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LOAN AGREEMENT dated the thirteenth dey of February 1975
between the UNITED STATES OF AMERICA, acting through the
AGENCY FOR INTERNATIONAI, DEVELOPMENT ("A.1,D,"), and the

ARAB REPUBLIC OF EGYFT ( the "Borrower"),

ARTICLE I

The Loan

SECTION 1.01, The Loan. A,I,D, agrees to lend to
the Borrower pursuant to the Forelgn Asgistance Act of 1961,
as amended, an amount no}‘. to exceed eighty millior United
States dollars ($60,000,000) (the "Loan") for the foreign
exchange costa of commodities and commodity-related ger-
vices, a8 such services are defined by A,I,D. Regulation 1,
needed to essist the Borrower to increase its industrial
and agricultusal production, Commodities and comnodity
related services authorized to be financed hereunder are
hereinafter referred to as "Eligible Items", as hereinafter
more fully described in Section 4.0k, The aggregate
amount of disbursements under the Loan is hereinafter

referred to a8 "Principal",
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ARXICLE II
Loan Terms

SECTION 2.01, Interest. The Borrower shall pay to A,I.D,
interest which shall acerue at the rate of two percent (ﬁﬁ) per
annum for ten years following the date of the first disbursement
hereunder ard at the rate of three percent (3%) per annum there-
after on the outstanding balance of Principal and on any due
and unpaid intereat. Interest on the outatanding balance shall
accrue from the date of each resmective disbursement (as such
date is defined in Section 5.03) =ud shall be computed on the
basis of a 365-day year. Interest shall be payable semi-
annually., The first payment of intereat shall be due and payable
no later than six (6) months after the first disbursement hereunder,
on a date to be specified by A.I.D,

SECTION 2.02. Repayment. The Borrower shall repay to
A.I.D, the Principal within forty (L4O) years from the date of the
first disbursement hereunder in sixty-one (61) approximately equal
semiannual installments of Principal and interest. The first
inetallment of Principal shall be payable nine and one-half
(9-1/2) years after the date on which the first interest payment
is due in accordance with Section 2,01. A.I.D. shall provide the
Borrower with an amortization schedule in accordance with this
Section after the final disbursement under the Loan.

SECTION 2.03. Application, Currency and Plece of Payment.

All payments of interest and Prineipal hereunder shall be made in

United States dollars and shall be applied first to the payment of



-3- |

interest due and then to the repayment of Principal. Except as A,I.D,
may otherwise specify in writing, all such payments shall be made to
the Controller, Agency for International Development, Washington,
D.C., U.S,A., and shall be deemed made when received by the Office
of the Controller.

SECTION 2.04. Prepayment. Upon payment of all interest
and refunds then due, the Borrower may prepay, without penalty, all
or any part of the Principal. Any such prepayment shall be applied
to the installments of Principal in the inverse order of their
maturity.

SECTION 2.05. Renegotiation of the Terms of the Loan. The

Borrower agrees to negotiate with A.I.D., at such time or times as
A.I.D. may request, gn acceleration of the repayment of the Loan
in the event that there is any significant improvement in the
internal and cxternal economic and financial position and prospects

of the countsy of the Borrower.



h-
ARTICLE III

Conditions Precedent to Disbursement

SECTION 3,01, Conditions Precedent to Initial Disbursement

Prior to any disbursement or to the issuance of any Letter of
Commitment or other authorization of disbursement under the loan,
the Borrower shall, except as A,I,D, may otherwise agree in writing,
furnish to A,I.D, in form and substance satisfactory to A,I.D,:

(a) an opinion or opiaions of the Minister of Justice of
the Arab Republic of Egypt that this Agreement has been duly
authorized and/or ratified by and executed on behalf of the
Borrower and that it constitutes a valid and legally binding ob-
ligation of the Borrower in accordance with all of its terms:

(b) a statement of the names of the persons holding or
acting in the office of the Borrower specified in Section 8.02
and a specimen signature of each person specified in such stete--
ment;

(c) a procurement plan including the procedures by which
all procurement financed under this Agreement will be carried out,
the criteria and prededures for determining importer eligibility,
and the mechanism for publicizing procurement and making awards.

