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LOAN AGREEMENT
A

between

THE NATIONAL EGYPTIAN RAIL WAYS ORGANIZATION

— Borrower —

and
BAYERISCHE LANDESBANK INTERNATIONAL S.A. 5

BAYERISCHE VEREINSBANK. INTERNATIONAL S A
COMPAGNIE LUXEMBOURGEOISE DE LA DRESDNER
BANK AG

— DRESDNER BANK INTERNATIONAL —
DEUTSCHE BANK

COMPAGNIE FINANCIERE LUXEMBOURG
HYPOBANK INTERNATIONAL S.A.
WESTLB INTERNATIONAL S.A.

— Banks —
BAYERISCHE LLANDESBANK GIROZENTRALE
~— Coordinator —
and
BAYERISCHE LANDESBANK INTERNATIONAIL S.A.
-— Agent —
THIS LOAN AGREEMENT is made the 16th day of September,
1980
BETWEEN

(1) THE NATIONAL EGYPTTAN RAII. WAYS ORGANIZA-
TION (“the Borrower™) ;
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(9) BAYERISCHE LANDESBANK INTERNATIONAL S.A.

BAYERISCHE VERLINSBANK INTERNATIONAL S.A.

COMPAGNIE LUXEMBOURGEOISE DE LA DRES:
DNER BANK AG

— DRESDNER BANK INTERNATIONAL —
DEUTSCHE BANK

COMPAGNIE FINANCIERE LUXEMBOURG
HYPOBANK INTERNATIONAL S.A.

WESTLB INTERNATTONAL SA.
(“the Banks™);

3) BAYERISCHE LANDESBANK GIROZENTRALE (*Coor-
dinator™) -

(4} BAYERISCHE LANDESBANK INTERNATION ALS.A
(“the Agent”);

WHEREAS

The Banks have at the request of the Borra, ver arranged for the pro-
vision to the Borrower of a loan facility in the amount of DM
48,750,000 upon the terms and subject to the conditions heremafter

mentioned.

NOW 1T IS HEREBY AGREED as follows :

1. Interpretation

(A) Inl this Agreement :

(I) “Advance” means, subject as hereinafter provided, an
2dvance (as from time to time reduced by repavinent)
made or to be made by the Banks hereunder;

(11) “Applicable Margin” means 7/8 (seven cighths) of one
per oent.;
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(TIT) “A_Vailable Commitment” in relation to 2 Bank mean
subject as hereinafter provided, the deutschmaik
AMOUNt s€t opposite 1ts name in the First Schedule less

the aggregate of its portions of the Advances which

have been made hereunder;

}

(IV) “Available Facility” means the aggregate amount
from time to time of the Available Commitments; |

(V) “Certificate of Acceptance” means a written confi

- mation according to the Second Schedule, signed
the Supplier and the Borrower, confirming that :

goods under the Purchase Contract were taken over
the Borrower;

(VI) “Egypt” means the Arab Republic of Egypt:

(VII) “Facility” means the loan {acility of DM 48,‘750_!009
granted to the Borrower in this Agreement; |

(VIL) “Guarantor” means The Central Bank of Egypt;

(IX) *“Instructing Group” means :

(a) before any Advances have been made here-
under, a group of Banks whose Available Com-
mitments amount in aggregate to more than
fifty per cent. of the Available Faality; and

(b) thereafter, a group of Banks to whom in aggre-

gate more than fifty per cent. of the Loan is
owed

(X) “Lending Office” in relation to a Bank means the
office of that Bank identified with 1ts mgnamre-be—
low or such other office as it may from time to time
select:

(XI) “Letter of Guarantee” means the letter of guarantee
referred to in paragraph 5 of the Third Schedhiic;
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(X'il) “Loan” means the aggregate principal amount for
the time being outstanding hereunder;

(XIII) “Original Financial Statements” means, m relation
to the Borrower, the audited financial statements of

the Borrower for its financial year ending 31st
Decembcer, 1978

(XIV) “Purchase Contract A” means the contract made
on July 6, 1978 between the Borrower and the Sup-
plier as amended by 3 agreements made between
the same parties and dated October 5, 1978, Decern-
ber 16, 1978 and January 19, 1979 respectively for
the supply by the Supplier to the Borrower of certain
goods and services as therein appears at a purchase

price of DM 65.000.000;

(XV)  “Quotation Date” means in relation to any period
for which an interest rate is to be determined here-
under, the day on which quotations would ordi-
narily be given by prime banks in the London In-
terbank Market for deposits in the currency in re-
lation to which such rate is to be determined for
delivery on the first dav of that period:

(XVI) “Reference Banks” means Bayerische Landesbank
International S.A., Compagnie Luxembourgeoise
de la Dresdner Bank AG-Dresdner Bank Intern-

ational and Hypobank International S.A. or such
other banks as may be substituted therefor:

(XVII) “Repayment Date” means the day which is 6
months after the Date of the last disbursement
( Advance ) made under a loan agreement of even
date for an amount of DM 33.000.000 and conclud-
ed between the same parties as herein (Loan Agrce-
ment B) and each of the days which are 12,1824, -
30,36,42,48,54 and 60 months thereafter (or if such
day is not a business day, the preceding husiness
day);
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XVIII “Supplier” means Messerschmitt-Boelkow-Biohm
GmbH

- XIX “Termunation Date” means the earlier of Februarg.‘

28th, 1981 or the first busmess day on which the

Available Commitment of each of the Banks ig
ZET0. i

(B) Any reference in this Agrecment to:-

(I) an “agency’ of Egypt shall be construed as ai

- reference to any political sub-division, munistry,s
department or authority (whether autonomous or]
not) of Egypt or any corporation or other entity
which is controlled and/or wnolly owned bv I gypt
and/or one or more such agencies;

- |
(I1)  a “business day” shall be construed as a reference:

to a day on which banks are open for busines in
London, Luxemburg and Munich;

(I1I) an “encumbrance” shall be construed as a reference
to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any
person ;

(IV) “indebtedness” shall be construed so as to include
any obligation for the payment or repayment of
money, whether present or future, actual or
contingent:

(V) “external indebtedness shall be construed as a refe
rence to indebtedness which is payable (or may be
required by the person to whom it is owed to be
paid) outside Egypt and/or in a currency other
than that of Egvpt:

(VI) a “month” is a reference to a period starting on
one day in a calendar month and ending on the
numerically corresponding day in the next calendar
month (and references to “months” shall be con-
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sttued accordmgly) save that, where any such
perod would otherwise end on a non-business day,
it shall end on the next business day, unless that day
falls in the calendar month succeeding that in
which 1t would otherwise have ended, in which
case 1t shall end on the preceding business day
Provided that, if a period starts on the last busi-.
ness day in a calendar month or if there is no
numerically corresponding day in the mounth in

which that period shall end on the last business
day m that later month;

(VII) =z “person” shall be construed as a reference io any
person, firm, company, corporatisfi, govermmeni,
state or agency of a state or any assoclation or part-
nership (whether or not having separate legal per-
sonality) of two or more of the foregoing ;

(VIII) “tax” shall be construed so as to include any tax,

levy, impost, duty or other charge of a similar
nature ;

(IX) the winding-up or dissolution of a company shall
- be construed so as to include any equivalent or
analogous proceedings under the laws of the juris-
diction in which such company is incorporatsd or

any jurisdiction in which such company carries on
busimess :

(X) a Clause or a Schedule is a reference to a clause

hereof or a schedule hereto ; and

(XI) a sub-clause is, unless otherwise stated, a reference
to a subclause of the Clause in which the reference
appears.

(C) “DM” and “deutschmarks” denote lawful currency of the
Federal Republic of Germany.

D) Clause headings are for ease of reference only.
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(A) The Banks grant to the Borrower upon the terms and sub-

ject to the conditions hereof a loan facility i In the aggreyate
amount of DM 48,750,000.

(B) Each Bank will participate through its Lending Office in
each Advance made hercunder in the pr~=ortion borne by
its Available Commitment to the Availabie Facility imme-
drately before the making of such Advance.

(C) The obligations of the Banks hereunder are several. The
failure of a Bank to perform its obligations hereunder shall
not affect the obligations of the Borrower towards the
Agent or any other Bank nor shall the Agent or any other
Bank be liable for the failure of such Bank to perform its
obligations hereunder., Without prejudice to the foregoing
provisions of this sub-clause, in the event that any Bank
fails to perform all or any of its obligations to make Advan-
ces hereunder, then, for a period of thirty days after such
failure, the Banks will seek to find an alternative bank or

lending institution to undertake such obligations of such
Bank.

3 Fees

(A) The Borrower shall pay to the Agent for account of the
Banks a commitment commission on the deutschmark
amount of the Available Facility from day to day during
the period beginning on the sixtieth day after the date here-
of and ending on the Termination Date, calculated at the
rate of one-half of one per cent. (1/2%) per annum, paya-
ble in deutschmarks and in arrears on the last day of each
successive period of three months which ends during such
period and on the Termination Date.
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(B) The Borrower shall on the date hereof pay of the Goor-

dmator an arrangement fee for account of the Banks of one
half of one per cent. on the Facility.

Disbursement

(A) An Advance will be made by the Banks in accordance
with Clause 20 (B) PROVIDED THAT :

()

(11}

(T1T)

(IV)

(V)

the Agent has received not later than five business

days prior to the date on which such Advance is to

De made :-

(a) the Certificate (s) of Acceptance in form and
substance as set out in the Second Schedule to
this Loan Agreement A and satisfactory to the
Agent; and

(b) a written specification issued by the Supplier
which determines the value in devischmarks of
the deliveries made under Puwichase Contract
A and which relates to the Certificate (s) of
Acceptance referred to in (a) above; any

Advance made hereunder shall be for an
amount equal to 75% of the amount in deutsch-
marks set out in the relevant specification

referred to in (b) above;

the date for such Advance is a business day which
is or precedes the Termination Date;

the date for such Advance is not less than five
business days after the date upon which the previous
advance (if any) was made hereunder;

the amount to be advanced is equal to or less than
the amount of the Available Facility;

neither of those events mentioned in Clause 7 (A)
occurs in relation to that Advance;
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(VI) no event has occurred which is or may become
(with the passage of time or the giving of notice or

both) one of those events mentioned in Clause 16;
and

(VII) the representations set out in Clause 13 and in

- Clause 4 of the Letter of Guarantee are true on the
date for such Advance.

1

(B) No Advance may be made under the F actlity unless the
Agent has received all the documents listed in the Third
Schedule and that each is, in form and substance, satis-
factory to the Agent.

(C) The Agent shall issue a debit advice to the Borrower in
respect of each Advance hereunder specifying the principal
amount of such Advance and the value date and the Agent
shall further send a copy thercof to the Guarantor. Such
debit advice shall be conclusive and binding upon the
Borrower with respect to each Advance.

5. Interest Perods

(A) The period for which an Advance is outstanding shall be
divided into successive periods (“Interest Periods™) each of
~which (other than the first) shall start on the last day of
the preceding such period. |

(B) The duration of each Interest Period shall be three or six
months in each case as the Borrower may by not less than

five business days’ prior irrevocable notice to the Agent
select Provided that

(N the first Interest Period of each Advance will have
a duration of three months; '

(IT)  if the Borrower fails to give such notice of its sdpo—
tion in relation to an Interest Period, the duration
of that Interest Period shall be three months;
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(111) any Interest Period which begins during or at the
same ume as any other Interest Period shall end at
the same time as that other Interest Period; and

(IV} any Interest Period that would otherwise end during
the month preceding, or extend beyond, a Repay-
ment Date shall be of such duration that it shall
end on that date.

