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I fa tne honour to acknowledge the recesipt of Your
Buceliency’s Mote of today’s date, which reads as follows:
"Ercelliency,

have The honenr to confirm the following

T
anderstanding recent. rveached between the representatives
; Government of ucyan and o©of the Government of the
Pepuzlic of Tunisia concerning a Japanese loan to be
sutendead with a view to premoting the ECONnemic
stabllization and development efforts of the Republic of

Tunisia:

_h Tt

1. A loan in Japanese yen up to the amount of twenty-one
biliion cre hundred and seventy-eight million ven
(¥21,175,000,000) t(hereirafter raferred to as “the Loan”)

will be extended, in accordance with the relevant laws anJ
regulevions of Japan, to Société Tunisie Autoroutes and
Societe Mationale 4'Explolitation et de Distribution des
Faux reinafter referred to as “the Borrowers’)
ETm Column 2 of the Anncx attached hereto
{her referrud te as “the Annex”) by the Japan
inte ooperation Agency (hereinafter referred to
as r the purpose of implementing the projects
STUT Columrn 1 of the Annex according to the
zilo for each project as specified in Column 3 of the
anrnex

Z . (1} Thz Loan will be made available by loan
édrezmants To be concludad between the Borrowers and JICA.
The terms and conditions of the Leoan as well as the
procedueres for its utilization will be governed by the said
loan  agreements, within the scope of the present
un ding, which «will contain, inter alia, the rate of
in the repavment period and the disbursement pericd

respectively 1in Columns 4, 5, and 6 of the

Fach of the loan agreements menticned in sub-
(1) abov will be concluded after JICA 1is
of  the asibllaity, including environmental

£ projects enumerated in Column 1 of
w0 which such loan agreements relate.

72, The respeciive disbursement periods enumeratesd
Column 6 cf the Annex mav be extendsed with the consent
Che aunthorities concerned of the two Governments.

0 e
[aain



I Trhe repayment of principzl of the Loan extsndsd 1o The
Borrowers, as well as the payment 0L interest and any other
charges thsrson, shall be gquarantezd by the Govearnment of
the Republic of Tunisia

4 (1) The Loan will be made avallable tc covsr payments
Yo Pbe made by the Borrowsrs o suppliers, contractors
and/or consultants of eligible source countries under such
contracts as may be entered into between them for purchases
of products and/or services reguired for the implemszntation
of the projects enumerated in Column 1 of the Annex,
provided that such purchases are made in such eligible
source countries for products produced in and/or services
supplied from Lhose countries.

{2) The scope of eligible source countries mentioned
in sub-paragraph (1} above shall be agreed upon hetween ths
authorities corncerned of the two Governments.

{3} A part of the Loan may be used to cocver eligible
local currency requirements for the implementaticn of the
projects enumerated in Column 1 of the Annex
5 The Government of the Republic of Tunisia shall ensure
that the products and/or services mentioned iIn Sub—
paragraph (1} of paragraph 4. be procured in accordanc
with the guidelines for procurement of JICA, which set
forth, inter alia, the procedures of international

competitive bidding to be followed except where such
procedures are inapplicable or inappropriate

6. With regard to the shipping and marine insurance of
the products purchased under the Loan, the Government of
the Republic of Tunisia shall refrain from imposing any
restrictions that may hinder fair and free competition
among the shipping and marine insurance companles.

7. Japanese nationals whose services may be regulred in
the Republic of Tunisia in connection with the supply of
the products and/or services menticned in sub-paragraph (1)
of paragraph 4. shall be accorded such facilities as may be
necessary for their entry inte the Republic of Tunisia and
stay therein for the performance of their work.

8. The Government of the Republic of Tunlsia shall
exempt:

{a) JICA from all fiscal levies and taxes imposed 1n
the Republic of Tunisia on and/or in connection with
the Loan as well as interest accruing therefrom;



nese / Vi cperati 5 liers,

rs and/or conrnsultants from 21l fiscal levies

meCSDd in the EFepublic of Tunisia with

fo the incoms zccruing from the supply of

and/or services to be provided under the

() Japansase companies cperating as suppliers,

contractors and/or cornsultants from 2ll duties and
related fiscal charges imposed in the Republic of
Tonisia with respect to the import and re—export of
thzir own materials and equipment needed for the
implementation of the projects enumerated in Column 1
oI the Anneyx; and

{d} Japanese employees engaged 1in the Implementation
ol the projects enumerated in Column 1 of the Annex
Cromo all Ziscal Jevies and taxes imposed in the
1 of Tunisia on their perscnal income derived
Japanese companies operating as suppliers,
and/or consultants for the implementation
nurnerated in Column 1 ¢f the Annex.

¥ the Republic of Tunisia shall take

(2] ensure that the Loan bes used properly and
exclusively for the projects enumerated in Column 1 of
the Annex;

2y ensure and maintaln the safety of persons engaged
n the implementation of the projects enumerated 1in
lumn 1 of the Annex and of the general public of the
public of Tunisia 1in constructing the facilities
uncer the Loan and in using such facilities; and

) ensure that the facilities c¢onstructed under the
oan be maintained and used properly and efrectlvely
or the purpose prescribed in the present
understanding.

he Government of the Republic of Tunisia shall, upon
t, furnish the Government of Japan and JICA with:

(al information and data concerning the progress of
the Implementation of the projects enumerated 1in
olumn 1 of the Annex; and

other information related tc the projects

() any i
cnumerated in Colums 1 of the Annex.
The wo Governments =hall consult with =ach othesr with

R
Lo any matter that may arise from or in connection
Dresent understanding.
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I have further tpne honour <=o proposse thaet This Hote
an Your Excellency’s Note in repl, coniirming on behalf of
the Government of the FRepublic <f Tunisis the Ioregoling
understanding shall constitute an agreement betwsen The wo
Governments, which shall enter ints force on the date of
four Excellsncy’s tiote in reply.

T avail myself of this opportunity to extend o Your
Exczllency the assurance of my hignest consideration.”

T have further the honcur to confirm on beghalf of ths
Government of the Republic of Tunisia the foregoling
understanding and to agree that Your Excellency’s Note and
this Note in reply shall constitute an agresment betwesen

the two Governments, which shall snter 1into force on the
date of this Note 1in reply.

vail myself of this opportunity to extend O Your
+he assurance of my highest consideraticn.

Hédi BEN ARBBES

Secretary of State
to the Minister of Foreign Aiffairs
in charge of America and Asia
of the Republic of Tunisia

Toshiyuki TAGA

Extraordinary and
Plenipotentiary
Ambassador of Japan
tc the Republic of Tunisie
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Tunis, January 25, 2012

Excellency,

I have the honour to confirm the following
understanding recently reached between the
representatives of the Government of Japan and of the
Government of the Republic of Tunisia concerning a
Japanese loan to be extended with a view to promoting
the economic stabilization and development efforts of
the Republic of Tunisia:

1. A loan in Japanese yen up Lo the amount of
twenty-one billion one hundred and seventy-eight
million yen (¥21,178,000,000) (hereinafter referred to
as “the Loan”} will be extended, 1in accordance with
the relevant laws and regulations cof Japan, to Societe
Tunisie butoroutes and Société Nationale
d'Exploitation et de Distribution des Eaux
{hereinafter referred to as “the Borrowers”)
enumerated in Column 2 of the Annex attached hereto
(hereinafter referred to as “the Annex”) by the Japan
International Cooperation Agency (hereinafter referred
to as “JICA”) for the purpose of implementing the
proijects enumerated in Column 1 of the Annex according
to the allocation for each project as specified in
Column 3 of the Annex.

2. (1) The Loan will be made available by loan
agreements to be concluded between the Borrowers and
JICA. The terms and conditions of the Loan as well as
the procedures for its utilization will be governed by
the said loan agreements, within the scope of the
present understanding, which will contain, inter alia,
the rate of interest, the repayment period and the
disbursement period enumerated respectively in Columns
4, 5, and 6 of the Annex.

(2y Each of the 1loan agreements mentioned in
sub-paragraph (1) above will be concluded after JICA
is satisfied cf the feasibility, including
environmental consideration, of the prelects

enumerated in Column 1 of the Annex to which such loan
agreements relate.

(3; The respe
gnumerated in Co
with the consent
two Governments.

tive Jdisbursement periods
of the Annex may be extended
f the authoritlies concerned of the

.

O



3. The repayment of principal of the Leoan extended
5 the Borrowers, as well as the payment of interest
and any other charges thereon, shall be guaranteed by
rhe Government of the Republic of Tunisia.

g, (1) The Iloan will be made available to cover
wayments to bz made by the Borrowers to suppliers,
convractors and/or consultants of eligible source
countries under such contracts as may be entered into
batween them for purchases -of products and/or services
raguired for the implementation of the projects
erumerated in Column 1 of the Annex, provided that
such purchases are made 1in such eligible source
covntries for products produced in and/or services
supnlied from those countries.

{2y The scone  of eligible source countries
mentioned in sub-paragraph {1} above shall be agreed
upor - between the authorities concerned of the two
Governments.

(3 A& part of the Loan may be used To cover
eligible local currency reguirements for The
implementation of the projects enumerated in Column 1
of the Annex.

5. The Government of the Republic of Tunisia shall
ensure that the products and/or services mentioned in
suph-paragraph (1) ¢f paragraph 4. be procured 1in

aceordance with +the guidelines for procurement of
JICA, which set forth, inter alia, the procedures of
international competitive bidding to be followed
excopt  where sucn  procedures  are inapplicable or
inappropriate.

G, With regard to the shipping and marine insurance
of the products purchased under the Loan, the
Government of the Republic of Tunisia shall refrain
from 1imposing any restrictions that may hinder fair
and free competition among the shipping and marine

insurance companies.

7. Japanese nationals whose services may be required
in the Repuplic of Tunisia in connection with the
supply of the products and/ox services mentioned in
ub-paragraph (1) of paragraph 4. shall be accorded
L facilities as may Dpe necessary for their entry
the Republic of Tunisia and stay therein fcr the
erformance of thelr work.
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a. The Government of the Republic of Tunisia shall
exompt



take

10.
upon
with:

(a) JIca from all fiscal levies and taxes
imposed in the Republic of Tunisia on and/or in
connection with the Loan as well as interest
accruing therefrom;

(b) Japanese companies operating as suppliers,
contractors and/or consultants from all <fiscal
levies and taxes imposed in the Republic of
Tunisia with respect to the income accruing Irom
the supply cof products and/or services to Dbe
provided under the Loan;

(c) Japanese companies operating as suppliers,
contractors and/or consultants from all duties
and related fiscal <charges imposed in  the
Republic of Tunisia with respect to the import
and re—export of their owrl materials and
equipment needed for the implementation of the
projects enumerated in Column 1 of the Annex; and

(d) Japanese employees engaged in the
implementation of the projects enumerated in
Column 1 of the Annex from all fiscal levies and
taxes imposed in the Republic of Tunisia on their
persconal income derived from Japanese conpanies
operating as suppliers, contractors and/or
consultants | for the implementation cf the
projects enumerated in Column 1 of the Annex.

The Government of the Republic of Tunisia shall
necessary measures to:

{a) ensure that the Loan be used properly and
exclusively for the projects enumerated in Column
1 of the Annex;

(b} ensure and maintain the safety of persons
engaged in the implementation of the projects
enumerated in Ceolumn 1 of the Annex and of the
general public of the Republic of Tunisla in
constructing the facilities under the Loan and in
using such facilities; and

{c} ensure that the facilities constructed under
the Loan be maintained and used properiy and
effectively ‘for the purpose prescribed in the
present understanding.

The Government of the Republic of Tunisia shall,
request, furnish the Government of Japan and JICA



(#) information and data concerning the progreass
cf the implementation of the projects enumerated
in Column 1 of the Annex; and

(b} any other information related to the projects
enumerated in Column 1 of the Annex.