SECTION 3.02. Terminal Date for Meeting Conditions Precedent

to Disbursement. If all the conditions specified in Seetion 3.01

shall not have been met within ninety (90) days after the date of
this Agreement or such later date as A,I.D. may agree to in writing,
A.I,D., at its option, may terminate this Agreement by giving

written notice to the Borrower. In the event of a termination
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hereunder, upon tho giving of notice, the Borrower shall immediately
repay the Principal then outstanding and shall pay any accrued
interest and, upon receipt of such payments in full, this Agreement
and all obligaticns of the parties hereunder shall terminate,

SECTION 3,03. Notification of Mzeting Conditions Precedent

to Disbursement. A,I,D. shall notily the Borrower upon determination

by A.I.D, that the conditions precedent to disbursement specificd

in Section 3.01 have been met,
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ARTICLE IV

Procurement, Utilization, and Eligibility of Commodities

SECTION 4.01. A.I.D. Regulation 1 Except as A,I.D, may

otherwise specify in writing, this TLoan and the procurement and
utilization of Eligible Items financed under it are subject to

the terms and conditions of A,I.D, Regulation 1 as from time to

time amended and in effect, which is incorporated and made a

part hereof. If any provision of A,I,D. Regulation 1 is inconsiatent
with a provision of this Agreement, the provision of' this Agreement
shall govern.

SECTICY 4.02. Source of Procurement Except as A.I.D. may

specify in Implementation ;etters or Commodity Procurement
Instructions, or as it may otherwise agree in writing, all
Eligible Items shall have their source and origin in the United
States of America.

SECTION 4.03. Date of Procuremrnt. Except as A.I.D, may

otherwise agree in writing, only those commodities licensed by the
Borrower on or after the date that the first Letter of Commitment
under this loan becomes operative, and services related to such
commodities, shall be eligible for financing under this Loan.

SECTION 4.0L. Eligible Items

(a) The commodities eligible for financing under this
Loan shall be those specified in the A.I.D. Commodity Eligibility
Listing as set forth in the Implementation Letters and Commodity
Procurement Instructions issued to Borrower. Commodity-related

services as defined in A.I.D. Regulation 1 are eligible for
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financing under this Loan. Other items shall become eligible for
financing only with the written agreement of A.I.D. A(I.D. may
decline to finance any specific commodity or commodity-related
service when in its judgment such financing would be inconsis-
tent with the purpose of the loap or of the Foreign Assistance
Act of 1961, as amended.

(b) A.I.D. reserves the right in exceptional situations
to delete commodity categories or items within commodity catego-
ries described by Schedule B codes on the Commodity Eligibllity
Listing. Such right will be exercised at a point in time no
later. than commodity prevalidation by A.I.D. (Form 11 approval)
or, if no comnodity prevalidation is required, no later than
the date on which an irrev(ocable Letter of Crr‘:dit is confirmed
by a U.8. Bank in favor of the supplier.

(¢) If no prevalidation is required and payment is not
by Letter of Credit, A.I.D, will exercise this right no later
than the date on which it expends funds made available to the
Borrower under this Agreement for the financing of the commodity.
In any event, however, the Borrower will be notified through
the A.I.D., Mission in its country of any decision by A,I.D. to
exercise its right pursuant to a determination that financing
the commodity would adversely affect A.I.D, or foreign-policy
objectives of the United States or could jeopardize the safety

or health of people in the importing country.
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8ECTION L,05, Procurcment Zor Public Sector. With respect

to procurcment hereunder by or for the Borrower, its departments and
instrumentalitics 2xeept public scetor menufactiring underéakings:
(a) The provisions of Seetion 201.22 of A.I,D,
Regulation 1 regording compctitive big procedures shall apply unless
A.I.D. otherwise agrees in writing; and
(b) Borrower will undertake to assure that public scetor
end-users uader this Loan cstablish adequate logistic management
facilities and that adequate funds are available to pay banking
charyes, customs, duties and other comnodity-related charges in
connection with commodities imported by public sector end-usgers.,

SECTION 4,06. Financing Physical Facilitios,

Except as A.I.D, may otherwise agree in writing, not more than
$l,000,000 from the procceds of this Loan shall be used for the
purchese of commoditins or commodity-rclated serviceos for use in the
eonstruction, cxpansion, equipping, or alteration of any one physical
facllity or rolated physical facilitics without prior A,I.D.

approval, additional to the approvals required by A,I.D. Regulation 1,
"Related physical Tacilities" shall m-an thosc Tacilitics which,
taking into account such factors as functional intcrdcpendencu,
geographie preximity ang ownership, constitute g singl: enternrise

in the judmment or A.I.D,

SECTION !.07. Utilization of Comnoditics.

