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LOAN NUMBER 7040 POL

Loan Agreenent

(Szczeci n- Swi nouj sci e Seaway and Port Mdernizati on Project)
(Port Mbderni zati on)

bet ween

| NTERNATI ONAL BANK FOR RECONSTRUCTI ON
AND DEVELOPMENT

and

ZARZAD MORSKI EGO PORTU SZCZECI N- SW NOUJSCI E S. A

Dat ed Decenber 15, 2000

LOAN NUMBER 7040 POL
LOAN AGREEMENT

AGREEMENT, dated Decenmber 15, 2000, between | NTERNATI ONAL BANK FOR
RECONSTRUCTI ON AND DEVELOPMENT (t he Bank) and ZARZAD MORSKI EGO PORTU
SZCZECI N- SW NOUJSCI E S. A. (Szczeci n-Swi nouj scie Seaport Authority) (the
Borrower).

VWHEREAS (A) the Republic of Poland and the Borrower, having been
satisfied as to the feasibility and priority of the project described in
Schedule 2 to this Agreenent (the Project), have requested the Bank to
assist in the financing of the Project;

(B) Part B of the Project will be carried out by the Borrower;

(O by an agreement (the Guarantee Agreement) of even date
herew th, between the Republic of Poland (the Guarantor for purposes of
this Loan Agreenent) and the Bank, the Republic of Poland has agreed to
guarantee the obligations of the Borrower in respect of the Loan;

(D) Part A of the Project will be carried out by the Mnistry of
Transport and Maritime Econony (MIME) of the Republic of Poland, and to



assist in the carrying out thereof, the Republic of Poland and the Bank
have entered into a | oan agreenent (the First Loan Agreenent) of even
date herewi th whereby the Bank has agreed to provide the Republic of
Poland with a loan (the First Loan) in the anpbunt of EUR 29, 300, 000; and

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

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

Section 1.01. The “General Conditions Applicable to Loan and
Guar antee Agreements for Fixed-Spread Loans” of the Bank, dated Septenber
1, 1999 (the Ceneral Conditions), constitute an integral part of this
Agr eenent .

Section 1.02. Unless the context otherw se requires, the severa
terns defined in the General Conditions and in the Preanble to this
Agreement have the respective meanings therein set forth and the
followi ng additional terns have the foll ow ng neanings:

(a) “Eligible Categories” neans category (1) set forth in the
table in Schedule 1 to this Agreenent;

(b) “Eligi bl e Expenditures” neans the expenditures for works
referred to in Section 2.02 of this Agreenent;

(c) “Envi ronnmental Managenent Pl an” neans the plan for the
Project, satisfactory to the Bank, describing the environnental
mtigation, nonitoring and institutional measures for the Project,

i ncorporated in the Environnental Assessment for the Project dated
January 20, 2000, satisfactory to the Bank

(d) “Proj ect Managenment Report” nmeans each report prepared in
accordance with Section 4.02 of this Agreenent; and

(e) “PIT" neans the Project Inplenentation Team establi shed
within the Borrower.

ARTI CLE ||
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 Agreement, an anount
equal to eleven nillion seven hundred thousand Euro (EUR 11, 700, 000) as
such amount may be converted fromtime to time through a currency
conversion in accordance with the provisions of Section 2.09 of this
Agr eenent .

Section 2.02. The ampunt of the Loan may be withdrawn fromthe Loan
Account in accordance with the provisions of Schedule 1 to this Agreenent
for expenditures nmade (or, if the Bank shall so agree, to be nade) in
respect of the reasonable cost of works required for the Project and to
be financed out of the proceeds of the Loan and in respect of the
front-end fee referred to in Section 2.04 of this Agreenent and any



premiumin respect of an Interest Rate Cap or Interest Rate Collar
payabl e by the Borrower in accordance with Section 4.04 (c) of the
General Conditions.

Section 2.03. The Cosing Date shall be June 30, 2005, or such
| ater 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 front-end fee in
an anount equal to one hundred seventeen thousand Euro (EUR 117,000). The
Borrower agrees that on or pronptly after the Effective Date, the Bank
shall, on behalf of the Borrower, withdraw fromthe Loan Account and pay
to itself the anmount of said fee.

Section 2.05. The Borrower shall pay to the Bank a conmi t ment
charge on the principal anmount of the Loan not withdrawn fromtinme to
tine, at a rate equal to: (i) eighty-five one-hundredths of one percent
(0.85% per annumfromthe date on which such charge comrences to accrue
in accordance with the provisions of Section 3.02 of the Ceneral
Conditions to but not including the fourth anniversary of such date; and
(ii) seventy-five one-hundredths of one percent (0.75% per annum
thereafter.

