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LOAN AGREENMENT

AGREEMENT, dated June 26, 2001, between PECPLE' S REPUBLI C OF CHI NA (the
Borrower) and | NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND DEVELOPMENT (the Bank).

WHEREAS (A) the Borrower, having satisfied itself as to the feasibility and
priority of the project described in Schedule 2 to this Agreenment (the Project), has
requested the Bank to assist in the financing of the Project;

(B) Parts A and B of the Project will be carried out by Shanghai Muni ci pal
El ectric Power Conpany (SMEPC) with the Borrower’s assistance and, as part of such
assi stance, the Borrower will nake the proceeds of the |oan provided for in Article I
of this Agreement (the Loan) available to SMEPC, as set forth in this Agreenent; and

(O the Borrower has requested assistance fromthe resources of the d obal
Envi ronnent Facility (GEF) Trust Fund in the financing of the Project, the Bank has
determ ned that such assistance would be in accordance with Resol ution No. 94-02 of
the Executive Directors dated May 24, 1994, establishing the GEF Trust Fund, and by an
agreenent of even date herewith between the Borrower and the Bank, acting as an
i mpl ementi ng agency of the GEF (the GEF Grant Agreenent), CGEF is agreeing to provide
such assistance in an aggregate principal amount equivalent to twenty one mllion
three hundred thousand Special Drawi ng Rights (SDR 21, 300,000) (the GEF Trust Fund
Grant); 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
Agreement and in the agreenment of even date herew th between the Bank and SMEPC (the



Proj ect Agreenent);
NOW THEREFORE t he parties hereto hereby agree as follows:
ARTI CLE |
General Conditions; Definitions

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

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
nmeani ngs therein set forth and the followi ng additional terns have the follow ng
meani ngs wherever used herein:

(a) "Affected Person" means a person who on account of the execution of Part
A of the Project had or would have his or her: (i) standard of |iving adversely
affected; or (ii) right, title or interest in any house, land (including prem ses,
agricul tural and grazing land) or any other fixed or novabl e asset acquired or
possessed, tenporarily or permanently; or (iii) business, occupation, work or place of
resi dence or habitat adversely affected, and "Affected Persons” means collectively all
persons who qualify as an Affected Person.

(b) "Envi ronnental Managenment Pl an" means the environmental managenent plan,
acceptable to the Bank, prepared by SMEPC as part of its feasibility studies in
respect of Part A of the Project, for the nonitoring and nmitigation of environnental
i mpact, as said environnental management plan may be suppl enented and amended from
time totime with the prior agreenent of the Bank.

(c) "Project Agreenment" nmeans the agreement between the Bank and SMEPC of
even date herewith, as the same may be amended fromtime to tine; and such term
includes all schedul es and agreenments supplenental to the Project Agreenent.

(d) "PV Company" neans a conmercial enterprise to which the Borrower proposes
to make or has nmade a PV Subgrant.

(e) "PV I npl enent ati on Manual " neans the nmanual, satisfactory to the Bank,
adopted by the Borrower, through SETC, dated April 1999, for the purposes of making PV
Subgrants to PV Compani es, as the same may be revised fromtinme to time with the
agreenent of the Bank.

(f) "PV Project Area" means the Borrower’s Provinces of Q nghai, Gansu and
Si chuan and Aut ononmobus Regi ons of I nner Mngolia, Xinjiang and Xi zang, together with
counties, within the territory of the Borrower, inmmedi ately contiguous to any of such
provi nces or autononous regions and any other rural areas within the territory of the
Borrower as nmmy be agreed by the Borrower and the Bank.

g "PV Subgrant" means a grant nmade or proposed to be nade by the Borrower
out of the proceeds of the GEF Grant to a PV Conpany for a PV Subproject.

(h) "PV Subgrant Agreenment" neans the agreenent to be entered into between
the Borrower and a PV Conpany pursuant to Paragraph 4 of Part Il of Schedule 4 to the
GEF Grant Agreenent, as the same may be anended fromtime to tine.

(i) "PV Subproject" neans a specific investnment project under Part C(1) of
the Project for the sale of PV Systens within the PV Project Area to be carried out by
a PV Conpany utilizing the proceeds of a PV Subgrant.