(a) Borrower shall ingure that commodities financed under

this Agreement shall be effectively used for the purpose for which
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the assistance is made available. guch effective use shall include:

(1) The maintenance of eccurate arrival and clearance
records by customs authorities and the prompt processing of
commodity imports through customs at ports of entry and rcmovad
from customs and/or customs-bonded warehouses of such commodities,
the total time for which (from date commodities arrive at port
of entry to datc importer removes them from customs) shall not
exceed ninety {90) calendar days unless the importer is hindered
by force majeure or A,I.D. otherwise agrees in writing:

(11) The consumption or use not later than ome (1) year

from the date the commodities arrive a the port of entry unless a
longer period can be justified to the aatisfaction of A.I.D. by
reagon of force mejeure or special market or other circumstances;
and

(11i) The proper surveillance and supervision by Borrower
to reduce breckage and pilferage in ports resulting from careless
or deliberately improper cargo handling practices, a8 specified
in detail in Implementation Letters.

(b) Borrower shall use its best efforts to prevent the use
of commodities financed under this Agreement to promote or assist
any project or activity associated with or financed by any
country not included in Code 935 of the A.L.D. Geographic Code
Book as in effect at the time of such projected use except with

the prior written consent of A.I.D.
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SECTION 4,00, Motor V-hicles. Excopt as A,I,D. may other-
wise agree in writing, nene of the proceeds of this Loon may be
uszd to finance the purchase, salz, long-term lensi, cichange or
guarantyasf a sale of motor vehicles unless such motor vobicles
are manufactured in the Unitod Stases.

SECTICN 4,09, Minimuw Siz . of Transactions. Except vhere

authorized by A,I.D. in vriting, no forcign cxchange allocation
or Letter of Credit issucd pursuant ts tiis Agreement shall be
in an amount lzss then ten thousand Dollars ($10,000). The
minimum sizc o1 transection restriction is not aoplicabl: for
end-usc imnorters.

SECTION 4.10. Proccedures. A.[.D. will issue binding
Implementetion Lottors and Commodity Procurcment Instiuchions
which will prescrib: the praocedures applicable in eonnection

with the implementation of this Agreement,
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ARTICLE V
Tisbursunents

SECTION 5.01. Disburscment for Unit.ed Stat.s Dollar Costs -

Latt:rs of Commitment to Unitud Statos Banks. Upon satisfoetion

of conditions precedoent, Lhe Borravoer mey, Tvom time to time,
requ:st A.I.D, to issue Lutters of Comaituent for speecificd
amounts to one or mope United Statos banks, satistactory to
A,I.D., commitving A,I,D, to roimburse such bank or benks for
bayments made by them tq the Borriuer or any designe: of the
Borrower, throush the use of Letters of Credit or otherwise,
for eosts of Elipiblc Ttems procurcd in accordance with the
terms and conditions of this Agrocment, Payment by n bumk 45 a
contractor or suppli:r will be med.: by the bank upon prasentation
of such supporting documentation ag A.I.D, may preseribe in
Letters of Commitment and Implementation Lettors. Bankinr
charges incurred in conneetion with Loetters of Commitment ang
Letters of Cr:dit sholl b- for the account of th: Borroiiur end
may be financ:d vnd-r tlhc Loan,

SECTION 5.02. Othor TForms ot Disbursument. Disbursoncents

of the Loan may also be made through suech other means n=1 by
such othur procedures, as th- Rorrcyver and ALLD, may agros to
irn writin-~,

SECTION 5.03. DMate of Disbursament. Disburs-ments by

AI.D, sheall be desmad to'occur, in the ease of diskurscments

pursuant to Scection 5.01, on th. dat: on which A.I.D, makes o
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disbursomenut to the Borrower, to ils desiwacr:, or to a banking
institution pursuant to a Lubtt.r o1 Commitment,

SECTION 5.0%, Terminal bate Tor Requests for Letters of

Commitment. Except as A,I,D, may othurwise agree in writing,

no Lotter of Comuitment ehnll be issucd in response to a requost
received after twelve (12) months from the dete of signing of
this Agrecment.