11. The two Governments shall consult with each other
with respect to any matter that may arise from or in
conmection with the present understanding.

12 The Annex shall form an integral part of the
present Note. :

T have further the honour to propose that this
Note and Your Excellency’s Note in reply confirming on
henalf of the Government of the Republic of Tunisia
the foregoing understanding shall constitute an

agresment betwsen the two Governments, which shall
enter into force on the date of Your Excellency’s Note
in reply.

I avail myself of this opportunity to extend to
Your Excellency The assurance of my highest
consideration.

o -77\

Toshiyuki TAGA

Extraordinary and
Plenipotentiary
amhassader of Japan
to the Republic of Tunisia

Hédi REN ABBES

cretary of State
to the M ﬂiqter of Foreign Affalrs
in kh arge of America and Asila
of the Republic of Tunilsia
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Loan Agreement No. TS-P36, dated February 17, 2012, between the
JAPAN  INTERNATIONAIL COOFPERATION AGENCY and SOCIETE
NATIONALE DD'EXPLOITATION ET 1T DISTRIBUTION DES EAUX

On the basis of the Bxchange of Notes between THE GOVERNMENT OF
JAPAN and THE GOVERNMENT OF THE REPUBLIC OF TUNISIA dated
January 25, 2012 concerning a Japanese loan to be extended with a view to
promoting the econcmic siabilization and development efforts of THE REPUBLIC

OF TUNISIA

the JAPAN INTERNATIONAL COOPERATION AGENCY (hereinafter
referred to as “JICZA") and SOCIETE NATIONALE D'EXPLOITATION ET DE
DISTRIBUTION DES BATUX (hereinafter referred to as the “Borrower”) herewith
conclude the following Loan Agresment (hereinafter referred to as the “Loan

Agreement”, which includes all agreements supplemental hereto).



Article I

Loan

Section 1. Amount and Purpose of Loan

JICA agrees 1o lend the Borrower an amount not exceeding SIX BILLION

NINETY FOUR MILLION Japanese Yen (¥6,094,000,000) as principal for the
implementation of Local Cities Water Supply Network Improvement Project
described in Schedule 1 attached hereto (hersinafter referred to as the “Project”
on the terms and conditions set forth in the Loan Agreement and in accordance
with the relevant laws and regulations of Japan (hereinafter referred to as the
“Loan”); provided, however, that when the cumulative total of disbursements

under the Loan Agreement reaches the said limit, JICA shall make no further

disbursement.

Section 2. Use of Proceeds of Lean

(1)

The Borrower shall use the proceeds of the Loan for the purchase of eligible
goods and services necessary for the implementation of the Project from
suppliers, contractors or consultants (hereinafter collectively referred 1o as
the “Supplier(s)”) of the eligible source country(ies) described in Section 2. of
Schedule 4 attached hereto (hereinafter referred to as the “Eligible Source

Country(ies)”) in accordance with the allocation described in Schedule 2

attached hereto.

The final disbursement under the Loan Agreement shall be made within the
period from the effective date of the Loan Agreement to the same day and
month BEIGHT (8) years after the effective date of the Loan Agreement unless
otherwise agreed upon between JICA and the Borrower (hereinafter referred
to as the "Disbursement Period”), and no further disbursement shall he made

by JICA after the Disbursement Period has expired.

Notwithstanding the stipulation in sub-section (2) above, if the expiry date of
the Disbursement Period is not -a banking business dav in Japan. the
immediately succeeding banking business dayv in Japan shall be deemed the

expiry date of the Dishursement Pericd,



Arricle II

Repavment, Interest and Commitment Charge

Section 1. Renavment of Principal

The Porrower shall repayv the principal of the Loan to JICA in accordance

with the Amortization Schedule as set forthin Sehedule 3 attached hereto.

Section 2.

(1)

Interest and Method of Pavment thereof

The Borrowe» zhall pav interest to JICA semi-annually at the rate of

Linety-five-hundredths percent (0.85%) per annum on the principal disbursed

and outstanding.

The Borrower shall nav to JICA. (i) prior to the date of the completion of

of the proceeds of the Loan (hereinafter referred to as the

disburgsement
“Completion Tate”), on March 20 of each year the interest that has accrued up
to February 12 of that vear from August 20 of the preceding year, and on
September 20 of each year the intevest that has accrued up to Auguste 19
from Febhruary 20 of that vear, and, (ii) after the Completion Date. cn
Fehruary 20 of each year the interest that has accrued up to February 1§ of
that vear from Auguste 20 of preceding year, and on Auguste 20 of each year
the interest that has accrued up to Auguste 19 from February 20 of that year.

Notwithstanding the above sub-section, when the Comapletion Date is not
carlier than three (3) months from March 20 or September 20. the first
interest pavment afier the Completion Date shall be made on March 20 or

September 201 whichever comes first.



Section 3.

(1}

(4)

Commitment Charge é_nd Method of Payment thereof

The Borrower shall pay commitment charge (hereinafter referred to as the

* Commitment Charge”) to JICA semi-annually at the rate of one-tenth
percent (0.1%) per annum on the total unused balance of the amount which
falls under Categories (A), {B) and (C) as set forth in Schedule 2 based on the
calculating method as set forth in Section 1. (2) of Article ITI for the period
from one hundred twenty (120) days after the date of signature of the Loan
Agreement to the Completion Date; provided, however. if the Completion
Date 1s not a banking business day in Japan, an immediately succeeding

banking business day in Japan shall be deemed the Completion Date.

The Borrower shall pay to JICA, (i) on March 20 of each year the Commitment
Charge that has accrued up to February 19 of that year prior to the
Completion Date from August 20 of the preceding year, and on September 20
of each year the Commitment Charge that has accrued up to August 19 prior
to the Completion Date from February 20 of that vear. and {(ii) the last
payment of the Commitment Charge, either on February 20 or August 20
immediately following the Completion Date whichever comes first. that has
accrued up to the Completion Date from either February 20 or August 20
immediately preceding the Completion date whichever comes last.

Notwithstanding sub-section (2) above the last payment of the Commitment
Charge shall be made either on March 20 when the Completion Date falls
within the period from December 20 of the preceding year to February 19 of
that year, or on September 20 when the Completion Date falls within the

period from June 20 to August 19 of that year.

JICA agrees to lend the Borrower the amount equivalent to the amount of the
Commitment Charge. as a whole but not a part, to be calculated and referred
to 1n sub-section (1) above as principal out of the proceeds of the Loan except
for the amount egquivalent to payment of the Commitment Charge due and

pavable after the Completion Date, unless otherwise agreed upon between

JICA and the Borrower.

-



Section 4. Insufficient Payment

If the amonnt of any pavment made by the Borrower under the Loan
Acgreement 1s lese than the total amount due and payable. the Borrower agrees
that the amount of pavment made shall be apphed and appropriated in the
following order: () overdue charge, (ii) the Commitment Charge, (ii1) interest and
(iv) principal. Notwithstanding the foregoing, JICA may apply and appropriate

the amount of pavment received to the order decided by itself at its sole discretion.

Article 177
Particular Covenants

Section 1. CGernaral Tarms and Comdiiions

QOther terms and conditions generally applicable to the Loan Agreement
- forth in JICA’s General Terms and Conditions for Japanese ODA
oans, dated Maxch 2009, (hereinafier referred to as the “General Terms and

L
Conditions™), with tha following supplemental stipulations:

{1) Section 3.04. {1} of the General Terms and Conditions shall be read as

follows:

Should repavment of principal or payment of interest or any other charges,
excluding the Commitment Charge, required under the Loan Agreement be
delaved. the interest specifiad in Section 3.03. of the General Terms and
Conditions shall cease to accrue on such overdue amount of principal on and
after the due date and an overdue charge calculated at a rate of two percent
(29%) per annur over and above the interest rate specified in the Loan
Agreement shall be payable on the overdue amount of principal, interest or
any other charges, excluding the Commitment Charge, required under the

Loan Agreement for a period from the due date to the day ummediately

5. ofthe Gereral Terme and Conditions shall be read as follows:

.05. Computation of Interest. Commitment Charge and Overdue



&

Interest. the Commitment Charge and cverdue charge shall accrue on a
dav to day basis and be computed on the basis of three hundred and sixty-five

(365) days and the actual number of days elapsed.

With regard to Section 3.06. of the General Terms and Conditions, the
Rorrower shall have all payments of principal and of interest and other
charges on the Loan credited to “JICA-Loan” account No. 0207787 with The
Bank of Tokyo-Mitsubishi UFJ, Lt.c_i., Head Office, Japan.

The first paragraph of Section 5.06. (1) of the General Terms and Conditions
shall be read as follows:

When (i) the full amount of Categories (4), (B) and (C) as set forth in Section 1.
of Schedule 2 under the Loan Agreement have been disbursed, (i1) the
Disbursement Period has expired, or (iii) the Borrower notifies JICA that no
further disbursement is required for the Project as set forth in the following
paragraph, JICA shall send the Borrower a Notice of Completion of
Disbursement (Form No. 3 attached hereto) in duplicate.

The second paragraph of Section 3.06. (1) of the General Terms and

Conditions shall be read as follows:

When the cumulative total of disbursements is less than the total amount of
Categories (A), (B) and (C) as set forth in Section 1. of Schedule 2 under the
Loan Agreement and no further disbursement is required for the Project, the
Borrower shall give a written notice to JICA not less than thirty (30) days

prior to the requested date of completion of disbursement.

The following section shall be added to Article V of the General Terms and

Conditions:
Section 5.07. Conditions Precedent for Making Disbursement

JICA is not obligated to make disbursement unless all of the conditions set
forth in each of the following items are satisfied at the time of making each

disbursement. The satisfaction of such conditions shall be determined by

JICA.

ia) The documents set forth in Sections 5.03. and 5.04. of the General Terms
and Conditions satizsfv the requirements set forth in such sections {and

are satisfactory 1o JICA).



{h) No order or notice of provisinnal sttachment, preservative attachment, or
atrachment fincluding any such procedure taken outside Japan) has been
sent out. with respect to any receivables held by the Borrower against
JICA.

{¢) No event ithat triggers the remedies of JICA set forth in Section 6.01. of
the General Terms and Condifions has occurred.

(4} The Borrower has not breached any provision of the Loan Agreement, and

there is no threat that such breach may occur on or after the relevant

dishursement.

Section 2. Ciuarantee for the Loan

The Borrowear shall, In accordance with Section 7.02. of the General Terms
and Conditions, cause a guarantes for the Loan (hereinafter referred to as the
sGuarantee’) executed by The Government of the Republic of Tunisia (hereinafter
referred to as the “Guarantor”) to be given to JICA immediately after the

the Loan Agreement.
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Sectlon 3. Prrocurement Proce

The guidelines for procurement mentioned in Section 4.01. of the General

Terms and Condirions shall be as stipulated in Procurement Procedure attached

hereto as Schedule 4.

Section 4. Dishursement Procedure

The disbursement procedure mentioned 1n Section 5.01. of the General

Terms and Conditicns shall be as follows:

sceount Procedure attached hereto as Schedule shall apply for

2

pecial

ichursement of the proceeds of the Loun allocated to Category (A) provided in

o

cction 1. of Schedule 2 atrached herero.

U2



Section 3. Administration of Loan

(1)

(3

(3)

Should the funds available from the proceeds of the Loan be insufficient for
the implementation of the Project. the Borrower shall make arrangements

promptly to provide such funds as shall be needed.

The Borrower shall furnish JICA with progress reports for the Project on a
quarterly basis (in January, April, July and October of each year) until the

Project is completed. in such form and in such detail as JICA may reasonably

request.