-

(C) Where two or more Interest Periods begin and end at the
same time the Advances to which those Interest Periods
relate shall constitute and be referred to as one “Advance”.

6. Interest

(A) On the last day of each Interest Period the Borrower shall
pay accrued interest on the Advance to which such mterest

Period relates.

(B) The rate of interest applicable to an Advance during an
Interest Period relating thereto shall be the rate per annum
which is the sum of the Applicable Margin and the arith-
metic mean (rounded upwards, if not already such a mul-
tiple, to the nearest whole multiple of one-sixteenth of one
per cent. (1/16%) of the rates at which each of the
Reference Banks was offering to prime hanks in the London
Interbank Market deposits in deutschmarks in an amount

comparable to its portion (if any) of that {%dvancc for the
period for which such rate is to be determined at or about

11.00 2.m. London time on the Quotation Date therefor.

7. Alternative Interest Rates

(A) If
(a) the Agent determines m consultation with the Banks

that at 11.00 a.m. London time on the Quotation Date
for an interest Period none of the Reference Banksbwsz
offering to prime banks in the London Interoa:

Market deposits I deutschmarks in the required
amount and for the required period OY
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(b) for reasons affecting the London Interbank Market
generally, before the close of business in London on
the Quotation Date for an Interest Period the Ageut
has been notified by each of a group of Banks to
whorn 1 aggregate forty per cent. or imore of the
Loan 1s (or, if an Advance were then made, would
be) owed that the rate at which such deposits were
being so offered does not reasonable reflect the cost
to it of obtaining such deposits. then, notwithstanding
the provisions of Clauses 5 and 6;

(i) the duration of that Imterest Period shall be one
month or, if less, such that it shall end on the

next Repayment Date; and

(ii) during such Interest Period the rate of interest
applicable to each Bank’s portion of the Advance
to which such Interest Period relates shall be the
rate per annum which is the sum of the Applicable
Margin and the rate per annum notified to the
Agent by such Bank not less than five bussincss
days fefore the end of such Interest Perior to be

that which expresses as a percentage rate per an-
num the cost to such Bank of funding (whether

in deutschmarks or otherwise} from whatever sous-
ces it may select its portion of such Advance

during such Interest Perrod.

B) H
(a) either of those events mentioned at (a) and (b) is sub-
clause {A) occurs or '

(b) during any period of three business days none of the
Reference Banks offers deposits in deutschmarks o
prime banks in the London Interbank Market :

(i) the Agent shall notify the Borrower and the Banks
of such even;
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H(ii)_ if the Agent In consultation with the Banks so

requires, within five days of such notification the

- Agent and the Borrower shall enter into negotia-
tion with a view to agreeing a substitute basis.

(a) for determining the rates of mterest from
time to time applicable to the Advances

and /or

(b) upon which the Advances may be maintained
(whether in deutschmarks or some other cur-

rency) thereafter: and
(i) i the Agent has required the Borrower to enter
mto such negotiations, the Agent (after consulta-
tion with the Ba_nks) may declare (any such de-
claration to be binding on the Borrower} that each
Advance shall become due and payable on the
~last day of its then current Interest Period uniess
by then a substitute basis has been agreed upon in

relation thereto.

Repayment :

The Borrower shall repay the Loan by repaying on each Repay
ment Date an amount equal to one tenth of the amount of the

T.oan at the close of busmess i1 Mumich on the Termimnation

date.

Prepayment :

(A) The Borrower may; if it has given to the Agent not less

than thirty days’ notice of its imtention to do so, repay the
whole or anv part (such part being a mimimum amount of
DM 5,000,000 and an integral multiple of DM 1,000.000
or the balance of the Loan if less) of an Advance on the last
day of any Interest Period relating to that Advance which
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ends after the Termination Date; any such notice shal] be
irrevocable, shal] specify the date upon which the repay-
ment is to be made and the amount thercof and shall ob-
hge the Borrower to make that repayment.  Any repay-
ment so made shall satisfy pro tanto the Borrower’s obliga-
tions under Clause 8 in inverse chronolo gical order.

(B) The Borrower shall not rcpay all or any part of the Loan
¢xcept at the times'and in the manner expressly provided
for in this Agreement and shall not be entitled to reborrow
any amount repaid.

10. Taxes :

(A) If the Borrower is required by Egyptian law to make any
deduction or withholding from any sum payable by the Bor-
rower to any person herennder, then, the sum payable by
the Borrower in respect of which such deduction or with-
holding is required to be made shall be increased to the
cxtent necessary to ensure that, after the making of such
deduction or withholding, such person receives and retains
(free from any liability in respect of any such deduction or
withholding) a net sum equal to the sum which it would

‘have received- and so retained had no such deduction or

withholding heen made.

(B) If the amount of any payment to be made to or for acco-
unt of a Bank is increased under this Clause and within
thirty days thercafter the Agent receives from the Borrower
at least fifteen day’s prior notice of the Borrower’s inten-
tion to prepay such Bank’s share of the Loan, the Borrower
shall on the last day of each of the then current Interest
Pertods repay such Bank’s portion of the Advance to which
sach Intercst Period relates.
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(C) A Bank for whose account a repayment i1s to be made
under this Clause shall not be obliged to make any advan-

ces hereunder on or after the date upon which the Agent

recerves the Borrower’s notice of its intention to prepay such
Bank’s share of the Loan, on which date such Bank’s Avai-

lable Commitment shall be reduced to zero. Any repay-
ment made after the Termination Date pursuant to this
Clause shall reduce rateably the remaining oblications of

the Borrower under Clause 8.

1. Tax Receipts :

\A) I at any time the Borrower is »~quired by law to make any

deduction or withholding from any sum payable by it here-
under (or if thereafter there i any change in the rates at
which or the manncer in which such deductions or withhold-

ings are calculated) the Borrower shall promptly notiiv

the Agent,

h- The Borrower shall deliver to the Agent within thirty days
after 1t has made any payment from which it is required
by law to make any deduction or withholding a receipt

ssued by the applicable taxing or other authorities eviden-
cing the deduction or withholding of all amounts required

to be deducted or withheld from such payment.

19 Imcreased Costs s

A) If by reason of

(I) any law or the interpretation thereof and/or

-

(II) compliance with any request from or requirement of
any central bank or other fiscal, monetary or other

authority,

(a) a Bank mcurs a cost as a result of its having
agreed to made advances hereunder,
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(b) there i1s any increase i the cost to a Bank |of
makmg, funding or maintamng all or any ‘l@f
the advances made or to be made by it hege-

under or

(¢) a Bank or the Agent on its behalf becomes liable
to make any payment (not being a payment in
respect of such Bank’s overall net income) on pr
calculated by reference to the amount of advap-
ces made or to be made by it hereunder and/ér
any amount received or receivable by it herg-
under, then, the Borrower shall {from time o
time within 30 days of any demand ol t}{;}ﬁ':
Agent pay to the Agent for account of that
Bank amounts sufficient to indemnify that Bank

against, as the case may be,

(i) such cost,

(i) such increased cost (or such portion of such
increased cost as is in the reasonable opi-
nion of that Bank attributable to its mak-
ing, funding or maintaining advances

hereunder) or

(iii) such liability.

(B) A Bank intending to make a claim pursuant to this Clausc
shall notify 1‘]I16.Agﬁnt of the event by reason of which it
is entitled to do so and give to the Agent a certificate as:
to the amount of such claim, whercupon the Agent shall
notify the Borrower thereof and pass such certificate to

the Borrower,
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(G) I 'a Bank claims indemuification from the Borrowex

Agent receives from the Borrower at least fifteen days’ pri
notice of the Borrower’s intention to prepay such Bank’s
share of the Loan, the Borrower shall onr the Iast day of
each of the then  current Interest Periods repav ﬂucH
Bank’s portion of the Advance to which such Interst Penod
relates.

under this Glause and withm thirty days thercafter tl(';j

|

A Bank ior whose zccount a repayment is to be madel
under this Clause shall not be obliged to make any advan-
ces hereunder on or atter the date upon which the Agen
receives the Borrower’s notice of its intention to prepay
such Bank’s share ol the Loan, on which date sirch Bank's
Available Commitment shall be reduced to zero. Arm

repayment made after the Termination Date pursuant to

this Clause shall reduce rateably the remamning obligations
of tlre Borrower under Clause 8.

13. Representations

The Borrower represents that :

(1)

(1H)

it is an autonomous entity duly organised, validly existing
and in good standing under the laws of Egypt, is fully
qualified and empowered to own 1ts assets and carry ¢n
~ business m each jurisdiction in which it owns assets or
 carries on business and 1S a separate legal person distiact
from Egypt and to capable of suing and being sued in its

OwWn name ;

it has power to enter into this Agreement and to exer-
cise its rights and perform its obligations hereunder and
all corporate action required to authorise the execution
of this Agreement by the Borrower and the performance

by the Borrower of its obligations hereunder has been
duly taken:
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the Borrower has not taken any corporate action nor
have any other steps been taken or legal proceedings
been started or (to the best of the Borrower's knowledge
:Emd belief) threatened against the Borrower for its wind-
ing-up, dissolution or re-oragnisation or for the appoint-
ment of a receiver, trustee or similar officer of it or of any
or all of its assets or revenues ;

the Borrower is not in breach of or default under any
agreement to which it is a party or which is binding on
It or any of its assets to an extent or in a manner which
mmght have a material adverse effect on the business or
tinancial condition of the Borrower;

no action or administrative proceeding of or before any
court or agency which might have a material adverse
etfect on the business or financial condition of the Borro-
wer has been siarted or threatened ;

the Borrower’s Original Financial Statements were pre-
pared in accordance with accounting principles generally
accepted m Egypt and consistentlv applied and give (in
conjunction with the notes thereto) a true and fair view
of the financial condition of the Borrower at that date
and the results of the Borrower’s aperations during such

frnancial year;

since publication of the Borrower’s Original Financial
Statements there has been no material adverse change
in the business or financial condition of the Borrower:

(VIII) the Borrower did not at the date as of which its Original

X

Financial Statements were prepared have any liabilities
(contimgent or otherwise) which were not disclosed the-
reby (or by the notes thereto) or reserved against therein

nor were there at that date any unrealised or anticipated
losses of the Borrower arising from commitments entered

into by it which were not so disclosed or reserved against;

no encumbrance exists over all or any of the present or

future revenues or assets of the Borrower;
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(&)  the éxecution of this Agreement and the Borrower’s
exercise of its rights and performance of its obligations
hereunder will not result in the existence of nor oblige
the Borrower to create any encumbrance over all or any
of Its present or future revenues or assets ;

(XI) the information provided by the Borrower to the Agent
and/or the Banks in connection with this Agreement js
true, complete and accurate in all material respects and
the Borrower is not aware of any material facts or
circumstances that have not been disclosed to the Agent
and the Banks and which might, if disclosed, adverselv
aitect the decision of a person constidering whether or
not to provide finance to the Borrower:

