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AGREEMENT, dated May 15, 1997, between | NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND
DEVELOPMENT (the Bank) and STATE EXPORT- | MPORT BANK OF UKRAI NE (the Borrower).

WHEREAS (A) UWkraine (the Guarantor) and the Borrower, having been satisfied as
to the feasibility and priority of the Project described in Schedule 2 to this
Agreenment, have requested the Bank to assist in the financing of the Project;

(B) by an agreenment (the Guarantee Agreenment) of even date herewi th between
the Guarantor and the Bank, the Guarantor has agreed to guarantee the obligations of
the Borrower in respect of the Loan and to undertake such other obligations as set
forth in the Guarantee Agreenent; and

WHEREAS t he Bank has agreed, on the basis, inter alia, of the foregoing, to
extend the Loan to the Borrower upon the terns and conditions set forth in this
Agr eenent ;

NOW THEREFORE t he parties hereto hereby agree as foll ows:

ARTI CLE |
General Conditions; Definitions

Section 1.01. The "CGeneral Conditions Applicable to Loan and Guarantee

Agreenments for Single Currency Loans" of the Bank, dated May 30, 1995, with the

nmodi fications set forth in Schedule 8 to this Agreenment (the General Conditions)
constitute an integral part of this Agreenent.



Section 1.02. Unless the context otherw se requires, the several terns defined
in the General Conditions and in the Preanble to this Agreenent have the respective
meani ngs therein set forth and the followi ng additional terns have the foll ow ng
meani ngs:

(a) "Export Devel opnent Sub-1oan" or "Sub-loan" neans a | oan nade or proposed
to be made by the Borrower, out of the proceeds of the Loan allocated fromtine to
time to Category (3) of the table set forth in paragraph 1 of Schedule 1 to this
Agreenment, for purposes of financing all or a portion of the expenditures incurred by
a Beneficiary Enterprise for goods, works, and services under an Export Devel oprment
Sub- Proj ect;

(b) "free-limt Sub-loan" neans an Export Devel opnment Sub-1|oan Sub-loan (as
so defined) proposed to be nmade in an anmount |ess than the threshold specified for
prior Bank review under paragraph 1 (b) of Section Il of Schedule 5 to this
Agreement, and qualifying to be madefor an Export-Development Sub-project which
qualifies to be approved by the Borrower in the absence of such prior review pursuant
to the provisions of such paragraph;

(c) "EDF" means the export development technical assistance Ffund to be
established pursuant to Part A of the Project and to be utilized for financing the
Export Development Export Development TA Sub-projectTA Sub-projects;

(d) "Cost-sharing EDF Grant" means a grant, made or proposed to be made by
the Borrower through the EDEF out of the proceeds of the Loan allocated from time to
time to Category (1) of the table set forth in paragraph 1 of Schedule 1 to this
Agreement, for purposes of financing all or a portion of the expenditures incurred by
a Beneficiary Enterprise under anan Export Development Export Development TA
Sub-project;

(e) "Cost-sharing Grant Agreement” means the agreement referred to in
paragraph 2 of Section Il of Schedule 6 to this Agreement;

"Beneficiary Enterprise" means an enterprise, satisfying the appropriate
criteria as set forth in Section | of Schedule 5 to this Agreement, andor in Section |
of Schedule 6 to this Agreement, as applicable, and to which the Borrower proposes to
make or has made an Export Development Sub-loan or Cost-sharing EDF Grant;

(9) "Sub-project” means an Export Development Sub-project or an Export
Development Export Development TA Sub-project, as the case may be;

(h) "Export Development Sub-Project" means a specific project, selected in
accordance with Section 3.02 (a) of this Agreement, which is proposed to be carried
out by a Beneficiary Enterprise utilizing, in whole or in part,, in whole or in part
through the utilization of the proceeds of an Export Development Sub-loan;

0] "Export Development TA Sub-project” means a specific project, selected in
accordance with Section 3.02 (b) of this Agreement, which is proposed to be carried
out by a Beneficiary Enterprise utilizing, in whole or in part,, in whole or in part
through the utilization of the proceeds of a Cost-Sharing EDF Grant;

"Statutes" means the Decree No. 29/92 of the President of Ukraine dated
January 3, 1992, establishing the Export-Import Bank of Ukraine; the Charter of the
Borrower registered with the National Bank of Ukraine on January 23, 1992; and such
other laws, decrees, licenses, charter or regulations governing the operations of the
Borrower as may be adopted or enacted from time to time;

(K) "Special Accounts" means the accounts referred to in Section 2.02 (b) of
this Agreement;

0] "Deutsche Mark" and "DEM" each means the lawful currency of the Federal
Republic of Germany;

(m) "DEM Loan Tranche" means the amount of the Loan specified in Section 2.01
(b) of this Agreement;

(n) "USD Loan Tranche" means the amount of the loan specified in Section 2.01
(a) of this Agreement;

(0) "Loan Tranche" means the DEM Loan Tranche or the USD Loan Tranche, as the
case may be;



(p "International Accounting Standards" or "IAS' mean the accounting
standards issued or endorsed by the International Accounting Standards Conmittee;

(q) "Bl S" means the Bank for International Settlenents; and

(r) "I nsider" neans any nenber of the supervisory board, executive board, or
day-to-day nmanagenent of the Borrower, or any person closely related to any of the
above-nmenti oned persons, or |egal persons controlled by the above-nentioned persons.;

(s) "Export Devel opnent Sub-loan Agreenent" nmeans the agreenent referred to
in paragraph 3 of Section Il of Schedule 5 to this Agreenent;

(t) "Agency Agreement" neans the agreenent dated Septenber 19, 1996, between
the Borrower and the Cabinet of Mnisters of Ukraine, represented by the Mnistry of
Fi nance of Ukraine, establishing a procedure for inter-governnental |ending activities
by the Borrower on behal f of the Guarantor, and defining the mechanisnms to be used to
protect the Borrower entitled , and dated
1996from fi nanci al risks which m ght be borne by the Borrower in connection with such
agency | endi ng;

(u) "Export Services Departnent" means a departnment wi thin the Borrower
established pursuant to the Borrower’s Decision No. 8 of April 9, 1996, or any
successor to such department; ™ (v) "PMU" means a project management unit of the
Borrower established pursuant to Order No. 219 of the Chairman of the Board of the
Borrower, of September 20, 1996, or any successor to such unit; and

(w) "Qualifying Expenditures” means the reasonable cost of goods, works and
services required for the carrying out of a Sub-project, provided that such
expenditures are actually made or incurred by the Beneficiary Enterprise and are for
items qualifying according to the applicable eligibility criteria referred to in this
Agreement.

ARTICLE Il
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the terms and
conditions set forth or referred to in the Loan Agree ment, the following amounts:

@) an amount equal to sixty million dollars ($60,000,000); and
(b) an amount equal to fifteen million Deutsche Marks (DEM 15,000,000).