Promptly, but in any event not later than six (8) months after completion of
the Project, the Borrower shall furnish JICA with a project completion report

in such form and in such detail as JICA may reasonably request.

The Borrower shall make sure that ex-post procurement audit be carried out
by independent auditors to be emploved by JICA in order to ensure fairness

and competitiveness of the procurement procedure, in cases where JICA

considers such an audit to be necessary.

The Borrower shall’

(2} furnish JICA. as soon as possible, with an engagement letter signed by
authorized person of an auditor acceptable to JICA, in which the said
suditor agreed to audit the records and accounts related to the applicable
expenditures financed out of the proceeds of the Loan and submit to the
Borrower a certified copy of the report of such audit:

(b) maintain. or cause to be maintained, records and accounts adequate to
reflect, in accordance with consistently maintained sound accounting
practices, the expenditures financed out of the proceeds of the Loan:

{(c) have the records and accounts referred to in paragraph (a) above for each
fiscal vear audited, in accordance with appropriate auditing principles
consistently applied, by the said auditors

(d) furnish JICA as soon as available, but 1n any case not later than nine {9)
months after the end of each fiscal year. with a certified copy of the report
of such audit by the said auditor. of such scope and in such detail as JICA
may reasonably request: '

(e) furnish JICA with such other information concerning said records and

sccounts. and the audit thereof as JICA may from time to Ume



(B)

(1)

reasonahly request;

retain, vntil at least five (5) vears after the Completion Date, all records
(contrac.s. orders., inveices. bills, receipts and other documents)
evidencing such expenditures;

enahle JICAs representatives to examine such records;

ensure that such records and accounts are included in the annual audits
referred to in paragraph (¢} above and that the report of such audit
contains » separate opinion by the said auditor as to whether the
statemenis of expenditures submitted dﬁring such fiscal year, together
with the nrocednres and internal controls involved in their preparation,
can be relied upon to support the related disbursement; and

in the even:t that the use of a specified amount of the Loan is not
justifiable according to & certified copy of the report of such audit referred
to in paragraph (¢) above, refund to JICA, upon request of JICA, such

unjustifable amount.

When the Rorrower. in the opinion of JICA. fails to perform its cbligations

NS

stated in any of the paragraphs of sub-section {5) above, JICA may, by notice

1o the Borrower, suspend in whole or in part the rights of the Berrower under

the Loan Agreement until JICA determines that such failure has been fully

remedied. However. this stipulation does not impair JICA’s further exercise of

the rights stated in Section 8.0 of the General Terms and Conditions.



Section 6. Notices and Requests .

The following addresses are specified for the purpose of Section 9.03. ¢f the

General Terms and Conditions:

For JICA
Postal address:
JAPAN INTERNATIONAL COOPERATION AGENCY

JICA TUNISIA OFFICE
5 Place Pasteur 1002 Belvédére 1080 Tunis (2¢ Etage). Tunisia

Attention: Chief Representative

For the Borrower

Postal address:
SOCIETE NATIONALE D’EXPLOITATION ET

DE DISTRIBUTION DES EAUX
2, Avepue Slimen ben Slimen, El Manar 1
Tunis, Tunisia

Attention: President Director General

If the above addresses and/or names are changed, the party concerned
shall immediately notify the other party hereto in writing of the new addresses

and/or names.



IN WITNESS WHEREOT, JICA and the Borrower, acting through their
duly authorized representatives, have raused the Loan Agreement to be duly
executed in their rospective names and delivered at the office of the JAPAN

INTERNATIONAL COOPERATION AGENCY, Chiyoda-ku, Tokyo. Japan, as of

the dav and year first above written.

Tor For
JAPAN INTERNATICNAL SOCIETE NATIONALE
COOPERATION AGENCY D'EXPLOITATION ET DE

DISTRIBUTION DES EAUX

ey
o o - //r, )
L/ {,x //ﬁ* S o
Sadako OGATA Elyes KASRI

Ambassador extraordinary and

plenipotentiary, Republic of Tunis:a

President



Schedule 1

Description of Project

Section 1. Outline of the Project

(1)

(3)

Objectave:

The objective of the Project is to increase reliability and enhance the water
supply capacity to meet the future demand by upgrading the existing water
supply infrastructure in local cities in Tunisia, thereby contributing to

improving Hving conditions of the residents.and promoting economic growth.

Location:
Nationwide

Executing Agency: :
Société Nationale d'Exploitation et de Distribution des Eaux

Scope of the Work:
(a) Procurement and Installation of Equipments
(b) Comstruction Works

The proceeds of the Loan are available for the above items (a) and (b).
Any balances remaining on the aforementioned items are to be financed by

the Borrower.



Section 2. Ectimated annual fund requirements are as shown below.

Calendar Year for the Loan for the Project
(Jan. - Dec.t  (in million Japarese Yon) (in million Japanese Yen)
2012 20 76
2013 511 719
2014 1.367 1.831
2015 1,195 1,618
2016 1,429 1,910
2017 1,122 1,528
2018 447 5835
Total 6,094 : 8.267

(Exchange Rate: TND 1=Yen 59.3)

Dishursement of the proceeds of the Loan chall be made within the limit

of the Japanese Government's annual budgsetary appropriations for JICA.

Section 3. Completion of the Project

The Project is expected to be completed b}} January 2018.



Schedule 2

Alloeation of Proceeds of Loan

Section 1. Allocation
Amount of the Loan % of
Category Allocated Expenditure
(in million Japanese Yen) to be
Financed
(A) Equipment and Construction .
. 5,570 100%
Works
(B) Interest During Construction 204 -
(C) Contingencies 278 —
(D) Commitment Charge 42 —_
Total 6,084

Note: Items not eligible for financing are as shown below.

(a) General administration expenses

(b) Taxes and duties

(¢) Purchase of land and other real property
(d} Compensation

{e) Other indirect items

{1) With regard to disbursement in Category {(4), the amount to be disbursed
shall be calculated from the eligible expenditure by multiplying with the
percentage of the respective Category stipulated in this section. unless

otherwise agreed upon between JICA and the Borrower.



{2

Section 2.

(1)

(3)

Category (B) indicates the estimated cost of interest on the principal
dishursed and outstanding during construction. JICA shall be entitled to
dishurse as nrincipal out of the proceeds of the Loan and pay to itself, on
Lehalf of the Borrower. the amoeunts required to meet payments, when due, of

interest during the construction period of the Project. Such disbursement out
of the proceeds of the Loan shall constitute a valid and binding obligation
upon the Borrower under the terms and conditions of the Loan Agreement.

The finz]l date of such disbursement as described above shall be determined

by JICA.

Category (D) indicates the estimated cost of the Commitment Charge. JICA
shall be entitied to disburse e principal out of the proceeds of the Loan and
pay to itzelf, on behalf of the Borrower, the amounts required to meet
pavments, when due, of the Commitment Charge. Such disbursement out of
the proceeds of the Loan shall constitute a valid and binding obligation upon

the Borrower under the terms and conditions of the Loan Agreement.

1

Reallocation upon change in cost estimates

Tf the estimeated cost of items included in any of Categories (A} and (B) shall
increase. the amount equal to the portion, if any, of such Increase to be
financed out of the nroceads of the Loan, will be allocated by JICA, at the
request of the Borrower to such Category from other Categories except
Cetegory (I, subject, however, to the 'reqﬁirements for contingencies, as

determined bv JICA, in respect of the cost of items 1n the other Categories.

Tf the sstimated cost of Category (D) shall increase, the amount equal to the
portion, if any, of such increase to be financed.out of the proceeds of the Loan.
mav be allocated by JICA at the request of the Borrower not less than thirty

(30) days prior #o the requested date of such reallocation to Category (D) from

Categories.

If the estimated cost of items included in any of Categories (4), (B) and (O
shall decrease. the amount then allocated to, and no longer required for. such
Catesory mayv be reallocated hy JICA at the request of the Borrower not less

than thirty (30} davs prior to the requested date of such reallocation to



Category (D). The amount of Category (D) shall not be reallocated to other

Categories.



Schedule 3

Amortization Schedule

Due Darte Amount
" (in Japanese Yen)

On February 20, 2018 210,164,000
On each February 20 and August 20 210,137,000
beginning August 20, 2018 '

through February 20, 2032



Schedule 4

Procurement Procedure

Section 1. Guidelines to be used for procurement under the Loan

Procurement of all goods and -services, except consulting services. o be
financed out of the proceeds of the Loan shall be 1in accordance with the
Guidelines for Procurement under Japanese ODA Loans dated March 2009

(hereinafter referred to as the “Procurement Guidelines”).

Section 2. Eligible Source Country(ies)

The Eligible Source Countrv({ies) for procurement of all goods and services
(including consulting services) to be financed out of the proceeds of the Loan are

all countries and arsas.

Section 3. JICA’s review of decisions relating to procurement of goods and

Services
In the case of contracts to be financed out of the proceeds of the Loan
allocated to Category (A), as specified in Section 1. of Schedule 2 attached hereto.
the following procedures shall, in accordance with Section 4.02 of the General
Terme and Conditions, be subject to JICA's review and concurrence. For such
contracts, the single-stage: two-envelope bidding procedure, as provided for in

Section 2.03(1) of the Procurement Guidelines, should be adopted.

(1) With regard to any contract the value of which is estimated to be not less
than FIVE HUNDRED MILLION Japanese Yen (¥ 500,000.000):

{a) If the Borrower wishes to adopt procurement procedures other than

International Competitive Bidding, the Borrower shall submit to

JICA a Request for Review of Procurement Method(s) (as per Form

No.1 attached hereto). The Borrower shall submit to JICA for

JICA's reference, such other documents related to the procurement

procedures as JICA may reasonably request. When JICA has no

objection. JICA shall inform the Borrower of its concurrence v



{b)

(d)

mezne of & Notice rezarding Procurement Method(s).
When the pre-qualified firms have been selected, the Borrower shall
submit to JICA, for JICAs review and concurrence, a list of those
firms and a report on the selection process, with the reasons for the
choice made. attaching all relevant documents, together with a
Request for Review of Result of Pre-qualification. The Borrower
shall submit to JICA, for JICA's reference, such other documents
velated to the pre-qualification as JICA may reasonably request.
When JICA has no objection to the said documents, JICA shall
inform the Borrower accordingly bw means of a Notice regarding
Result of Pre-qualification.

When the single-stage! tworenvelope bidding procedure 1s adopted.
the Rorrower shall, hefore opening price proposals, submit to JICA,
for JTCAs review and concurrence, the analysis of technical
proposals, together with a Request for Review of Analysis of
Technical Proposals. The Porrower shall submit to JICA, for JICA's
reference, such relevant documents as JICA may reasonably request.
When JICA has no objection, JICA shall inform ‘the Borrower
accordingly by means of a Notice regarding Analysis of Technical
Proposzals.

Defore sending a notice of award to the successful bidder. the
Rorrower shall submit to JICA, for JICAS review and concurrence,
the analvsis of bids and proposal for award, together with a Request
for Deview of Analvsis of Bids and Proposal for Award. (When the
step stipwlatedn submaragraph (c)_above 1s taken, “Analysis of

Bids” shall be read hereafter as “Analysis of Price Proposals.”) The
Rorrower shall submit to JICA, for JICA's reference, such other
dpcuments related to the award, such as tender documents as JICA
may reasonably request. When JICA has no objection to the said
documents, JICA shall inform the Borrower accordingly by means of
a Notice regarding Anatvsis of Bids and Proposal for Award.
When. as provided for in Section 5.10 of the Procurement Guidelines,
-aject all bids or te negotiate with the lowest

rq‘

tha Borrower wisies (o
evainated bidder (or. fa'ling a satisfactory result of such negotiation.
with the next-loweet evaluated bidder) with a view to obtaining a
satisfactory contract. the Borrower shall inform JICA of its reasons,
requesting pricr review ~nd concurrence. When JICA has no

objection. it shall inform the Rorrower of its concurrence. In the case



(3)

of re-bidding, all subsequent procedures shall be substantially in
accordance with the sub-paragraphs (a) through (d).