(A&1I) the execution of this Agreement and the Borrower’s
exercise of its rights and performance of it obligations
hereunder do not constitute and will not result In any

breach of any agreement or treaty;

(XIII) under the laws of Egypt in force at the date hereof, the
Borrower will not be required to make any deducticn

or withholding from any payment it may make" here-
under that a decree to such effect is given by the Minister

of Fmance of Egypt;

(XIV) under the laws of Egypt in force at the date hereof, the
claims of the Agent.and the Banks =gainst the Borrower
under this Agreement will rank pari passu with the
claims of all other unsecurcd creditors of the Borrower
save such claims whese prior rank may be provided for
in absolute and unwaivable terms under Feyntian law

(XV) the execution of this Agreement constitutes, and the
Borrower’s exercise of its rights and performance of its
obhigations hereunder will eonstitute, private and comm-
ercial acts done and performed for private and comm-

ercial purposes;

(XVI) under the laws of Egypt the Borrower is not entitled to
claim immunity from suit, execution, attachment er

other legal process: and
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(XVII) in afly proceedings taken in Egypt for the enforcement
of this Agreement, the choice of German law zs the
goveming law of this Agreement and any judgment
obtained in Munich/Germany or England will be re-
cognised and enforced.

i¢.  Fmancial Information

‘A) The Borrower shall:

() assoon as the same become available, but in any event
within 9 months after the end of each of its financial

years, deliver to the Agent in sufficient copics for the
Bank its financial statements for such financial year

(1I) as soon as the same become available but in any event
within 3 months after the end of each half of each
of its financial years, deliver to the Agent in sufficient

copwes 10y the Banks its income statements for such
period; and

(1I1) from time to time on the request of the Agent, furnish
the Agent with such information about the Dusiness
and financial condition of ity Group as th: Aeent
may reasonably require.

|B) the Borrower shall ensure that :

(I) each set of financial statements delivered by 1t pur-
suant to subclause (A) is prepared on the same basis
as was used 1n the preparation of its Original Finan-
cial Statements and in accordance with accoutiting

principles generally accepted in Egvpt and consistently
apphed:
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(H) cach sct of hinancial statements ii;j-.' i pursiant i Sl

clause (A) 1s certified by a duly authorised officer of
the Borrower as giving a true and fair view of the
fimancral condivicn of the Borrower as at the end ¢f
the period to whieh those financial statements relate
and of the results of its operations during such per-

10d; and

(11I) each set of {inancial statements delivered by it pur-

suant to paragraph (I} of sub-clause {A) has heen
audited by the Central Organization for Audiiing.

') Covemmts

[A) The Borrower shall .

(L)

premptly inform the Agent of the occurvence ot any
event which is or may become {with the passage of time
or the giving of notice or both) cne of those events men-
tioned in Clause 16 and, upon receipt of a written requ-
est to that effect from the Agent, coifirm to the Agent
that save as previous'v notified to the Agent no such
event has occurred;

(II) ensure that at all times the claims of the Agent and the

Banks against the Borrower under this Agreemer:t rank
at least pari passu with the claims of all other unse-
cured creditors of the Borrower, save such claims’
whose prior rank may be provided for in absolute and
unwaivable terms under Egyptian law; and

(ITI) obtain and premptly renew from nime to time con-

sents, licenses, approvals and authorizations as may be

required under any applicable law or regulatinn to ena-
ble it to perform its obligations hereunder or reqan

for the validity or enforceabilitv of this Agreement and
will comply with the terms of all governmental consents
in relation hereto.
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(B) The Borrower shall not create or permit to subsist an
cncumbrance over all or any of its present or future re
CIlues or assets,

16. Demand Repaymen!

If -

(1) the Borrower fails to pay anv sum due from it hereundel
at the time and in the manner specified herein; or

(1II)  any representation or statement made by the Borrower i}
this Agreement or by the Guarantor in the Letter of
Guarantee or in any notice or other document, certificate
or statement delivered by it pursuant hereto or thereto
or in connection herewith or therewith is or proves to
have been incorrect or misleading when made or, in
the case of any representation made paragraphs (IV),
(V), (VII) and XII of Clause 13, in paragraphs (I11)
(IV) and (XI) of Clause 4 of the Letter of Guarantee
or in any notice given by the Borrower pursuant to
Clause 4 (A) (I) hereof, at anv time during the conti-
nuation of this Agreement; or -

(IIT)  the Borrower fails duly to perform the obligations exp-

ressed to be assumed by it in Clause 15 or the Gnarantor
fails duly to perform the obligations expressed to be

assumed by it in Clause 5 of the Letter of Guarantee: mié

(IV)  the Borrower fails duly to perform any other obligation
expressed to be assumed by it in this Agreement or the
Guarantor fails to duly perform any other obligation
expressed to be assumed by it in the Letter of Guaran-
tee and such failure if capable of being remedied, is nnt
remedied within thirty days after the Agent has giving’
notice thereof to the Borrower or the Guarantor (as the
case may be); or
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(V) 7 any indebtedness. of the Borrower or any suosidiary o
the Borrower is not paid when due, any indebtodiess bf
the Borrower ox any subsliary of the Borrower bcc-omts.
due and payable prior to its specificd maturity or alf.ly
creditor or creditors of the Borrower or any subsidiary
of the Borrower become entitled to declare any indebted-:
ness of the Borrower or any subsidiary of ihe Borrowés:

due and payable prier to its specified maturity; or
.r

(VI) any external indehiedness of the Guarantor created ;
tavour of any Creditor or Creditors is not paid whe}
due, or any such indebtedness becomes due and payabl
prior to its specified maturity or any Creditor
Creditors of the Guarantor become entitled to declar
any such mdebtedness due and payable prior to 1l£
specified maturity; “Creditor” or “Creditors” means
in the context of sub-paragraphs 16. (V1) and 16. (VD
any person n any member country for the time being
of the Organisation for Feconomic Cooperation and

Development (OECD); or

(VII) any external indebtedness of any agency of Eiypt created
in favour of any Creditor or Creditors is not trans-
ferred by the Guarantor of this lean facility when
uncontestably due and payable or anv such indebted-
Ress beconres uncentestably dume and payable prior to its
specified maturity or any Creditor or Creditogs of any
agency of Egypt become entitled to declare any such -
debtedness due and payable prior to its specified matu-
rity; or |

(VIII) a moratorium is declared on or affecting payment by the,
Batrewer of extermal indebteduess of the Boreower or by
the Guarantor of payment of commercial exteznal inde-
btedness of the Guarantor or the Borrower or the Guara-
ntor .is umable w0 pay rts debts as they fall due or com-
mences negotiations with anv ene or more of its credk
tors with a view to the general readjustment or resche-
duling of its external indebtedness: or
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{IX) the Borrower or the Guarantor takes anv corporate ac-
tion or other steps are taken or legal - proceedings are
started for its winding-up, dissolution or re-organisation
or for the appointment of a receiver, trustee or similar
officer of it or of any or all of its revenues and assets;

or

{X) (disregarding sales of stock in trade in the ordinary
course of business) the Borrower sells, leases, transfers or
otherwise disposes of, by one or more transactions or
series of transaction (whether related or not); the whole
or any part (the value of which is 15% or more of the
value of the whole) of its revenues or its assets; or

{XI) the Borrower or the Guarantor ceases to be under the
control of Egypt; or

{X11) the Borrower ceases to carry on the business it carries on
at the date hereof or there is any substantial change 1n
the nature and/or scope of the Borrower’s functions and/
or operations or the Guarantor shall cease to act as the
Central Bank of Egypt or carry on all or a substantial
part of its operations as now conducted; or

(X111} at any time it becomes unlawful for the borrower to
perform any or all of its obligations hereunder or for
the Guarantor to perform any or all of its obligatins un-
der the Letter of Guarantee; or

(XIV) any circumstances occur which might prevent or adve-
rsely affect the performance by the Borrower of its ob-
ligations hereunder or the performance by the Guaran-
tor of its obligations under the Letter of {uarantee;
then and in any ‘such case and at any time thereafter
the Agent may (and, if so instructed by an Instructing)
Group, shall’ take cither or both of the following

actions

(a) by written notice to the DBorrower, declare the
Loan to be immediately due and payable. where-
upon the same shall become so payabl together with
accrued interest thereon and any other sums then
owed by the Borrower hereunder; and/or
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{b)” by written notice to the Borrower, declare that any
undrawn portion of the Facility shall be cancelled,
whereupon the same shall be cancelled and the
Avaiiable Commitment of each Bank shall be re-
duced to zevo.

W—Currency of Account and payment :

(A)

B)

The dewtschmark is the currency of account and payment
tor each and cvery sum at amy tune -due from the Borre-
wer hereunder. |

1t any sum due from the Borrower under this Agreement
or .any order or judgment given or made .in relation here-
to has to be converted from the currency (“the first cur-
rency’”) m which the same is payable hereunder or under
such order or judgment into another cuircicy { the sc-
cond curveny”’) for the purpese of

{1) -making or filing a claim or proof against the Borro-

wer,
(II) obtaining an order or judgment 1 relation hereto or

(TII) enforcing anv order or judgment given or made m
relation hereto, the Borrower shall indemnify and hold
harmless cach of the persons to whom such sum is
due from and against any loss suffered as a result of

any discrepancy between

(a) the ratc of exchange used for such purpose to
“convert the swm in question fram the first-care-
ency into the second currency and

(b) the rate or rates of exchange at which such per-
son may in the ordinary course of business pus-
chaze the first currency with the second currency
upon receipt of a sum paid te it in satisfaction,
in whole or in part, of any such order, judgment,
claim or proof.
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16. Defaylt interest and indemnity

(A} The period beginning on the due date for payment of
any sum other than interest due and payable hereunder
and ending on the date upon which the Borrower’s obli-
gation to pay such sum is discharged shall be divided into
successive  periods, each of which (other than the first)
shall start on the last day of the precedmg such period
and the duration of each of which shall be selected by the
Agent ; during each such period (as well after as hefore
judgment) the outstanding balance of such unpaid sum
shall bear interest at the rate per annum which is the -
sum of one half of one per cent. ((1/2%), the Applicable
Margin and the arithmetic mean (rounded upwards, if
not already such a multiple, to the nearest whole multiple
of one-sixteenth of one per cent (1/16%) of the rates at
which each of the Reference Banks was offering to prime
banks in the London Interbank Market deposits in deu-
tschmarks in an amount comparable to its portion (if any)
of the unpaid sum for the period for which such rate jc to
be determined at or about 11.00 a.m. London time on the
Quotation Date therefor Provided that : |

(I) if for any such period none of the Reference Banks
was offering deposits in deutschmarks in the required
amount and for the required period, the rate of inte-
rest applicable thereto shall be determined by refe-
rence to the cost to each of the Reference Banks of
obtaining such deposits from such sources as it may
select, and

(1) if the unpaid sum is all or part of an Advance which
became due and payable on a day other than the last
day of an Interest Period relating theretn, the first
such period applicable thereto shall be of a duration
equal to the unexpired portion of that Interest Period
and the rate of interest applicable to such unpaid
sum during such period shall be that which exceeds

by one half of one per cent. (1/2%) the rate appli-
cable to it immediately before it fell due.