Section 2.02. (a) The amount of the Loan may be withdrawn from the Loan Account
in accordance with the provisions of Schedule 1 to this Agreement for:

0] amounts paid (or, if the Bank shall so agree, to be paid)
by the Borrower on account of a withdrawal made by a
Beneficiary Enterprise under an Export Development
Sub-loan under Part C of the Project or a Cost-sharing EDF
Grant under Part A of the Project, to finance the costs of
Qualifying Expenditures incurred by a Beneficiary
Enterprise for goods, works and services required for a
Sub-project qualifying according to the provisions of this
Agreement; and

(i) expenditures made (or, if the Bank shall so agree, to be
made) in respect of the reasonable cost of services

required for Part B of the Project and to be financed out

of the proceeds of the Loan.

(b) The Borrower may, for the purposes of the Project open and maintain in
the single currency of each Loan Tranche a special deposit account, each in a
commercial bank acceptable to the Bank on terms and conditions satisfactory to the
Bank, including appropriate protection against set-off, seizure or attachment.
Deposits into, and payments out of, the Special Accounts shall be made in accordance
with the provisions of Schedule 7 to this Agreement.

Section 2.03. The Closing Date shall be June 30, 2002, or such later date as the
Bank shall establish. The Bank shall promptly notify the Borrower and the Guarantor of
such later date.



Section 2.04. The Borrower shall pay to the Bank a conm tnent charge at the rate
of three-fourths of one percent (3/4 of 1% per annum on the principal anount of the
Loan not withdrawn fromtine to tine.

Section 2.05. (a) The Borrower shall pay interest on the principal anmount of:
(i) the USD Loan Tranche w thdrawn and outstanding fromtime to tine, at a rate for
each Interest Period equal to USD LI BOR Base Rate plus USD LI BOR Total Spread; and
(ii) the DEM Loan Tranche wi thdrawn and outstanding fromtinme to tine, at a rate for
each Interest Period equal to DEM LI BOR Base Rate plus DEM LI BOR Total Spread.

(b) For the purposes of this Section:

(i) "Interest Period" means the initial period from and
including the date of this Agreement to, but excluding,
the first Interest Paynent Date occurring thereafter, and
after the initial period, each period fromand including
an I nterest Paynent Date to, but excluding the next
follow ng Interest Paynent Date.

(ii) "Interest Payment Date" neans any date specified in
Section 2.06 of this Agreenent.

(iii) "USD LI BOR Base Rate" neans, for each Interest Period, the
London interbank offered rate for six-nonth deposits in
Dol l ars for value the first day of such Interest Period
(or, in the case of the initial Interest Period, for value
the Interest Paynment 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) "USD LI BOR Total Spread" neans, for each Interest Period:

(A) one half of one percent (1/2 of 1%; (B) minus (or
plus) the wei ghted average margin, for such Interest
Period, below (or above) the London interbank offered
rates, or other reference rates, for six-nmonth deposits, in

respect of the Bank’s outstanding borrowings or portions

thereof allocated by the Bank to fund single currency loans

or portions thereof made by it that include the USD Loan

Tranche; as reasonably determined by the Bank and expressed

as a percentage per annum.

(v) "DEM LIBOR Base Rate" means, for each Interest Period, the
London interbank offered rate for six-month deposits in
Deutsche Mark for value the first day of such Interest
Period (or, in the case of the initial Interest Period,
for value the Interest Payment Date occurring on or next
preceding the first day of such Interest Period), as
reasonably determined by the Bank and expressed as a
percentage per annum.

(vi) "DEM LIBOR Total Spread" means, for each Interest Period:
(A) one half of one percent (1/2 of 1%); (B) minus (or
plus) the weighted average margin, for such Interest
Period, below (or above) the London interbank offered
rates, or other reference rates, for six-month deposits,
in respect of the Bank’s outstanding borrowings or
portions thereof allocated by the Bank to fund single
currency loans or portions thereof made by it that include
the DEM Loan Tranche; as reasonably determined by the Bank
and expressed as a percentage per annum.

(c) The Bank shall notify the Guarantor and Borrower of USD LIBOR Base Rate,
USD LIBOR Total Spread, DEM LIBOR Base Rate, and DEM LIBOR Total Spread for each
Interest Period, promptly upon the determination thereof.

(d) Whenever, in light of changes in market practice affecting the
determination of the interest rates referred to in this Section 2.05, 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 may modify the basis for determining the interest
rates applicable to the Loan upon not less than six (6) months’ notice to the Borrower



of the new basis. The basis shall beconme 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 2.06. Interest and other charges shall be payable on April 15 and
Cctober 15 in each year.

Section 2.07. The Borrower shall repay the principal anmobunt of the Loan in
accordance with the anortization schedule set forth in Schedule 3 to this Agreenent.

ARTICLE 111

Execution of the Project; Managenent and Operations of the Borrower

Section 3.01. The Borrower declares its conmtnment to the objectives of the
Project as set forth in Schedule 2 to this Agreenent, and, to this end, shall carry
out the Project with due diligence and efficiency and conduct its operations and
affairs in accordance with sound financial, economc, and adm nistrative standards
with qualified nanagenment and personnel, and in accordance with its Statutes.

Section 3.02. Wthout limtation upon the provisions of Section 3.01 of this
Agreenment, and except as the Bank and the Borrower shall otherw se agree, the Borrower
shall, for the purposes of carrying out the Project:

(a) Ssel ect the Beneficiary Enterprises proposing to carry out Export
Devel opnent Sub-projects under Part C of the Project, nake the Sub-loans to such
Beneficiary Enterprises, and administer the sane in accordance with its own prudenti al
guidelines and in accordance with the criteria, procedures and on the terns and
conditions set forth or referred to in Schedule 5 to this Agreenment; and

(b) Ssel ect the Beneficiary Enterprises proposing to carry out Export
Devel opnent TA Sub-projects under Part A of the Project, nake the Cost-sharing EDF
Grants to such Beneficiary Enterprises, and administer the same in accordance with its
own prudential guidelines and in accordance with the criteria, procedures and the
terms and conditions set forth or referred to in Schedule 6 to this Agreenent.

Section 3.03. (a) For purposes of Part B of the Project, the Borrower shall, by
March 31, 1997, have concl udedconcl ude an agreement satisfactory to the Bank, with an
experienced foreign export-inport bank or another suitable institution or
institutions, providing for the entering into by the Borrower of a tw nningn
arrangenent wi th such bank or other institutions providing for the carrying out of a
conprehensive plan for institution building through the establishment of a close
rel ati onshi p between the Borrower and such bank or other institutions.

