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and
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AND DEVELOPMENT

Dat ed February 27, 2001
LOAN NUMBER 4594 | N

LOAN AGREEMENT

AGREEMENT, dated February 27, 2001, between INDIA, acting by its President (the
Borrower) and | NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND DEVELOPMENT (the Bank).

WHEREAS (A) the Bank has received a letter dated Septenber 25, 2000, fromthe
State of Rajasthan (Raj asthan) enclosing a policy statenent designed to restructure,
reform and devel op the power sector in Rajasthan (hereinafter the Reform Program or
Progran) and declaring Rajasthan’s commitnment to the execution of such Program

(B) the Borrower, having satisfied itself as to the feasibility and priority
of the Project described in Schedule 2 to this Agreenment, which Project forms the
first phase of the Reform Program has requested the Bank to assist in the financing
of the Project;

(O the Project will be carried out by Rajasthan Rajya Vidyut Ut padan Ni gam
Limted (RVUN), Rajasthan Rajya Vidyut Prasaran Nigam Linited (RVPN), Jaipur Vidyut
Vitran NigamLimted (JAI PUR DI SCOVM, Ajner Vidyut Vitran NigamLinmited (AJMER DI SCOM
and Jodhpur Vidyut Vitran NigamLinmted (JODHPUR DI SCOM) w th the Borrower’s and
Raj ast han’ s assi stance; and

WHEREAS t he Bank has agreed, on the basis, inter alia, of the foregoing, to
extend the Loan to the Borrower upon the ternms and conditions set forth in this
Agreement, in the Rajasthan Project Agreement of even date herewith between the Bank
and Raj asthan, and the Project Agreenment of even date herewith between the Bank, RVUN,



RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM
NOW THEREFORE t he parties hereto hereby agree as follows:
ARTI CLE |
General Conditions; Definitions

Section 1.01. The “General Conditions Applicable to Loan and Guarantee
Agreenents for Single Currency Loans” of the Bank, dated May 30, 1995 (as anended
t hrough Cctober 6, 1999) (the Ceneral Conditions), constitute an integral part of this
Agr eenent .

Section 1.02. Unless the context otherwi se requires, the several terns defined
in the General Conditions and in the Preanble to this Agreenent have the respective
nmeani ngs therein set forth and the follow ng additional terms have the follow ng
neani ngs:

(a) “AJMER DI SCOM' neans Ajner Vidyut Vitran Nigam Linited a Conpany
i ncorporated under the Indian Conpani es Act, 1956, as anmended fromtinme to time, for
the purpose of engaging in the business of, inter alia, procurenment, distribution and
supply of electric energy in accordance with the Reform Act;

(b) “Di stribution Conpani es” neans JAI PUR DI SCOM AJMER DI SCOM and JODHPUR
DI SCOM each incorporated under the Indian Conpanies Act, 1956, as anended fromtine
to time each such conmpany is individually referred to as a “Distribution Conpany”;

(c) “Electricity Act” neans the Electricity (Supply) Act, 1948 of the
Borrower, as anended fromtine to tinme;

(d) “Eligible Categories” neans categories (1), (2), and (3) set forth in the
table in Part A 1 of Schedule 1 to this Agreenent;

(e) “Eligi bl e Expenditures” neans the expenditures for goods and services
referred to in Section 2.02 (a) of this Agreenent;

(f) “Environmental Franework and Safeguards for Transnission Projects” neans
the docunent of that name dated July 12, 2000 prepared by RSEB and adopted for
i mpl enentati on by RVPN, and satisfactory to the Bank, for dealing with adverse
envi ronmental aspects resulting frominplenenting transni ssion projects;

“Envi ronment Managenent Pl an” neans each EMP, satisfactory to the Bank,
prepared by RVPN in accordance with the Environmental Framework and Safeguards for
Transmi ssion Projects for dealing with the adverse environmental inmpacts resulting
frominplenenting the Project;

(h) “Financi al Restructuring Plan” neans the Plan dated March 21, 2000,
approved by Raj asthan, RVUN, RVPN, JAIPUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM f or
the purpose of ensuring, inter alia, that RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and
JODHPUR DI SCOM achi eve the financial and operational targets set out in such Plan, and
i ncludes the Plan updated pursuant to Section 2.05 (b) of the Project Agreenent;

(i) “Fiscal Year” and “FY” nean the Fiscal Year of the Borrower, Rajasthan,
RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM begi nning on April 1 of a
cal endar year and ending on March 31 of the followi ng cal endar year;

(j) “I'ndi an Rupee” and “Rs” nean the currency of the Borrower;

(k) “Investnent Plan” neans the investnent schenes included in the Project
| mpl emrent ati on Pl an;

(1) “JAI PUR DI SCOM' neans Jai pur Vidyut Vitran NigamLimted, a Conpany
i ncorporated under the Indian Conpani es Act, 1956, as anended fromtinme to time, for
the purpose of engaging in the business of, inter alia, procurenment, distribution and
supply of electric energy in accordance with the Reform Act;

(m “JODHPUR DI SCOM' neans Jodhpur Vidyut Vitran Nigam Limted, a Conpany



i ncor porated under the Indian Conpanies Act, 1956, as anended fromtinme to tinme, for
the purpose of engaging in the business of, inter alia, procurenment, distribution and
supply of electric energy in accordance with the Reform Act;

(n) “Project Agreenent” neans the agreenment anong the Bank, RVUN, RVPN,
JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM of even date herewith, as the sane may
be amended fromtinme to time, and such termincludes all schedul es and agreenents
suppl emental to the Project Agreenent;