Section 2.06. The Borrower shall pay interest on the principal
amount of the Loan withdrawn and outstanding fromtinme to time, at a rate
for each Interest Period equal to the Variable Rate; provided, that upon
a Conversion of all or any portion of the principal anmount of the Loan,
the Borrower shall, during the Conversion Period, pay interest on such
anount in accordance with the relevant provisions of Article IV of the
General Conditions.

Section 2.07. Interest and commitnent and ot her charges shall be
payabl e sem annually in arrears on June 15 and Decenber 15 in each year.

Section 2.08. The Borrower shall repay the Principal anmount of the
Loan in accordance with the provision of Schedule 3 to this Agreenent.

Section 2.09. (a) The Borrower nay at any time request any of the
followi ng Conversions of the terns of the Loan in order to facilitate
prudent debt nanagenent:

(i) a change of the Loan Currency of all or any portion
of the principal amount of the Loan, w thdrawn or
unwi t hdrawn, to an Approved Currency;

(ii) a change of the interest rate basis applicable to all
or any portion of the principal anount of the Loan
from a Variable Rate to a Fixed Rate, or vice versa; and

(iii) the setting of limts on the Variable Rate applicable
to all or any portion of the principal amunt of the
Loan wit hdrawn and outstandi ng by the establishment
of an Interest Rate Cap or Interest Rate Collar on said
Vari abl e Rate.

(b) Any conversion requested pursuant to paragraph (a) of this
Section that is accepted by the Bank shall be considered a “Conversion”,
as defined in Section 2.01 (7) of the General Conditions, and shall be
effected in accordance with the provisions of Article IV of the General
Condi ti ons and of the Conversion Cuidelines.



(c) Wthout limtation upon the provisions of paragraph (a) of
this Section, the Borrower and the Bank hereby agree that unless
otherwi se notified by the Borrower in accordance with the provisions of
the Conversion CGuidelines, the interest rate basis applicable to the
aggregate principal amount of the Loan w thdrawn during each |nterest
Period shall be changed fromthe initial Variable Rate to a Fixed Rate in
accordance with the provisions of Article IV of the General Conditions
and of the Conversion Cuidelines.

(d) Pronptly followi ng the Execution Date for an Interest Rate
Cap or Interest Rate Collar in respect of which the Borrower has
requested that the prem um be paid out of the proceeds of the Loan, the
Bank shall, on behalf of the Borrower, w thdraw fromthe Loan Account and
pay to itself the amounts required to pay any prem um payable in
accordance with Section 4.04 (c) of the General Conditions up to the
anmount allocated fromtime to time for such purpose in the table in
paragraph 1 of Schedule 1 to this Agreenent.

ARTI CLE 111
Execution of the Project

Section 3.01. (a) The Borrower declares its commitnent to the
objectives of the Project, and, to this end, shall carry out Part B of
the Project with due diligence and efficiency and in conformty with
appropriate engi neering, financial, environmental and adm nistrative
practices, and shall provide, pronptly as needed, the funds, facilities,
services and other resources required for Part B of the Project.

(b) The Borrower shall, until the conpletion of Part B of the
Project: (i) naintain the PIT with staff, facilities and other resources
satisfactory to the Bank; (ii) assign to the PIT, under appropriate terns
of reference, the technical responsibility for inplenmentation of Part B
of the Project and for supervision of the progress thereof; and (iii)
cooperate with the Project Inplenmentation Team of MIME for the purpose of
Project inplenmentation.

(c) The Borrower shall cause the PIT: (i) to carry out Part B of
the Project in accordance with annual inplenmentation plan, to be prepared
in consultation with the Bank by Decenber 15 in each year, setting forth
the activities to be inplenented under Part B of the Project during the
year in question, together with the funding requirenents and the
procurenent plan related thereto; (ii) to prepare and to furnish to the
Bank quarterly reports on the progress in carrying out Part B of the
Project; and (iii) to take all neasures necessary to ensure that all
activities under Part B of the Project shall be carried out in full
conpliance with the Environnental Managenent Pl an.

(d) Wthout limtation upon the provisions of paragraphs (a),
(b) and (c) of this Section, and except as the Borrower and the Bank
shal | otherwi se agree, the Borrower shall carry out the Project in
accordance with the Inplenmentati on Programset forth in Schedule 5 to
this Agreenent.

Section 3.02. Except as the Bank shall otherw se agree, procurenent
of the works 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 Schedul e
4 to this Agreenent.

Section 3.03. 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 d osing
Date or such l|ater date as may be agreed for this purpose between the
Borrower and the Bank, a plan for the future operation of Part B the
Project; and

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

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) The Borrower shall maintain a financia
managenent system including records and accounts, and prepare financial
statenents in a format acceptable to the Bank, adequate to reflect the
operations, resources and expenditures related to Part B of the Project.