(£ Promptly after executing a contract, the Borrower shall submit te
JICA, for JICA’s review and concurrence, a duly certified copy of the
contract, together with a Request for Review of Contract (as per
Form No.2 attached hereto). The Borrower shall submit to JICA,
for JICA's reference, such other documents related to the contract as
JICA may reasonably request. When JICA determines the contract
to be consistent with the Loan Agreement. JICA shall inform the
Borrower accordingly by means of a Notice regarding Contract.

(g0  Any modification or cancellation of & contract reviewed by JICA shall
reguire the prior written concurrence of JICA thereto; provided.
however, that any change which does not constitute an important
modification of the contract and which does not affect the contract

price shall not require such concurrence of JICA.

With regard to any contract the value of which is estimated to be nol less
than ONE BILLION Japanese Yen (¥ 1,000,000,000):
In addition to all the procedures stipulated in (1)(a) through (g) above, the

following step shall be taken.

Before advertisement andfor notification of pre-gualification, the
Borrower shall submit to JICA, for its review and concurrence the
pre-qualification . documents, together with a Request for Review of
Pre-qualification Documents. The Borrower shall submit to JICA, for
JICA's reference, such other documents related to the pre-gqualification
documents as JICA may reasonably request. When JICA has no objection
to the said documents, JICA shall inform the Borrower accordingly by
means of a Notice regarding Pre-qualification Documents. When the
Borrower wishes to make an important alteration to any of the said
documents, JICA’s concurrence shall be obtained before the documents

are sent to prospective applicants.

With regard to any contract the value of which is estimated to be less than
FIVE HUNDRED MILLION Japanese Yen (¥ 500,000,000
(a) Immediately after the confirmation of the conformity of a contract

with the provisions of the Loan Agreement, the Borrower shall



(b)

{e)

submit to JICA a Notice of Contract in Form No.3 attached hereto.
The Borrower shall submis 1o JICA, for JICA's reference, such other
docirments related to the contract as JICA may reasonably request.
Tn case JICA finds the contract not in conformity with the provisions
of the Loan Agreement, JIZA shall notify the Borrower thereol

Anv modification or cancellation of a contract notified to JICA shall
require the written notice to JICA thereto; provided, however, that
any change which does not constitute an important modification of
the contract and which dozs not affect the contract price shall not
require such notice to JICA. In case JICA finds the modification or
cavicellation of a contracs not in conformity with the provisions of the
Loan Agreement, JICA shall notify the Borrower thereof.

JICA rveserves the right to request the Borrower to submit

documents concerning such procurement for JICA's reference.



Form No. 1
Date:
Ref. No.

JAPAN INTERNATIONAL COOPERATION AGENCY
JICA TUNISIA OFFICE
Attention: Chief Representative

Ladies and Gentlemen:

REQUEST FOR REVIEW OF PROCUREMENT METHODXS)

Reference : Loan Agreement No. TS-P36, dated February 17, 2012, for
Local Cities Water Supply Network Improvement Project

In accordance with the relevant provisions of the Loan Agreement under

reference, we hereby submit for vour review the Procurement Method(s} as per
attached sheet.

We should be grateful if you would notify us of your concurrence.

Very truly vours,

-For:

(Name of the Borrower)

(Authorized Signature)
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Attached Sheet No.

Name of the Project

Method(s) of Procurement

( Y Limnited International (Loczl) Bidding

( y International (Lozal Thopning
( ) Dirnat Contracting

{ ) Others{ )

Reason for Selsgtion of Method(s) o7 Procuremént in Detail

{For example’ technical considerations, economic factors, experiences and

capabilities)

Name and Nenonality of the Sunplier
wo: of Limitad International (Local) Bidding and Direct

£

(in the ¢

Contracting)

Tstimated Contract Amount

Foreign Currency

Local Currency

Main [tems Covered bv the Contract

Tvpe of Contract

( ) Turnkeyv Contract
( j Pracurement of Goods/Bquipment/Materials
{ ) Civil Works Contract
( ) Procurement of Services
{ ) Others
Schedule

1) Date of Bxecution of Contract
) Shippine Date andfor Date oy Commencement of Works/Services

i) Commpletinn Date (for dehivery or construction)

g



Form No. 2
Date:
Ref. No.

JAPAN INTERNATIONAL COOPEARATION AGENCY
JICA TUNISIA OFFICE)

Attention® Chief Representative

Ladies and Gentlemen:

REQUEST FOR REVIEW OF CONTRACT

Reference! Loan Agreement No. TS-P36, dated February 17, 2012,

for Local Cities Water Supply Network Improvement Project

In accordance with the relevant provisions of the Loan Agreement under
reference, we hereby submit for your review a certified copy of the Contract
attached hereto. The details of the Contract are as follows:

1.
 Name and Nationality of the Suppler:
_Address of the Supplier: '
. Name of the Purchaser:
Contract Price: {excluding TAX)

TR B )

W

[e4]

. Eligible Expenditure:
Amount of Financing Applied for:

_Description and Origin of the Goods®
(In case the Supplier is a joint venture) Name, Nationality and Address of

Number and Date of Contract:

(including TAX)

{representing ___ % of eligible expenditure)

each company of the Joint Venture:
(A company):
(R company):

We should be grateful if you would notify us of your concurrence Lo the
Contract by sending us a Notice regarding Contract.

Very truly yours.

For:

(Name of the Borrower!

(Authorized Signature)



Form No. 3
Date:
Ref. No.

JAPAN INTERNATIONAL CO OPRARATION AGENCY
JICA TUNISIA OFTFICE
Atrtention: Chief Representative

Ladies and Gentlemen:
NOTIOE OF CONTRACT

n Agreement No. T3 P36, dated February 17, 2012, for

Reference: 103
Trenl Cities Water Supply Network Improvement Project

In accordance with the relevant rrovisions of the Loan Agreement under
reference. we inform you that the Contract has been duly confirmed by us to be in
conformity with the Loan Agreement. The details of the Contract are as follows:
Number and Date of Contract:

Name and Nationality of the Supnlier:
Address of the Supplier:
Name of the Purchaser:
Contract Pricet (excluding TAX)
(inciuding TAX)
Eligible Fxpenditure:
Amount of Financing Applied for:
(representing __ % of eligible expenditure)
8 Description and Origin of the (Goods!
9 (In case the Supplier is a joint venture) Name, Nationality and Address of
each comvany of the Joint Venture: '
(A company):
(B company):

3 b =

(] I

(o)l

(Name of the Executing Agency)

(Authorized Signature!



(Form J1CA-RPM-S5OE)
Request for- Replenishment
Date:

Loan Agreement No.-
App. Serial No.:

To: JAPAN INTERNATIONAL COOPERATION AGENCY

JICA TUNISIAOFFICE

Attention: Chief Representative

Ladies and Gentlemen:

1

o

Pursuant to the Loan Agreement No. TS P36, dated February 17, 2012 between
the JAPAN INTERNATIONAL COOPERATION AGENCY (hereinafter referred
to as “JICA”) and SOCIETE NATIONALE D'EXPLOITATION ET DE
DISTRIBUTION DES EAUX (hereinafter referred to as the “Borrower”), the
undersigned hereby applies for replenishment to the Special Account under the
said Loan Agreement, of the sum of ¥ (Say Yen _J in disbursement of
expenditures as described in the attached Statement of Expenditure.

As a result of the payments for which replenishment is appled by this Request,
he balance remaining in the Special Account is P Say Yen

The undersigned has not previously. requested of any amounts from the Loan for
the purpose of meeting the expenditures described in the attached Statement of
Expenditure. The undersigned has not obtained nor will obtain funds for such
purpose out of the proceeds of any other loan, credit or grant available to the
undersigned except short-term loans or credits, if any, established in anticipation
of the disbursement requested for herein and to be repaid pro-tanto with the funds
disbursed hereunder and any charges, commission or interest paid or pavable
under such anticipatory shoert-term credits are not included in the amount herein

requested to be disbursed.

The undersigned certifies that:
a) the expenditures, hereby sought to be dis

~ specified in the Loan Agreement:
b) the said goods and services have been procured in accordance with the

applicable procurement procedures agreed with JICA pursuant to the said
Loan Agreement and the cost and terms of purchase thereof are reasonable;
¢) the said goods and services were Or will be supplied by the supplier(s)
specified in the attached Statement of Expenditure and were or will be
procured 1o (or, in the case of services, supplied from) the applicable eligible

country(ies) for Japanese ODA Loans.

bursed were made for the purposes

Please credit the amount applied for herein by paving into the non-resident yen
sccount of The Central Bank of Turusia acting on behalf of the Borrower with The
Bank of Tokyo-Mitsubishi UFJ, Ltd.. Tokvo, from which the Borrower transfers
the amount to the Special Account defined in the Loan Agreement No. TS-P36.

This request consists of [ 1 pages(s) and [ ] signed and numbered Statement of

Expendature.

Very truly yours.

{Name of Borrower)

[Authorized Signature)
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can Agreement No. TS-P35

LOAN AGREEMENT

For

GABES-MEDENINE TRANS-MAGHREBIN CORRIDOR
CONSTRUCTION PROJECT

Between
JAPAN INTERNATIONAL C0,0PERATION AGENCY
And -

SOCIETE TUNISIE AUTOROUTES

\5 Dated February 17, 2012
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1,0an Agreement No. TS-P35, dated February 17, 2012, between the JAPAN

INTERNATIONAL COOPERATION _-AGENCY and SOCIETE TUNISIE
AUTOROUTES

On the basis of the Exchange of Notes between THE GOVERNMENT OF
JAPAN and THE GOVERNMENT OF THE REPUBLIC OF TUNISIA dated

January 25, 2012 concerning a dJapanese loan to be extended with a view tO

promoting the economic stabilization and development efforts of THE REPUBLIC

OF TUNISIA,

the JAPAN INTERNATIONAL COOPERATION AGENCY (hereinafter
referred to as “JICA”) and SOCIETE TUNISIE AUTOROUTES (hereinafter referred
to as the “Borrower”) herewith conclude the following Loan Agreement (hereinafter

referred to as the “Loan Agreement”, which includes all agreements supplemental

hereto).



Arnicia 1

Loan

iy

Section 1. Amount and Purpose of Loan

JICA agrecs to lend the Borrower an amount not exceeding FIFTEEN
BILLION EICGHTY FOUR MILLIODN Japanese Yen (¥£15,084,000,000) as principal
for  the implementation of Gabes*Medeniné Trans-Maghrebin  Corridor
Construction Projent described in Qehedte 1 attached hereto (hereinafter referred
to as the “Project”) on the terms ond conritions set forth in the Loan Agreement
and in accordance with the relevant laws and regulations of Japan {hereinafter
referred to as the “Loan”)i providesd, hovever, that when the cumulative total of

dishursements urder the Loan Agrapment reaches the said limit, JICA shall make

ro further disbursement.

Section 2. Use of Proceeds of Loan

(1) The BRorrower shall use the proceeds of the Loan for the purchase of eligible

goode and services NeCcessary for ihe implementation of the Project from

suppliers, coniractors or consultants (hereinafter collectively referred to as the

“Supplier(=)”) of the eligible source country(ies) described 1in Section 2. of

Schedule 4 attached hereto (heveinafter referred to as the “Eligible Source
")

Country(ies)’) in accordance with the allocation described 1n Schedule 2

attached hereto.