(o) “Project Inplenentation Plan” neans the Plan dated July 1, 2000 prepared
by Raj asthan, RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM for the
pur pose of inplenmenting the Project;

(p) “Proj ect Managenent Report” means each report prepared in accordance with
Section 3.02 of the Rajasthan Project Agreement and Section 4.02 of the Project
Agr eenent ;

(q) “Project Preparation Advance” neans the project preparation advance
granted by the Bank to the Borrower pursuant to an exchange of letters dated
February 10, 1994, between the Borrower and the Bank;

(r) “Raj ast han” neans the State of Rajasthan, a State of India, and includes
any successor thereto;

(s) “Raj ast han Proj ect Agreenent” neans the agreenent between the Bank and
State of Rajasthan of even date herewith, as the same may be anended fromtinme to
time, and such termincludes all schedul es and agreenents supplenental to the
Raj ast han Proj ect Agreenent;

(t) “Reform Act” neans the Rajasthan Power Sector Reforms Act, 1999, as
amended fromtime to tinme, providing, inter alia, for restructuring of the electricity
i ndustry, rationalization of the generation, transm ssion, distribution and supply of
electricity, private sector participation in the electricity industry, and the
adoption of neasures for the devel opment and nanagenent of the electricity industry;

(u) “Regul at ory Conmi ssion” neans the Rajasthan Electricity Regul atory
Conmi ssi on established by Rajasthan under the Reform Act as referred to in Section
2.02 (f) of the Rajasthan Project Agreenent;

(v) “Resettlenent Action Plan” or “RAP" neans the plan dated August 20, 2000,
prepared and adopted for inplenmentation by RVPN, JAI PUR DI SCOM AJMER DI SCOM and
JODHPUR DI SCOM and any further RAP prepared by RVPN, JAI PUR DI SCOM AJMER DI SCOM and
JODHPUR DI SCOM sati sfactory to the Bank, for dealing with the resettlenent and
rehabilitation of people if any, displaced or affected as a result of inplementation
of the Project;

(w) “RSEB” neans the Rajasthan State Electricity Board established under the
provi sions of the Electricity Act;

(x) “RVPN’ neans the Rajasthan Rajya Vidyut Prasaran Nigam Limted, a conpany
i ncor porated under the Indian Conpanies Act, 1956, as anended fromtinme to tinme, for
the purpose of engaging in the business of, inter alia, procurenment, transnission, and
supply of electric energy in accordance with the Reform Act;

(y) “RVUN' neans the Rajasthan Rajya Vidyut U padan NigamLinited, a conpany
i ncor porated under the Indian Conpanies Act, 1956, as anended fromtime to tinme, for
the purpose of engaging in the business of, inter alia, carrying out generation
activities;

(z) “Social Policies and Procedures” nmeans the Social Policies and Procedures
dat ed Decenmber 8, 1999, prepared by RSEB and adopted by RVPN, JAI PUR DI SCOM AJMER
DI SCOM and JODHPUR DI SCOM and satisfactory to the Bank, for dealing with the soci al
and | and acquisition aspects of the Project;

(aa) “Speci al Account” neans the account referred to in Part B of Schedule 1
to this Agreenent;



(bb) “Subsi di ary Loan Agreement” neans each of the agreements to be entered
into by Rajasthan with RVUN, RVPN, JAIPUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM
pursuant to Section 2.02 of the Rajasthan Project Agreenent, as the same may be
amended fromtime to tine, and such termincludes all schedules to the Subsidiary Loan
Agreement; and

(cc) “Transfer Scheme” neans the Raj asthan Power Sector Reforns Transfer
Scherre, 2000 notified by Rajasthan pursuant to the provisions of the Reform Act for
purposes, inter alia, of transferring the assets, properties, liabilities, proceedings
and personnel related to the generation undertakings of RSEB to RVUN, the transm ssion
undertakings to RVPN and the distribution undertakings to JAl PUR DI SCOM AJMER DI SCOM
and JODHPUR DI SCOM

Section 1.03. Each reference in the General Conditions to the Project
i mpl ementation entity shall be a reference to each of RVUN, RVPN, JAI PUR DI SCOM AJMER
DI SCOM and JODHPUR DI SCOM as appropri ate.

ARTI CLE ||
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the ternms and
conditions set forth or referred to in the Loan Agreenment, an anount equal to one
hundred eighty nmillion dollars ($180, 000, 000).

Section 2.02. (a) The anpunt of the Loan nay be wi thdrawn fromthe Loan Account
in accordance with the provisions of Schedule 1 to this Agreenent for expenditures
made (or, if the Bank shall so agree, to be made) in respect of the reasonabl e cost of
goods and services required for the Project described in Schedule 2 to this Agreenent
and to be financed out of the proceeds of the Loan, in respect of the fee referred to
in Section 2.04 of this Agreement and in respect of the refund of the Project
Preparation Advance referred to in clause (b) of this Section.

(b) Pronptly after the Effective Date, the Bank shall, on behalf of the
Borrower, wi thdraw fromthe Loan Account and pay to itself the anpbunt required to
repay the principal anount of the Project Preparation Advance w t hdrawn and
outstandi ng as of such date and to pay all unpaid charges thereon. The unwi thdrawn
bal ance of the authorized anount of the Project Preparation Advance shall thereupon be
cancel | ed.

Section 2.03. The Cosing Date shall be June 30, 2005 or such later date as the
Bank shal |l establish. The Bank shall pronptly notify the Borrower of such | ater date.

Section 2.04. The Borrower shall pay to the Bank a fee in an anmount equal to one
percent (1% of the anpunt of the Loan. On or pronptly after the Effective Date, the
Bank shall, on behalf of the Borrower, w thdraw fromthe Loan Account and pay to
itself the amount of said fee.