"
e — — .
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Interest accruing under this sub-clause shall be due 1ammr
payable at the end of each period by reference to whicl
it 1s calculated.

If aity Bank or the Agent on its behalf receives all or an
part of such Bank’s share of an Advance otherwise thar]
on the last day of the then current interest Peric( relatma
to that Advance, the Borr(“.wer shal pay o the Azent or

cdlemand for account of such Bank an amce 1t equal 1o mé
amount (if any) by which |

(a) the additicnal interest which wold ha.- h::f*n pay;
able on the amcunt s0 received hud t heen received
on the last day of that Interest Period exceeds

(b) the amount of interest which in the (mel()ll of sue h'
b:nk would Lave been pavable to the Agcut on the
iast day of that Interest Pericd in respoct of a
deutschmark deposit e ;wmi t0 the amount 5o received:
placed by it with a prime bank in1 London for a
peried starting on the third busine: day following.
th2 date of such receipt and ending on the last day
of that Interest Period, :

The Borrower underiakes to indemnir vothe Aoear aod the
Banks against anv Toss (1 xpfme wmciuding legal fees,
which any of them mz y sustaml o mcur as a cansequenm
of the occurrence of any event which is or which may
with the passage of time or the gwmg of notice or both
become any of the events described in Clause 16. :

(D) Any sum which the Borrower fails to pav when due shall

(for the purposes of this Clause and Clause 12 (A) be
treated as an Advance and accordingly in this Clause
the term “Advance” includes any sum which the Borrower
fails to pay when due and the term “JTrtorest Period” in

refation to any such wnpaid sum includes cach period for
which a rate of interest is determined under siib-clause (A).
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19. Calculations and Euvidence of Delit:

(A) Interest and commitment commission shall accrue from
day to day and shall be calculated on the basis of a year of
360 days and the actual number of days elapsed.

(B) The amount of each Advance to be made by the Banks
pursuant to a notice of drawdown shall be the deutsch-
mark amount requested in the relevant notice of draw-
down relating to the first Interest Period in respect of

such Advance and the Agent shall notify the Borrower, -
the Banks and the Reference Banks of the amount of

_ such Advance at or about 11.00 a.m. Loondon time on such
Quotation Date,

(C) TIf on any occasion a Reference Bank or a Bank (as the
case may be) fails to supply the Agent with a quotation
required of it under the foregoing provision of this Agree-
ment, the rate for which such quotation was required
shall be determined from those quotations which are sup-
plied to the Agent.

(D) Each Bank shall mamtain in accordance with its usual
practice accounts evidencing the amounts from time to time
lent by and owing to it hereunder.

(E) The Agent shall maintain on its books a control account or
accounts 1n which shall be recorded.

(I) the amount of any Advance made or arising herewn-
der and each Bank’s share therein,

(1) the amount of anv principal, interest or other sums

due or to become due from the Borrower to the Banks
hereunder and each Bank’s share therein and.
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(IHI) the amount of any sum received or recovered by the
Agent hereunder and ecach Bank’s share therein,

(F) In any legal action or proceeding arising out of or in con-
nection with this Agreement, the entries made in the
accounts mamtained pursuant to sub-clauses (D) and (E)
shall be prima facie evidence of the existence and arnounis
or the obligations of the Borrower therein recorded

(G) A certuficate of a Bank as to.

“{a) the amount by which a sum payable hercunider is o I
mcreased under Clause 10 (A) (IT) or..

(b) the amount for the time being required to indemnify
1t against any such cost or liability as is mentioned in
Clause 12 (A) shall, in the absence of manifest error,
be conclusive for the purposes of this Agreement and

pruma facie evidence mn any legal action or proceeding
- arwsing out of or in connection with this Agreement.

20—Payments :

(A) On each date on which an Advance is to be made hereun-
der each Bank shall make its portion thereof available o
the Agent by payment in deutschmarks to the Agent’s ac-
count No. 16961 with Baverische Landesbank Girozentrale
(or such other account as the Agent may have specified
for this purpose), such payment to be made not later

than 10.00 a.m. Munich time.

(B) on each date on which an Advance i1s to be made here-
under the Agent shall pay the whole of the amounts
recetved by it from the Banks pursuant to sub-clause (A)
to Baverische Landesbank Girozentrale, Munich in fa-
vour of the Sunnlier and such transfer shall constitute the

making of an Advance to the Borrower under the Facility.
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() On each date on which an amount is due from the Borro-

wer hereunder the Borrower shall make the same availabile
to the Agent by payment in deutschmarks to the Agent’s
account No. 16961 with Bayerische Landeshank (Girozen-
traic (Oor such other account as the Agent may have speci-
f1ed for this purpose), each such payment which is made for
account ot the Banks to be made m time to enable the
Agent to make available to each Bank such Bank’s portion
thereof for value the samme day by transfer for account of
such Bank’s Lending Ofifice to such account of that
Bank with such bank as that Banks shall have previo-

usly notitied to the Agent,

D All payments made by the Borrower hereunder shall be
made free and clear of and without any deductim for or
on account of

(1) any set-off or counterclaim or right of retention or

(IT) except to the extent, if any, required by law, any
tax- or other matter,

£} Mbere a sum is 1o be paid hereunder to the Agent for
acegwit of another person, the Agent shall not be obliged

to make the same available to that ofher nerson until it
~ has been able to establish that it hag actually received such
sum, Lut if it does so and it proves to be the case that it

had not actually received the sum it paid out, then,

(I} the person to whom such sum was so made available
shall on request refund the same to the Agent and

(IT)  the person by whom such sum should have heen
made available to the Agent shall on request pay to
the Agent an amount sufficient to rcimburse the
Agent for any amount it may have been required to
pay out by way of interest on monies borrowed to
fund the sum in question during the perind beginning
on the due date for payment thereof and cnding om
the date on which it receives the same.
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(F). Save as provided elsewhere in this Agreement, if wny sum
would -otherwise become due for payment pursuant to this
Agreement on a-day which is not a business day, suci sheil
become due on the next succeeding business day.

Set-O ff .

.
- - j

The Botrower authonses :each Bank to .appty any credit ba-
lance to which the Borrower is entitled on any account of the
Borrower with that Bank in satistaction ot any sum due and
payable from ¢he ' Borrower hereunder but unpaid ; for this
purposc cach Bank is authorised to purchase witih the mones -
standing to the ‘credit of any such account tire necessary
deutschmark-atfounts 4o effect such -application. No Bank shall

he oblized to cxercise.any right gaven wo 1t by this Clause,

Redistribution of Payments

If at any tme the proportion which ony Bank has received
or recovéred in-respeet of its portion-of any payment i be made
under - this . Agreement .by or on behalf of the Borrower for
account of such Barik and one or more othet Baﬂka 1s greater
‘the amount of the-exc¢ets being herein called “the excess
amount”) than the pl(}pO‘“tlQIl thﬁrﬁ"(}f received or recoscred by
the Bark or Banks receiving or recover mg the smaliest propor
tion thereof, thﬁ:n T T N S R R T

— - R - ' . . . .r r
" [ hh'-‘ - -'J

1) surh Bank shall pay to the Ac*ent an amonnt equal t0 tht ,
excess” amount ' ' " o

. owg .i.‘.; a -' & .'} "

(IT) the Agent shall treat such payment as if.1t were part of
the Daymant to be ‘made by or on behalf of the Bovrower

as '1fore‘smd ‘am:l L il e s

o .

i‘1":-.'? =+

(IT1) as between the ’Borrower and such Bank the ¢ excess amount
shall be treated asnot having been paid.
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23. The Agent and the Banks :

(A) Each Bank hereby appoints the Agent to aci as its agent in
connection herewith and with the Letter of Guarantee anel
authories the Agent to exercise such rights, powers and
discretions as are specifically delegated to the Agent by the
terms hereof together with all such rights, powers and dis-
cretions as are reasonably incidental thereto.

(B) The Agent may :
(I) assume that none of those events mentioned in Clause
- 16 has occured and that neither the Borrower nor the
Guarantor 15 in breach of or default under its obliga-
tions hereunder or under the Letter of Guarantee (as
the case may be) unless it has actual knowledge or
actual notice to the contrary;

(11} assume that each Bank’s Lending Office 1s that iden-
tified with its signature below until it has received from
such Bank a notice designating some other office of
such Bank as its Lending Office and act upon agy
such notice untill the same is superseded by a further
such notice:

(111} engage and pay for the advice or services of any law-
yers, accountants, surveyors or other experts whose
advice or services may to it seem necessary, expedient

or desirable and rely upon any advice so obtained;

(V) rely as to any matters of fact which might reasonably
be expected to be within the knowledge of the Borro-
wer of the Guarantor upon a certificate signed by or
on behalf of the Borrower or the Guarantor (as the

case may be);

(V) rely upon any communication or document believed by
it to be genuine;
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(V1) refrain from exercising any right, power or discretion
vested in it hereunder unless and until instructed by
an Instructing Group as to whether or not such right,
power or discretion is to be cxercised and, if it is to be
exercised, as to the manner in which it should be eX-
ercised; and ' ' F

(VII) refrain form acting in accordance with any instru,ci;
tions of an Instructing Group to begin any legal actio
or proceeding arising out of or In connection with thi
Agreement until it shall have been indemnified and
or secured to its satisfaction against any and all costsl
claims, expenses (including legal fees) and liabilities
which it will or may expend or incur in complying

with such instructions.

(C) The Agent shall :

(I promtly mform each Bank of the contents of any
cotice or document received by it from the Borrower

hereunder ;

(IT) promptly notify each of the occurence of any of those

events mentioned in Clause 16 or any default by the
Borrower in the due performance of 1ts obligationi
(under this Agreeﬁlent or by the Guaranter in the due

performance of 1ts obligations) under the Lctter of
Cuarantee of which the Agent has actual knowledge

or actual notice;

(TTI) subject to the foregoing provisions of this Clause, act
.1 accordance with any instructions given to it by an

Instructing Group ; and
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(IV) if so instructed by an Instructing Group, refrain from
exercising a right, power or discretion vested in it here-

under.

D) 'N{jtvvifhstallding anything to the contrary expressed or im-
plied herein, the Agerit shall not :

(I) be bound to enquire as to the occurrence or otherwise
of any of those events mentioned i Clause 16, as to the
performance by the Borrower or the Guarantor of its
sbligations herecundet or under the Letter of Guarantee

or as to any breach of or default by the Borrower or
the Guarantor of or under its obligations hereunder o:

under the Letter of Guarantee;

11) be bound to account to any Bank for any sum or the
profit element of any sum veceived by 1t for 1ts own

account;

(TIT) be bound to disclose to any other person any infor-
matios relating to the Borrower or the Guarantor it
auch disclosure would or might in its opinion consti-
tute a breach of any law or regulation or be otherwise

actionable at the suit of any person; or

(IV) be under any obligations other than those for which

express provision is made herem.