(j) "PV Systeni neans either a photovoltaic systemor a photovoltaic-w nd
turbine hybrid system for power generation, consisting of one or nore solar
phot ovol tai c panels with a total photovoltaic peak generating capacity of ten watts or
greater, a battery, a neans for charge and discharge control and rel ated conponents.

(k) "Qui ck-response Matching Grant" means a Tl Subgrant, as so defined, which
qualifies as a Quick-response Matching Grant pursuant to the provisions of paragraph 2
(b) of Part Ill of Schedule 4 to the GEF Grant Agreenent.



(1) "Resettl enent Action Plan" neans the plan, acceptable to the Bank, dated
August 1998, for the conpensation, resettlenent and rehabilitation of Affected Persons
in respect of Part A of the Project, as said resettlenent plan nay be suppl emrented and
anended fromtine to tine with the prior agreenent of the Bank.

"SETC' means the Borrower’s State Econonic and Trade Conmi ssion and any
successor thereto.

(n) "Shanghai Municipality" means the Shanghai Municipality, an
adm ni strative sub-division of the Borrower, or any successor thereto.

(o) "SMEPC' neans Shanghai Munici pal Electric Power Conpany, a corporation
establ i shed and exi sting under the |laws of the Borrower in accordance with: (i)
Busi ness License No. 1200006260003, issued by the Shanghai Muinicipal |ndustrial and
Commerci al Admi nistration Bureau; and (ii) the SMEPC Charter; and any successor
thereto.

(p "SMEPC Charter" neans the charter of SMEPC, dated Septenber 9, 1989, as
anended to the date of this Agreenent.

(q) "Subsidiary Grant Agreenent" nmeans the agreenent to be entered into
bet ween the Borrower and SMEPC pursuant to Section 3.02(a) of the GEF Grant Agreenent,
as the sane nay be anmended fromtine to time, and such termincludes all schedules to
the Subsidiary Grant Agreenent; and the term "Subsidiary G ant" neans the grant nade
by the Borrower to SMEPC pursuant to the Subsidiary G ant Agreenent.

(r) "Subsidiary Loan Agreenent" neans the agreenent to be entered into
bet ween the Borrower and SMEPC pursuant to Section 3.01(c) of this Agreenent, as the
same may be amended fromtine to time; and such termincludes all schedules to the
Subsi diary Loan Agreenent; and the term "Subsidiary Loan" neans the | oan nade by the
Borrower to SMEPC pursuant to the Subsidiary Loan Agreemnent.

(s) "TlI Company" nmeans an enterprise to which the Borrower proposes to nake
or has nmade a TI Subgrant.

(t) "Tl Inplenentation Manual " neans the nanual, satisfactory to the Bank,
adopted by the Borrower, through SETC, dated April 2000, for the purposes of naking TI
Subgrants to Tl Conpanies, as the same nay be revised fromtime to tinme with the
agreenent of the Bank.

(u) "Tl Subgrant" nmeans a grant namde or proposed to be nade by the Borrower
out of the proceeds of the GEF Trust Fund Grant to a Tl Conpany for a Tl Subproject.

(v) "Tl Subgrant Agreement” mneans the agreenment to be entered into between
the Borrower and a Tl Conpany pursuant to Paragraph 4 of Part 11l of Schedule 4 to the
GEF Grant Agreenent, as the same may be anended fromtine to tine.

"Tl Subproject” neans a specific investment project under Part D(1) of
the Project for inprovement of photovoltaic and wi nd power technology to be carried
out by a TlI Conpany utilizing the proceeds of a Tl Subgrant.

(x) "W ndf ar m Conpany"” neans the subsidiary corporation of SMEPC responsibl e
for carrying out Part A of the Project pursuant to arrangenents entered into between
the W ndfarm Conpany and SMEPC pursuant to Paragraph 2(a) of Schedule 2 to the Project
Agr eenent .

Sectionl. 03. Each reference in the General Conditions to the Project
i mpl enentation entity shall be deenmed to be a reference to SMEPC.

ARTI CLE 1|
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the terns and
conditions set forth or referred to in the Loan Agreenent, an anount equal to thirteen
mllion Dollars ($13, 000, 000).