Section 2.05. The Borrower shall pay to the Bank a conmitment charge at the rate
of three-fourths of one percent (3/4 of 1% per annumon the principal amunt of the
Loan not withdrawn fromtinme to time.

Section 2.06. (a) The Borrower shall pay interest on the principal amunt of the
Loan withdrawn and outstanding fromtime to time, at a rate for each Interest Period
equal to LIBOR Base Rate plus LIBOR Total Spread.

(b) For the purposes of this Section:

(i) “Interest Period” neans the initial period fromand including the
date of this Agreenent to, but excluding, the first Interest Paynent
Date occurring thereafter, and after the initial period, each period from and

including an Interest Paynment Date to, but excluding the next follow ng
I nterest Payment Date.

(ii) “Interest Paynent Date” neans any date specified in Section 2.07
of this Agreenent.



(iii) “LIBOR Base Rate” neans, for each Interest Period, the London
interbank offered rate for six-nmonth deposits in dollars for value the
first day of such Interest Period (or, in the case of the initial Interest Period

for value the Interest Paynent Date occurring on or next preceding
the first day of such Interest Period), as reasonably determ ned
by the Bank and expressed as a percentage per annum

(iv) “LI BOR Total Spread” neans, for each Interest Period: (A three

fourths of one percent (3/4 of 1%; (B) m nus (or plus) the
wei ght ed average margin, for such Interest Period, below (or above) the London

i nterbank offered rates, or other reference rates, for six-nonth
deposits, in respect of the Bank's out st andi ng borrow ngs or
portions thereof allocated by the Bank to fund single currency |oans or portions

thereof made by it that include the Loan; as reasonably deternined
by the Bank and expressed as a per cent age per annum

(c) The Bank shall notify the Borrower of LIBOR Base Rate and LIBOR Tota
Spread for each Interest Period, pronptly upon the determination thereof.

(d) Whenever, in light of changes in market practice affecting the
determ nation of the interest rates referred to in this Section 2.06, the Bank
determines that it is in the interest of its borrowers as a whole and of the Bank to
apply a basis for determining the interest rates applicable to the Loan other than as
provided in said Section, the Bank nay nodify the basis for determ ning the interest
rates applicable to the Loan upon not |less than six (6) nonths’ notice to the Borrower
of the new basis. The basis shall becone effective on the expiry of the notice period
unl ess the Borrower notifies the Bank during said period of its objection thereto, in
whi ch case said nodification shall not apply to the Loan

Section 2.07. Interest and other charges shall be payable sem annually on Apri
15 and Cctober 15 in each year

Section 2.08. The Borrower shall repay the principal anmount of the Loan in
accordance with the anortization schedule set forth in Schedule 3 to this Agreenent.

ARTI CLE 111
Execution of the Project

Section 3.01. (a) The Borrower declares its commtnent to the objectives of the
Project as set forth in Schedule 2 to this Agreenment, and, to this end, without any
limtation or restriction upon any of its other obligations under this Agreenent,
shal | cause Rajasthan to carry out or to ensure that RVUN, RVPN, JAI PUR DI SCOM AJMER
DI SCOM and JODHPUR DI SCOM as the case may be, carry out the Project with due
diligence and efficiency and in confornmity with appropriate adnministrative, financial
engi neering, and technical practices, and shall take or cause to be taken all action
i ncluding the provision of funds, facilities, services and other resources, necessary
or appropriate to enable RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM t o
perform such obligations, and shall not take or permt to be taken any action which
woul d prevent or interfere with such performance

(b) The Borrower shall nake the proceeds of the Loan avail abl e to Rajasthan
in accordance with the Borrower’s standard arrangenents for devel opnental assistance
to the States of India.

(c) The Borrower shall release to Rajasthan funds equivalent to the anbunts
wi t hdrawn by the Borrower fromthe Loan Account, including those deposited in the
Speci al Account, pronptly after such withdrawal.

Section 3.02. Except as the Bank shall otherw se agree, procurenent of the
goods, works, and consultants’ services required for the Project and to be financed
out of the proceeds of the Loan shall be governed by the provisions of Schedule 4 to
this Agreenent.

Section 3.03. The Borrower and the Bank hereby agree that the obligations set
forth in Sections 9.04, 9.05, 9.06, 9.07, 9.08 and 9.09 of the General Conditions
(relating to insurance, use of goods and services, plans and schedul es, records and



reports, maintenance and | and acquisition, respectively) shall be carried out by RVUN
RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM pur suant to Section 2.03 (a) of
the Project Agreenent.

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) For all expenditures with respect to which withdrawals from
the Loan Account were nade on the basis of Project Managerment Reports or statenents of
expenditure, the Borrower shall:

(i) mai ntain or cause to be maintained, in accordance w th sound
accounting practices, records and separate accounts reflecting such
expendi tures;

(ii) retain, until at |east one year after the Bank has received the
audit report for the fiscal year in which the last w thdrawal from
the Loan Account was made, all records (contracts, orders, invoices, bills,

recei pts and ot her documents) evidenci ng such expenditures; and

(iii) enable the Bank's representatives to exam ne such records.