SECTION 5.05. Torminal Date for Disbursement . Except os

A,I.D, may othorwise ngfce in writing, no disburscment of loan
funds shall be made ageinst documentetion submitted aficr
cighteen (1€) months from the date of signing of this Axr rement,

SECTION 5.06. Documentation Requirements. A.T.D,

Regulation 1 specifies in detail the documents required Lo
substantiatc disburscments under this Agreemont by Letter of
Commitment or other method of financing. The document number
shown on the Lotter of Cmmitment or other disbursing authoriza-
tion document shall be the number reflected on all disbursemernt
documents submitted to A,ID. In addition to the mbsve, Borrcwer
shall maintain records adcouate to ostablish that comanditi:s
financ:d hereunder have beon utiiize:d in acesrdonce with Geetion
4.07 of this Agrecmcnt. Additionsl documents may 2lso be rocnired
by 4,I.D. with respeet to specific eommuditi-s, as may b: sot
forth in d:tail in Dmplementation Luoth.rs.

SECTION 5.07. Records. Borrower shell meintain or ceuse

to be maintain:d in cceordance with sound acecunting prineipl s
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and proctices cancist utly applicd such bsoks and reeords releting
to this Agrccment as may be preseribed in Implementation Lotters,
Such books and records shall be mede availeble to A,I.D, for such
periods and at such times as A I.D, may require, And shall be
maintained for five years alfter th: date of last disbursement

by A.I.D. under this Agrcoment.
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ARTICLE VI

General Covenante and Warranties

SECTION 6.01. R-ports. Borrower shall furnish to 4,I.D,
such information and reports relating to th: gouds and serviccs
financed by this Loan and the performanc: of Borrower's sblign-
tions under this Agreoment as A.ILD, mey reau:st,

SECTION 6.02, Disclosare of Mat :rinl Facts and Circuastances.

Th:: Borrower represents and warrants that all facts and circum-
stances tiint it has disclosed or caused to be disclosed to A,ILD,
in the course of obtaining the Loan are accurate and complote,
and that it has disclosed to A,I.Z,, nccurntcly and cooplet.ly, ell
facts nnd circumstances that might materially affect the Loan
and the discharge of its obligaticn under this Awgrcement. The
Borrower shall promptly inform A,I.D. of any facts and circum-
stances that may hereafter srisc that might materially affect,
or that is reascnable to belicve might materielly affect, this
Loan, or the discharge of the Borrower's obligetions under tkis
Agreement.

SECTION 6.U3. Taxation. This Agrceement, the Loan, nnd ~uy
avidence of indebtedness issued in conneetion herewith sanll be
free from, and the PTinpipal and interest shall be paid without
deduction f~r and free from, any taxation or fees imposed under
the laws in cticet within the country of the Borrowcr.

FROTION 6.0, Cowulssions, Feas_nvst Other Prymants,
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SECTION 6.04, COMMISIONS, FEES and OTHER PAYMENTS.

(a) Borrower varrants and covenants that in connection
with obtaining the Loan, or teking any action under or with respect
to this Agreement, it has not paid, and will not pay or agree
to pay, nor to the best of its knowledge has there been paid
nor will there be paid or agreed to be paid by eny other person
or entity, commissions, fees, or other payments of any kind,
except as regulur compensation to the Borrower's fullitime
officers and employees or as compensation for bona fide
professional, technical or comparable services. The Borrewer
shall promptly report to A.I.D. any payment or agreement to
pay for such bona fide professional, technicel, or comparable
gservices to which it is a party or of which it has knowledge
(indicating whether such payment has been made or is to be made
on a contingent basis), and if the amount of any such payment is
deemed unreasonable by A,I.D., the same shall be adjusted in
e manner satisfactory to A.I.D.