(b) The Borrower shall exercise its rights and performits obligations under
the agreenment referred to in paragraph (a) of this Section 3.03 and the Agency
Agreenment in such a manner as to protect the interests of the Borrower and the Bank
and to acconplish the purposes of the Loan, and, except as the Bank shall otherw se
agree, the Borrower shall not assign, anend, abrogate or waive the agreenment referred
to in paragraph (a) of this Section 3.03 or the Agency Agreenment, or any provisions
thereof. ~ Section 3.04. Except as the Bank shall otherwise agree, the Borrower
shall maintain, until the completion of the Project, the Export Services Department
and the PMU, and ensure that the Export Services Department and the PMU function at
all times in a manner, under terms of reference, and with staffing and budgetary
resources necessary and appropriate for Project implementation, and satisfactory to
the Bank.

Section 3.05. Except as the Bank shall otherwise agree:

@) procurement of the consultants’ services required for Part B of the
Project and to be financed out of the proceeds of the Loan shall be governed by the
provisions of Schedule 4 to this Agreement; and

(b) procurement of the goods, works and services required for the carrying
out of Export Development Sub-projects and to be financed under the Export Development
Sub-loans, and procurement of the goods and services required for the carrying out of
Export Development TA Sub-projects and to be financed under the Cost-sharing EDF
Grants shall be governed by the provisions of Annex A to Schedule 65 and Annex A to
Schedule 56, respectively.



Section 3.06. For the purposes of Section 9.08 of the General Conditions and
without limtation thereto, the Borrower shall:

(a) prepare, on the basis of guidelines acceptable to the Bank, and furnish
to the Bank not later than six (6) nonths after the Closing Date or such |later date as
may be agreed for this purpose between the Bank and the Borrower, a plan for the
future operation of the Project; and

(b) af ford the Bank a reasonabl e opportunity to exchange views with the
Borrower on said plan.

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. The Borrower shall maintain or cause to be nmmintained procedures
and records adequate to nonitor and record the progress of the Project and of each
Sub-project (including its cost and the benefits to be derived fromit), and to
reflect in accordance with consistently naintai ned accounting standards and procedures
acceptable to the practices [acceptable to the Bank] Bank the operations and financi al
condition of the Borrower.

Section 4.02. (a) The Borrower shall:

(i) have the records referred to in Section 4.01 of this
Agreement, its accounts and financial state ments (balance
sheets, statements of income and expenses and related
statements) and records and accounts for the Special
Accounts for each fiscal year audited in accordance with
auditing principles [acceptable to the Bank]standards and
procedures acceptable to the Bank consistently applied, by
independent auditors with qualifications, experience and
terms of reference acceptable to the Bank;

(i) furnish to the Bank, as soon as available but in any case
not later than six (6) months after the end of each such

year, (A) certified copies of said financial statements

for such year as so audited and (B) the, and (B) an

opinion on such statements and a report of such audit by

said auditors, of such scope and in such detail as the

Bank shall have reasonably requested; and

(i) furnish to the Bank such other information concerning the
such records, accounts and financial statements, and the
audit thereof, and said auditors, as the Bank shall from
time to time reasonably request.

(b) For all expenditures with respect to which withdrawals from the Loan
Account were made on the basis of statements of expenditure, the Borrower shall:

0] maintain, in accordance with Section 4.01 of this
Agreement, records and accounts reflecting such
expenditures;

(i) retain, until at least one year after the Bank has
received the audit report for the fiscal year in which the
last withdrawal from the Loan Account was made, all
records (contracts, orders, invoices, bills, receipts and
other documents) evidencing such expenditures;

(iii) enable the Bank’s representatives to examine such records;
and

(iv) ensure that such records and accounts are included in the
annual audit referred to in paragraph (a) of this Section

and that the report of such audit contains a separate

opinion by said auditors as to whether the statements 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 withdrawals.



Section 4.03. Except as the Bank shall otherw se agree, the Borrower shall,
during the inplenentation of the Project, take such steps satisfactory to the Bank as
shal | be necessary to nmmintai nachieve by the date specified, and thereafter naintain,
the follow ng indicators of sound financial perfornmance:

(a) m nimum BI'S risk-wei ghted capital (as defined by | AS) adequacy ratio of
six percent (6% by Decenber 31, 1996, seven percent (7% by Decenber 31, 1997, and
ei ght percent (8% by Decenber 31, 1998 and any year thereafter, and for any year
subsequent thereto;

(b) si ngl e-borrower exposure as a percentage of | AS equity capital of no nore
than forty percent (40% by Decenber 31, 1996, thirty-five percent (35% by Decenber
31, 1997, thirty percent (30% by Decenber 31, 1998, and twenty-five percent (25% by
Decenber 31, 1999, and any year thereafterfor any year subsequent thereto; and

(c) aggregate exposure to Insiders of no nore than twenty percent (20% of
I AS equity capital as of Decenber 31, 1996, and fifteen percent (15% as of Decenber
31, 1997 and any year thereafter, and for any year subsequent thereto.

ARTI CLE V
Renedi es of the Bank

Section 5.01. Pursuant to Section 6.02 (I) of the General Conditions, the
followi ng additional event is specified, nanely that the Statutes of the Borrower
shall have been amended, suspended, abrogated, repeal ed or waived so as to affect
materially and adversely the operations or the financial condition of the Borrower or
its ability to carry out the Project or to performany of its obligations under this
Agr eenent .

Section 5.02. Pursuant to Section 7.01 (h) of the General Conditions, the
followi ng additional event is specified, nanely, the event specified in paragraph (a)
of Section 5.01 of this Agreenent shall occur.

ARTI CLE VI
Ef fective Date; Term nation

Section 6.01. The date ninety (90) days after the date of this Agreement 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. The Chairman of the Board and the First Deputy Chairman of the
Board of the Borrower are designated as representatives of the Borrower for the
pur poses of Section 11.03 of the General Conditions.

Section 7.02. The foll owing addresses are specified for the purposes of Section
11. 01 of the CGeneral Conditions:

For the Bank:

I nternational Bank for
Reconstruction and Devel opnent

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)

For the Borrower:

State Export-Inport Bank
of Ukraine

8, Kreschatik Str.

Kyi v, 252001



Ukr ai ne
Tel ex:
1331258 RICA
IN WTNESS WHEREOF, the parties hereto, acting through their duly authorized
representatives, have caused this Agreenent to be signed in their respective nanmes in

the District of Colunbia, United States of Anerica, as of the day and year first above
written.

I NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVEL OPMENT

By /s/ Basil G Kaval sky
Acting Regional Vice President
Europe and Central Asia

STATE EXPORT- 1 MPORT BANK OF UKRAI NE

By /s/ Al exander N. Sorokin
Il dar Kh. Usmanov
Aut hori zed Representatives

SCHEDULE 1
Wt hdrawal of the Proceeds of the Loan
1. The table below sets forth the Categories of itens to be financed out of the
proceeds of the Loan, the allocation of the anpbunts of the Loan to each Category and

the percentage of expenditures for itenms so to be financed in each Category:

Ampunt of the Anmount of the
Dol | ar Loan Deut sche Mark

Al | ocat ed Al | ocat ed % of
(Expressed in (Expressed in Expendi t ures
Cat egory Dol | ars) DM to be Financed
(1) Cost - shari ng EDF 50, 000, 000 15, 000, 000 100%

Grants under Part A
of the Project

(2) Goods and services 5,000, 000 0 For goods: 100% of
fi nanced under foreign expenditures,
Cost - shari ng EDF 100% of | ocal expend-
Grants pursuant to itures (ex-factory
Part A of the cost) and 80% of
Pr oj ect | ocal expenditures

for other itens
procured | ocal ly;
For services: 100%

(2) Consultants’ 2,500,000 0 100%
services for
Part B of the
Project

3) Export Development 7,500,000 50,000,000 100%
Sub-loans under Part C
of the Project

(4) Unallocated 2,500,000 0



TOTAL 60, 000, 000 15, 000, 000

2. Not wi t hst andi ng the provisions of paragraph 1 above, no wi thdrawals shall be
made in respect of

(a) a Sub-loan for expenditures under any Export Devel opnent Sub-project,
unl ess the Sub-project has been approved, and Sub-loan therefor has been nade,in
respect of any expenditures by a Beneficiary Enterprise proposed to be financed under
a Sub-loan, unless the Sub-l1oan therefor has been nmade in accordance with the
procedures and on the ternms and conditions set forth or referred to in Schedule 5 to
this Agreenent;

(b) any Cost-sharing EDF Grant expenditures under an Export Devel opnent TA
Sub- project,in respect of any expenditures by a Beneficiary Enterprise proposed to be
financed under a Cost-sharing EDF Grant, unless the Export Devel opment TA Sub- proj ect
for which such Cost-sharing EDF Grant is proposed to be made has been approved in
accordance with the procedures and on the terns and conditions set forth or referred
to in Schedule 6 to this Agreenment; and

(c) in respect of paynents made for expenditures prior to the date of this
Agreenment, except that withdrawals in an aggregate anount not exceeding the equival ent
of $7,000,000 may be made in respect of Categories (1), (2) and (3) on account of
paynents nade for expenditures incurred before that date but after Septenber 1, 1996.

3. The Bank may require withdrawal s fromthe Loan Account to be made on the basis
of statenents of expenditure for expenditures for: (a) goods and works financed under
the Export Devel opnent Sub-1oans or goods financed under the Cost-sharing EDF G ants,
under contracts not exceeding $500,000 equivalent; or (b) consultants’ services under

contracts not exceeding (i) $100,000 equivalent for consulting firms and (ii) $50,000

equivalent for individuals, under such terms and conditions as the Bank shall specify

by notice to the Borrower.

SCHEDULE 2
Description of the Project

The objective of the Project is to assist the Borrower in carrying out a
coordinated strategy for the development of the productive capacity of export-oriented
enterprises in the private sector of Ukraine’'s economy by providing an integrated
package of information, technical assistance, and financial support to selected
private and privatized enterprises on the territory of Ukraine having export
development potential.

The Project consists of the following Parts, subject to such modifications
thereof as the Bank and the Borrower may agree upon from time to time to achieve such
objectives:

Part A: Export Development Technical Assistance Fund (EDF)

AThe establishment and operation of a technical assistance fund for the
financing of Export Development TA Sub-projects through grants to the Beneficiary
Enterprises, enabling such Beneficiary Enterprises to finance part of the costs
related to the preparation and implementation of export development plans.

Part B: Institutional Development of the Borrower

Provision of technical assistance to the Borrower to enable it to become a
leading export support and financing institution in Ukraine, and to strengthen the
capacity of the Borrower to implement the Project.

Part C: Export Development Credit Facility

AThe provision of a credit facility for the financing of Export Development

Sub-loans to the Beneficiary Enterprises, enabling such Beneficiary Enterprises to

finance the costs related to the carrying out of Export Development
Sub-projectsprojects for export development.

* * *

The Project is expected to be completed by December 31, 2001.



SCHEDULE 3
Anortization Schedul e

Paynment of Princi pal
Dat e Payment Due (Expressed in Dollars)

On each April 15 and COctober 15

begi nning April 15, 2002 2,500, 000
through April 15, 2013 2,500, 000
On Cctober 15, 2013 2,500, 000
* The figures in this colum represent the anount in Dollars to be repaid,

except as provided in Section 4.04 (d) of the General Conditions.
*x The figures in this colum represent the amount in Deutsche Mark to be repaid,
except as provided in Section 4.04 (d) of the General Conditions.

SCHEDULE 4

Sel ection and Enpl oynent
of Consultants for Part B of the Project
(I'nstitutional Devel opnment of the Borrower)

1. Consul tantsThe consultants for Part B of the Project shall be selected in
accordance with principles and procedures satisfactory to the Bank on the basis of the
"Quidelines for the Use of Consultants by Wrld Bank Borrowers and by The Worl d Bank
as Executing Agency" published by the Bank in August 1981 (the Consultant Guidelines).
For compl ex, time-time-based assignnents, the Borrower shall enploy or cause to be
enpl oyed, such consultants under contracts using the standard form of contract for
consultants’ services issued by the Bank, with such modifications as shall have been

agreed by the Bank. Where no relevant standard contract documents have been issued by

the Bank, other standard forms acceptable to the Bank shall be used.

2. Notwithstanding the provisions of paragraph 1, the provisions of the Consultant
Guidelines requiring prior Bank review or approval of budgets, short lists, selection
procedures, letters of invitation, proposals, evaluation reports and contracts, shall

not apply to contracts for the employment of consultants estimated to cost less than
$100,000 equivalent each. However, daissaid exceptions to prior Bank review shall not
apply to: (a) the terms of reference for such contracts,; (b) single-source selection

of consulting firms, (c) ; (c) assignments of a critical nature, as reasonably

determined by the Bank, or (d) ; or (d) amendments to contracts for the employment of
consultants raising the contract value to $100,000 equivalent or above.

SCHEDULE 5
Eligibility, Approval Procedures and Principal
Terms and Conditions of Export Development
Sub-loans under Part C of the Project
Export Development Credit Facility)

Section I. Eligibility and Approval Procedures



1. No expenditures for an Export Devel opment Sub-project shall be eligible for
financing out of the proceeds of the Loan unless the Export Devel opment Sub-I|oan for
such Export Devel opnent Sub-project:

(a) shall have been approved by the Bank and such expenditures shall have
been made not earlier than one hundred twenty (120) days prior to the date on which
the Borrower shall have received the application and i nfornation required under
paragraph 2# (ba) of this Section in respect of such an Export Devel opnent Sub-| oan;
or

(b) shall be a free-limt Sub-loan for which the Bank has authorized
wi t hdrawal s fromthe Loan Account and such expenditures shall have been nade not
earlier than one hundred twenty (120) days prior to the date on which the Borrower
shall have received the request and information required under paragraph 2 (ba) of
this Section in respect of such free-limit Sub-loan. For the purposes of this
Agreement, a "free-limit Sub-loan" shall be any Export Development Sub-loan, other
than the first five such Export Development Sub-loans approved after the Effective
Date of the Loan, in an amount which shall not exceed the sum of: (i) $2,500,000
equivalent, when added to any other outstanding amounts financed or proposed , where
the Export Development Sub-loan amount does not exceed the sum of $2,500,000
equivalent.and other than any Sub-loan to a Beneficiary Enterprise in an amount
exceeding the sum of $2,500,000 equivalent (when added to all other free-limit
Sub-loans financed or proposed to be financed out of the proceeds of the Loan to the
same Beneficiary Enterprise), the foregoing amount being subject to change from time
to time as determined by the Bank.