(b) The Borrower shall:
(i) have the records and accounts referred to in paragraph (a) (i) of
this section and those for the Speci al Account for each fiscal year

audited, in accordance with appropriate auditing principles consistently
appl i ed, by independent auditors acceptable to the Bank;

(ii) furnish to the Bank as soon as available, but in any case not
| ater than six nmonths after the end of each such year the report of
such audit by said auditors, of such scope and in such detail as the Bank shall

have reasonably requested, including a separate opinion by said

auditors as to whether the Project Managenent Reports or the
statenents of expenditure submitted during such fiscal year, together with the

procedures and internal controls involved in their preparation, can be
relied upon to support the related wi t hdrawal s; and

(iii) furnish to the Bank such other information concerning said records
and accounts and the audit thereof as the Bank shall fromtine to tine
reasonabl y request.

ARTI CLE V
Renedi es of the Bank

Section 5.01. Pursuant to Section 6.02 () of the General Conditions, the
followi ng additional events are specified:

(a) Raj ast han shall have failed to performany of its obligations under the
Raj ast han Proj ect Agreenent.

(b) RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM or JODHPUR DI SCOM shal | have
failed to performany of their respective obligations under the Project Agreenent.

(c) As a result of events which have occurred after the date of the Loan
Agreement, an extraordinary situation shall have arisen which shall nake it inprobable
that Raj asthan, RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM or JCODHPUR DI SCOM wi | | be abl e
to performtheir respective obligations under the Rajasthan Project Agreement or the
Proj ect Agreenent.

(d) An event shall have occurred which shall nake it inprobable that the
Ref orm Program or a significant part thereof will be carried out.

(e) Raj ast han or any other authority having jurisdiction shall have taken any
action for the dissolution or disestablishnment of the Regul atory Conmi ssion, RVUN,



RVPN, JAI PUR DI SCOM AJMER DI SCOM or JODHPUR DI SCOM or for the suspension of
operations of any of them

(f) The Reform Act, the Transfer Schene or the Menorandum or Articles of
Associ ation of RVUN, RVPN, JAIPUR DI SCOM AJMER DI SCOM or JODHPUR DI SCOM shal | have
been anended, suspended, abrogated, repealed or waived so as to affect materially and
adversely the operations or the financial condition of RVUN, RVPN, JAIPUR DI SCOM
AJMER DI SCOM JODHPUR DI SCOM or the Regul atory Conmi ssion, as the case may be, or the
ability of Rajasthan, RVUN, RVPN, JAIPUR D SCOM AJMER DI SCOM or JODHPUR DI SCOM as t he
case may be, to carry out the Project or to performtheir respective obligations under
the Project Agreenent or the Rajasthan Project Agreement.

(9) RVPN, JAI PUR DI SCOM AJMER DI SCOM or JODHPUR DI SCOM shal | have failed to
obtain a license under the Reform Act fromthe Regul atory Conmi ssion or any such
license is term nated or not renewed, or any such license is altered, varied, nodified
or anended in a manner that materially and adversely affects the ability of RVPN,

JAI PUR DI SCOM AJMER DI SCOM or JODHPUR DI SCOMto carry out the Project or to perform
their respective obligations under the Project Agreement or any Subsidiary |oan
agr eenent .

(h) RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM shal | have
taken any action which has the effect of altering, varying, nodifying, adding or
ot herwi se changing the terns upon which any property, interest on property, rights,
liabilities and personnel have been transferred to RVUN, RVPN, JAlI PUR DI SCOM AJMER
DI SCOM and JODHPUR DI SCOM under the Transfer Scheme prepared pursuant to the Reform
Act so as to affect materially and adversely the operations or the financial condition
of RVUN, RVPN, JAIPUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM or their ability to
carry out the Project or to performtheir obligations under the Project Agreenent.

(i) Raj ast han shall have failed to rel ease the proceeds of the Loan to, RVUN,
RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM respectively, or failed to
provide to the Bank confirmation of such release, as provided for in Section 2.02(b)
of the Rajasthan Project Agreenent.

Section 5.02. Pursuant to Section 7.01 (h) of the General Conditions, the
followi ng additional event is specified, nanmely, that the events specified in
par agraphs (a), (b), (e) and (f) of Section 5.01 of this Agreenment shall occur.

ARTI CLE VI
Ef fective Date; Term nation

Section 6.01. The following event is specified as additional condition to the
ef fectiveness of the Loan Agreenment with the neaning of Section 12.01 (c) of the
General Conditions, nanmely that Subsidiary Loan Agreenments, satisfactory to the Bank,
have been executed on behal f of Rajasthan and, RVUN, RVPN, JAIPUR DI SCOM AJMER DI SCOM
and JODHPUR DI SCOM respectively.

Section 6.02. The following are specified as additional matters, within the
nmeani ng of Section 12.02 (c) of the General Conditions, to be included in the opinion
or opinions to be furnished to the Bank:

(a) that the Rajasthan Project Agreenment has been duly authorized or ratified
by Rajasthan and is |legally binding upon Rajasthan in accordance with its terns;

(b) that the Project Agreenent has been duly authorized or ratified by RVUN,
RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM and is legally binding upon RVUN,
RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM i n accordance with its terms; and

(c) that each Subsidiary Loan Agreenent has been duly authorized or ratified
by Raj asthan, RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR DI SCOM and i s
| egal | y binding upon Raj asthan, RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and JODHPUR
DI SCOM i n accordance with its terms.

Section 6.03. The date ninety (90) days after the date of this Agreenent is
hereby specified for the purposes of Section 12.04 of the General Conditions.



ARTI CLE VI |
Representatives of the Borrower; Addresses

Section 7.01. Any Secretary, Additional Secretary, Joint Secretary, Director,
Deputy Secretary or Under Secretary of the Departnent of Economic Affairs in the
M nistry of Finance of the Borrower is designated as representative of the Borrower
for the purpose of Section 11.03 of the General Conditions.