(E) Fach Bank shall indemnity the Agent, in the proportina 1ts
share of the Loan {or, i no Advances are outstanding, s

Available Coommitment) bears to the amount of the Loan
(or, if no Advances are outstanding, the Available Facﬂity)

At the time any such instructions arc given. agamnst any and

Al costs, <laims, expenses fincluding legal fees) and

Habilities which the Agent may incur In complymg with

anv instruction received by it from an Instructing Group.
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(G) - T'he Agent may accept deposits from, lend money to and

as they would have had

VAL S e YV (B ) YY) el e S
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The Agent does not accepi any responsibility for the accu-
racy and/or completeness of anyinformtion supplied by tl:e

Borrower or the Guarantor hereunder or under the Ietter
of Guarantee or in connection herewith or therewith or {or
the legality, validity effectiveness, adequacy or enforcea-
bility of this Agreement or the Letter of Guarantee and
neither the Agent nor any of its directors, offisers or em-
ployees shall be under any liability as a result of taking or
omitting to take any action in relation to this Agreement or

the Letter of Guarantee save in the case of gross neglige-

nce or wilful misconduct.

generally engage in any kind of banking or other business
with the Borrower and/or the Guarantor.

The Agent may retire at any time after cons:liaticn with

‘the Banks without assigning any reason by giving to the

Borrower not less than thirty clays notice of jts intention to
do so; an Instructing Group may appomt a successor dur-
ing such period but if none does so the Agent may appoint
as 1ts successor a reputable and experienced bank or other
financial institution with offices in London of Luxembure.

Any such-appointment shall take etfect upon notice thereof

(which notice shall specify the bank in Germany to which

payments to the Agent shall be made thereafter) being
given to the Borrower and cach Bank ; thereafier, the retir-
mg Agent shal] be discharged from any furthe
hereqnder and 1ts successors and each of the other parties
hereto shall have the same rights and obligati

r obhgation

Ons 1nter sec
1l such successor been a party hereto.

PR
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(1) It is understood and agreed by cach Bank that it has itsdif.

been, and will contimie to be, solely responsible for makx$g
its own independent appraisal of and mvestigatzons mto q
financial conditions, creditworthiness, condition, affaits

status and nature of the Borrower and the Guarantor and‘

accordingly each Bank confirms to the Agent that 1t has ﬂotﬁ
relied and will not hereafter rely on the Agent: |

{I) to check or enquire on its behalf into the adeguacy,
accuracy or completeness of any information provided
by the Borrower or the Guarantor in connection with

- this Agreement or the Letter of Guarantee or the
transactions herein or therein contemplated (whetherjor

not such information has been or is hereafter circula-
ted to such Bank by the Agent):

(IT) to assess or keep under review on its behalf the financial
condition, creditworthiness, condition, affairs: statusor
nature of the Borrower or the Guarantor.

4. Partial Invalidity

If at any time any provision hereof is or becomes iflegal, invalid

or unenforceable in any respect under the applicable ‘aw
netiher the legahty, validity nor enforceahility of the

remaining provision hereof shall in any way be affected or
impaired thereby.

25. Notices

(A) Each communication to be made hercunder shall be made

i writang but, unless otherwise stated, may he made hy
telex or letter.
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(B) Any communication or document to be made or delivered
by one person to another pursuant to this Agrecment shall
(unless that other person has by fifteen Days’ written notice
to the Agent specified another address) be made or deliver-
ed to that other person at the address identified with its
signature below and shall be deemed to have been made
or delivered when dispatched (in the case of any communi-
cation made by telex) or (in the case of any conmunica-
tion made by letter) when left at that address or (as the
case may be) {ifteen days after being deposited in the POSt
tirst class postage prepaid in an envelope addressed to it at
that address Provided that any communication or document
to be made or delivered by the Borrower or the Banks to
‘the Agent shall be effective only when received by the

Agent.
(2} Each communication and document made or dehvered hy

one partyto another pursuant to this Aerceinent shall he mn

the Fnglish language.

26. Benefit of Aeorecment -

(A) This Agreement shall be binding upon and enure to the
benefit of each party hereto and its successors and ASSIENS.

(B) The Borrower may not assign or transfer all or anv of its
rights, benefits and obligations hereunder |

(C) Any Bank may at any time with thc prior written consent
of the Borrower (which consent shall not be required in the
case of an assignment.

(I) to a subsidiary of such Bank or a company of which
such Bank 1s a subsidiary or
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(IT) to any other subsidiary of that company and shall r:ot
be unreasonable withheld in any other case( assign te
any one or more banks or other lending imstitutions all
or any part or such Bank’s rights and benefits hereunder
and in that event the assignee shall have the same rights
against the Borrower as it would -have had if 1t had
been a party hereto. For the purposes of this sub-

clause, a company is to be regarded as a subsidiary of

another company if that other company owns fifty per
cent. or more of such company’s issued share capital
or is entitled to exercise a majority of the voting rights

in any general meeting of such company.

(D) Unless and until an assignee has agreed with the Agent and
the Banks that 1t shall be under the same obligations to-
wards each of them as it would have been under it 1t bad
been a party hereto, the Agent and the Banks shall not be

obliged to recognise such assignee as having the rights
against each of them which it would have had if it had

heen a party hereto.

(E) If a Bank intends to enter into an assignment of all or any
part of its rights and benefits hereunder, it may, if either
the Rorrower’s consent is not required for such assignment
or the Borrower’s consent has been given to such assignment.
disclose to the proposed assignee such information about
the Borrﬂwér as such Bank shall consider appropriate.

27. Costs and Expenses
(A) The Borrower shall on demand of the Agent reimburse the
“Agent for all costs and expenses (including legal fees)
reasonably incurred by it in the negotiation, preparation
and execution of this Agreement Provided that the max-

imum amount that the Borrower shall be required to pay
pursnant to this sub-clause shall not exceed the amount
stated in the letter of even date herewith from the Agent

to the Borrower.
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(B) The Borrower shall from time to time on demand reimburse
the Agent and the Banks for all costs and expenses (includ-
ing lcgal fees) incurred in or in connection with the nre-
servation and/or enforcement of any of the rights of the
Agent and the Banks undcr this' Agreement.

(C) The Borrower shall pay all stamp, registration and other
taxes to which this Agreement Is or at any time may be
subject m Egypt and shall indemnify the Agent and each
Bank agamst any liabtlities, costs, claims and expenses re-
sulting from any failure to pay or any dclay in paying any
such tax. ' '

—-——

(D) If the Borrower fails to perform its obligations under this
Clausc, each Bank shzil], 1n the proportion borme by its share
of the Loan (or, if no Advances are outstanding, its Avai-
lable Commitment) to the amount of the Loan (or, if no
Advances are outstanding, the Available Facility) for the
time being, indemnify the Agent against anv loss incurred
by any of them as a result of such failure and the Borro-
wer shall forthwith reimburse each Bank for any payment
made by 1t pursuant tc this Clause.

28. Law -

This Agreement shall be governed by and construed in accor-
dance with the laws of the Federal Republic of Germany.

29. Jurisdiction -

(A) The Borrower agrees that any legal action or proceedings
arising out of or in connection with this Agrcement may
be brought in the District Court (Landgericht) Mumich/
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Germany, or in the High Court of Justice in England and
irrevocably submits to the jurisdiction of each such court
and hereby irrevocably designates, appoints and empowers
for the term of this Loan Agreement.

()

A1)

in connection with proceedings in Munich/Germany,
Egypt’s Consul in Germany, Frankfurt I, Eyssenecks-
grabe 52 (or other the address for the time being of

Egypt’s Consul in Germany), or to any other person

for the time being authorised to accept service of pro-
cess on the Borrower’s behalf, as its agent to receive on

its behalf service of any writ, complamt, summonps,
judgement, attachement order, execution order or other:

notice of legal process against 1t :

in connection with proceedings i England Egypt's
Consul in the United Kingdom at 19, Kensington
Palace, London W 8 f{or other the address in London
for the time being of Egypt’s Consul in the United
Kingdom) or to any other person for the time being
authorised to accept service of process on the Borrower’s
behalf, as its agent to receive on its behalf service of
any writ, complaint, summons, judgement, attache-
ment order, execution order or other notice of legal
proCess against it ;

B) The Borrower shall at all times ensure that there is in Ger-
many and in England a person dulv authorised to accept
on its behalf service of process issued in connection with this
Agreement and that the Agent is notified of the names and
addresses of any person so authorised: in the case of any
such process which is issued and served by way of the in-
mtation of proceedings on a person authorised o accept
service thereof on the Borrower’s behalf, the Agent shall
inform the Borrower by telex of the issue and service of such

PTOCEss.
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(C) The Borrower hereby consents generally in respect of any
legal action or proceedings arising out of or in connection
with this Agreement to the giving of any relief or the issue
of -any process in conncction with such action or proceed-
ings including, without limitation, the making, enforcement
or execution against any property whatsoever (irrespective
of its usce or intended use) of any order or judgment which

may be made or given m such action or proccedings.

(D) Teo the cxtent that the Borrower may in any jurisdiction
claim for itself or its asscts immunity from suit, execution,
attachment (whether in aid of execcution, before judgment
or otherwise) or other legal process and to the extent that
in any such jursidiction there may be attributed to itself

or its assets such immunity (whether or not claimed) the
Borrower hereby irrevocably agrees not to claimand here-

hv irrevocably waives such immunity to the full extent per-
mitted by the laws of such jurisciction.

AS WITNESS the hands of the duly authorised representatives
of the parties hercto the day year first hefore wriften.

THE FIRST SCHEDULE

Bank Commitment (DM)
Baverische Landeshank Jnternational S A 8,775,000
Bayerische Vereinsbank International S.A. 8.775,000

Compagnie Luxembourgeoise de la Dresdner Bank

ACG-Dresdner Bank International— 8,775,000
Deutsche Bank-Compagnie Financiere Luxembourg 8,775,000
Hypobank International S.A. 8,775,000
West I B International S.A. 4 875,000
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THE SECOND SCHEDULE
Specimen of Certificate of Acceptance

Ausfertigung
ABNAHMEZEUGNIS

fur die gemia ~ Vertrag an die AGYPTISCHE FISENBAHN
zu liefernden Schienenfahrzeuge

CERTIFICATE OF ACCEPTANCE
for Raﬂwa} Cars to be delivered to ER aamrdmg to Coutract

Bk Y LS BT

. Lt r— e A Vi sr—m— i e S Y ey =TI,
Ay T WP A W T W, = e T i P e . * Rl | . ——

(Bezexrhmmﬂ der gelieferten Ware) (Sp{-:cm-::atmn- of  dehvered

goods)
E.R. Nr. ,,.JR No. - - - MBB Tw
o wMBB N
Bawmahr KR S Date of I .
| Construction

entspricht i semer Aushiithrung den vertraglichen Bedingungen und
den von ER genehmigten Bauunterlagen.

has been bult in accordance with the manufacturing regulations of
the approved ER drawings and terms and conditions of Contract
Licterant der

(Bezeichnung der einzelnen Lieferde- (jewetliger Iieferant)
tails). | e e

(Details of dehivered gooc ‘%/ﬂp’ﬂf -parts] (respective Supplier to be
mserted)

Unter Voraussetzemg samtlicher wiahrend des Baues falhigen spezifis-
chen Teilprifungen — entsprechend Punkt  des Vertrages —

wurde das Fahrzeug am - bei MBB-UbD,
Donauwdrth durch dureh den Auftraggger abgenommen.