Section 2.02. The amount of the Loan may be withdrawn fromthe Loan Account in
accordance with the provisions of Schedule 1 to this Agreenent for expenditures nade
(or, if the Bank shall so agree, to be nade) in respect of the reasonable cost of
goods and services required for the Project and to be financed out of the proceeds of
the Loan.

Section 2.03. The Closing Date shall be June 30, 2007 or such later date as the
Bank shall 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 anount equal to one
percent (1% of the ambunt of the Loan. On or pronptly after the Effective Date, the
Bank shall, on behalf of the Borrower, wi thdraw fromthe Loan Account and pay to
itself the anpunt of said fee.

Section 2.05. 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 annumon the principal anount of the
Loan not withdrawn fromtine to tine.

Section 2.06. (a) The Borrower shall pay interest on the principal amunt of the
Loan withdrawn and outstanding fromtime to tine, 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" means the initial period fromand 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 Interest Paynment Date to, but
excluding the next follow ng Interest Paynent Date.

(ii) "Interest Paynment Date" nmeans any date specified in Section 2.07
of this Agreenent.

(iii) "LIBOR Base Rate" nmeans, for each Interest Period, the London
interbank offered rate for six-nonth deposits in Dollars for val ue
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
per cent age per annum

(iv) "LIBOR Total Spread" means, for each Interest Period: (A
three-fourths of one percent (3/4 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-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 |loans or portions thereof nade by it that
include the Loan; as reasonably determi ned by the Bank and
expressed as a percentage per annum

(c) The Bank shall notify the Borrower of LIBOR Base Rate and LI BOR Tot al
Spread for each Interest Period, pronptly upon the determ nation thereof.

(d) Whenever, in light of changes in narket practice affecting the
determnation 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 may 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 new basis shall beconme effective on the expiry of the notice
period unless the Borrower notifies the Bank during said period of its objection
thereto, in which case said nodification shall not apply to the Loan.

Section 2.07. Interest and other charges shall be payable sem annually in



arrears on February 15 and August 15 in each year.

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

ARTICLE I I'l
Execution of the Project

Section 3.01. (a) The Borrower declares its commtnment to the objectives of the
Project, and, to this end:

(i) shall, through SETC, carry out Parts C and D of the Project with
due diligence and efficiency and in confornmty with appropriate
admi ni strative, engineering, environnmental and financi al
practices, and shall provide, or cause to be provided, pronptly as
needed, the funds, facilities, services and other resources
required for said Parts of the Project; and

(ii) without any limtation or restriction upon any of its other
obligations under the Loan Agreenent, shall cause SMEPC to carry
out Parts A and B of the Project and to performin accordance with
the provisions of the Project Agreenent all the obligations of
SMEPC therein set forth, shall take or cause to be taken all
action, including the provision of funds, facilities, services and
ot her resources, necessary or appropriate to enable SMEPC to
perform such obligations, and shall not take or permt to be taken
any action which would prevent or interfere with such performance.

(b) Wthout limtation upon the provisions of paragraph (a) of this Section
and except as the Borrower and the Bank shall otherw se agree, the Borrower, through
SETC, shall carry out Parts C and D of the Project in accordance with the
I mpl ement ati on Program set forth in Schedule 4 to this Agreenent.

(c) The Borrower shall relend the proceeds of the Loan to SMEPC under a
subsidiary | oan agreement to be entered into between the Borrower and SMEPC, under
terns and conditions which shall have been agreed by the Bank. Such terns and
conditions shall include the follow ng:

(i) the principal anpbunt of the Subsidiary Loan shall be repaid by
SMEPC in Dollars to the Borrower over a period not exceeding
twenty (20) years, including a grace period not exceeding five (5)
years;

(ii) the principal anpbunt of the Subsidiary Loan repayabl e by SVEPC

shall be the equivalent in Dollars (determ ned as of the date, or
respective dates, of repayment) of the value of the currency or
currencies withdrawmn fromthe Loan Account; and

(iii) the Subsidiary Loan shall be charged: (a) interest on the
princi pal amount thereof w thdrawn and outstanding fromtinme to
tinme, at a rate equal to the rate payable by the Borrower from
time to time pursuant to Section 2.06(a) of this Agreenent; and
(b) a commitment charge on the principal anpbunt thereof not
withdrawn fromtime to tine at a rate equal to three fourths of
one percent (3/4 of 1% per annum

(d) The Borrower shall exercise its rights under the Subsidiary Loan
Agreement in such 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 Subsidiary Loan Agreenent
or any provision thereof.