2. (@) When presenting an Export Development Sub-loan (other than a free-limit
Sub-loan) to the Bank for approval, the Borrower shall furnish to the Bank an

application, in form satisfactory to the Bank, together with: (i) a description of the
Beneficiary Enterprise and an appraisal of the Export Development Sub-project,

including a description of the expenditures proposed to be financed out of the

proceeds of the Loan; (ii) the proposed terms and conditions of the Export Development
Sub-loan, including the schedule of amortization therefor; and (iii) such other

information as the Bank shall reasonably request.

(b) Each Export Development Sub-loan shall be approved on the basis of a
business plan incorporating an export development plan which shall be evaluated by the
Borrower in accordance with established guidelines for credit evaluation adopted by
the Borrower satisfactory to the Bank.

(c) Applications and requests made pursuant to the provi sions of this
paragraph shall be presented to the Bank on or before December 31, 2001.

3. (@) Export Development Sub-loans shall be made to the Beneficiary Enterprises
which each shall have established to the satisfaction of the Borrower that: (i) it is

a Private Enterprise; (i) it will have a maximum debt-equity ratio of 70-:30 it is a

Private Enterprise (as defined below in this paragraph); (ii) it will have a ratio of

debt to equity (after receipt of the Export Development Sub-loan) no greater than

70:30; and (iii) it has a satisfactory financial structure and the organization,

management, staff and financial and other resources required for the efficient

carrying out of its operations, including the carrying out of the Export Development
Sub-project.

(b) For purposes of this paragraph:

0] an enterprise shall be considered to be a "Private
Enterprise” where more than 50%fifty percent (50%) of the
shares or other equity interest thereof is held by persons
or companies other than the Guarantor, any agency or
subdivision thereof, or any local governmental authority,
or entities controlled by the Guarantor or such agencies
or subdivisions.;

(ii) the term "debt" means any indebtedness of the Borrower;

(i)  debt shall be deemed to be incurred: (A) under a loan
contract or agreement or other instrument providing for
such debt or for the modification of its terms of payment,
on the date, and to the extent, the amount of such debt
has become outstanding pursuant to such contract,
agreement or instrument; and (B) under a guarantee
agreement, on the date the agreement providing for such



guarantee has been entered into but only to the extent
that the guaranteed debt is outstanding;

(iv) the term"equity" neans the sum of the total uninpaired
pai d-up capital, retained earnings and reserves of the
Beneficiary Enterprise not allocated to cover specific
liabilities; and

(v) whenever for the purposes of this paragraph it shall be
necessary to value, in terms of the currency of the
Guar antor, debt payable in another currency, such
val uation shall be made on the basis of the prevailing
lawful rate of exchange at which such other currency is,
at the tinme of such valuation, obtainable for the purposes
of servicing such debt, or, in the absence of such rate,
on the basis of a rate of exchange acceptable to the Bank.

4. The Export Devel opnent Sub-1oans shall be made for Export Devel opnent
Sub- proj ects which are each determ ned, on the basis of an appraisal carried out in
accordance with procedures acceptable to the Bank, to:

(a) be technically feasible and econonically, financially and comercially
vi abl e;

(b) be targeted towards generation of exports consistent with an export
devel oprment pl an acceptable to the Borrower;

(c) be in conpliance with all requirements pertaining to environnental
protection applicable under the | aws and regul ati ons of the Guarantor;

(d) have a projected financial rate of return of at |east 15%ifteen percent
(15%, where the Export Devel opnent Sub-loan is to finance an investnent project; and

(e) have, during the termof the Export Devel opment Sub-|oan, cash generation
sufficient to allow the Beneficiary Enterprise to nmaintain a debt-service coverage
ratio of at least 1-:1.5.

Section Il. Terns and Conditions of Export Devel opnent Sub-Loans

1. The principal amount of either each Export Devel opment Sub-1oan nade out of the
proceeds of the Loan allocated fromtine to tine to Category (3) of the table set
forth in paragraph 1 of Schedule 1 to this Agreement shall: (a) be denomi nated in
either Dollars or Deutsche Mark, as may be deternined by the Borrower; (b) be the
equival ent, in Dollars or Deutsche Mark, as the case may be, as of the date or
respective dates of withdrawal fromthe Loan Account or paynment out of the Speci al
Account srespective Special Account, of the value of the currency or currencies so

wi t hdrawn or paid out on account of the goods, works and services financed out of the
proceeds of the Sub-loan for the Export Devel opment Sub-project;

2. Each Export Devel opnent Sub-loan shall be charged interest, on the principal
anmount thereof withdrawn and outstanding fromtine to tinme, at such a rate as may be
determ ned by the Borrower on the basis of its assessment of market conditions and
ri sk managenent;

3. Export Devel opnent Sub-1oans shall be made on terms whereby the Borrower shall
obtain, by witten contract with the Beneficiary Enterprise or by other appropriate

| egal neans (an Export Devel opnent Sub-1oan Agreenent), rights adequate to protect the
interests of the Bank and the Borroweits interests and those of the Bank and the
Guarantor, including the right to:

(a) require the Beneficiary Enterprise to carry out and operate the
facilities financed under the Export Devel opnent Sub-project with due diligence and
efficiency and in accordance with sound technical, financial and managerial standards
and to mai ntai n adequate records;

(b) require: (i) that the goods, works and services to be financed out of the
proceeds of the Loan shall be procured in accordance with the provisions of Annex A to
this Schedule; and (ii) that such goods, works and services shall be used exclusively
in the carrying out of the Export Devel opnent Sub-project;

(c inspect, by itself or jointly with representatives of the Bank, if the
Bank shall so request, such goods and the sites, works, plants and construction



included in the Export Devel opnment Sub-project, the operation thereof, and any
rel evant records and docunents;

(d) require that: (i) the Beneficiary Enterprise shall take out and maintain
with responsible insurers such insurance, against such risks and in such amounts, as
shall be consistent with sound business practice; and (ii) without any linitation upon
the foregoing, such insurance shall cover hazards incident to the acquisition,
transportation and delivery of goods financed out of the proceeds of the Loan to the
pl ace of use or installation, any indemity thereunder to be nade payable in a
currency freely usable by the Beneficiary Enterprise to replace or repair such goods;

(e) obtain all such information as the Bank or the Borrower shall reasonably
request relating to the foregoing and to the admi nistration, operations and financi al
condition of the Beneficiary Enterprise and to the benefits to be derived fromthe
Export Devel opnent Sub-project; and

(f) suspend or termnate the right of the Beneficiary Enterprise to the use
of the proceeds of the LSub-loan upon failure by such Enterprise to performits
obligations under the Export Devel opment Sub-|oan Agreenent with the Borrower.