Section 7.02. The foll owi ng addresses are specified for the purposes of Section
11.01 of the General Conditions:

For the Borrower:

Secretary to the Governnent of India
Departnent of Econonmic Affairs

M nistry of Finance

New Del hi, India

Cabl e address: Tel ex:
ECOFAI RS 953-31-66175 FINE I N
New Del hi 953-31-61430 FINE I N

For the Bank:

I nternational Bank for
Reconstruction and Devel opnment

1818 H Street, N W

Washi ngton, D.C. 20433

United States of Anerica

Cabl e address: Tel ex:
| NTBAFRAD 248423 (M) or
Washi ngton, D.C 64145 (M)

IN WTNESS WHERECOF, the parties hereto, acting through their duly authorized
representati ves, have caused this Agreement to be signed in their respective nanes in
New Del hi, India, as of the day and year first above witten.

I NDI A

By /s/ Adarsh Kishore
Aut hori zed Representative

| NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVEL OPMENT

By /s/ Joelle Chassard
Acting Country Director, India

SCHEDULE 1
Wt hdrawal of the Proceeds of the Loan
A. Cener al

1. The table below sets forth the Categories of itens to be financed out of the



proceeds of the Loan, the allocation of the amounts of the Loan to each Category and
the percentage of expenditures for itenms so to be financed in each Category:

Anmpunt of the

Loan All ocated % of
(Expressed in Expendi tures
Cat egory Dol | ars) to be Financed
(1) Works (i ncl udi ng 13, 900, 000 80%
installation)
(2) Goods 156, 700, 000 100% of

forei gn expenditures

100% of | oca
expendi tures

(ex-factory cost)
and

80% of | ocal
expenditures for

other itens procured
| ocal ly

(3) Consul tants’ servi ces, 5, 600, 000 100%
training, studies and
informati on and
conmuni cati on

(4) Ref undi ng of Proj ect 2, 000, 000 Anpunt s due
pur suant

Preparati on Advance to Section 2.02 (b)
of

thi s Agreenent

(5) Fee 1, 800, 000 Anount due
under
Section 2.04 of this
Agr eenent
TOTAL 180, 000, 000
2. For the purposes of this Schedul e:
(a) the term“foreign expenditures” nmeans expenditures in the currency of any

country other than that of the Borrower for goods or services supplied fromthe
territory of any country other than that of the Borrower; and

(b) the term“local expenditures” neans expenditures in the currency of the
Borrower or for goods or services supplied fromthe territory of the Borrower.

3. Not wi t hst andi ng the provisions of paragraph 1 above, no withdrawal s shall be
made in respect of paynments nade for expenditures prior to the date of this Agreenent,
except that withdrawal s in an aggregate anount not to exceed the equival ent of

$3, 000, 000 may be nmade on account of paynents nmade for expenditures before that date
but after April 1, 2000

4, The Bank may require withdrawals fromthe Loan Account to be nade on the basis
of statements of expenditure for expenditures for:

(a) goods and works under contracts costing | ess than $200, 000 equi val ent and
$300, 000 equi val ent respectively, under such terns and conditions as the Bank shal
specify by notice to the Borrower;

(b) servi ces under contract not exceeding $100, 000 equi val ent for enpl oynent
of consulting firms and $50, 000 equival ent for enploynment of individual consultants
and all training and studies under such terms and conditions as the Bank shall specify
by notice to the Borrower; and



(c) i nformati on and conmuni cati on contracts not exceedi ng $50, 000
B. Speci al Account

1. The Borrower shall open and naintain in dollars a special deposit account in the
Reserve Bank of India on terns and conditions satisfactory to the Bank

2. After the Bank has received evidence satisfactory to it that the Special Account
has been opened, w thdrawals fromthe Loan Account of anmounts to be deposited into the
Speci al Account shall be nmade as foll ows:

(a) until the Bank shall have received

(i) the first Project Managenent Report referred to in Section 3.02
(b) of the Rajasthan Project Agreenment and Section 4.02 (b) of the
Proj ect Agreenent; and

(ii) a request fromthe Borrower for w thdrawal on the basis of Project
Managenent Reports, withdrawal s shall be made in accordance with
the provisions of Annex A to this Schedule 1; and

(b) upon recei pt by the Bank of a Project Managenent Report pursuant to
Section 3.02 (b) of the Rajasthan Project Agreement and Section 4.02 (b) of the
Proj ect Agreenent, acconpanied by a request fromthe Borrower for withdrawal on the
basis of Project Management Reports, all further withdrawals shall be nade in
accordance with the provisions of Annex B to this Schedule 1

3. Paynents out of the Special Account shall be nmade exclusively for Eligible
Expenditures. For each payment made by the Borrower out of the Special Account, the
Borrower shall, at such time as the Bank shall reasonably request, furnish to the Bank

such docunments and ot her evidence showi ng that such paynent was nade exclusively for
El i gi bl e Expendi tures.

4, Not wi t hst andi ng the provisions of Part B.2 of this Schedule, the Bank shall not
be required to make further deposits into the Special Account:

(a) if the Bank determines at any tine that any Project Managenment Report
does not adequately provide the information required pursuant to Section 3.02 of the
Raj ast han Proj ect Agreenment or Section 4.02 (b) of the Project Agreement;

(b) if the Bank determines at any tine that all further withdrawal s shoul d be
made by the Borrower directly fromthe Loan Account; or

(c) if the Borrower shall have failed to furnish to the Bank within the
period of time specified in Section 4.01 (b) (ii) of this Agreenment, any of the audit
reports required to be furnished to the Bank pursuant to said Section in respect of
the audit of (A) the records and accounts for the Special Account or (B) the records
and accounts reflecting expenditures with respect to which w thdrawals were made on
the basis of Project Managenment Reports.