Under {the) condition of all part-Inspections earried out during con-
struction of the cars — according to chapter of Contract — the
vehicle was accepted by the authorized Representative of Egyptian
Railways in MBB-UD, Donauwérth on the ... ...

Donauworth,

MBB-UD Abnahme der

Qualitatssicherung AGYPTISCHEN EISENBAHN
MBB-Ouality Assurance Representative of

FGYPTIAN RAILWAYDS
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THE THIRD SCHEDULE

1. A copy, certified a true copy by a duly authorised officer of the
Borrower or, as the case may be, the Guarantor, of the law es-
tablishing and the internal regulations of the Borrower and the
(Guarantor,

2. A copy, certified a true copy by a duly authorised officer of the
Borrower or, as the case may be, the Guarantor, of a Board Re-
solution of the Borrower and of the Guarantor approving the
execution, delivery and performance of this Agreement or, as
the case may be, the Letter of Guarantee and the terms and
conditions hereof or, as the case may be, thereof and authoris-
ing a named person or persons to sign this Agreement or, as the
case may be, the Letter of Guarantee and any documents to
be delivered by the Borrower or, as the case may be, the Gua-
rantor pursuant hercto or thereto. '

3. A certificate of a duly authorised officer of the Borrower or.
as the case may by, the Guarantor setting out the names and
signatures of the persons authorised to sign, on behalt of the
Borrower or, as the case may be, the Guarantor, this Agree-
ment or, as the case may he, the Letter or Guarantee and any

" documents to be delivered by the Borrower or, as the case may
be, the Guarantor pursuant hereto or thereto.

4. A copy, certified a true copy by or on behalf of the Borrower
or, if such document is in relation to the Guarantor, by or on
behalf of the Guarantor, of each such law, decree, consent, l?c?n-
ce, approval, registration or declaration as is, in the opien
of the Banks, necessary to render this Agreement and the Letter
of Guarantee legal, valid, binding and enforccable, to make
this Agreement and the Letter of Guarantee admissible m evi-
dence in Egypt and to enable the Borrower and the Guarantor
to perform its obligations hereunder and thereunder.

5. A letter of guarantee duly executed on behalf of the Guarantor

in form and substance satisfactory to the Banks.
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8. An opimon of the Borrower’s Counsel in the form set out in the
Fourth Schedule.

7. Opimons of the Guarantor’s Counsel in the form set out in the
Fifth Schedule.

8. Evidence that Egypt’s Consul in Germany wilk act as the agent
of the Borrower and the Guarantor for service of precess in
Muich/Germany and that fgyvpts Ciosul in London will et
as the agent of the Borrower and the Guarantor for the service
of process in England.

THE FOURTH SCHEDULE

Legal Opinion of Borrower’s Counsel

From : Counsel to the Borrower.

To : The financial institutions referred to as “the Banks” in the
Loan Agreement mentioned below.

I have acted on behalf of The National Egyptian Ratlways Organi-
zation in connection with an agreement (“the Loan Agreement”)
dated September 16th; 1980 and made between The National Egyp-
tian Railways Organization as Borrower (1), Bayerische Landesbank
International S.A., Bayerische Vereinsbank International S.A., Com-
nagnie Luxembourgeoise de [a Dresdner Bank AG-Dresdner Bank
International—, Peutsche Bank — Compagnie Financiere Luxem-
beurg, Hypobank International S.A. and West LB International
S.A. as Banks (2), Baycrische Landesbank Girozentrale as Coordina-
tor (3) and Bayerische Landesbank International S.A. as Agent (%),
and have examined a signed copy of the Loan Agreement and such
other documents as I have considered in necessary or desirable to ex-
amine in order that T may give this opinion. Terms defined m

the Loan Agreement shall have the same meaning herein.
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I am of the Qpinion that :

(L

(1)

the Borrower is an autonomous entity duly organised, vali-
dly existing and in good standing under the laws of bgypt,
is fully qualified and empowered to own its assets and carry
on business in each jurisdiction in which it owns assets or
carries on business and is a separate legal person distinct
from Lgypt and is capable of suing and being sued m 1ts
OWN Name;

the Borrower has power to enter into the Loan Agreement,
cxercise. its rights and perform its obligations thereunder
and all corporate action required to authorise the execu-
tion of the Loan Agreement be the Borrower and the per-
formance by the Borrower of its obligations thereunder has

been duly taken;

(1I1) it is not necessary in order to ensure the legality, validity,

(IV)

enforceability or admissibility in evidence of the 1.0an
Agreement in Egypt that 1t be filed, recorded or enrolled
with any court or authority in Egypt or that any stamp,
registration or similar tax be paid ¢n or in relation to the
Loan Agreement except that if the Loan Agreement weve
to be enforced in Egypt it would require to the stamped

at the rate of 409,

to tne best of my knowledge 1t 1s not necessary under the

laws and constitution of Egypt (a) in order to enable the
Agent and the Banks to enforce their rights under the

[.oan Agreement, or (b) by reason of the execution of the
Loan Agreement or the performance of their obligations

thereunder, that any of hem should be licensed, qualified

or otherwise entitled to carry on business in Egypt:
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(V) +to the best of my knowledge neither the Agent nor any
of the Banks is or will be deemed to be resident, domi-

ciled, carrying on business or subject to taxation in Egypt
by reason only of the execution, performance and / Or €11~

forcement of the Loan Agreement

(VI) under the laws of Egypt in force at the date hereof the
Borrower will not be required to make any deducticn or
withholding from any payment it may make under the
Loan Agreement provided that a decree to such effect is
given by the Minister of Fmance of Egypt;

(VII) under the laws of Egypt in force at the date hereof the
claims of the Agent and the Banks against the Borrower
under the Loan Agreement will rank pari passu with the
claims of all other unsecured creditors of the Borrower
save such claims whose prior rank may be provided for
in abslcute and unwaivable terms under Egvotian law;

(VIT]) after the approval of the Egyptian Parliament all acts,
conditions and things required by the laws and constitu-
tion of Egypt to be done, fulfilled and performed in order
(a) to enable the Borrower lawfully to enter into, exercise
its rigchts under and perform the obligations expressed to
be assumed bv it in the Loan Agreement, (b) to ensure
that the obligations expressed to be assumed by it 1n the
Loan Agreement are legal, valid and enforceable and {c}
save for the requirement that it be stamped, to make the
Loan Agreement admissible in evidence in Egypt have
been done, fulfilled and performed in strict compliance

with the laws and constitution of Egypt;

(IX) the obligations expressed to be assumed by the Borrower in
the Loan Agreement are legal and valid obligations bind-
mg on the Borrower in accordance with the terms thereof ;

{X) the execution of the Loan Agreement constitutes, and
" the Borrower’s exercise of is rights and performance of
its obligations thereunder will constitute; private and
commercial acts done and performed for private and

commercial purposes;
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(XI) under the laws of Egypt the Borrower is not entitled to
claim immunity from suit, execution, attachment or
other legal process; and R

(X11) 1n any proceedings taken in Egypt for the enforcement?
of the Loan Agxeement the choice of German law as the !

governing law of the Loan Agreement and any judgment ’
obtained n Munich/Germany, or England w111 be re-

cognised and enforced.
Yours faithfully,

16. Sep. 1930
THE FIFI'H SCHEDULE
Lcgal Opinion of Guarantor’s Counsel
From : Gounsel to the Guarantor

To * The financial institutions referred to as “the Banks” in th= Loan
Agreement mentioned below.

I have acted on behalf of The Central Bank of Egypt ( “‘the
Guarantor”) In conncution with an agrecement ( “‘the Loan Agree
ment” ) dated September Iéth, 1980 and made betwcen The
National Egyptian Railways Orgamzation as Borrower (1), Bayerische
Landesbank Inteﬁational- S.A., Bayerische Vereinsbank Intemational .
S.A., Compagnie Luxembourgeo-isé de la Dresdner Bank AG-Dresdner
Bank International-, Deutsche "Bank - Compagnie  Financiere
Luxembourg, Hypobank TInternational S.A.,. and West LB Inter-
national S.A. as Banks (2), Bayerische Landesbank Girozentrale as
Géordinator (3),' and Baycrische Landesbank International S.A. as
Agent (4) and have examined a signed copy of the Loan Agreement
3 éigned copy of the guarantee (“the Guarantee”) dated September

‘5th, 1980 given by the Guarantor n connection therewith and such
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other documents as I have considered in necessary or desirable to
examine in order that I may give this opmion. Terms defined tn

the Loan Agreement shall have the same meanmg herem.

I am of the opinion that :

{I) the Guarantor is an autonomous entity duly organised,
validly existing and in good standing under the laws of
Egypt, is fully qualified and empowered to own its assets
and carry on business in each jurisdiction in which it owns
assets and carry on business in cach jurisdiction as which
it owns assets or carries on business and 1s a separate legal
person distinct from Egypt and is capable of suing and beng
sued In 1ts own name;

{11) the Guarantor has power to enter into the Letter of
Guarantee, exercise its rights and perform its obligations
thereunder and all corporate action required to authorise
the execution of the Letter of Guarantee by the Guarantor
and the performance by the Guarantor of its obligations

thereunder has been duly taken 3

{III)- it is not necessary in order to ensure the legality, validity
enforceability of admissibility in evidence of the Letter
of Guarantee in Egypt that it be filed, recorded or en-

rolled with any court or authority in Egypt or that any
stamp, registration or similar tax be paid on or in

relation to the Letter of Guarantee;
{IV) to the best of my knowledge it is not necessary under the
laws and constitution of Egypt (a) in order to enable the

Agent and the Banks to enforce their rights under the
Ictter of Guarantee, or (b) by reason of the execution of

the Letter of Guarantee or the performance of their obli-
gations thereunder, that any of them should be licensed,

qualified or otherwise entitied to carry on business n

Egypt;
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(V) to the best of my knowledge neither the Agent nor any

ot the Banis 15 or witl be decined ¢ be residerit, clomy

ciled, carrying on business or subject to taxation in Eo gypr

by reason only of the execution, performance and/or!
enforcement of the Letter of Guarantee

(V) under the laws of Egypt in force at the date hereof the
Guarantor will not be required to make any deduction ot
withholding from any payment it may make under the
Letter of Guarantee,

(VIL) under the laws of Egypt in force at the date hereof 1he
claims of the Agent and the Banks against the Guararton
under the Letter of Guarantee will rank pari passu with
the claims ot all other unsecured creditors of the Borrow c;i
save such claims whose prior rank may be provided foy
in absolute and unwaivable terms under, Egyptian law;

(VIII) after the approval of the Egyptian Parliament all acts,
concitions and things requured by the laws and con-
stitution of Egypt ta be done, fulfilled and performed in
order (&) io cnable the Guarantor lawtully to enter mito,
excercise 1ts rights under and perform the obligations
cxpressed to be assumed by it in the Letter of Guaranree,
(h) to ensure that the obligations expressed to be assumed
by it in the Letter of Guarantee are legal, valid and
enforceable and (c) to make the Letter of ‘Guarantee ad-
missible in evidence in Fgypt have been done, fulfilled
and performed in strict compliance with the laws and
constitution of Egypt; ,

{IX) the obligations expressed to be assumed by the Guar-
antor in the Letter of Guarantec are legal and vaild
obligations hinding on the Borrower in accordance with
the terms thereof :

(X)  the exccution of the Ltter of Guarantee constitutes, and
the Guarantor's exercise of its rights and ;-ﬂlormann
of its obligations thereunder will constitute, private and
commercial acts done and performed for private and
commercial purposes;
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(XI) under the Laws of Egypt the Guarantor is not entitled

to claim immunity from suit, execution, attachment or
other legal process ; and

(XII) in any procecdings taken in Egypt for the cuforcement
of the Letter of Guarantee, the choice of German law-
as the goverming law of the Letter of Guarantee and
any judgment obtained in Munich/ Germany or England
will Dhe reg(}g‘fl’liscd and enforced.