4. The Borrower shall exercise its rights in relation to each Export Devel opnent
Sub-1o0an in such manner as to: (i) protect the interests of the Bank and the Borrower;
(ii) comply with its obligations under this Agreenent; and (iii) achi eve the purposes
of the Project.

Annex A to Schedule 5
to the Loan Agreement Procurement and Consultants’
Services for Export Development Sub-Projects

Section I. Procurement of Goods and Works
Part A: General

Goods and works for Export Development Sub-projects shall be procured in
accordance with the provisions of Section | of the "Guidelines for Procurement under
IBRD Loans and IDA Credits", published by the Bank in January 1995 and revised in
January 1996 (the Guidelines), and the following provisions of this Section, as
applicable.

Part B: International Competitive Bidding

Except as otherwise provided in Part C of this Section, goods and works for
Export Development Sub-projects shall be procured under contracts awarded in
accordance with the provisions of Section Il of the Guidelines and paragraph 5 of
Appendix 1 thereto.

Part C: Other Procurement Procedures

1. Contracts for the procurement of goods, works and services for and works for
Export Development Sub-projects estimated to cost the equivalent of less than
$2,000,000 per contract may be awarded in accordance with the established commercial
practices of the Beneficiary Enterprise, due account being taken also of other

relevant factors such as time of delivery and efficiency and reliability thereof and
availability of maintenance and spare parts, provided, however, that such commercial
practices include obtaining quotations from more than one supplier or contractor.

2. INotwithstanding the provisions of paragraph 1 of this Part C, in any of the
following circumstances, contracts for goods, and works and services for Export
Development Sub-projects may be procured from suppliers on the basis of negotiated
contractsdirect contracting without competition (single source), pursuant to
procedures acceptable to the Bank:

(@ when the equipment and spare parts being procured are of a proprietary
nature;

(o)  when there is a transfer of technology and licensing situation involved,
under which critical parts have to be procured from the licensee, until and unless
exempted by the license from such restriction;

(9 when there is a general lead contractor involved forresponsible for the
carrying out of an Export Development Sub-project, and where such lead contractor has
specified specialized parts as quality/performance preconditions, to the extent



necessary to procure such specialized parts;

(d) when the existing stock of machi nery and equi prent is predom nantly from
a single source and new additional equi prent and machi nery nust be conpatible with the
existing equipnent, in the interest of standardization, and efficient performance for
pur poses of consistency and efficiency with respect to maintenance;

(e) when an existing contract already awarded under the Bank procurenent
rul es would require extension for provision of additional goods, works or services, at
the sane terns and conditions;

( when conpetitive bidding procedures have failed to produce nore than one
bid, and a direct contract is necessary; and

g) when energency procurenent is required, such as in case of critical
br eakdowns.
Part D: Revi ew by the Bank of Procurement 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 procurenment 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 Guidelines. Procurenment 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 Revi ew

Wth respect to: (i) the first five contracts for goods and works to be procured
pursuant to the provisions of this Annex; (ii) all contracts procured under Part B of
this Annex; and (iii) all contracts for goods and works procured under Part C,
paragraph 2 of this Annex and estimated to cost the equival ent of $500,000 or nore,
the procedures set forth in paragraphs 2 and 3 of Appendix 1 to the Guidelines shall

apply.
3. Post Revi ew

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

Section Il. Enployment of Consultants

1. Consultants’ services for Export Development Sub-projects shall be procured
under contracts awarded in accordance with the provisions of the "Guidelines for the

Use of Consultants by World Bank Borrowers and by The World Bank as Executing Agency"
published by the Bank in August 1981 (the Consultant Guidelines). For complex,
time-based assignments, such contracts shall be based on the standard form of contract

for consultants’ services issued by the Bank, with such modifications thereto as shall

have been agreed by the Bank. Where no relevant standard contract documents have been
issued by the Bank, other standard forms acceptable to the Bank shall be used.

2. Notwithstanding the provisions of paragraph 1 of this Section, the provisions of
the Consultant Guidelines requiring prior Bank review or approval of budgets, short
lists, selection procedures, letters of invitation, proposals, evaluation reports and
contracts, shall not apply to (a) contracts for the employment of consulting firms
estimated to cost less than $100,000 equivalent each or (b) contracts for the
employment of individual consultants estimated to cost less than $50,000 equivalent
each. However, said exceptions to prior Bank review shall not apply to: (a) the terms
of reference for such contracts; (b) single-source selection of consulting firms; (c)
assignments of a critical nature, as reasonably determined by the Bank; (d) amendments
to contracts for the employment of consulting firms raising the contract value to
$100,000 equivalent or above; or (€) amendments to contracts for the employment of
individual consultants raising the contract value to $50,000 equivalent or above.

SCHEDULE 6

Eligibility, Approval Procedures and Terms and
Conditions of Cost-Sharing EDF Grants

Section I. Eligibility and Approval Procedures



1. When presenting a proposed Export Devel opment TA Sub-project for approval, the
Beneficiary Enterprise shall furnish to the Borrower an application, in form
satisfactory to the Bank, together with: (i) a description of the Beneficiary
Enterprise and the proposed Export Devel opnent TA Sub-project, including a description
of the expenditures proposed to be financed out of the proceeds of the Cost-sharing
EDF Grant; and (ii) the export devel opment plan of such Beneficiary Enterprise.

2. Applications and requests nade pursuant to the provisions of paragraph 1 of this
Section shall be presented to the Bank on or before Decenber 31, 2001.

3. Cost-sharing EDF Grants shall be nade to Beneficiary Enterprises who each shall
have established to the satisfaction of the Borrower that it is a Private
Exporternterprise (as defined in paragraph 3 of Section | of Schedule 5 to this
Agreenent) .

4. Cost-sharing EDF Grants shall be made for Export Devel opnent TA Sub-projects
whi ch are consistent with an export devel opnent plan approved by the Borrower in
accordance with criteria acceptable to the Bank.

5. Cost -sharing EDF Grants shall be rmade on the condition that the Beneficiary
Enterprise shall be obliged to cover at |east 50%equired to pay for at least fifty
percent (50% of the costs of the Export Devel opment TA Sub-project as a cost-sharing
contribution to the carrying out of the Export Devel opnent TA Sub-project, in
accordance with a met hodol ogy and procedures satisfactory to the Bank.