Section 3.02. Except as the Bank shall otherw se agree, procurenent of the goods
and services required for the Project and to be financed out of the proceeds of the



Loan shall be governed by the provisions of Schedule 1 to the Project Agreenent.

Section 3.03. For the purposes of Section 9.08 of the General Conditions and
without limtation thereto, the Borrower shall

(a) prepare, or cause to be prepared, on the basis of guidelines acceptable
to the Bank, and furnish to the Bank not later than six (6) nmonths after the O osing
Date or such |later date as may be agreed for this purpose between the Borrower and the
Bank, a plan for the continued achi evenrent of the objectives of the Project; and

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

Section 3.04. The Bank and the Borrower 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, nmintenance and | and acquisition, respectively) in respect of Parts A and B
of the Project shall be carried out by SMEPC pursuant to Section 2.03 of the Project
Agr eenent .

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) The Borrower shall maintain or cause to be nmintained records
and accounts adequate to reflect in accordance with sound accounting practices the
operations, resources and expenditures in respect of the Project of the departnments or
agenci es of the Borrower responsible for carrying out the Project or any part thereof.

(b) The Borrower shall

(i) have the records and accounts referred to in paragraph (a) of this
Section for each fiscal year audited, in accordance with
appropriate auditing principles consistently applied, by
i ndependent auditors acceptable to the Bank

(ii) furnish to the Bank as soon as avail able, but in any case not
later than six (6) nonths 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; and

(iii) furnish to the Bank such other information concerning said records
and accounts and the audit thereof as the Bank shall fromtime to
time reasonably request.

ARTI CLE V
Renedi es of the Bank

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

(a) SMEPC shal |l have failed to performany of its obligations under the
Proj ect Agreenent.

(b) As a result of events which have occurred after the date of the Loan
Agreement, an extraordinary situation shall have arisen which shall nmake it inprobable
that SMEPC will be able to performits obligations under the Project Agreenent

Section 5.02. Pursuant to Section 7.01(k) of the General Conditions, the
followi ng additional event is specified, nanely that the event specified in paragraph
(a) of Section 5.01 of this Agreenent shall occur and shall continue for a period of
60 days after notice thereof shall have been given by the Bank to the Borrower.



ARTI CLE VI
Ef fective Date; Term nation

Section 6.01. The following events are specified as additional conditions to the
ef fectiveness of the Loan Agreement within the neaning of Section 12.01(c) of the
General Conditions:

(a) the Subsidiary Loan Agreenent has been executed on behal f of the Borrower
and SMEPC in accordance with Section 3.01(c) of this Agreenent;

(b) the GEF Grant Agreenent has been executed and delivered and all
conditions precedent to its effectiveness or to the right of the Borrower to nake
wi t hdrawal s t hereunder, except only the effectiveness of the Loan Agreenent, have been
fulfilled; and

(c) the W ndfarm Conpany which is intended to carry out Part A of the Project
shal | have been established under the | aws of the Borrower and existing in accordance
with a charter satisfactory to the Bank.

Section 6.02. The following are specified as additional matters, within the
meani 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 Project Agreenent has been duly authorized or ratified by SMEPC,
and is legally binding upon SMEPC in accordance with its terns; and

(b) that the Subsidiary Loan Agreenment has been duly authorized or ratified
by the Borrower and SMEPC and is |egally binding upon the Borrower and SMEPC in
accordance with its terns.

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

ARTI CLE VI I
Representative of the Borrower; Addresses

Section 7.01. The Mnister of Finance of the Borrower is designated as
representative of the Borrower for the purposes of Section 11.03 of the General
Condi ti ons.