(b) The Borrower warrants and govenants that no paymente
have been or will be received by the Borrower, or any official
of the borrower, in connection with the procurement of goods
and serviess financed hereunder, except fees, taxes, or similar

payments legally established in the country of the Borrower.
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13TICIE VII

Cancellation and Susp .nsion

SECTION 7.01. Cancellrtisn hy th: Borrowor, Th: Borrowor

may, with the prior written cons:nt of A.I.D., oy written notice:

to A,I.D., cancel any peri of the Loan ‘i) wrich, prior to the

giving of such nstice, ALI,D, has ust disbursed or commithed

itsclf to disburs., or (it) whieb iirs not then been utilized

through th: issuance of irressccabl. Letters ot Credit or through

bank payments -made other than nnder irrevocable Letters of Credit.

SECTICN 7.02. Events of D.tault: Acceolerntion. If any

one or mor. of the following cvents {"Events of Default ') shall

occur:

(a)

The Borrower shell have failed to pay wiren due nny

inturest or installment of Principal required ander

this Agreoment .

The Borrower shall hove'fnilzd to comply witi ~ny

other provision 3f tiis Agreement . including “bhut

without limitation, the obligation to carry oub thne

Progrem with du: diligenc: and etficiency:

Th Eorrower shrll have failed to pey when diae any

interest -r any installment of Principel or any other

pryment reguired wnder eny sther lonn agreement,

any guaranty agrecment, or any sther agrrement between
[}

the Beprrover <r nny of its ag.ncics ~nd A,I.D., or

any of its prcdecussor ngencies,
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then A,I.D, may at its option, give to the Borrower notice that
all or any part of the unrepaid Principal shall be due and pay-
able sixty (60) days thereafter, and, unless the Event of De-
fault is cured within such sixty (60) days: (i) Such unrepaid
Principal and any accrued interest hercunder shall be duc and
payable immediately; and (i) the amount of any further dis-
bursements made under then outstanding irrevocable Letters of

Credit or otherwisc shnll become duec and payable as soon as mede.

SECTION 7.03._ Sugpensiou of Disbursemcnts, Transfer of
Goods to A.I.D. 1In fhe event that at any time:

(a) An Event of Default has occurred;

(b) An event occurs which'A.I.D. determines to be an
extraordinary situation that makes it improbable either thot
the purpose of the Loan will be attained or that the Bor. rier
will be able to perform its obligation under this Agreement; or

(¢) Any disbursement would be in violation of the legis-
lation governing A.I.D.; then A.I.D,, in addition to remedies pro-
vided in A,I.D. Regulation 1, at its option, may (i) decline to
issue further Letters of Commitment or other disbursing author-
ization, (ii) suspend or cancel osutstanding Letters of Comuitment
or other disbursing authorizations to the extent that they have
not been utilized through the issuance of irrevocable Letters of
Credit, or (iii) to the extent that A,I.D. has not tade direct re-
imbursement to Borrower thereunder, giving notice to Borrower

promptly thereafter, decline to make disbursements other
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than under Lottoers of Commjtment: ang (iv) at A,I.D.'s expense,
direct that title to gzoods financed hercunder shalil be trangferred
to A,I.D., if the goods are in g deliverable state ang have
not been cffloaded in ports of entry of the Arab Republic of

Egypt.
SECTION 7.0k. Cancellation by A.I.D, Following any

8uspension of disbiirsements pursuant to Scetion 7.03, if the cauge
or causes for such suspension of disbursements shall not have been
eliminated or corrected within sixty (60) days from the date of
such Buspensicn, A,I,D, may, at its option, at any time or times
thereafter, cancel all or any part of the Loan that ig not then
either disbursed or subject to irrevocable Letters of Credit.

SECTION 7.05. Continued Effectivencss of Agreement,

Notwithntanding any cancellation, suspension of disbursement or
acceleration of repayment, the provisions of this Agreement shall
continue in full force and effect {as to any funds disbursed under
this Loan) until the repayment in full of all Principal and any
accrued interest hereunder,

SECTION 7.06. Refunds. TIn addition to any refund otherwige
required by A,I,D, Pursuant to A,I,D. Regulation 1, in the case or any
disburgement not Bupported by valid documentation in accordance
Vith the terms of thig Agreement, or of any disbursement not mage
or used in accordance with the terms of this Agreement or is in
violation of the laws governing A.I.D., A.1,D. may require the