Yours faithfully,
1 he Borrower

THE NATIONAL EGYPTIAN RAILWAYS ORGANIZATION
By -
Address :  Cairo Station Building

Ramses Scuare

(Jailro
The Banks

BAYERISCHE LANDESBANK INTERNATIONAL S.A.

By : .
Address : 25 Boulevard Royal
Lux-:?mbourg
BAYERISCHE VEREINSBANK INTERNATIONAL SA.
By :

Address : 17, Rue de Buns

Fuxembourg
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COMPAGNIE LUXEMBOURGROISE DE LA DRESDNLEE
BANK AG — DRESDNER BANK INTERNATIONAL .
By :

Address : 26, Rue du marché-aux-herbes
Luxembourg

DEUTSCHE BANK
COMPAGNIE FINANCIERE LUXEMBOURG
By : |
Address : 25 Boulevard Royal
Luxembourg

HYPOBANK INTERNATIONAL S.A.

By :

Address : 37, Boulevard Prince Henrl
Luxembourg

WESTLB INTERNATIONAL S.A.

By :

Address : 32 - 34, Boulevard G. - D. Charlotte
Luxembourg

The Coordinator

BAYERISCHE LANDESBANK GIROZENTRALE

By :
Address : 20, Brienner Strabe
D - 8000 Miinchen

The Agent _
BAYERISCHE LANDESBANK INTERNATIONAL S.A.

By :
Address : 25 Boulevard Royal
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THE CENTRAL BANK OF EGYPT
LETTER OF GUARANTEL

A

relating to a Loan Agreement whereby

_ a loan facility of
DM 48,750,000 was granted tc _
THE NATIONAL EGYPTIAN RAILWAYS ORGANIZA’TION
THIS LETTER OF GUARANTEL is given on the 16 th day ol
Septembzr 1980 by THE CENTRAL BANK OF EGYVUT (“the

Guarantor”) in favour of the Banks and the Agent named in the
Loan Agreement (as hereinafter defined) and their respective

sucoessors and assigns.
WHEREAS:

(I) by an agreement (“the Loan Agreement A’} dated
September 16th 1980 and made between the Nationak
Egyptian Railways Organisation (“the Borrower™) (1),
Baycrische TLandesbank International S.A., Bayerische
Vereinsbank International S.A., Compagnie Luxem-
bourgeoise de la Dresdner Bank AG-Dresdner Bank mter-

national-, Deutsche Bank- Compagnie Financiere Luxem-
bourg, Hypobank Internaticnal S.A. and WestLB Inter-

national S.A. as Banks (2), Bayerische Landesbank Giroz-
entrale as Coordinator (3), and Bayerische Landesbank

International S.A. as Agent (4) the Banks agreed to make
available to the Borrower a loan facility of DM

48.750.000 upon the terms and subject to the conditions

therein appearing.
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(1I) It i1s a condition precedent to the making of arvances
to the Borrower under the Loan Agreement that the
Guarantor shall guarantee the obligations of the Borrower
thereunder and the Guarantor has agreed to so guarantee
such obligations upon the terms heremafter appeaing.

NOW 1T IS HEREBY AGREED as follows :

1. Interpretation

(A) Terms defined in the Loan Agreement shall, unless other-
wise defined heretn, have the same meaning herein.

(B) The expressions “‘the Banks” and “the Agent” shall be
deemed to include their respective successors and assigns,

2. Guarantee

(A) The Guarantor hereby irrevocably and unconditionally
guarantees to the Agent and the Banks and their successors
and assigns the due and punctual performance by the Bor-
rower of its obligations under the Loan Agreement and
agrees to pay to the Agent for account of the person or per-
sons entitled thereto forthwith upon first written demand
by the Agent all sums from time to time due and pavable
but unpaid) by the Borrower under the Loan Agreement
or pursuant thereto in the currency and in the manner
required of the Borrower by the Loan Agreement.

(B) 'The Guarantor agrecs as a primary cbligation to indemnify
the Agent and the Banks on first written demand by the
Agent for and against any loss incurred by the Agent the
Banks or any of them as a rcsult of the obligations of the
Borrower under or pursuant to the Loan Agreement
pemmg or bhecoming void, voidable or unenforceabie
for any reason whatsover the amount of such loss being the
amount which the person or persons suffering it woutld
otherwise have been entitled to recover from the Borrower,
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(C) The liability of the Guarantor hereunder shail not be dis-
charged, impaired or otherwise affected by:

(I) any failurc on the part of the Agent the Banks r any
of them (whether intentionally or not) to take any
security agreed to be taken by them or any of them
under or in relation to the Loan Agreement;

(IT) time or other indulgence given or agreed to be given
- the Borrower in respect of its obligations under the
Loan Agreement or to any other person in respect of
its .obligations under the Loan Agreement or any secu-
rity relating thercto;

(111} any amendment to the Loan Agreement (unless such
amendment affects thc amount of principal or interest
payable by the Borrower thereunder and the Guarantor
has not consented thereto) or anv such security;

(TV) any release or exchange of any Such security ; or

(V) anv other act, event or omission which but for this
provision might operate to impair or discharge the
Guarantor’s lability hereunder.

‘D) The obligations of the Guarantor hereunder are in additon
to and not in substitution for any other security which
the Agent the Banks or any of them may now or hereafter
hold for the obligations of the Borrower under the Loan
Agreement and may be enforced without first having re-
course to any such security and without first having taken
any steps or proceedings againest the Borrower or any other

PETrson.

(F)  So long as the Guarantor is under any actual or contingerit
liability hereunder it shall not :

(T} exercise in respect of any amounts paid by it herennder,
anv right of subrogation or any other right or remedy
which it may have in respect thercot;



\RMLJJ:L'Y\LB(I ‘f\#v\-)‘-—ﬂmﬂj‘&-\i-"” ‘l.\

Wil 1

e - BRI W Y - = - = gy Eele—— — T e IR e e e el —

TR

L_gty Lg,: _JU:_U C_;!L_,aéukl.\ oleeN Salmadl EE{JL-M JSOUSES R

gV Sl sl e Al e d U deets 000 (6 5 Clu

. &
| —
7

Do dls US I e @) piad ddai T3 o — v

S gy ) g e A1 b ] e e
* “'\.: ua.b_-_? j'ﬁi u.:")ﬁ.“

st of o7 5, Al Ll e quaJJ shn el gl ()
555 e 6T 5T I yelly JS s calill G Ld ) Jo il
il 2l Ll Jo el dad 61 O 151 48y LS zag
oo b N Lab ol A 4w o ad o gV gLV

e O gl

e L] CJL__U e oelall UL"S“,J} Lok STV Solg il e (J)
o G Srletl eda b G 2 @) G Comger 5l e

L}_&‘JEJSH ‘:':....4.:?- & daL_q.U MJ,Lo,_g *L.fL\,: JL"»L: s D 4> 9 rJ&

Slagas gF oo W 056 an L 35 (I b gl e ()



(F)

(G)

(H)

VAAY A ol Yy G (p) XY ol oA e

i

[ pg—

iy T

bl

llliniel

(I1) cxcept in the ordinary course of business claim paymer:t
of any other monies for the time being due to 1t from
the Borrower or cxcrcise any other right or remedy

which it may have in respect thereof; or

(I11) prove in any liquidation or winding-up of the Borrower
in competition with the Agent the Banks or any ot
them for any monies owing by the Borrower under
the Loan Agreement or in connection thercwith.

Any discharge given to the Guarantor In respect of its
obligations hereunder or any other agreement reachud bet

ween the Guarantor and the Agent, the Banks or any of
them in relation hercto shall be, and shall deemed always

to have been, void if any act on the basis of which the dis-
charge was given or the agreement entered mto 13 subse-
quently avoided by or in pursuance of any provision of
law.

A certificate delivered by the Agent to the Guarantor
certifying as to the amount due from the Borrower under
the Loan Agreement at the date of such certificate shall,
in the absence of manifest error, be conclusive and binding

on the Guarantor for all purposes.

All payments to be made hereunder shall be made {ree

and clear of and without any deduction for or on account

of (I) any sct-off or counterclaim or (II) except to - the

extent, if any, required bv law, any tax or other mattcer.
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3. Taxes

i el fy B Ea b S

If the Guarantor is required by Egyptian law 0 make any
deduction or withholding from any sum payable by the Guaran-
tor to any person hereunder, then, the sum payable by the Gua-
rantor in respect of which such deduction or withnolding i1s
required to be made shall be increased to the extent necessary
to ensure that, after the making of such deduction or withhol-
ding, such person receives and retains (free from any lhability
in respect of any such deduction or withholding) a net som
equal to the sum which it would have received and so retained
had no such deduction or withholding been made.

4. - Representations

The Guarantor represents that :

(I} it 15 an autonomous entity duly organised, validly existing

(11

(TTT)

and in geod standing under the laws of Egypt, s fully
qualified and cmpowered to own its assets and carry
on business in cach jurisdiction in which it owns assets
or carries on business and is a separate legal person

distinct from Fgvpt and is capable of suing and being
sued 1 its own name ;

it has power to enter into this Letter of Guarantee
and to exercise its rights and perform its obligations
hereunder and all corporate action required to autho-
rise the execution of this Letter of Guarantee hy it

and the performance by it of its obligations hereunder

has {or upon the exccution thereof will have) been duly
taken :

it is not in breach of or default under any agreement
with any person in any member country for the time
being of the Organisation for Economic Cooperaticn
and Development (OECD) to which it is 4 party or
which is binding on it or any of its assets to an extent

Or M a manner which micht have a2 material adverce
effect on its financial condition:
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(V)

(Vi)

VI

(VITTY

1X)

(X) under the laws of Egypt in force at the date herveof. the
claims of the Agent and the Banks against it under ihis

no action or administrative proceeding of o belore
any court or agency which might have a material ad-
verse effect on its financial condition has been started
or threatencd ;

no encumbrance exists over all or any of its present
or future revenues or assets ;

the execution of this Letter of Guarantee and its exer-
cise of its rights and performance of 1ts obligatwn:s there-
under will not result in the existence of or ablige it to
create any encumbrance over all or anv of it present
or future revenues or assets ;

the information provided by it to the Agent and/or
the Banks in connection with this Letier of Guarantee is
true, complete and accurate in all matenal respecis and 1t
1s not aware of anv matenal facts or circumstances that
have not been disclosed to the Agent and the Brvis and
which might, if disclosed, adversely affect the ceeision of
a pereon considerme whether or not to accept a gua-
rantce from it ;

the cxecution of this Letter of Guarantee ziid 1tz exer-
cise of its rights and performance of its obligations
hereunder do not constitute and will not resuit m any
breach of anv agreement to treaty ;

under the laws of Egypt in force at the date hereof,
it will not be required to make any deduction or with-
holding from any payment it may make wnser this
Letter of Guarantee ;

—

Letter of Guarantee will rank pari passu with the claims

of all i1ts other unsecured creditors save such claims whose
prior rank may be provided for in absolute and unwarvable

terms under Egyptian law:
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(X1) the execution of this Letter of Guarante constitutes, and
its exercise of its rights and performance of its obligations
hereunder will constitute, private and commerctal acts
done and performed for private and commercial purpose;

(X11} under the laws of Egypt it is not entitled to claim immu-
nity from suit, execution, attachment or other legal
process, and

(XIII) in any proceeding taken in Egypt for the enforcement
of this Letter of Guarantee, the choice of German iaw
as the governing law of the Letter of Guarantee and any
judgment obtained in Munich/Germany or England will
be recognised and enforced.