Section 7.02. The foll owing addresses are specified for the purposes of Section
11.01 of the Ceneral Conditions:

For the Borrower:

M nistry of Finance

Sanl i he

Beijing 100820

Peopl e’ s Republic of China

Cabl e address: Tel ex: Facsim | e:
FI NANM N 22486 MFPRC CN 8610- 6855- 1125
Beijing

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: Facsim | e:



| NTBAFRAD 248423 (M) or (202) 477-6391
Washi ngton, D.C. 64145 (MCl)

IN WTNESS WHEREOF, the parties hereto, acting through their duly authorized
representatives, have caused this Agreenent to be signed in their respective nanmes in
Beljing, People’' s Republic of China, as of the day and year first above witten.

PEOPLE S REPUBLI C OF CHI NA

By /s/ Zou Ji ayi
Aut hori zed Representative

I NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVEL OPMENT

By /s/ Yukon Huang
Aut hori zed Representative

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 itens so to be financed in each Category:

Anmount of the

Loan Al l ocated % of
(Expressed i nExpendi tures
Cat egory Dol | ar s) to be Financed
(1) Goods 12,870,000 100% of foreign

expendi tures,

100% of | ocal

expendi t ures
(ex-factory cost)
and 75% of | ocal
expendi tures for
other itens procured
local ly

(2) Fee 130, 000 Amount due under
Section 2.04 of
thi s Agreenent

TOTAL 13, 000, 000
2. For the purposes of this Schedul e:
(a) the term"foreign expendi tures" neans 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, provided, however, that
expenditures in the currency of the Hong Kong Special Adm nistrative Region of the
Peopl e’ s Republic of China for goods or services supplied fromsaid region and
expenditures in the currency of the Macau Special Adm nistrative Region of the
Borrower for goods or services supplied fromsaid region shall be deemed to be
"foreign expenditures"; and

(b) the term"local expenditures" neans expenditures that are not foreign
expendi tures.



3. Not wi t hst andi ng the provisions of paragraph 1 above, no wi thdrawals shall be
made in respect of paynents made for expenditures prior to the date of this Agreenent.

SCHEDULE 2
Description of the Project

The objective of the Project is to assist the Borrower to establish sustainable
markets for wind and photovoltaic energy technologies in order to: (i) supply
electricity in an environmental |y sustai nable manner; and (ii) increase access of
i sol ated populations within the territory of the Borrower to electricity services.

The Project consists of the followi ng parts, subject to such nodifications
thereof as the Borrower and the Bank nmay agree upon fromtinme to tinme to achieve such
obj ecti ves:

Part A W ndf ar m Devel opnent

Installation of grid-connected windfarms with an aggregate power generating
capacity of approximately 20 nmegawatts (MWA, at Chongnming Island (14 MN and Nanhui (6
MA , Shanghai Municipality.

Part B: W ndf arm I nstitutional Strengthening

(1) Devel opnent and inplenentation of a programof institutional strengthening for
the W ndfarm Conpany, including its organi zati onal structure, nanagenent practices and
financial accounting practices and reporting systens, and provision of training,

i ncludi ng overseas study tours, to selected staff of SMEPC and the W ndfarm Conpany in
construction and operations and mai nt enance nanagenent, finance and wi ndf arm

technol ogy and operati ons.

(2) Est abli sh procedures for and carry out Project engineering, construction
managenent and operation and nmi ntenance activities for the W ndfarm Conpany,
i ncl udi ng review of detail ed engi neering, designs, draw ngs and specifications.

(3) Col I ection and anal ysis of performance data for existing and planned w ndf arns
wi t hi n Shanghai Muni cipality and di ssem nation of such data within the territory of
the Borrower.

(4) Increase the Borrower’'s capacity to pronote private sector participation in

wi ndf arm devel opnent by undertaki ng | egal, contractual and technical preparatory work,
i ncl udi ng resource assessment within Shanghai Municipality, for the devel opment of

|l arge coastal windfarmsites, through the provision of training and consultant

servi ces.

Part C Sol ar Photovol tai c Energy Devel oprment

(1) Fi nanci ng of specific investnent projects for the supply and after-sal es support
of about 10 MW of photovol taic generating capacity consisting of approximately 350, 000
PV Systenms in the PV Project Area, through the provision of PV Subgrants to PV

Conpani es.