Borrower to refund such amount in United States dollars to A.T,D,
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witnin tuirty (30) days nitop Peeiob 51~ poan g, b poioar, 0. inig
prld hy Borrower to AJID. resulting fr:m vialntiong o0 b biras of
this Agreom.nt shrll be considered as a reduction in + - am-unt ot
A.I.D,'s obligntion under the Agreomment, redueing ¢ rmount nvni able
Tor future disbursemcnt, and shn11 not be svailapls op rcuise under
the Aprccment

SECTION 7 07 Expunsus o1’ Coll.ctjnn A1l viasonabl.- eogts

ineurrcd by 4,1.D,, stlr than selarice or itg strit, in ennncetion
with the eollictian of ny refund oroin connection wits: ~mannts cuc
AID. by renson ~0 the sceurrencs o nay : tie e enoe spees i 4 in
Scetion 7.02 mAy e charged to the Borrower and reimbersed to A.I.D.

in such mann.r ns £L.I.D. may speeify,

SECTION 7.0 . lisnwai ar ~f ? medis., No delsy i exereisine

or omtdeionr to uxarcige any right, nower orp remedy acerning to 4,I1.D,
under this nareement sinll be eonstrucd ns n waiver of any of sych

riglts, vowers or remedi s,
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ARTICIE VIII
Miscellan:cus
SECTIOK f.o1l. Communientions., Any notiee, request,
document, or osther comnunication given, made, or sent by the
Borrower or A.I.D, pursuant to this A:recement sliall be in writing
or by telegram, cable, or radiogram and shall be deemed ts haw
buen duly Riven, made, or sunt to the party to which it is nddraessed
when it shall be delivered to such party by hand or by mail, t.le-
nram, cnble, or radiogram at the following sddresses:
TO BORROWER:

Mril Address: Ministry for Economic Cooperation
8 Adly Street

Cairo, Egypt
Cabl: Address: 8 Adly Street
Cairo, Egypt
TO A.I.R;:
Mail Address: United States Agency for

International Deve:lopment
Mission to the Arnb R 'public

of Egypt
U.3. Embassy, Cairo

Cable Address: U.S. Embassy, Cniro
Other addresses may b.: substitutzd Tor th. aboue upon the giving
of notice, All notices, requ-'sts, ¢ommunicationg, and ducum .nts
submitted to A,I,D, hercunder shall he in English, except as

AI.D. may otherwisc agree in writing.
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SECTION € 02. Representatives. For all purposes relative

to this Agreement, the Borrower will be represented by the individual
holding or acting in the office of Minister of State for Economic
Cooperation and A.I.D. will be represented by
the individual holding or acting in the office of A.I.D. Representative,
Cairo, Egypt. Such individuals shall have the authority to designate
additional representatives by written notice. In the evznt of any
replacement or other designation of a representative hereunder,
Borrover shall submit a statement of the representative's name and
specimen signature in form and substance satisfactory to A.I.D.

Until recéipt by A.I,D. of written notice of revocation of the au-
thority of any of the duly authorized repreéentatives of the Borrower
designated pursuant to this Section, it may accept the signature

of any such representative or representatives on any instrument as
conclusive evidence that any action effected by such instrument is
duly authorized.

SECTION f,03. Implementation Letters, A.I.D, shall from

time to time issue Implementation Letters that will prescribe the
procedures applicable hereunder in connection with the implementa-
tion of thks Agreement.

SECTION £.04, Promissory Notes. At such time or times

as A.I.D, may request, the Borrower shall issu. promissory notes
or such other evidences of indebtedness with respect to the Loan,
in such form, containing such terms and supported by such legal

opiniens as A.I,D. may reagonably request.
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SECTION 8.05. Termination Upon Full Payment., Upon payment in

full of the Principal and of any accrued interest, this Agreement and
all obligations of the Borrower and A.I.D. under this Loan Agreement

shall terminate.

IN WITNESS WHEREOF, Borrower and the United States of Americsa,
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 year first above written,.

ARAB REPUBLIC OF EGYPT

By: /S/ Ismail Fahmi

Title: Minister of Foreign Affairs

UNITED STATES OF AMERICA

By: /S/ Henry A. Kissinger

Title: Secretary of State