(2) The final dishursement under the Loan Agreement shall be made within the
period from the effective date of the Loan Agreement {o the same day and month
FIGHT (8) vears after the effective date of the Loan Agreement unless otherwise
agreed upon netween JICA and ihe Torrower (hereinafter referred to as the
“Thehursement Period”), and ne furiner disbursement shall be made by JICA
afier the Disbursement Peried has ewpired.

(3) Notwithstanding the stipulation in su L -section (2) above., if the expiry date of the

Dishursement Period 1s not a hanking business day I1n Japan, the immediately

succeeding banking business day 1n Japan shall be deemed the expiry date of the

Disbur it Do
isbursement Jerici



Article 11

Repayment, Interest and Commitment Charge

Section 1. Repayment of Principal

The Borrower shall repay the principal of the Loan to JICA in accordance
with the Amortization Schedule as set forth in Schedule 3 attached hereto.

Section 2. Interest and Method of Payment thereof

(1) The Borrower shall pay interest. to JICA semi-annually at the rate of
ninety-five-hundredths percent (0.95%) per annum OI the principal
corresponding to categories (2) and (b) below disbursed (hereinafter referred to
as “Principal (I)") and outstanding: ' _

(a) Principal disbursed out of the proceeds of the Loan allocated to Categories (A),
(C)- 1) and (E) (provided for in Section 1. of Schedule 2 attached hereto);

(b) Anv principal reallocated from Category (D) {provided for in Section 1. of
Qchedule 2 attached hereto) and disbursed with respect to (1) (a) above.

(2) The Borrower shall pay interest to JICA semi-annually at the rate of
one-hundredth percent (0.01%) per annum OI the principal corresponding to
categories (a) and (b) below disbursed (hereinafter referred to as “Principal 1D}
and outstanding: _

(a) Principal disbursed out of the proceeds of the Loan allocated to Categories
(B) and (C)- i) (provided for in Section 1. of Schedule 2 attached hereto);

{b) Any principal reallocated from Category (D) (provided for in Section 1. of
Schedule 2 attached hereto) and disbursed with respect to (2) (a) above.

(3} The Borrower shall pay to JICA, (1) prior to the date of the completion of
disbursement of the proceeds of the Loan (hereinafter referred to as the
~Completion Date”), on March 20 of each year the interest that has accrued up to
February 19 of that year from August 20 of the preceding year. and on
September 20 of each year the interest that has accrued up to August 19 from
February 20 of that year. and, (ii) after the Completion Date. on February 20 of
cach year the interest that has accrued up to Februarv 19 of that year from
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13
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August 20 of the preceding year, and on August 20 of each year the interest that

has accrued up 1o August 19 from February 20 of that year.

Notwithetanding the above sub-section, when the Completion Date 1s not earlier
than three (3) months from Maveh Z0 or September 20, the first interest

payment after the Completion Date ~hel! he made on March 20 or September 20.

whichever comes first.

Section 3. Comraitment Charge and Maothod of Payment thereof

The Rorrower shall pay commitmant charge (hereinafter referred to as the
“ Commitment Charge™) to JICA semi-annually at the rate of one-tenth percent
(0.1%) per annum o0 the total unuseﬁ “alance of the amount which falls under
Catagories (A, (B), () and (D) as =8t forth in Schedule 2 based on the
caleulating method as set forthin Section 1. (4) of Article ITI for the period from
cwenty (120) days 2fiar the date of signature of the Loan

aay

one hundred
Agreement te the Completion Date: nrovided, however, if the Completion Date 18

not a banking business day in Japan, an immediately succeeding banking
business day in Japan shall be deemed the Completion Date.

The Borrower shall pay toJ 5104 (1) o March 20 of each year the Commitment
Charge that has acerued up to February 19 of that year prior to the Completion
Date from Augnst 20 of the preceding year, and on September 20 of each year
the Commitment Charge that has accrued up to August 19 prior to the
Completion Date from February 20 of that year, and (i1) the last payment of the
Commitment Charge, either on February 20 or August 20 immediately following
the Completicn Date whichever comes first. that has accrued up to the
Completion Date from either Fehrnary 20 or August 90 irnmediately preceding

the Completion date whichever comes last.

Notwithetanding sub-section (9) above the last payment of the Commitment
Charge shall be made either on March 20 when the Completion Date falls within
q from December 20 of the oY sceding year to February 19 of that year.

the period e
or on September 20 when the Completon Date falls within the period from June

90 to August 19 of that year.

{47 JICA ngrees to lend the Rorrower the amouni equivalent to the amount of the



Commitment Charge, as a whole but not a part, to be calculated and referred to
in sub-section (1) above as principal out of the proceeds of the Loan except for
the amount equivalent to payment of the Commitment Charge due and payable
after the Completion Date, unless otherwise agreed upon between JICA and the

Borrower.

Section 4. Insufficient Pavment

If the amount of any payment made by the Borrower under the Loan
Agreement is less than the total amount due and payable, the Borrower agrees that
the amount of payment made shall be applied and appropriated in the following
order: (1) overdue charge. (ii) the Commitment Charge, (iii) interest and (iv) principal.
Notwithstanding the foregoing, JICA may apply and appropriate the amount of

payment received to the order decided by itself at its sole discretion.

Article T11
Particular Covenants
Section 1. General Terms and Conditions

Other terms and conditions generally applicable to the Loan Agreement shall
be set forth in JICA’s General Terms and Conditions for Japanese ODA Loans, dated
March 2009, (hereinafter referred to as the “General Terms and Conditions”). with

the following supplemental stipulations:

(1) The term “principal” wherever mentioned in the General Terms and Conditions

shall be replaced by “Principal (1) and Principal (ID7.

(2) Section 3.02. (2) of the General Terms and Conditions shall be read as follows:
When all disbursements to be made under the Loan Agreemeny have been
completed. : ’i
(@) 1if there has been anv reallocation between Categories which-caused any

changes in the amounts of Principal (I} and Principal (ID, the amortization
schedule attached to the Loan Agreement shall be recalculated and amended



[¥%)
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by JICA Lased on the amounts of Principal (I} and Principal (D) after such
reallocation (hereinatter reforred to as the “Recalculated Schedule”): and

(h) if the cumulative total of all disbursements is less than the full amount of
the Loan stinulated therein, tho difference between the full amount of the
Taan and the cumulative toral of all disbursements chall be deducted
proportionately from all subseguent installments of repayment of principal,
as indicated in the amortization schedule attached to the Loan Agreement,
or the Recalculated cchedule, if any reallocation as stipulated 1n paragraph

() was madz, as applicable, sxcluding any installments of repayment of

principal for which JICA has already issued the notice set forth in Section
3.08. (hereinaiter referred to as the “Subsequent Installments”):
(¢) provided, howwever, that o1 feaciions of less than ONE THOUSAND
(. 1.000) of suoh Subsequent Installments after the

caleulations it ACCOYGENCE wth raragraph(s) (3) and/or (b) above, shall be

added to the first installment of the Subsequent Installments.

Japanese Yen

Qection 3.04. (1} of the (eners! Terms and Conditions shall be read as follows:
Should repayment of principal or payment of interest or any other charges,
excluding the ~emmitment Charge. required under the Loan Agreement be
delaved. the interest specified n Saction 3.03. of the General Terms and

Conditions ghall cease 10 accrue on such overdue amount of principal on and

s

afrer the due date and an overdue charge calculated at a rate of two percent (2%)
per annum Over and above the interest rate gpecified n the Loan Agreement
shall he payable on the overdue armnunt of principal, interest or any other
charges, excinding ihe Commitment Charge, required under the Loan
Agreement for a nericd from the due date to the day immediately preceding day
of actual paymant thereof, both inclusive.
Section 3.05. of the Ceneral Terms and Conditions shall be read as follows:
Section 3.05. Computation of Interest, Commitment Charge and Overdue
Charge

Interest, the Commitment Charge and overdue charge shall accrue on & day

o day basis and be computed on the basis of three hundred and sixty-five (365)

davs and the actual number of dova elapsed.

With regard 1o Secfion 3 06. of the Ceneral Terms and Conditions, the Borrower
chall have all payments of principal and of interest and other charges on the
Loan credited 10 “JICA-Toan” account No. 0207787 with The Bank of



(8)

Tokvo-Mitsubishi UFJ. Ltd., Head Office, Japan.

The first paragraph of Section 5.06. (1) of the General Terms and Conditions
shall be read as follows: | -

When (i) the full amount of Categories (4), (B), (Q) and (D) as set forthin Section
1 of Schedule 2 under the Loan Agreement have been disbursed, (i) the
Disbursement Period has expired, or (iii) the Borrower notifies JICA that no
further disbursement is required for the Project as set forth in the following
paragraph, JICA shall send the Borrower a Notice of Completion of
Disbursement (Form No. 3 attached hereto) in duplicate. ‘

The second paragraph of Section 5.06. (1) of the General Terms and Conditions
shall be read as follows: '

When the cumulative total of disbursements is less than the total amount of
Categories (A). (B), (C) and (D) as set forth in Section 1. of Schedule 2 under the
Loan Agreement and no further disbursement 1S required for the Project, the
Borrower shall give a written notice to JICA not less than tharty (30) days prior

to the requested date of completion of disbursement.

The following section chall be added to0 Article V of the General Terms and

Conditions:
Section 5.07. Conditions Precedent for Making Disbursement

JICA is not obligated to make disbursement unless all of the conditions set forth
in each of the following items are satisfied at the time of making each
disbursement. The satisfaction of such conditions shall be determined by JICA.

(a) The documents set forth in Sections 5.03. and 5.04. of the General Terms
and Conditions satisty the reguirements set forth in such sections (and are

~ satisfactory to JICA).

{b) No order or notice of provisional attachment, preservative attachment, or
sttachment Gncluding any such procedure taken outside Japan) has been
sent out. with respect to any receivables held by the Borrower against JICA.

(¢) No event that triggers the remedies of JICA set forth in Section 6.01. of the
(General Terms and Conditicns has occurred.

{d) The Borrower has not breached any provision of the Loan Agreement. and
there is no threat that such breach may occur omn of afier the relevant

disbursemeant.



Section 2. Guarventee for the Loan

The Rorrower shall, in accordarec with Section 7.02. of the General Terms
and Conditions, cause a guarantee for the Loan (hereinafter referred to as the
“(ruarantee”) executad by The Government of the Republic of Tunisia (hereinafter
referred to as the “Cegrantor’) o be given 1o J1CA immediately after the execution

of the Loan Agreement.

Section 3. Procurvement Procedure

The guidelines for nrocurement and for the employment of consultants
mentioned in Section 4.01. of the General Terms and Conditions shall be as

stipulated in Procurem et Procedure aftzchad hereto as Schedule 4.

Section 4. Dighursement Procedure

The dishursement procedure mentioned in Section 5.01. of the General

Terme and Cond:tions shall he as follows!

Special  Account Drocedure attached hereto as Schedule 5 chall apply for
dishursement of the proceeds of the T ~2n allocated to Categories (A} and (B

provided in Section 1 of Schedule 2 attached hereto.

Section 2. Administration of Loan
(1] The Borrower shall employ coneultants for the implementation of the Project.

(9] Should the funds available from the proceeds of the Loan be insufficient for the

implementation of the Project. the Borrower shall make arrangementis promptly

to provide such fande 23 shall he needad.

(3} The Borrower shall furnish J10A with progress reports for the Project on 2

quarter])y hasis (in January. April. July and October of each year until the



Project 1s completed, in such form and in such detail as JICA mav reasonably

request.

Promptly, but in any event not later than six (6) months after completion of the
Project, the Borrower shall furnish JICA with a project completion report 1

such form and in such detail as JICA may reasonably request.

The Borrower shall make sure that ex-post procurement audit be carried out by
independent auditors to be employved by JICA in order to ensure fairness and
competitiveness of the procurement procedure, 1n cases where JICA considers

such an audit to be necessary.