5. Covenants X

(A} The Guarantor shall:

(1) promptly inform the Agent of the occurrence of any
event which is or may become (with the passage ot
time or the giving of notice or beth) one of those events
mentioned in Clause 16 of the Loan Agreement and,
upon receipt of a written request to that effect from
the Agent, confirm to the Agem that save as previou-
sly notified to the Agent no such event has occurred;

(I1) ensure that at all times the claims of the Agent and
‘the Banks against it under this Letter of Guarantee
rank at least pari passu with the claims of all 1ts
other unsecured creditors;

(I11) obtain and promptly renew from time to time all
consents, licenses, approvals and authorizations as
may be required under any apnlicable law or regula-
tion to enable it to perform its obligations hereunder
or required for the validity or enforceability of this
Letter of Guarantee and will comply with the terms of
all governmental consents in relation hereto;
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IV} within nine montns, alter the end of cach of its fiscal
years, deliver the -Agent sufficient copies for each
Bank, of the following published documents, which
publication is prescribed by Egyptian law;

(a) a profit and loss account for the fiscal year which
has ended;

(h) a balance shect as at the end of such fiscal vear;
and

(c) a report on its financial position and operations
during such fiscal-year;

(V) ensuvc that cach document delivered to the Agent
by it’pursuant to paragraph (IIT) above shall he the
same in form and substance as that which is sub-
mitted by it to the Minister of Iconomy and
Fconomic Cooperation of lgypt.

(B} The Guarantor shall not create or permit to subsist anv
encumbrance  over all oy any of 1ts present Or fuature
Tevenues or assels,

6. Notices

‘A) Fash comunnnication to be made hercunder  siradl be
made in writing, but, unless otherwise stated, may be
made by téiex or letter,

(B) Any commumnication or document to be made or dehve-
red by the Agent to the Guarantor pursuant to this Letter
of Guarantee shall (unless the Guarantor has by hiteen
days’ written notice to the Agent specified another address
be made or delivered to the Guarantor at the address
identified with its signature below and shall be deemed
to have been made or delivered when despatched (in
the case of any communication made by telex) of (in the
case of any communication made by letter) when lelt at
that address or (as the case may be) fifteen days after bheing
deposited in the post first class postage prepaid mn an
envelope addressed to it at that address.
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(C) Fach coommunication and document made or dclivered
pursuant to this Letter of Guarantee shall be in the ln-
glish language.

7. Law

This Letier of Guarantee shall be governed by and construed
in accordance with the laws of the Federal Republic of
Germany. |

8. Jurisdiction

(AY The Guarantor agrees that any legal action or procee-
dings arismg out of or in .connection with this Letter
of Guarantee may be brought in the Distnct Court
(Landgericht) Munich /Germany, or in the High Court of
Justice in England and irrevocably submits to the jurisdic-
tion of each such court and hereby irrevocably designates,

appoints and empowers for the term of this Letter of
Germany.

()

(1)

in connection with proceedings m Munich /Germany,
I'gypt’s Consul in Germany, Frankfurt 1, Eyssen-
eckstraBe 52 (or other the address for the time bring
of Egypt’s Consul in Germany). or to any other person
fe- the time being authoriscd to accept service of
process on the Guarantor’s behalf, as its agent to
receive on its behalf service of any writ, complaint,

summons, judgement, attachement order, execution

order or other notice of legal process against it ;

In connection with proceedings in Fngland, Egypté

Consul in the United Kingdom at 19, Kemmgton

Palace, London W 8 (or other the address in London

for the time being of Egypt’s Consul in the United
Kingdom) or to any other person for the time being

authorised to accept service of process on  the
Guarantor’s behalf, as its agent to receive on its
behalf service of any writ, complaint, sum.a NONS,;
Jjudgement, attachement order, execution order or
other notice of legal process against it.
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(B) The Guurantor siail ac ali umes ensure that there 13 nu
Germany and Ingland a person duly authorised to
accept on s Ln{,hail service of process 1ssued 1 connec-
tion with .05 Letter of Guarantce and that the Agent is
notified of the names and addresses of any persons so
authorised; in the case of any such process which is issued
and served by way of the mitiation of proceedings on a
person authorised to accept service thereof on the Guaran-

tor’s behalf, the Agent shall inform the Guarantor by
telex of the issue and service of such process.

(C) The Guarantor heicby consents generally in respect of
any legal action or proceedings arising out of or In conec-
tion with this Letter of Guarantee to the giving of any
relief of the issue of any process n connection wit such
acton or proceedings including, without limitation, the
making, enforcement or execution against any property
whatsoever (irrespective of 1ts use or intended use) of any

order or judgment which may be made or given in such
action or procecdings.

(D} To the «xtent that the Guarantor may in any jurisdiction
claim for itselt or 1ts assets immunity from suit, execution,
attachment (whether in aid of execution, before judgment
or otherwise) or other legal process and to the extent that
in any such jurischction there may be attributecd to iiself
or its assets such immunity (whether or not claimed; the
Guarantor hereby irrevocably agrees not to claim and
hereby 1rrevocably waives such immunity to the full extent
permitted by the laws of such jurisdiction.

AS WITNESS the hands of the duly authorised represent-
atives of the Guarantor hereto the day and year first before written.

THE CENTRAIL RANK OF EGYPT
By

F

Address : 31. Kasr.e] Nil Street
Cairo.
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LOAN AGREEMENT

B

between

THE NATIONAL EGYPTIAN RAIL WAYS ORGANIZATION

-—— Borrower —
and
BAYERISCHE ILANDESBANK INTERNATIONAL S.A.

'BAYERISCHE VEREINSBANK INTERNATIONAL S.A

COMPAGNIF, LUXEMBOURGEOISE DE LA DRESDNER
BANK AG

— DRESDNER BANK INTERNATIONAL —
DEUTSCHE BANK

COMPAGNIE FINANCIERE LUXEMBOURG

HYPOBANK INTERNATIONAL S.A.
WESTLB INTERNATIONAL S.A.
— Banks —
BAYERISCHE LANDESBANK GIROZENTRALE
— (oordinator —

and
BAYERISCHE LANDESBANK INTERNATIONAL S.A.

— Agent —
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LBEIS LOAN AGREEMENT 15 made the 16th day of Senierabe:,
[980

BETWEEN

(1) THE NATIONAL EGYPTIAN RAILL WAYS ORGANTZA.-
TTON (“the Borrower™) ;

(20 BAYERISCHE LANDESBANK INTERNATIONAL S.A.

¥

BAYERISCUHE VEREINSBANK INTERNATIONATL S.A.

COMPAGNLIE LUXEMBOURGEOISE DE 1.A DRES.
DNER BANK AG |

— DRISHNER BANK INTERNATIONAL —
DEUTSCHE BANK

COMPAGNIE FINANCIERE LUNEMBOTRG
HYPOBANK INTERNATTONAIL S.A

WESTLB INTERNATIONAL S.A.
(“the Banks™);

(3) BAYERISCHE LANDESBANK GIROZENTRALF (“Coor-
dmator”)

(4) BAYERISCHE LANDESBANK INTERNATIONAL S A
(uth e Agcntﬂ)“; . |

WHEREAS

T'hc Banks have at the request of the Borrower arranged for the pro-
vision to the Borrower of a loan facility in the amount of DM
33,000,000 uponr the terms and subjcct to the conditions herenafter
mentioned.

NOW IT IS HEREBY AGREED 2s fonows -

7. Interpretation

(A) In this Agreement -
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(I) “Advance” means, subject as hereinatter provided, an
advance (as from time to time reduced by repayment)
made or to be made by the Banks hereunder;

(IT) “Aplicable Margin” means 7/8 (seven cighths) of ong
per cent.;

(ITI) “Available Commitment” in relation to a Bank means;
subject as hercinafter provided, the deutschmark
amount set opposite its name in the First Schedule less]
the aggregate of its portions of the Advances which
have been made hereunder; 9

(TV) “Available Facility” means the aggregate amount
from time to time of the Available Gommitments:

(VY “Confirming Banks™ means Bayerische Iandesbank
Girozentrale, Bayerische Hypotheken-und Wechsel-
Bank  Aktdengesellschaft, Baverische Vereinshank,
Deutsche Bank AG, Dresdner Bank AL, W estden-
tsche Landesbank Girozentrale | |

(V1) “Egypt” means the Arab Republic of Egypt;

(VII) “Facility” means the loan facility of DN 33,000,000

granted to the Borrower in this Agreement;
(VIII) “Guarantor” means The Central Bank of Egypt;

(IX) “Instructing Group™ means :

(a) before any Advances have been made hcre—-;
under, a group of Banks whose Available Com-
mitments amount in aggregate to more than,

fifty per cent. of the Available Facility; and

(b) thereafter, a group of Banks to whom In aggre-
gate more than fifty per cent. of the Loan i¢
owed : '

(X) “Lending Office” m relation to a Bank means the
office of that Bank identified with its signature be-
1ow or such other office as it may from time to ime
select;
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(%)

(XII)

(XIIT)

(XIV)

(XV)

(XVT)

(XVIT “Reference Banks” means Bayerl

T etter of Credit” means the irrevocable letter cf

credit in an aggregate amount of DM 33,000,000,
issued by the National Bank of Egypt and confir-

med by the Confirming Banks in favour of thne
Supplier in respect of a portion of the purchase
price due from the Borrower to the Supplier put-
suant to the Purchase Contract B ;

“T etter of Guarantee” means the Ietter of guarantes

referred to in paragraph 5 of the Third Schedule;

“Loan” means the aggregate principal amount fos
the time being outstanding hereunder;

“Original Financial Statements” means, in relatic:

ta the Borrower, the audited financial statements ct
the Borrower for its financial year ending 3lst
December, 1978;

«“Purchase Contract B” means the contract mads:
on June 27th, 1979 between the Borrower and the
Supplier as amended by an agreement (Amendmen:
No. 1) made between the same parties and dated
July 12th, 1980 for the supply by the Suppler t-
‘he Borrower of certain goods and services a3
therein appears at a purchase price of DM

60,000,000

“Quotation Date” means in relation to any period
for which an interest rate is to be determined here-
under, the day on which quotations would ord:-
narily be given by prime banks in the London I