, depreciatiovn, interest on

devt, amortization payments on devt to the extent not included

in deprecilation, plus a reasonaile surplus to finance further

expansion, all withou.t benefit of wovernment subsidies. Com-

Jons
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putations on which the rate strﬁcture is based shall accord
with applicable Brazilian laws and with accounting principles
and procedures generally accepted as sound. Borrower and
A.I.D. shall, from time po time, mutually review and discuss
Borrower's rate structure.

SECTION 6.5. Information and Marking. Borrower shall

make appropriate arrangements satisfactory to A.I.D., to pu-
blicize the Project as United.States aid in furtherance of

the Alliance for Progress. Such publicity shall include, but
shall not be limited to, prominent display of the Alliance for
Progress éymbol and the "Hand Clasp" symbol at the Project
sites.

-

SECTION 6.6. Maintenance of Records; Inspections; Reports.

a. The Borrower shall maintain or cause to be maintained
‘books and records adequate to identify the Eliglble Items; to
disclose thelr cost and their use; and to indicate the progress
of the Project. The Borrower shall also maintain or cause to
be malntained books and records in accordance witn sound ac-
counting practice showing its financial condition and profits
and losses as well as any changes 1n capital structure. Such
books and records shall be aud;ted regularly, at such intervals
as A.I.D. may specify, by auditors acceptable to A.I.D. The
Borrower shall authorize such auditors to prepare audit reports
in form satisfactory to A.I.D. and to answer directly any reason-

able request for information about the Borrower's accounts.
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Such books and records shall be maintained and audited for
such period as A.I.D.‘may require.

b. A.I.D. shall have the right at all reasonable times
to examine sucn books and records and all other_documénts,
correspondence, memoranda, and other records relating to tne
Project armd the loan. The Borrower shall céoperate with, and
glve reasonable assistance to, and shall facilitate inspection
by A.I.D;4of operations and the utilization of funds under
this ‘Agreement, and shall afford all reasonable opportunity
for authorized representatives of A.I.D. to visit any part of
the territory of Brazil for purposes related to this Agreement.

c. Thé Borrower shall promptly furnish to A.I.D. such
financial and other reports and information relating to the
Project, the loan or transactions pursuant to tnis Agreement and

any covenants of this Agreement as A.I.D. may request.

SECTION ©.7. Commissions, Fees and Other Payments. The
Borrower warrants and covenants that, in connection with obtain-
ing this loan or taking any action under or with respect to
this Agreement, i1t has not paid and will not pay or agxree to
pay, nor to the oest of its knowledie nas there veen paid or
will thgre be paid or apreed to ve paid by any other person
or entity, commissiocns, fees or otiler payments of any kind,

except as regular compensation for bona fide professional,

Y
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technical or qther comparable sérvices. Borrowér snall prompt-
ly report to A.I.D. any payment or agreement to pay for such
bona fide professional, technical.or comparable services to
which 1E i3 a party'or of which 1t has knowledge (indicating
whether such payment has or is to be made on a contingent basis)
and if tﬁe amount of any such payment i1s deemed unreasonaole vy
A.I.D., Borrower shali cause a reduction satisfactory to A.I.D.
to be made therein. ;

SECTION v.8. Taxes. Except as otherwise expressly pro-
vided herein or otherwise approved in writing oy A.I.D., no
taxes, charges, fees, tariffs, dutles, deposit requirements,
or simllar payments of any kind shall pe eligivle for finan-
cing under this Agreement.

SECTION ©.9. Land Rights. Tne costs of real property

rights includin; easements and rights of way, required for
the completlon of the Project shall not be eligible for finan-

cing hereunder,

a
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ARTICLE VII

Remedies of A.I.D.