(2) Carrying out in the PV Project Area of a program of photovoltaic narket

devel opnent activities, including: (a) carrying out a public infornation canpaign; (b)
provision of training to staff of PV Conpanies in financial nanagenent, contract
managenent, technical and conmercial practices, accounting and auditing; (c) carrying
out of a study of options for consumer financing of photovoltaic systens and

devel opnent and i npl enentation of an action plan to iInplenent reconmended options; (d)
carrying out of a program of monitoring of the photovoltaic market in the PV Project
Area; and (e) devel oping and carrying out of specific nmarket devel opnent activities in
response to market conditions.

(3) Carrying out of a programof institutional strengthening of SETC and the PV
Conpani es, including: (a) product testing and certification by selected certification



| aboratories; introduction of national standards for photovoltaic systens and
conponents; and inplenentation of quality inprovenment and control neasures; and (b)
proj ect managenent support for SETC in contract management, accounting, financi al
managenent and grant processing; updating the Borrower’s photovol taic narket

devel opnent strategy; and nonitoring and eval uation of Project inplenentation; with
the provision of consultants’ services.

Part D: Technol ogy | nprovenent

(1) Fi nanci ng of specific investnent projects to accelerate innovation in
phot ovol tai ¢ and photovol taic hybrid technol ogy, through the provision of Tl Subgrants
to Tl Conpani es.

(2) Carrying out of a programof institutional strengthening of TI Conpani es,
including: (a) awareness buil ding workshops for industry on technol ogy inprovenent,
technol ogy transfer mechanisms, quality control and technology certification; and (b)
program managenent support for SETC in the carrying out of Part D(1) of the Project,
including solicitation of technol ogy inprovenent investment project proposals from

i ndustry; evaluation, ranking and sel ection of proposals; preparation and concl usion
of contracts with investment project sponsors; and nonitoring and eval uation of
technol ogy i nprovenent investnent project inplenentation; with the provision of
consul tants’ services

(3) Fi nanci ng of specific investnents to bring technol ogy innovations supported by
Tl Subgrants into commrercial production or application, through the provision of
commercial loans to selected TI Conpani es.

* ok %
The Project is expected to be conpl eted by Decenber 31, 2006
SCHEDULE 3
Anortization Schedul e

Paynent of Principa

Dat e Paynment Due (Expressed in Dol lars)*
February 15, 2005 285, 000
August 15, 2005 295, 000
February 15, 2006 300, 000
August 15, 2006 310, 000
February 15, 2007 320, 000
August 15, 2007 325, 000
February 15, 2008 335, 000
August 15, 2008 345, 000
February 15, 2009 355, 000
August 15, 2009 365, 000
February 15, 2010 375, 000
August 15, 2010 385, 000
February 15, 2011 395, 000
August 15, 2011 405, 000
February 15, 2012 415, 000
August 15, 2012 430, 000
February 15, 2013 440, 000
August 15, 2013 450, 000
February 15, 2014 465, 000
August 15, 2014 475, 000
February 15, 2015 490, 000
August 15, 2015 500, 000
February 15, 2016 515, 000
August 15, 2016 530, 000
February 15, 2017 545, 000
August 15, 2017 560, 000
February 15, 2018 575, 000
August 15, 2018 590, 000

February 15, 2019 605, 000



August 15, 2019 620, 000

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

SCHEDULE 4

| mpl ement ati on Program

Part 1. Proj ect Managenent and Monitoring.
1. The Borrower shall:
(a) mai ntain policies and procedures adequate to enable it to nonitor and

eval uate on an ongoi ng basis, in accordance with indicators acceptable to the Bank,
the carrying out of the Project and the achievenent of the objectives thereof;

(b) prepare, under termnms of reference satisfactory to the Bank, and furnish
to the Bank, on or about March 15 and Septenber 15 in each year, commencing March 15,
2002, a report integrating the results of the nonitoring and evaluation activities
perfornmed pursuant to paragraph (a) of this Section, on the progress achieved in the
carrying out of the Project during the period preceding the date of said report and
setting out the neasures recomended to ensure the efficient carrying out of the
Project and the achi evenent of the objectives thereof during the period follow ng such
date; and

(c) review with the Bank, within thirty days of submi ssion to the Bank, or
such later date as the Bank shall request, the reports referred to in paragraph (b) of
this Section, and, thereafter, take all neasures required to ensure the efficient
conpl etion of the Project and the achi evenent of the objectives thereof, based on the
concl usi ons and reconmendati ons of the said report and the Bank’s views on the matter.