5. The Bank shall not be required to make further deposits into the Special Account
in accordance with the provisions of Part B.2 of this Schedule if, at any tinme, the
Bank shall have notified the Borrower of its intention to suspend in whole or in part
the right of the Borrower to make withdrawals fromthe Loan Account pursuant to
Section 6.02 of the General Conditions. Upon such notification, the Bank shal
determine, in its sole discretion, whether further deposits into the Special Account
may be nade and what procedures should be followed for nmeking such deposits, and shal
notify the Borrower of its determ nation

6. (a) If the Bank determines at any tine that any paynment out of the Specia
Account was made for an expenditure which is not an Eligible Expenditure, or was not
justified by the evidence furnished to the Bank, the Borrower shall, pronptly upon

notice fromthe Bank, provide such additional evidence as the Bank may request, or
deposit into the Special Account (or, if the Bank shall so request, refund to the
Bank) an anmount equal to the amobunt of such paynment. Unless the Bank shall otherw se
agree, no further deposit by the Bank into the Special Account shall be made until the
Borrower has provided such evidence or nade such deposit or refund, as the case may



be.

(b) If the Bank determines at any tine that any anount outstanding in the
Speci al Account will not be required to cover paynents for Eligible Expenditures
during the six-nmonth period following such deternination, the Borrower shall, pronptly

upon notice fromthe Bank, refund to the Bank such outstandi ng amount.

(c) The Borrower nmmy, upon notice to the Bank, refund to the Bank all or any
portion of the funds on deposit in the Special Account.

(d) Refunds to the Bank nade pursuant to subparagraph (a), (b) or (c) of this
paragraph 6 shall be credited to the Loan Account for subsequent wi thdrawal or for
cancellation in accordance with the provisions of the Loan Agreenent.

Annex A to SCHEDULE 1

Qperation of Special Account when withdrawal s are not
made on the Basis of Project Managenent Reports

1. For the purposes of this Annex the term“Authorized Allocation” neans an anount
equi val ent to $25, 000,000 to be withdrawn fromthe Loan Account and deposited into the
Speci al Account pursuant to paragraph 2 of this Annex; provided, however, that unless
the Bank shall otherw se agree, the Authorized Allocation shall be limted to an
anount equi val ent to $15, 000,000 until the aggregate anmount of withdrawals fromthe
Loan Account, plus the total ampunt of all outstanding special commitments entered
into by the Bank pursuant to Section 5.02 of the CGeneral Conditions shall equal or
exceed the equival ent of $50, 000, 000.

2. Wthdrawal s of the Authorized Allocation and subsequent w thdrawals to repl enish
the Special Account shall be nade as foll ows:

(a) For withdrawal s of the Authorized Allocation, the Borrower shall furnish
to the Bank a request or requests for deposit into the Special Account of an amount or
amounts which in the aggregate do not exceed the Authorized Allocation. On the basis
of each such request, the Bank shall, on behalf of the Borrower, withdraw fromthe
Loan Account and deposit into the Special Account such anpbunt as the Borrower shall
have request ed.

(b) For repl eni shnent of the Special Account, the Borrower shall furnish to
the Bank requests for deposit into the Special Account at such intervals as the Bank
shall specify. Prior to or at the time of each such request, the Borrower shall
furnish to the Bank the docunments and ot her evidence required pursuant to Part B.3 of
Schedule 1 to this Agreement for the paynent or payments in respect of which
repl eni shment is requested. On the basis of each such request, the Bank shall, on
behal f of the Borrower, withdraw fromthe Loan Account and deposit into the Speci al
Account such amount as the Borrower shall have requested and as shall have been shown
by said docunments and ot her evidence to have been paid out of the Special Account for
El i gi bl e Expenditures. Each such deposit into the Special Account shall be w thdrawn
by the Bank fromthe Loan Account under one or nmore of the Eligible Categories.

3. The Bank shall not be required to make further deposits into the Special
Account, once the total unw thdrawn amount of the Loan minus the total anmount of all
out st andi ng special commitnents entered into by the Bank pursuant to Section 5.02 of
the General Conditions shall equal the equivalent of twi ce the amunt of the

Aut horized Allocation. Thereafter, w thdrawal fromthe Loan Account of the remaining
unwi t hdrawn anount of the Loan shall follow such procedures as the Bank shall specify
by notice to the Borrower. Such further w thdrawals shall be rmade only after and to
the extent that the Bank shall have been satisfied that all such anpbunts remaining on
deposit in the Special Account as of the date of such notice will be utilized in

maki ng paynments for Eligible Expenditures.

Annex B to SCHEDULE 1

Qperation of Special Account when Wthdrawal s are
made on the Basis of Project Managenent Reports

1. Except as the Bank nmay otherw se specify by notice to the Borrower, all



withdrawal s fromthe Loan Account shall be deposited by the Bank into the Speci al
Account in accordance with the provisions of Schedule 1 to this Agreenent. Each such
deposit into the Special Account shall be w thdrawn by the Bank fromthe Loan Account
under one or nore of the Eligible Categories.