6. No expenditures for an Export Devel opment TA Sub-project shall be eligible for
financing out of the proceeds of the Loan unless the Cost-sharing EDF Grant for such
sub-proj ect shall have been approved by the Borrower and such expenditures shall have
been made not earlier than one hundred twenty (120) days prior to the date on which
the Borrower shall have received the application and i nfornation required under
paragraph 1 of this Section in respect of such Cost-sharing EDF G ant.

Section II. Terns and Conditions of Cost-sharing EDF Grants

1. The anmount of a Cost-sharing EDF Grant shall: (a) be denominated in dDollars;
(b) be valued as the equivalent, in Dollars as of the date or respective dates of

wit hdrawal fromthe Loan Account or paynent out of the Special Account B, of the val ue
of the currency so withdrawn or paid out on account of goods and services financed out
of the proceeds of the Cost-sharing EDF Grant for the Export Devel opment TA

Sub- project; and (c) not exceed a maxi mum anmount of $250, 000 per Beneficiary
Enterprise, unless otherw se approved by the Bank.

2. Cost-sharing EDF Grants shall be nade on terns whereby the Borrower shall
obtain, by witten contract with the Beneficiary Enterprise or by other appropriate
| egal neans (the Cost-sharing Grant Agreenent), rights adequate to protect the
interests of the Bank and the Borrower, including the right to:

(a) require the Beneficiary Enterprise to carry out the Export Devel opment TA
Sub-project with due diligence and efficiency and in accordance with sound technical,
financial and nmanageri al standards and to nmintai n adequate records;

(b) require that: (i) the goods and services to be financed out of the
proceeds of the Loan shall be procured in accordance with the provisions of Annex A to
this Schedule 6; and (ii) that such goods and services shall be used exclusively in
the carrying out of the Export Devel opment TA Sub-proj ect;

(c) inspect, by itself or jointly with representatives of the Bank if the
Bank shall so request, such goods and the sites included in the Export Devel opnent TA
Sub- proj ect, the operation thereof, and any rel evant records and documents;

(d) require that: (i) the Beneficiary Enterprise shall take out and maintain
with responsible insurers such insurance, against such risks and in such anmounts, as
shall be consistent with sound business practice; and (ii) without any linitation upon
the foregoing, such insurance shall cover hazards incident to the acquisition,
transportation and delivery of goods financed out of the proceeds of the Loan to the
pl ace of use or installation, any indemity thereunder to be nade payable in a
currency freely usable by the Beneficiary Enterprise to replace or repair such goods;

(e) obtain all such information as the Bank or the Borrower shall reasonably
request relating to the foregoing and to the admi nistration, operations and financi al
condition of the Beneficiary Enterprise and to the benefits to be derived fromthe



Export Devel opnent TA Sub-project; and

(f) suspend or termnate the right of the Beneficiary Enterprise to the use
of the proceeds of the Loan upon failure by such Beneficiary Enterprise to performits
obligations under the Cost-sharing Grant Agreenent.

3. Each Cost-sharing Grant Agreenent shall require that the Beneficiary Enterprise
contribute at least fifty percent (50% of the costs of the Export Devel opment TA
Sub- proj ect.

4. The Borrower shall exercise its rights in relation to each Export Devel opnent TA
Sub- project in such manner as to: (i) protect the interests of the Bank and the
Borroweits interests and those of the Bank and the Guarantor; (ii) conply with its
obligations under this Agreement; and (iii) achieve the purposes of the Project.

Annex A to Schedule 6
to the Loan Agreenent Procurenent and
Consultants’ Services for Export
Development TA Sub-Projects

Section I. Procurement of Goods
Part A: Procurement Procedures
1. Contracts for the procurement of goods, works and services for Export

Development TA Sub-projects estimated to cost the equivalent of less than $2,000,000
per contract shall be awarded in accordance with the established commercial practices
of the Beneficiary Enterprise, due account being taken also of other relevant factors
such as time of delivery and efficiency and reliability thereof and availability of
maintenance and spare parts.

Part B: Review by the Bank of Procurement Decisions
1. Procurement Planning

Prior to the issuance of any invitations to prequalify for bidding or to bid for
contracts, the proposed procurement plan for the Project shall be furnished to the
Bank for its review and approval, in accordance with the provisions of paragraph 1 of
Appendix 1 to the Guidelines. Procurement of all goods and works shall be undertaken
in accordance with such procurement plan as shall have been approved by the Bank, and
with the provisions of said paragraph 1.

2. Prior Review

With respect to tThe first five contracts for goods, and all contracts proposed
to be financed out of the EDF, as well as any contract for goods estimated to cost the
equivalent of $50,000 or more, the procedures set forth in paragraphs 2 and 3 of
Appendix 1 to the Guidelines shall apply proposed to be financed out the EDF, shall be
subject to prior review by the Bank, in accordance with such procedures as may be
specified from time to time by the Bank.

3. Post Review

With respect to each contract not governed by paragraph 1 of this Part, the
procedures set forth in paragraph 4 of Appendix 1 to the Guidelines shall
apply.Borrower shall furnish to the Bank, promptly after its signing and prior to
delivery to the Bank of the first application for withdrawal of funds from the Loan
Account in respect of such contract, one conformed copy of such contract together with
such information as the Bank shall reasonably request. Where payments for the contract
are to be made out of a Special Account, a copy of the contract, together with the
other information required to be furnished to the Bank, shall be furnished to the Bank
prior to delivery to the Bank of the first replenishment application in respect of
such contract. The Bank shall, if it determines that the award of the contract or the
contract itself is not consistent with the Loan Agreement, promptly inform the
Borrower and state the reasons for such determination. These provisions shall not
apply to contracts on account of which withdrawals from the Loan are to be made on the
basis of statements of expenditures, for which case all such documents shall be
retained by the Borrower for subsequent examination by independent auditors and Bank
supervision missions.

Section Il. Employment of Consultants



1. Consultants’ services for Export Development TA Sub-projects shall be procured
under contracts awarded in accordance with the provisions of the "Guidelines for the

Use of Consultants by World Bank Borrowers and by The World Bank as Executing Agency"
published by the Bank in August 1981 (the Consultant Guidelines). For complex,
time-based assignments, such contracts shall be based on the standard form of contract

for consultants’ services issued by the Bank, with such modifications thereto as shall

have been agreed by the Bank. Where no relevant standard contract documents have been
issued by the Bank, other standard forms acceptable to the Bank shall be used.