SECTION 7.1. Events of Default; Acceleration. If any

of the following eveats ("Events of Default") occurs:

a. The Borrower falls to pay in full when due any
installments of Principal or interest or any_other payment
required under thils Agreement;

b. The Borrower or Guarantor fall to comply with any
other provision contained herein or 1n the Guaranty Agreement;

c. Any representation or warranty made by or on behalf
of the Borrower or Guarantor with respect to obtaining thils
loan or made or required to be made hereunder 1s determined by
A.I.D. to be incorrect in any materlal respect;

d. Any change 1n the character, capaclty or credlt
worthiness of the Borrower occurs because any actlon shall
have opeen taken by any governmental authority for the dis-
solution or disestablishment of tne Borrower or for the sus-
pension of the operations of the Borrower or a substantlal
part thereof, or for the cancellation, substantlal amendment
or suspension of the right of the Borrower to engage in the
activities flinanced 1n whole or 1n part under tnis loan, or
to service the loan; or

c. A default occurs under any other apgreement between

the Borrower or the Guarantor and the Unlted States or any of

Jon



1ts agencies;

then, A.I.D., at its option, may declare all or any part of
the unrepaid Principal to be due and payable immediately, and
upon any such declafation, unless the default 18 cured within
thirty (30) days thereafter, such Principal and all interest
accrued thereon shall become due and payable as of the date
of such declaration.

SECTION 7.2. Termination of Disbursements; Transfer of

Goods to A.I.D. If at any time:

a. An Event of Default occurs;
b. An event occurs which A.I.D. determines to
be an extraordinary situation which makes 1t improbable
that the purposes of this loan will be at‘ained or that
the Borrower or Guarantor will be able to perform its
obligations hereunder or under tne Guaranty Agreement;
or
c. Any disbursement would be in violation of the
law governing A.I.D.
then, A.I.D., at its option, may (1) decline to issue further
letters of commitment; (11) suspend or cancel outstanding let-
ters of commitment to the extent that tney nave not veen -tili-
zed throuzh the issuance of 1rfevocaule letters of credit or
through bank payme.its made other tian under irrevocable letters

of credit, yiving notice to the Borrower promptly thereafter;
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(111) decline to make disbursements other than under letters
of commitment; and (iv) at A.I.D.'s expense, direct that title
to poods financed hereunder shall be transferred to A.I.D., 1if
the js0ods are from A source outside Brazil, in a deliverable
state and have not been offloaded in ports of entry of Brazil,
1t being unaerstood that to the extent that any costs connected
with the purchase and'transportation of these goods ha?e been
financed by the loan, such amounts shall be deducted from
Principal.

SECTION 7.3. Refunds. If A.I.D. determines that any
disbursemént 1s not supported by valid documentation in accord-
ance with tne terms of this Agreement, or is not made or used
in accordance with the terms of this Aireement, or i3 in
violation of the law governing A.I.D. (including A.I.D. regu-
latlons appiicable to the Borrower's operations), A.I.D., at
1ts option, may, notwithstanding the avallability of any other
remedy provided for in Section 7.2, require the Borrower to pay
A.I.D. within thirty (30) days atter recelpt of a request
therefor, an amount not to exceed the amount of' suci disourse-
ment; pruviaed, however,‘tnat such request by A.I.D. shall pe
made not later than five (5) years after the date of the final
disbursement hereunder, Any'sﬁch refund received by A.I.D.
shall be applied as provided in Section 2.5, and amounts applied

to the remaining installments of Principal shall be applied in
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inverse order of their maturity.

SECTION 7.4. Walvers of Default. No delay in exerclsing

or omission to exercise any right, power or remedy accruing
to A.I.D. under thié Agreement shall be construed as A walver
of any such rights, powers, or remedies.

SECTION 7.5. Expenses of Collection. All reasonable

costs incurred by A.I.D. (other than salaries of its staff)
after an Event of Default has occurred, in connection with the
collection of amounts due under this Agreement, may be charged

to the Borrower and reimbursed as A.I.D. shall specify.
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ARTICLE VIII

Miscellaneous

SECTION 8.1. Effective Date of Loan Agreement. This

Agreement shall enter into effect as of the day and year first
above written.