2. The Borrower shall maintain throughout the period of inplenmentation of the
Project a Project Managenment O fice in SETC with terns of reference and resources
acceptable to the Bank, and with conpetent staff in adequate numnbers.

Part 11. Sol ar Phot ovol tai ¢ Devel oprent .

1. The Borrower shall, through SETC, carry out Part C(1) of the Project in
accordance with the PV Inplenentation Manual and with the provisions of this Loan
Agr eenent .

2. No PV Subproject shall be eligible for a PV Subgrant unless the PV Subgrant
Agreenment for such PV Subproject shall have been approved by the Bank.

3. When presenting a PV Subgrant Agreement to the Bank for approval, the Borrower
shal |, through SETC, furnish to the Bank an application, in formsatisfactory to the

Bank, together with: (i) a description of the PV Conpany and an apprai sal of the PV
Subproject in accordance with the PV I nplenentation Manual; (ii) the proposed terns
and conditions of the PV Subgrant; and (iii) such other information as the Bank shall
reasonably request.

4. PV Subgrants shall be made on terns whereby the Borrower shall obtain, by
witten contract with the PV Conpany (the PV Subgrant Agreenent) or by other
appropriate | egal means, rights adequate to protect the interests of the Bank and the
Borrower, including the right to:

(i) require the PV Conpany to carry out the PV Subproject with due
diligence and efficiency and in accordance with sound technical,
financial, nmanagerial and environnental standards and practices,
and to mai ntai n adequate records;

(ii) require that PV System conponents shall be procured at a
reasonabl e price, account being taken also of other rel evant



factors such as tine of delivery and efficiency and reliability of
the goods and availability of maintenance facilities and spare
parts therefor;

(iii) inspect, by itself or jointly with representatives of the Bank if
the Bank shall so request, such PV Conpany’s PV Systens and the
installation thereof and any rel evant records and documnents;

(iv) obtain all such information as the Bank or the Borrower shall
reasonably request relating to the foregoing and to the
admi ni stration, operations and financial condition of the PV
Conpany and to the benefits to be derived fromthe PV Subproject;
and

(v) suspend or termnate the eligibility of the PV Conpany to receive
the proceeds of the GEF Trust Fund Grant upon failure by such PV
Conpany to performits obligations under its contract with the

Bor r ower .

5. The amount of a PV Subgrant to a PV Conpany shall be equivalent to $1.50 per
wat t - peak (W) photovoltaic capacity for each PV Systeminstalled. Payments of PV
Subgrants will be nmade to each PV Conpany in accordance with the PV I nplenentation
Manual .

6. The Borrower, through SETC, shall: (a) carry out Part C(2) of the Project in
accordance with a market devel opnent program franework acceptable to the Bank; (b) no
later than October 31 in each year, comencing October 31, 2001, subnmit to the Bank
for its review and approval, a det ail ed annual work pl an for the fol | ow ng cal endar
year under the Borrower’'s market devel opnent program framework; (c) no later than
Decenber 31 in each year finalize each such work plan taking into account the Bank’s
comments thereon; and (d) thereafter carry out said work plan in a manner
satisfactory to the Bank.

7. The Borrower shall carry out Part C(3) of the Project in accordance with an
institutional strengthening program acceptable to the Bank.

Part 111. Technol ogy | nprovenent.

1. The Borrower shall, through SETC, carry out Part D(1) of the Project in
accordance with the TI Inpl ementati on Manual and with the provisions of this Loan
Agr eenent .