2. Each application for withdrawal fromthe Loan Account for deposit into the
Speci al Account shall be supported by a Project Management Report.
3. Upon recei pt of each application for withdrawal of an amount of the Loan, the
Bank shall, on behalf of the Borrower, w thdraw fromthe Loan Account and deposit into
the Special Account an anount equal to the |esser of:

(a) the anpbunt so requested; and

(b) t he anpbunt whi ch the Bank has determ ned, based on the Project Managenent

Report accompanying said application, is required to be deposited in order to finance
El i gi bl e Expenditures during the six-nonth period follow ng the date of such report;
provi ded, however, that the amount so deposited, when added to the ampbunt indicated by
said Project Managenent Report to be remamining in the Special Account, shall not
exceed the equival ent of $36, 000, 000.
SCHEDULE 2
Description of the Project

The objectives of the Project are to: (a) assist Rajasthan in inplenenting its
Ref orm Program ; and (b) inprove power supply by reducing the critical bottlenecks of
the power system

The Project consists of the follow ng parts, subject to such nodifications
thereof as the Borrower and the Bank nay agree upon fromtime to tinme to achieve such
obj ecti ves:
Part A Reducti on of Losses

The reduction of technical and non-technical |osses through inter alia:

(a) replacing the long lines at |ow tension w th higher voltage transm ssion
and distribution Iines which have | ower | osses;

(b) repl aci ng bare conductors on low voltage lines with fully insul ated
bunched conductors; and

(c) Installing of capacitors to elimnate the | osses in the power supply
attributable to | ow power factor.

Part B: Transni ssion/ Di stribution System Rei nf orcenent

Rei nforcing the transnission and distribution system by:

(a) constructing new substations;

(b) upgr adi ng and expandi ng exi sting substations; and

(c) acquisition and utilization of hot |ine maintenance equi pnment, spares and
t ool s.
Part C System Meteri ng and Consuner Metering

I mproving the system netering and consuner netering through:

(a) i npl ementing a conprehensive programto install systemneters; and

(b) procuring and installing electronic neters.

Part D: Techni cal Assi stance



1. Provi si on of technical assistance to Rajasthan to inplenment the Power Sector
Ref orm Program assist in the institutional devel opment of the Regul atory Commi ssion
and carry out a socio-econonic inpact study.
2. Provi sion of technical assistance to RVUN, RVPN, JAI PUR DI SCOM AJMER DI SCOM and
JODHPUR DI SCOM for inplementing the Power Sector Reform Program institutiona
devel oprent, including inproving environment nanagenent capabilities, and for
i mpl enenting the Project.
Part E: I nformati on and Conmuni cati on
Design and inplenmentati on of a public information canpaign on the Reform

Program including use of nedia facilities, print conmmunications, and organi zati on of
wor kshops

* * * * *

The Project is expected to be conpleted by Decenmber 31, 2004
SCHEDULE 3
Anortization Schedul e

Paynent of Principa

Dat e Paynent Due (Expressed in dollars)*
Cct ober 15, 2006 3, 415, 000
April 15, 2007 3, 540, 000
Cct ober 15, 2007 3, 670, 000
April 15, 2008 3, 800, 000
Cct ober 15, 2008 3, 940, 000
April 15, 2009 4, 080, 000
Cct ober 15, 2009 4,230, 000
April 15, 2010 4, 385, 000
Cct ober 15, 2010 4,540, 000
April 15, 2011 4,705, 000
Cct ober 15, 2011 4, 875, 000
April 15, 2012 5, 055, 000
Cct ober 15, 2012 5, 235, 000
April 15, 2013 5, 425, 000
Cct ober 15, 2013 5, 625, 000
April 15, 2014 5, 825, 000
Cct ober 15, 2014 6, 040, 000
April 15, 2015 6, 255, 000
Cctober 15, 2015 6, 485, 000
April 15, 2016 6, 720, 000
Cct ober 15, 2016 6, 965, 000
April 15, 2017 7,215,000
Cct ober 15, 2017 7,475,000
April 15, 2018 7, 750, 000
Cct ober 15, 2018 8, 030, 000
April 15, 2019 8, 320, 000
Cct ober 15, 2019 8, 620, 000
April 15, 2020 8, 935, 000
Cct ober 15, 2020 9, 255, 000
April 15, 2021 9, 590, 000
* The figures in this colum represent the anounts in dollars to be repaid, except

as provided in Section 4.04 (d) of the General Conditions.
SCHEDULE 4

Procur enent



Section |: Procurenent of Goods and Wrks
Part A Cener a

Goods and works shall be procured in accordance with the provisions of Section
of the “Cuidelines for Procurenent under |IBRD Loans and | DA Credits” published by the
Bank in January 1995 and revised in January and August 1996, Septenber 1997 and
January 1999 (the Cuidelines) and the follow ng provisions of this Section

Part B: I nternational Conpetitive Bidding
1. Except as otherw se provided in Part C of this Section, goods and works shall be
procured under contracts awarded in accordance with the provisions of Section Il of

the CGuidelines and paragraph 5 of Appendix 1 thereto.

2. The follow ng provisions shall apply to goods and works to be procured under
contracts awarded in accordance with the provisions of paragraph 1 of this Part B.

Part C Preference for Donestically Manufactured Goods and Donestic Contractors

The provisions of paragraphs 2.54 and 2.55 of the Quidelines and Appendi x 2
thereto shall apply to goods manufactured in the territory of the Borrower and works
to be carried out by donestic contractors

Part D: O her Procurenent Procedures
1. Nat i onal Conpetitive Bidding

Goods estimated to cost |ess than $200, 000 equi val ent per contract, up to an
aggregate anmount not to exceed the equival ent of $5,000,000 and works, including
installation estimated to cost |ess than $5, 000, 000 equi val ent per contract, up to an
aggregate anmount not to exceed the equival ent of $8,900,000 may be procured under
contracts awarded on the basis of conpetitive bidding advertised nationally, in
accordance with procedures satisfactory to the Bank.