The Borrower shall: ,

(a) furnish JICA, as soon as possible, with an engagement letter signed by
authorized person of an auditor acceptable to JICA, mn which the said
auditor agreed to audit the records and accounts related to the applicable
expenditures financed out of the proceeds of the Loan and submit to the
Borrower a certified copy of the report of such audit;

{h} maintain, or cause toO be maintained, records and accounts adequate 10
reflect. in accordance with consistently maintained sound accounting
practices. the expenditures financed out of the proceeds of the Loan:!

(¢} have the records and accounts referred to in paragraph (a) above for each
fiscal year audited, in accordance with appropriate auditing principles
consistently applied, by the said auditor;

{(d) furnish JICA as soon as available, but in any case not later than nine (D
months after the end of each fiscal vear, with a certified copy of the report of
such audit by the said auditor, of such scope and in such detail as JICA may
reasonably request

(e) furnish JICA with such other information concerning said records and
accounts, and the audit thereof. as JICA may from time to time reascnably
request:

() retain, until at least five (5) years after the Completion Date. all record
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(coniracts, orders, invoices, bille, receipts and other documents) evidencing
such expenditures:

(g) enable JICA's representatives to examine such records:

(h) ensure that such records and accounts are included in the annual audits
coferred to in paragraph (c) above and that the report of such audit contains

a separate opinion by the said auditor as to whether the statemsnts of



;_]’

(1)

expenditures submitted during such fiscal year. together with the
procedures and internal controls involved in their preparation, can be relied
upon to suppoert the related dishursement; and

in the event that the use of a apecificd amount of the Loan is not justifiable
qceording to a certified copy of the report of such audit referred to in
paragraph () above, refund to JICA, upon request of JICA, such

unjustifiable amount.

When the Borrower, in the opinion of JIT A fails to perform its obligations stated

in anv of the paragraphs of sub-section (6) above, JICA may, by notice to the

Borrower, suspend in whoele or in part the rights of the Borrower under the Loan

Agreement until JICA determines that such failure has been fully remedied.

However, this stipulaticn does not impair JICA’s further exercise of the rights

siated in Sectinn 68.01 of the CGeneral Terms and Conditions.



Section 6. Notices and Requests

The following addresses are specified for the purpose of Section 9.03. of the

General Terms and Conditions:

For JICA

Postal address:
JAPAN INTERNATIONAL COOPERATION AGENCY

JICA TUNISIA QOFFICE
5 Place Pasteur 1002 Belvédere 108

Attention: Chief Representative

0 Tunis (2¢ Btage), Tunisia

For the Borrower
Postal address:
SOCIETE TUNISIE AUTOROUTES
Imm. “Le Petit Palais” Zone B Les Berges du Lac
2045 Tunis. Tunisia '
Attention: President Director General

If the above addresses and/or names are changed, the party concerned shall

immediately notify the other party hereto in writing of the new addresses and/or

names.



IN WITNESS WHEREOF, JICA an d the Borrower, acting through their duly
authorized representaiives, have causnd ihe Loan Agreement to be duly executed in
their respective names and delivered ar the office of the JAPAN INTERNATIONAL
COOPERATION AGEMCY, Chiveda-iy, Tnlyo, Japan, as of the day and year first

above writfen.

For For

JAPAN INTERNATIONAL SOCIETE TUNISIE AUTOROUTES
COOPERATION AGENCY

:L’"v'L{"H
Sadako OGATA Elyes KASRI
President Ambassador extraordinary and

plenipotentiary, Republic of Tunisia



Schedule 1

Description of Project

Section 1. Qutline of the Project

(1) Objective:

(4)

The objective of the Project 1s to develop transport capacity and enhance
access to economic and social services by residents along the motorway by
constructing a new connecting motorway between Gabes and Medenine,
thereby contributing to promoting economic growth and improving Living

condition of residents along the motorway.

Location:
Gabes-Medenine. situated south-east side of the Republic of Tunisia

Executing Agency-
Société Tunisie Autoroutes

Scope of the Work:
(a) Construction of motorway and relevant civil works
(h) Consulting Services

The proceeds of the Loan are available for the above items (a) and (b).

Any balances remaining on the aforementioned items are to be financed by

the Borrower.



Section 2. Tarimated annual fund requirements are as shown below.

Crlendar Year for the Loan for the Project
(Tan. — Dec.} (in willion Japanese Yen) {in million Japanese Yen)
2012 20 1,942
2013 2,413 4,701
2014 4 914 9,580
20150 5,056 9,819
2016 2,671 5,103
Total 15,084 31,145

("xchange Rate: TND 1= Yen 59.3)
Nishursement of the proceeds (f t72 Loan shall be made within the limit

of the Japanese Covernmeni's annusl budootary appropriations for JICA.

Section 3. Comupletion of the Project

The Project iz exnected to be completed by July 2016.



Schedlﬂe 2

Allocation of Proceeds of Loan

Section 1. Allocation
Amount of the Loan . % of
Category Allocated Expenditure
. {in million Japanese to be
Yen) Financed
(A) Construction works and relevant civil
13,460 100%
works
525 100%

(B) Consulting Services

(C) Interest During Construction
1) with respect totA), (D) and (E) | 335 —

i) with respect to (B)

{D) Contingencies 673 —
- (B) Commitment Charge a0 —
15,084

" Total

Note: Items not eligible for financing are as shown below.

(a) General administratlon expenses
' Taxes and duties
o) Purchase of land and other real property

=

i
(4) Compensation

te) Other indirect items

(1) With regard to disbursement in any of Categories (A) and (B}, the amount to



)

(3)

he disbursed shall be calenlated from the eligible expenditure by multiplving
with the percentage of the respective Category stipulated in this section,

unless otherwise agreed Upon hetween o) CA and the Borrower.

Category () ndicates ‘he estimated cost of interest on the principal
dichureed and outstanding during consiruction. JICA shall be entitled to
disburse as principal out of the proceeds of the Loan and pay to itself, on
hehalf of the Borrower, the amounts rﬂauued to meet payments, when due, of

interest during the consiruction period of the Project. Such disbursement out

of the proceeds of the Loan chall constitute a valid and binding obligation
upon the Borrower under the terms and conditions of the Loan Agreement.

The final date of such Aighursement 28 described above shall be determined

by JICA.

Category (F) indicates “he estimsted cost of the Commitment Charge. JICA
shall be entitled to disburse as principal out of the proceeds of the Loan and
pay to itseif, on heha!f of the Borrower, the amounts reguired to meet
payments, when due. of the Commitment Charge. Such disbursement out of
the proceeds of the Loan shall comeatituze a valid and binding obligation upon

the Borrower under the terms and conditions of the Loan Agreement.

Section 2. Reallacation upon change in cost estimates

(1

A

¥ the estimated cost of items included in any of Categories (A), (B) and (C)

shall increase. the amount equal to the portion, if any, of such increase to be
fAnanced oul of the proceeds of the Tean, will be allocated by JICA, at the

L

request of the Porrower to such Category from other Categories except

Category (B), subject, Lowever, to the requirements for contingencies, as

determined by JICA in respect of the cost of items in the other Categories.
k n g

f the estimated cost of Category (F) =hall increase. the amount equal to the
e *1anced out of the proceeds of the Loan.

5y

portion, 1f any. 4f quch inerease Lo 06

may be allocated by F10A at the reguest of the Borrower not less than thirty

(30} days prior 1o the s equested date ¢f auch reallocation to Category {E) from
The amount of Caterory (F) shall not be reallocated to other

Ol

nther Categories

\JBYGCOTI £5.



(3) If the estimated cost of items included in any of Categories (A), (B}, (C) and
(D) shall decrease, the amount then allocated to, and no longer required for.
such Category may be reallocated by JICA at the request of the Borrower not
less thar thirty (30) days prior to the requested date of such reallocation to
Category (E). The amount of Category (E) shall not be reallocated to other

Categories.



Amortization Schedule

1+ Repayment of Principal (7

Due Date

On February 20, 2018

20 and August 20
20, 20158

20, 2032

On each Fehruary
beginning August

through February

eated to Category (D) as s

The loan amount al
al (1)

is tentativelv included in the “Princip

9 Repayment of Principal D
Due Date

On February 20, 2018
Om each February 20 and Auvgust 20
beginning August 20, 20 18

rhrough Februery 20, 2052

Amount

(in Japanese Yen)

502,000,000
502.000,000

tipulated in Section 1 of Schedule 2

Amount

“(in Japanese Yen)

18,164,000
18,137.000



Schegiule 4

Procurement Procedure

Section 1. Guidelines to be used for procurement under the Loan

(1) Procurement of all goods and services, except consulting services, to be

financed out of the proceeds of the Loan shall be in accordance with the
Guidelines for Procurement under Japanese ODA Loans dated March 2008

(hereinafter referred to as the “Procﬁrement Guidelines”).

(2) Employment of consultants 10 be financed out of the proceeds of the Loan
shall be in accordance with the Guidelines for the Employment of Consultants
under Japanese ODA Loans dated March 2009 (hereinafter referred to as the

“Consultant Guidelines”).
Section 2. Eligible Source Country(ies)

The Eligible Source Countrylies) for procurement of all goods and services
{including consulting services) to be financed out of the proceeds of the Loan are

ail countries and areas.

Section 3. JICA’s review of decisions relating to procurement of goods and

services (except consulting services) -

(1) In the case of contracts to be financed out of the proceeds of the Loan allocated
to Category (A), as specified 1n Section 1. of Schedule 2 attached hereto, the
following procedures shall, in accordance with Section 4.02 of the General

Terms and Conditions, be subject to JICAs review and concurrence. For such

contracts. the single-stage! two-envelope bidding procedure, as provided for n

Section 2.03(1) of the Procurement Guidelines, should be adopted.

(a) With regard to any contract the value of which is estimated to be not leas
than FIVE HUNDRED MILLION Japanese Yen (2 500.000,0600):

(i) If the Borrower wishes to adopt procurement procedures other than

International Competitive Bidding, the Borrower shall submit to

JICA a Request for Review of Procurement Method(s) (ag per Form



ST
[
—.
P

(1)

No.1 attached hereto). The Borrower chall submit to JICA, for
JICA'e reference, such other documents related to the procurement
procedures as JICA may reasonably request. When JICA has no
objection, JICA shall inform the Borrower of its concurrence by
menane of 2 Notice regarding Procurement Method(s).

When the single-stage’ two-canvelope bidding procedure is adopted,
the Borrower shall, before opening price proposals. submit to JICA,
for JICAs review and CODCRITENCE, the analysis of technical
proposals, together with » Request for Review of Analysis of
Technical Proposals.  The Borrower shall submit to JICA, for JICA's
refarence. such relevant documents as JICA may reasonably request.
When J4TCA has no objection JICA shall inform the Borrower
accordingly by means of a Notice regarding Analysis of Technical
Proposels.

Before sending a motice of sward to the successful bidder. the
Rorrower shall submit to J1CA. for JICAs review and concurrence.
the anrlysis of bids and nronosal for award, together with a Request
for Review of Analysis »f Bids and Proposal for Award. (When the
step stipulated in suh-maragraph (i) above 1s taken, “Analysis of
Bids” szl be vead hereafior o3 “Analysis of Price Proposals.”} The
Rorrower shall submit to JICA. for JICA's reference, such other
docurnents related to the award, such as tender documents as JICA
may reasonably request. When JICA has no objection to the said
documents, JICA shall inferm the Borrower accordingly by means of
5 Notice regarding Analysis of Bids and Proposal for Award.