SCHEDULE 7
Special Accounts
1. For the purposes of this Schedule:

@ the term "eligible Categories" means Categories (1), (2) and (13) in the
case of Special Account A, and Category (3) in the case of Special Account B, such
categories being set forth in the table in paragraph 1 of Schedule 1 to this
Agreement;

(b) the term "eligible expenditures" means expenditures in respect of the
reasonable cost of goods, works and services required for the Project and to be
financed out of the proceeds of the Loan allocated from time to time to the eligible
Categories in accordance with the provisions of Schedule 1 to this Agreement; and

(c) the term "Authorized Allocation" means: (i) an amount equivalent to
$6,000,000, to be withdrawn from the Loan Account and deposited into the Special
Account A pursuant to paragraph 3 (a) of this Schedule, provided, however, that unless
the Bank shall otherwise agree, the Authorized Allocation shall be limited to an
amount equivalent to $2,500,000 until the aggregate amount of withdrawals from the
Loan Account plus the total amount of all outstanding special commitments entered into
by the Bank pursuant to Section 5.02 of the General Conditions shall be equal to or
exceed the equivalent of $5,000,000; (ii) an amount equivalent to DEM 1,500,000, to be
withdrawn from the Loan Account and deposited into the Special Account B pursuant to
paragraph 3 (a) of this Schedule, provided, however, that unless the Bank shall
otherwise agree, the Authorized Allocation shall be limited to an amount equivalent to
DEM 800,000 until the aggregate amount of withdrawals from the Loan Account plus the
total amount of all outstanding special commitments entered into by the Bank pursuant
to Section 5.02 of the General Conditions shall be equal to or exceed the equivalent
of DEM 2,500,000.

2. Payments out of the respective Special Accounts shall be made exclusively for
eligible expenditures in accordance with the provisions of this Schedule.

3. After the Bank has received evidence satisfactory to it that the respective
Special Account has been duly opened, withdrawals of the Authorized Allocation and
subsequent withdrawals to replenish the respective Special Account shall be made as
follows:

@) For withdrawals of the Authorized Allocation, the Borrower shall furnish
to the Bank a request or requests for deposit into the respective Special Account of
an amount or amounts which do not exceed the aggregate amount of the Authorized
Allocation. On the basis of such request or requests, the Bank shall, on behalf of the
Borrower, withdraw from the Loan Account and deposit into the respective Special
Account such amount or amounts as the Borrower shall have requested.

(b) (i) For replenishment of the respective Special Account, the
Borrower shall furnish to the Bank requests for deposits
into the respective Special Account at such intervals as
the Bank shall specify.

(i) Prior to or at the time of each such request, the Borrower
shall furnish to the Bank the documents and other evidence
required pursuant to paragraph 4 of this Schedule for the
payment or payments in respect of which replenishment is
requested. On the basis of each such request, the Bank

shall, on behalf of the Borrower, withdraw from the Loan
Account and deposit into the respective Special Account

such amount as the Borrower shall have requested and as
shall have been shown by said documents and other evidence
to have been paid out of the respective Special Account

for eligible expenditures.



Al'l such deposits shall be withdrawn by the Bank fromthe Loan Account under the
respective eligible Categories, and in the respective equival ent amobunts, as shal
have been justified by said docunents and ot her evidence

4. For each paynent nade by the Borrower out of the respective Special Account, the
Borrower shall, at such tinme as the Bank shall reasonably request, furnish to the Bank
such docunents and ot her evidence showi ng that such paynent was nmade excl usively for

el i gi bl e expenditures.

5. Not wi t hst andi ng the provisions of paragraph 3 of this Schedule, the Bank shal
not be required to make further deposits into the respective Special ‘Account :

(a) if, at any tine, the Bank shall have determ ned that all further
wi t hdrawal s shoul d be nade by the Borrower directly fromthe Loan Account in
accordance with the provisions of Article V of the General Conditions and paragraph
(a) of Section 2.02 of this Agreenent;

(b) if the Borrower shall have failed to furnish to the Bank, within the
period of time specified in Section 4.02 (a) (ii) of this Agreenent, any of the audit
reports required to be furnished to the Bank pursuant to said Section in respect of
the audit of the records and accounts for the respective Special Account;

(c) if, at any tine, the Bank shall have notified the Borrower of its
intention to suspend in whole or in part the right of the Borrower to nake wi thdrawal s
fromthe Loan Account pursuant to the provisions of Section 6.02 of the Genera
Condi tions; or

(d) once the total unw thdrawn amount of the Loan allocated to the eligible
Categories, mnus the total anmount of all outstanding special comritments entered into
by the Bank pursuant to Section 5.02 of the General Conditions with respect to the
Project, shall equal the equivalent of twice the anpbunt of the Authorized Allocation.

Thereafter, withdrawal fromthe Loan Account of the remmining unw t hdrawn anount of
the Loan allocated to the eligible Categories shall follow such procedures as the Bank
shall specify by notice to the Borrower. Such further wi thdrawals shall be made only
after and to the extent that the Bank shall have been satisfied that all such amounts
remai ni ng on deposit in the respective Special Account as of the date of such notice
will be utilized in nmaki ng paynments for eligible expenditures

6. (a) If the Bank shall have determined at any tine that any paynent out of the
respective Special Account: (i) was made for an expenditure or in an anobunt not
eligible pursuant to paragraph 2 of this Schedule; or (ii) was not justified by the

evi dence furnished to the Bank, the Borrower shall, pronptly upon notice fromthe

Bank: (A) provide such additional evidence as the Bank nmay request; or (B) deposit
into the respective Special Account (or, if the Bank shall so request, refund to the
Bank) an anopunt equal to the anpunt of such paynent or the portion thereof not so
eligible or justified. Unless the Bank shall otherw se agree, no further deposit by
the Bank into the respective Special Account shall be nade until the Borrower has

provi ded such evidence or made such deposit or refund, as the case may be.

(b) If the Bank shall have determi ned at any tine that any anpunt outstanding
in the respective Special Account will not be required to cover further paynents for
eligible expenditures, the Borrower shall, pronptly upon notice fromthe Bank, refund
to the Bank such outstandi ng anount.

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

(d) Refunds to the Bank made pursuant to paragraphs 6 (a), (b) and (c) of
this Schedul e shall be credited to the Loan Account for subsequent withdrawal or for
cancellation in accordance with the relevant provisions of this Agreenent, including
the General Conditions.

SCHEDULE 8
Modi fications of the General Conditions

For the purposes of this Agreenment, the provisions of the General Conditions are
nodi fied as fol | ows:

The words "the Bank may, by notice to the Borrower or the Guarantor term nate



the right of the Borrower to nake withdrawals with respect to such anount. Upon the
gi ving of such notice, such amount of the Loan shall be cancelled" set forth at the
end of Section 6.03 are deleted and the following is substituted therefor

"or (f) by the date specified in sub-paragraph (c) of paragraph 2 of Section
of Schedule 5 to the Loan Agreenent, the Bank shall, in respect of any portion of the
Loan: (i) have received no applications or requests permtted under sub-paragraphs (a)
or (b) of said paragraph 2; or (ii) have denied any such applications or requests, the
Bank nmay, by notice to the Borrower, ternminate the right to submt such applications
or approvals or to nake withdrawal s fromthe Loan Account, as the case may be, with
respect to such anpbunt or portion of the Loan. Upon the giving of such notice, such
anount or portion of the Loan shall be cancelled."”