2. International or National Shopping

Goods estimated to cost $50, 000 equival ent per contract or less, up to an
aggregate anmount not to exceed the equival ent of $2,000,000, may be procured under
contracts awarded on the basis of international or national shopping procedures in
accordance with the provisions of paragraphs 3.5 and 3.6 of the Guidelines

3. Direct Contracting

Goods including proprietary conputer software, audi o/video and conmuni cation
equi pnent, reference standards/books, and information, educati on and conmuni cati on
(IEC) naterials, estinated to cost | ess than the equival ent of $50,000 per contract,
and with Bank’s prior agreenent, and in exceptional cases, as an extension of the
exi sting contract for Goods/Wrks of similar nature for val ue not exceeding the
equi val ent of US$100, 000 in each case, both up to an aggregate anpbunt not to exceed
the equival ent of US$1, 000, 000 may be procured in accordance with paragraph 3.7 of the
Cui del i nes

Part E: Revi ew by the Bank of Procurenent Decisions
1. Pr ocurenent Pl anni ng

Prior to the issuance of any invitations to prequalify for bidding or to bid for
contracts, the proposed procurenent plan for the Project shall be furnished to the
Bank for its review and approval, in accordance with the provisions of paragraph 1 of
Appendi x 1 to the Cuidelines. Procurenent of all goods and works shall be undertaken
in accordance with such procurenent plan as shall have been approved by the Bank, and
with the provisions of said paragraph 1.
2. Prior Review

Wth respect to each contract for civil works estimated to cost the equival ent



of $300, 000 or nore and each contract for goods awarded under Part B of Section | of
this Schedule and the first two contracts awarded under Part C. 1 of Section | of this
Schedul e irrespective of value, the procedures set forth in paragraphs 2 and 3 of
Appendi x 1 to the CGuidelines shall apply.

3. Post Revi ew

Wth respect to each contract not governed by paragraph 2 of this Part, the
procedures set forth in paragraph 4 of Appendix 1 to the Cuidelines shall apply.

Section I1I: Enpl oynent of Consultants
Part A: General

Consul tants’ services shall be procured in accordance with the provisions of the
Introduction and Section IV of the “CGuidelines: Selection and Empl oynent of

Consul tants by World Bank Borrowers” published by the Bank in January 1997 and revised
in Septenber 1997 and January 1999 (the Consultant Guidelines) and the follow ng

provi sions of Section Il of this Schedule.
Part B: Quality- and Cost-based Sel ection
1 Except as otherw se provided in Part C of this Section, consultants’ services

shal | be procured under contracts awarded in accordance with the provisions of Section
Il of the Consultant Cuidelines, paragraph 3 of Appendix 1 thereto, Appendix 2
thereto, and the provisions of paragraphs 3.13 through 3.18 thereof, applicable to
quality- and cost-based sel ection of consultants.

2. The follow ng provisions shall apply to consultants’ services to be procured
under contracts awarded in accordance with the provisions of the precedi ng paragraph.
The short list of consultants for services under Parts D and E of the Project,
estimated to cost |ess than $200, 000 equi val ent per contract, may conprise entirely
nati onal consultants in accordance with the provisions of paragraph 2.7 of the
Consul tant Cui del i nes.

Part C O her Procedures for the Selection of Consultants
1. Qual ity Based Sel ection

Services of consultants for conplex or highly specialized assi gnments under Part
D of the Project that neet the requirement of paragraph 3.2 of the Consultancy
Cui del i nes may be procured under contracts in accordance with the provisions of
paragraph 3.2 through 3.4 of the Consultancy CGuidelines.

2. Si ngl e Source Sel ection

Services of consultants under Parts D and E of the Project which are estinmated
to cost |less than $100, 000 equi val ent per contract up to an aggregate amount not to
exceed the equival ent of $200,000 may, with the Bank’s prior agreenent, be procured in
accordance with the provisions of paragraphs 3.8 through 3.11 of the Consultant
Gui del i nes.

3. I ndi vi dual Consultants

Services of consultants under Part D and E of the Project that neet the
requirenents set forth in paragraph 5.1 of the Consultant Guidelines, up to an
aggregate anmount not to exceed the equival ent of $500,000 may be procured under
contracts awarded to individual consultants in accordance with the provisions of
par agraphs 5.1 through 5.3 of the Consultant Guidelines.

Part D Revi ew by the Bank of the Selection of Consultants
1. Sel ection Pl anni ng
Prior to the issuance to consultants of any requests for proposals, the proposed

plan for the selection of consultants under the Project shall be furnished to the Bank
for its review and approval, in accordance with the provisions of paragraph 1 of



Appendi x 1 to the Consultant CGuidelines. Selection of all consultants’ services shal
be undertaken in accordance with such selection plan as shall have been approved by
the Bank, and with the provisions of said paragraph 1.

2. Prior Review

(a) Wth respect to each contract for the enpl oynent of consulting firns
estimated to cost the equival ent of $100,000 or nore, the procedures set forth in
paragraphs 1, 2 (other than the third subparagraph of paragraph 2(a)) and 5 of
Appendi x 1 to the Consultant Cuidelines shall apply.

(b) Wth respect to each contract for the enpl oynent of individua
consultants estimated to cost the equival ent of $50,000 or nore, the qualifications
experience, terms of reference and terns of enploynment of the consultants shall be
furnished to the Bank for its prior review and approval. The contract shall be awarded
only after said approval shall have been given.

3. Post Revi ew

Wth respect to each contract not governed by paragraph 2 of this Part, the
procedures set forth in paragraph 4 of Appendix 1 to the Consultant Guidelines shal
apply.