When, as provided for in Snetion 5.10 of the Procurement Guidelines.

the Dorrower wishes to reject all bids or to negotiate with the lowest
evaluated bidder {or, failinrg a satisfactory result of such negotiation.

with the next-lowest evaluated bidder) with a view to obtaining a

satisfactory contract, the Borrower shall inform JICA of its reasons,

requesting prioy review and concurrence. When JICA has no

objectian, it shall inform ‘he Rorrower of its concurrence. In the case

of re-hidding. all subsequent procedures shall be substantially 1n

aceordance with the suh-parazraphs (i) through Gii).

Prompily afier executing a contract, the Borrower shall submit to

J1CA. [or JICAs review and concurrence, a duly certified copy of the

contract. together with a Request for Review of Contract (as per

Lol oo

Form 5.2 nrtached heretol The Borrower shall submit to JICA.



reguire the written notice to JICA thereto: provided, however, that
any change which does not constitute an important modification of
the contract and which does not affect the contract price shall not
require such notice to JICA. In case JICA finds the modification or
cancellation of a contract not in conformity with the provisions of the
Loan Agreement, JICA shall notify the Borrower thereof.

(i) JICA reserves the right.to request the Borrower 1o submit

documents concerning such procurement for JICA's reference.
Section 4. JICA's review of decisions relating to employment of consultants

In the case of contracts to be financed out of the proceeds of the Loan
allocated to Category (B), as specified in Section 1. of Schedule 2 attached hereto,
the foliowing procedures shall, in accordance with Section 4.02 of the General
Terms and Conditions, be subject to JICA’s review and concurrence.

(1) Before proposals are invited from consuliants, the Borrower shall submit to
JicA, for JICA's review and concurrence. & Short List of Consultants and the
Request for Proposals, together with a Request for Review of these documents.
The Borrower shall submit to JICA. for JICA's reference, such other documents
as JICA mayv reasonably request. When JICA has no objection to the said
documents, JICA shall inform the Borrower accordingly by means of a Notice
regarding the Short List of Consultants and the Request for Proposals. Any

further modification by the Borrower of the said documents shall require the

prior concurrence of JICA.

(2) When Quality- and Cost- Based Selection (QCBS), as provided for in Section
302 of the Consultant Guidelines, is adopted, the Borrower shall, before
opening financial proposals, submit ﬁo JICA for JICA's review and concurrence,
the Borrower's analysis of technical proposals, together with a Request for

Review of Evaluation of Technical Proposals. The Borrower shall submit to

JICA, for JICA's reference. such other documents as JICA may reasonably

request. When JICA has no objection. JICA shall inform the Borrower

accordingly by means of a Notice Regarding Evaluation of Technical Proposals.

(37 Before initiating contract negotiations with the highest-ranked consultant. the
- =) =



Borrower snall cuhmit 1o J1CA, for JICA's review and concurrence. the results
of the Borrowers eveluation of pronosals, rogether with a Request for Review
of Evaluation Report on (oneultants Proposals. The Borrower shall submit to
Jica. for JICAS reference. such cthey Ascuments as JICA may reasonably
request. When JI7A has no objection to +he said documents, JICA shall inform

the Borrower aceopdingly by means of o Notice Regarding Evaluation Report

on Consultants Proposals.

(4) Tf the Borvower wsighes, a8 provided for in Section 3. 02(4) of the Consultant
Guidelines, to use single-source celoction. the Borrower shall inform JICA 1n
writing of 1ts TeAsons, for JICA's review and comcurrence, together with the

Letter of Invitation and the Terms of Reference.  After obtaining the

¢ TICA, the Borrower may cend the Letter of Invitation and the

concurrence O
Terms of Reference 10 the consuliant cnncerned. I the Borrower finds the

propesal of the comsultant to be saticfactory, it may then negotiate the

conditions (neclhiding the financial fzrms) of the contract.

(5) Promptly after executing a contract, ;e Borrower shall submit to JICA, for
JTOAs review and CONCUTTENCE, a duly certified copy of the contract, together
with a Reguest for Review of Contract (as per Form No.4 attached hereto). The
Rorrower shall cubmit to JICA. fer JICAS reference. such other documents as
JICA may reasonably request. When JICA determines +he contract to be
J1CA shall inform the Borrower

congistent with the Loan Agrecement,

aceordingly by means of a Notice ragarding Contract.

(6) Any modification ¢F cancellation of & contract reviewed by J1CA chall require

the prier written copcurrence of JICA thereto provided, however, that any

change which coes not constitute on important modification of the contract

and which dpes not affect the coniract price shall not require such concurrence

of JICA



Date:
Ref. No.

JAPAN INTERNATIONAL COOPERATION AGENCY
JICA TUNISIA OFFICE '

Attention® Chief Representative

Ladies and Gentlemen:

REQUEST FOR REVIEW OF PROCUREMENT METHOD(S)

Reference | Loan Agreement No. TS-P35, dated February 17, 2012, for

Gabes-Medenine Trans-Maghrebin Corridor Construction Project

In accordance with the relevant provisions of the Loan Agreement under

reference, we hereby submit for your review the Procurement Method(s) as per
attached sheet.

We should be grateful if you would notify us of your concurrence.

Very truly yours,

For:

{(Name of the Borrower)

(Authorized Signature)



o
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A

6.

2.

Attached Sheet No.

Method(s) of Procurement
( y Limited International (Tozal) Bidding
( y International {Local) Shopping
( } Direct Contracting
{ ) Others ( )

Reason for Selection of Method(s)

of Procurement in Detail

)__ﬁ_____,_.___'-—-"—-‘"_

(For example’ sechnical consgiderations, economic factors, experiences and

capabilities)

o I

Name and Nationality of the Sunnlier

(in the cases of Limited Infernational (Local) Bidding and Direct
Contracting)

Fstimated Contract Amount

Foreign Currency

Local Currency

Main ltems Covered by the Contract

Tyoe of Contract
( ) Turnkey Contract
{ ) Procurement of Goods/Equipment/Materials
( ) Civil Works Contract
( ) Procurement of Services
{ i Others
Schedule
) Darte of Fxecution of Contract
i) Shipping Date and/oy Tate for Commencement of Works/Services
@ Completion Date ({or delivevy or comstruction)
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Form No.
Date:
Ref. No.

JAPAN INTERNATIONAL COOPEARATION AGENCY
JICA TUNISIA OFFICE

Attention: Chief Representative

Ladies and Gentlemen:

REQUEST FOR REVIEW OF CONTRACT

Reference: Loan Agreement No. TS-P35, dated February 17, 2012, for

Gabes-Medenine Trans-Maghrebin Corridor Construction Project

In accordance with the relevant provisions of the Loan Agreement under
reference. we hereby submit for your review a certified copy of the Contract
attached hereto. The details of the Contract are as follows:

1.
_Name and Nationality of the Supplier:
. Address of the Supplier:
. Name of the Purchaser:
. Contract Price: (excluding TAX)

~3 [ 1 BT R S B AN

w0

. Eligible Expenditure:
 Amount of Financing Applied for:

. Description and Origin of the Goods’
_(In case the Supplier is a joint venture) Name, Nationality and Address of

Number and Date of Contract:

(including TAX)

(representing ___ % of eligible expenditure)
P

each company of the Joint Venture:
(A company):
(B company):

We should be grateful if you would notify us of your concurrence to the
Contract by sending us a Notice regarding Contract.

Very truly yours.

For:

(Name of the Borrower)

B}.‘Z
(Authorized Signature)



Form No. 3
Date:
Ref. No.

JAPAN INTERNATIONAL COOPEARATION AGENCY
JICA TUNISIA OTFICE

Atrention: Chief Representanve

T,adies and Gentlemen:
NOTICE GF CONTRACT

Reference: Loan Agreement No. ra-pas, dated February 17, 2012, for
Giahes-Medenine Trans-Maghrebin Corridor Construction Project
In accordance with the relevant provisions of the Loan Agreement under
reference, we hereby inform you chat the Contract has been duly confirmed by us
o be in conformity with the Loan Agreement. The details of the Contract are as
follows: '
Number and Date of Contract:
Name and Nationality of the Supplier:
Address of the Supplier:
_Narne of the Purchaser
Contract Price: (excluding TAK)
(inciluding TAX)
6. Fligible Expenditure:
- Arount of Tinancing Apphed for:
(representing _ _ % of eligible expenditure)
3. Description and Origin of the Goods: :
¢ {In case the Sunplier is a joint venure) Name, Nationality and Address of
each company of the Joint YVenture: '
(A company’’ _
(B companv) ___

[ LI U U B EV R

Very truly yours.

ot

(Name of the Executing Agency)

By

(Authorized Signature)



Form No. 4
Date:
Ref. No.

JAPAN INTERNATIONAL CO OPEARATION AGENCY
J1CA TUNISIA OFFICE

Attention’ Chief Representative

Ladies and Gentlemen:

REQUEST FOR REVIEW OF CONTRACT (for consulting services)

Reference: Loan Agreement No. TS-P35, dated February 17, 2012, for

Gabes-Medenine Trans-Maghrebin Corridor Construction Project

In accordance with the relevant provisions of the Loan Agreement under
reference. we hereby submit for your review a certified copy of the Contract
attached hereto. The details of the Contract are as follows:

1.
Name and Nationality of the Consultant:
“Address of the Consultant:
_Name of the Employer:
(Contract Price: (excluding TAX)

(LI GV W

~1

_Eligible Expenditure:
_Amount of Financing Applied for-

Number and Date of Contract:

(including TAX)

(representing % of eligible expenditure)

(In case the Consultant is a Joint Venture) Name, Nationality and Address

of each company of the Joint Venture:
(A company):
(B company}:

We should be grateful if you would notify us of your concurrence io the
Contract by sending ug a Notice regarding Contract.

Very truly yours.

For:

(Name of the Borrower!

By:

(Authorized Signature

1)
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{Form JICA-RPM-SOE-B)
Reguest for Renlenishment

Date:
Loan Agreement No.:
App. Serial No.:

‘ol JAPAN INTERNATIONAL COOPERATION AGENCY
JICA TUNISIA OFL

CPTCE

sttention: Chief Representative
adies and Gentlemenr:

Puysuant to the Losn Agreement N2 TS P35, dated February 17, 2012 between the
JAPAN INTERNATIONAL COOPERATION AGENCY (hereinafter referred to as
“JICA™ and SOCIETE TUNISIE A7 ITES, the undersigned hereby applies for
replenishment to the Special Account B uner the said Loan Agreement, of the sum of

¥ (Say Yen _J in disbursement of evpenditures as described in the attached
Statement of Expenditure.

) As a result of the navments for whish »ov'enishment is applied by this Request, the

[N

balance remaining in the Specia: Account B 1s ¥ (Say Yen

' The undersigned has not previously reguested of any amounts from the Loan for the
purpose of meeting the expendiiures described in the attached Statement of
Dxpenditure. The wndersigned nas nol obtained nor will obtain funds for such
purpose out of the nroceeds of pny ciher loan, credit or grant available to the
undersigned excent short-term leans or credits, if any, established in anticipation of
the disbursement reauested for he-ein and to be repaid pro-tanto with the funds
dishbursed hereurdsr and any charges, commission or interest paid or payable under

such anticipatory ehori-term crecdiis are mot included in the amount herein requested
to be disbursed.

The undersigned covtifies that

d) the expenditures, hereby sought to he disbursed were made for the purposes
specified in the Loan Agreemani:

) the said goods and services havs been procured in accordance with the applicable
procurement nrocedures agreed with 4[CA pursuant to the said Loan Agreement
and the cost and terms of purchase thereof are reasonable;

£ the said goods and services were or il be supplied by the supplier(s) specified
in the attackes Statemant of Hxnenditure and were or will be procured in {or, in
the case of se-vices, supplicd from) the applicable eligible country(ies) for

Japanese QT Loans.