2. No expenditures for goods or services required for a Tl Subproject shall be
eligible for financing out of the proceeds of the GEF Trust Fund Grant unless: (a) for
Tl Subgrants other than Quick-response Matching G ants, the Tl Subgrant Agreenent for
such Tl Subproject shall have been approved by the Bank and such expendi tures shall
have been nmade not earlier than ninety days prior to the date on which the Bank shall
have received the application and information required under paragraph 3 of Part |11
of this Schedule in respect of such TI Subgrant; or (b) the Tl Subgrant for such TI
Subpr oj ect shall have been a Quick-response Matching Grant for which the Bank has

aut hori zed withdrawal s fromthe G ant Account and such expenditures shall have been
made not earlier than ninety days prior to the date on which the Bank shall have

recei ved the request and information required under paragraph 3 (b) of Part IIl of
this Schedule in respect of such Quick-response Matching Grant. For the purposes of
this Agreement, a Quick-response Matching Grant shall be a Tl Subgrant for a TI
Subproject in an anmpunt to be financed out of the proceeds of the GEF Trust Fund G ant
whi ch, except as the Bank shall otherw se agree, shall not exceed: (i) $10,000

equi val ent for each Tl Subproject; or (ii) $1,000,000 equival ent, when added to all

ot her Qui ck-response Matching G ants financed or proposed to be financed out of the
proceeds of the GEF Trust Fund G ant.

3. When presenting a Tl Subgrant (other than a Quick-response Matching Grant) 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 Tl Conpany and an
apprai sal of the TI Subproject in accordance with the TI |nplenentation Manual,
including a description of the expenditures proposed to be financed out of the
proceeds of the GEF Trust Fund Grant and the expenditures financed or proposed to be
financed by the TI Conpany from sources other than the GEF Trust Fund Grant; (ii) the



financed by the Tl Conpany from sources other than the GEF Trust Fund Grant; (ii) the
proposed terms and conditions of the Tl Subgrant; and (iii) such other information as
the Bank shall reasonably request.

4. Tl Subgrants shall be made on terns whereby the Borrower shall obtain, by
witten contract with the Tl Conpany (the TI Subgrant Agreenent) or by other
appropriate | egal means, rights adequate to protect the interests of the Bank and the
Borrower, including the right to:

(i) require the TI Conpany to carry out the Tl Subproject with due
diligence and efficiency and in accordance with sound technical,
financial, nanagerial and environnental standards and practices,
and to maintai n adequate records;

(ii) require that: (a) the goods to be financed out of the proceeds of

the Tl Subgrant shall be procured at a reasonable price, account

bei ng taken al so of other relevant factors such as tinme of
delivery and efficiency and reliability of the goods and
availability of naintenance facilities and spare parts therefor
and (b) such goods shall be used exclusively in the carrying out
of the TI Subproject;

(iii) inspect, by itself or jointly with representatives of the Bank if
the Bank shall so request, such goods and the operation thereof
and any rel evant records and docunents;

(iv) require that: (a) the TI Conpany shall take out and maintain with
responsi bl e i nsurers such insurance, against such risks and in
such ampounts, as shall be consistent with sound business practice;
and (b) without any limtation upon the foregoing, such insurance
shall cover hazards incident to the acquisition, transportation
and delivery of goods financed out of the proceeds of the TI
Subgrant to the place of use or installation, any indemity
thereunder to be made payable in a currency freely usable by the
TI Conpany to replace or repair such goods;

(v) obtain all such information as the Bank or the Borrower shall
reasonably request relating to the foregoing and to the
adm ni stration, operations and financial condition of the TI
Conpany and to the benefits to be derived fromthe TI Subproject;
and

(vi) suspend or terminate the right of the Tl Conpany to the use of the
proceeds of the GEF Trust Fund Grant upon failure by such Ti
Conpany to performits obligations under its contract with the
Bor r ower .

5. The Borrower, through SETC, shall: (a) carry out Part D(2) of the Project in
accordance with an institutional strengtheni ng program satisfactory to the Bank; (b)
no later than Cctober 31 in each year, commencing October 31, 2001, submit to the Bank
for its review and approval a detailed annual work plan for the follow ng cal endar
year; (c) no later than Decenber 31 in each year finalize said work plan taking into
account the Bank's conments thereon; and (d) thereafter carry out each such work plan
in a manner satisfactory to the Bank.

6. The Borrower, through SETC, shall carry out Part D(3) of the Project in
accordance with a pI an acceptable to the Bank.