SECTION 8.2. Use of Representatives.

a. All actions required or permitted to be performed
or taken under this Agreement by Borrdwér or A.I.D. may be
performed by their respective duly authorized representatives.
b. The Borrower hereby desi;nates its President as its
representative with authority to desi;nate in writing other
representatives of Borrower in its dealings with A.I.D. The
Borrower's representatives designated pursuant to the preceding
sentence, unless A.I.D. is given notice otherwise, shall have
authority to agree on behalf of the Borrower to any modification
of this Agreement whici does not substantially increase the
Borrower's oblijzations hereunder. Until recelpt by A.I.D.
of written notice of revocation by the Borrower of the authority
of any of 1ts representatives, A.I.D. may accept the signature
of such representatives on any instrument as conclusive evidence
that any action effected by sucn instrument"is authorized by
the Borrower.

SECTION 8.3. Successors to Rights of A.I.L. If, by

s



30.
operation of any law of the United States of America, or by
virtue of assignment, any corporate or other agency of the
Government of the United States of America succeeds to the
rights and obligations of A.I.D. under this Agreement, such
agency shall pbe deemed to be A.I.D. Hr purposes of this Agree-
ment.

SECTION 8.4. Communications. Any communication or

document given, made or sent by the Borrower or A,I.D. pur-
suant to this Agreement shall be in wrlting and shall be
deemed to have been duly given, made or sent to tie party to
which 1t is addressed wihen it shall oe delivered by nand or
by mail, tel:gram, cable or radiogram, to such party at the
following address:
To the Borrower:
Mall Address:
Compannia Paranaense de Energia Elétrica - COPEL"
Rua Monsenhor Celso, 151 - 39/6% andares
Curitiba, Paran&
Brasil.
Cable Address:

COPEL
Curitiba,.

To A.I.D. (five copies):
Mail Address:
Office of Capital Development
Agency for International Development

Embaixada dos Estados Unidos da América
Rio de Janeilro, Brasil.

/e
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Cable Address:
USAID
Amembassy
Rio de Janelro.
Other addresses may be substituted for the above upon
the giving of notice as provided hereiln.
A1l communlcations and documents submitted to A.I.D.
hereunder shall be iﬁ English, and all technical and engilneer-

ing specifications thereln shall be 1n_terms of Unlted States

standards, except as A.I.D. may otherwise agree in writing.
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IN WITNESS WHEREOF, the Borrower and the United States
of America, each acting through its respective duly authorized
representative, have caused this Agreement to be signed in
their names and delivered as of the day and yeér first above

written.

COMPANHIA PARANAENSE DE ENERGIA

ELETRICA -iiij? UNITED STATES OF AMERICA
By: WL W\,J‘A\__By. W- /;’ZZ/L

st

Title: President Title:Director, USAID/Brazil
[eclihical pyreereR

Concﬁrrence:
GOVE%NMENT OF THE UNITED STATES OF BRAZIL
a ¢ ¢
By: L AMLAMD in. A'*M"a _ﬂhl L0

Title: Coordinator, COCAP

In the presence of:

/%;/ng/hx

/




EXHIBIT NO. 1

CERTIFICATE OF AUTHORIZED REPRESENTATIVES

Re.: LOAN No.

/ Name of Borrower 7 ("Borrower") hereby repre-
sents and warrants to.the Agency for International Development
("A.I.D.") that due authority is vested in the following person(s)
to act on its behalf in the capacities specified in connection
with the execution and operation of the Loan Agreement, dated

» between Borrower and A.I.D., es-

tablishing a loan in Borrower's favor in the amount of eleven
million four hundred thousand United States dollars, to sign
the Loan Agreement, to make representations by signing certi-
ficates, to make requests for disbursements and to sign any
other document that may be required by the Loan Agreement:

Name Title Signatures

It 1s also represented and warranted that the above
signatures are the authentic signatures of the respective
persons,

[/ Name of Borrower 7

By:

Title:

Date: _
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IN WITNESS WHETEOE, the Eorrover and the United States of Amcrica
2 J
each vcting through i4a rossssiive duly eutiorizel ropresonbobives, heve
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