1. Please credit the amount applied for hevein hy payving into the non-resident yen
account of The Central Rank of Tunisia scting on behalf of the Borrower with The
Bank of Tokyo-Mitsubishi 17FJ Ltd., Tokyo, from which the Borrower transfers the
amount to the Special Account B defined in the Loan Agreement No. T5-P35.

3 r_[‘h\'g ver uo:;f' (-qﬂr;;c"f’:" Or' ; } '}-r-’:w"/“‘] T Ll 7 d d b ~ d St f T f

2 Lo L .,-1 Cohe DOl e=oi-wn [ S p( N colrbt Slgne an num ere &temenh O

Expenditure.

Very truly vours.

{Name of Borrower)

(Authorized Signature)



(Form JICA-RID-REV -BY

Request for Initial Disbursement

Date:
Loan Agreement No./TS-P32
App.Serial No.:

To: JAPAN INTERNATIONAL COOPERATION AGENCY
JICA TUNISIA OFFICE ‘
Attention: Chief Representative

Lazdies and Gentlemen:

Pursuant to the Loan Agreement No. TS-P35, dated February 17, 2012, between the
JAPAN INTERNATIONAL COOPERATION AGENCY and SOCIETE TUNISIE
AUTOROUTES (hereinafter referred to as the “Rorrower”), the undersigned hereby
applies for Initial Disbursement, under the said Loan Agreement

¥ (Sav Japanese Yen )

bv being paid to the non-resident yen account of The Central Bank of Tunisla acting on
behalf of the Borrower with The Bank of Tokyo-Mitsubishi UFJ, Ltd., Tokyo from which

the Borrower transfers the amount to the Special Account B defined in the Loan

Agreement No. TS-P35.

Very truly yours.

For:

(Name of the Borrower)

By:

( Authorized Signature)



(Form JICA-RID- REV-A)

Request for nitin] Dighursement

Date!
Loan Agreement No. ' TS-P35

App.Serial No.:

~GENCY

L IAPAN INTERNAT
JICA TUNISIA OF
+ention: Chief Represen FAtIve

1dies and Gentlemen:

sreament No, TE-7ED, nted February 17, 2012, between the

ACTNCY and SOCIETE TUNISIE

“Aprrower’), the undersigned hereby

i,

qyrsuant to the Loan &
APAN INTERNA_TION}'—\L COOPERATT SN

o RN 'I-Tr\(?.

rTOROUTES (herena frer referred

e 297 Loan Agreement
: _ )
¢ The Central Bank of Tunisia acting on

< haing paid to the non-resident yen acc2unt 0
i+ Tha Bank of akro-Mitsubishi UFJ, Ltd., Tokyo from which

~half of the Dorrower W
¢ Rorrower transiers the amoeunt to the Special Account A defined in the Loan

Anlies for Initial Dishursement, under t

LAY, M@ oTar
Loreement INO. T&-FE0,

Vory truly yours.

_ ror:
(N ame of the Barrower)

{ Authovized Signature)



exchange bank in the territories of the Borrower when such amount was drawn
from the Special Account. The amount paid in the currency and the exchange rate
used for conversicn 10 Japanese Yen shall be described 1n the Statement of
Expenditure as per Form J1CA-SOE together with the evidence of such conversion
rate. Anv fraction of ONE Yen (¥1.00) that may appear in the computation of the

Request for Replenishment expressed in Japanese Yen shall be disregarded.

With regard to 9.(2) of the Special Accouni Procedure, the total disbursement for the
respective Special Accounts shall be in the amount not exceeding:

(1) Special Account A: THIRTEEN BILLION FOUR HUNDRED SIXTY MILLION
Japanese Yen (¥13.460,000,000).

(2) Special Account B FIVE HUNDRED TWENTY FIVE MILLION Japanese Yen

(¥525,000,000)

The designated foreign exchange bank in Tokyo wherever mentioned in the Special
Account Procedure, shall be The Bank of Tokyo-Mitsubishi UFJ, Ltd., Tokyo.

The authorized foreign exchange bank in the territories of the Borrower wherever
mentioned in this Schedule. including the Special Account Procedure, shall be the

Central Bank.

Form JICA-RID-REV, Form JICA-RPM-SOE and Form JICA-SOE attached hereto
shalil be substituted accordingly for Form JICA-RID, Form JICA-RPM and Form
JICA-SSP attached 1o the Special Account Procedure.



o
Al

Special Account Procedure

Special Account Sracedure for Jonanese ODA Loans dated October 2008 (as may be
nded from time to titae) (hereinafter roforred to as the “Special Account Procedure”)

muraris mutandiz he applied for Aishursement of the proceeds of the Loan allocated

, Categories (A) and (3] provided in Sertion Loof Schedule 2 attached hereto, with the

JMlowing supplementel shp ulations:

1Ay

i

The Borrower she!l rause La Barane ~aprrale de Tunisie (hereinafter referred to 2s
“the Central Banl”} to open and mwaintein two {2) special accounts denominated in
Japanese Yen in the Centrel Bank szclusively for the Project, one for disbursements
of the proceeds of the Loan allocatad ro Gategory (A) (hereinafter referred to as the
“Speciel Account 4% and the orher for dishursements of the proceeds of the Loan
slloeated to Category (B Chereinaiter ~~ferred to ag the “Special Account B”) as
stipulatad in Section 1. of Schednic 2 attoched hereto, immediately after the signing

of the Loan Agrecment znd shall cuhmit to JICA the evidence of opening such

account.

(1) The Borrower shuil designate ihe Cenrral Bank as its agent and authorize it to act
on behalf of the Rerrower with respect 10 disbursement procedure under the Loan

Agreement.
(9) The Borrower shall furnish JICA with evidence of authority for the person{s) of
the Central Rank tosether with specimen signature(s) with regard to paragraph (1)

above.

With regard co 4. of the Smecial Account Procedure, the initial disbursement for the
respective Spesin! AnCOUNLS <hall bo in the amount not exceeding:

(1) Special Accouni A7 ONE RITLLICN Japanese Yen (31 .000,000,000).

(2) Special Account B TLIRTY TWO MTLLION Japanese Yen (3232,000.000)

A}
Pl |5
'

With vegard to 5. of the Special Account Procedure. the non-resident ven account of
the PBorrower iz 1he nonresident yen account of the Central Bank on behalf of the

Borraower,

6 (0) of the Specinl troount Procenns <hrli he disvegarded.

- (91 of the Speciz! Account Procecoe 20l be read as follows:

5, When the curvency ased for ihe pavment tO the supplier(s) 1s not Japanese Yen,

the amount erared in the Deonest fov Replenishment shall be the equivalent in

~ - - .

Japaneze Yen oonvernsd at the exchange rate queted by the aurhorized tore:gn
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REPUBLIC OF TUNISIA
MNISTRY OF FINANCES
0.G.G.D.C.F

PR
N
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Kl

IAPAN INTERNATIONAL COOPERATION AGENCY
Tokye, Japan

Attention: President

Ladies and Gentiemar:

GUARANTEE FOR THE LOAN

In consideration of the loan of FIFTEEN BILLION EIGHTY FOUR MILLION Japanese Yen
{ ¥ 15,084,000,000 } to he exteﬂded to SOCIETE TUNISIE AUTOROUTES, (hareinafter
referred to as « the Borrower ») by JAPAN INTERNATIONAL COOPERATION AGENCY
(hereinafter referred to as « JICA ») under the Loan Agreement N® TS-P35  dated on
February 17,2012 , between the Borrower and JICA (hereinafter ceferrad to as « the Loan
Agreements), | the undersigned, acting for and on behalf of the GOVERNMENT OF THE
REPUBLIC OF TUNISIA {hereinafter referred to as « the Guaranter »), hereby affirm:

1- That the Guarantor has accepted ail the provisions of the Loan Agreement and
agrees to guarantee jointly and severally with the Borrowear any and ali ligbilities
arising from or in connection with the obligations of the Borrower under the Loan

Agreement.

7. That the Guarantor, furthermore, agrees that:
(1} The Guarantor guarantees the due and punctual payment of the principal of
and the interest and any other charges on the loan as provided for in the

Loan agreement;

121 The Guarantor shall not be exempted from any of s Habilities under this
Guarantee by reason of any extension of maturity, forbearance or concession
given to the Borrower, any exercise of right or remedy against the Borrower, ar
any modification or amplification of the provisions of the loan Agreement
iprovided that if the principal of the ican is thereby increased, the Guaranior shall

be exempted from its liabilities to the extent of such indrease) b
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outstanding and unn

action which would prevent or interfere witrn fhe
perfnrmance by the Sorrower or any other beneficiaries of the Loar,

of abligations under the Loan Agreement , and

i Mot without prior consent of JICA in writing, take anv action for the
dissotution or cisestablishment of the Borrower cr any other beneficiaries

o for the suspension of their activities

ives notice of acceptance of this Guarantes, notice of any
v apply notice concerning principal, interest and any other
5E f?i:hcmﬂ:r' ar non-paymeant of any such lizhilities.

o e undersigned, have hereunto set my hand
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3
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~ister of Finance

A
. E
Signatyre //f;’
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REPUBLIC OF TUNISIA
MNISTRY OF FINANCES
0.6.G.D.CF

R

Date:
Ref ,N™

JAPAN INTERNATIOMAL COOPERATION AGENLY
Tokyo, Japan

Attention: President

Ladies and Gentleman

GUARANTEE FOR THE LOAN

in consideration of the loan of SIX BILLION NINETY FOUR MILLION lapanese Yen
{ ¥ 6,094,000,000 } to be extended to SOCIETE NATIONALE O EXPLOTATICN ET Dt
DISTRIBUTION DES EAUX, (hereinafter referred to as «the aarrowar ») by JAPAN
INTERNATIONAL COOPERATION AGENCY {hereinafter referrad to as « JICA »} under the
Loan Agreement N° T5-P36 dated on February 17,2012, between the Borrower and JICA
(hereinafter refarred to as « the Loan Agreement»), | the undersigned, acting for and an
behalf of the GOVERNMENT OF THE REPUBLIC OF TUNISIA {hereinafter referred to as
« the Guarantor »}, hereby affirm: ‘

A

1- That the Guarantor has accepted all the provisions of the Loan Agreement and
agrees to guarantee jointly and severally with the Borrower any and all fiabilities
arising from or in connection with the obligations of the Borrowser under the Loan

Agreement.

2. That the Guarantor, furthermore, agrees that:
(1} The Guaranter guarantees the due and punciual payment of the principal of
and the interest and any other charges on the lcan as provided for in the

Loan agreement;

12) The Guaranter shali not be exempted oM any of its liabilities under this

Suarantee by reason of any extension of maturity, forbeerance of concession

given to the Borrower, any exercise ot right or remedy against the Borrower, of

any modification oF amplification of the provisions ~f the loan Agregment

(provided that if the principal of the loan < thereby increased, the Guarantor snaw
c

ne sxemptsd from its fiabilities 1o the extent of such increzsat)

(¥
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Loy S5 long as any nEt oof bne Loan under the oan AETERMEnT Shal oc
outstanding and unpaig, the Guarantor shall:

Not take ary oodion which weuld prevent or interfere with the

nerformeance oy the Dorrower or any other beneficiaries of the Loan, if

1

pations underthe Loan Agreement | and
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i) MNot, without prior concent of JICA in writing, take any action for the
dissolution or disestzhlishment of the Borrower or any other beneficianies

of the inan, if anv, or for the suspension of their activities.

That the Guarantor waives notice of acceptance of this Guarantee, notice of any
liability to which it may zpply notice concerning principal, interest and any other

charges, and notice of dichanor or non-pavment of any such liabilities.

IMOWITNESS WHERFEDY, | the undersigned, have hereunto set my hand and

affived my official sesl, this Apri, day of 2012,

Very truly yours, 4 e