(b) The Borrower shall:

(i) have the records, accounts and financial statenents
referred to in paragraph (a) of this Section for each
fiscal year audited, in accordance with auditing
st andards acceptable to the Bank, consistently

appl i ed, by independent auditors acceptable to the Bank

(ii) furnish to the Bank as soon as available, but in any
case not later than six (6) nonths after the end of
each such year, with the |last report to be furnished
not |later than six (6) nonths after the closing date,
(A) certified copies of the financial statenents
referred to in paragraph (a) of this Section for such
year as so audited, and (B) an opinion on such
statenents, records and accounts and 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
such records and accounts, and the audit thereof, and
concerning said auditors, as the Bank may fromtine
to ti me reasonably request.

(c) For all expenditures with respect to which withdrawals from
the Loan Account were made on the basis of Project Management Reports or
statenents of expenditure, the Borrower shall

(i) mai ntain or cause to be maintained, in accordance
wth paragraph (a) of this Section, records and separate
accounts reflecting such expenditures;

(ii) retain, until at least one (1) year after the Bank

has received the audit report for the fiscal year in
whi ch the last withdrawal fromthe Loan Account was made
al | records (contracts, orders, invoices, bills, receipts

and ot her docunents) evidencing such expenditures;

(iii) enable the Bank's representatives to exanm ne such
records; and

(iv) ensure that such records and accounts are included in



the annual audit referred to in paragraph (b) of this
Section and that the report of such audit contains a
separate opinion by said auditors as to whether the
Proj ect Managenent Reports or statenents of

expendi ture submitted during such fiscal year, together
with the procedures and internal controls
involved in their preparation, can be relied upon
to support the rel ated wi t hdrawal s.

Section 4.02. (a) Wthout limtation upon the provisions of Section
4.01 of this Agreenent, the Borrower shall carry out a time-bound action
pl an acceptable to the Bank for the strengthening of the financial
managenent systemreferred to in paragraph (a) of said Section 4.01 in
order to enable the Borrower, not |ater than Decenber 31, 2001, or such
| ater date as the Bank shall agree, to prepare quarterly Project
Managenent Reports, acceptable to the Bank, each of which:

(i) (A) sets forth actual sources and applications of
funds for Part B of the Project, both cumulatively and for
the period covered by said report, and projected
sources and applications of funds for Part B of the
Project for the six-nonth period follow ng the period
covered by said report, and (B) shows separately
expendi tures financed out of the proceeds of the Loan
during the period covered by said report and
expendi tures proposed to be financed out of the
proceeds of the Loan during the six-nonth period
following the period covered by said report;

(ii) (A) describes physical progress in inplenentation of
Part B of the Project, both cunmulatively and for the
period covered by said report, and (B) explains
vari ances between the actual and previously forecast
i mpl ementation targets; and

(iii) sets forth the status of procurenent under Part B of
the Project and expenditures under contracts financed
out of the proceeds of the Loan, as at the end of the
period covered by said report.

(b) Upon the conpletion of the action plan referred to in
paragraph (a) of this Section, the Borrower shall prepare, in accordance
wi th guidelines acceptable to the Bank, and furnish to the Bank not |ater
than 45 days after the end of each cal endar quarter a Project Managenent
Report for such period.

Section 4.03 (a) Except as the Bank shall otherw se agree, the
Borrower shall earn, for each of its fiscal years ending on Decenber 31,
an annual return of not |ess than 5% of the average current net val ue of
the Borrower’'s fixed assets in operation.

(b) Bef ore Decenber 31 in each of its fiscal years, the Borrower
shall, on the basis of forecasts prepared by the Borrower and
satisfactory to the Bank, review whether it would neet the requirnents
set forth in paragraph (a) in respect of such year and the next follow ng
fiscal year and shall furnish to the Bank the results of such review upon
its conpetion.

(c) If any such review shows that the Borrower would not neet
the requirenents set forth in paragraph (a) for the Borrower’s fiscal
years covered by such review, the Borrower shall pronptly take all
necessary neasures (including, without limtation, adjustnents of the
structure or levels of its tariffs in order to meet such requirenents.



(d) For the purposes of this Section

(i) The annual return shall be cal culated by dividing the
Borrower’s cash flow before debt service for the
fiscal year in question by one half of the sumof the
current net value of the Borrower’s fixed assets in
operation at the beginning and at the end of the fisca
year.

(ii) The term “cash fl ow before debt service” neans tota
operating revenues | ess operating expenses.

(iii) The term“operating revenues” neans revenues from al
sources related to operations.

(iv) The term “operating expenses” neans all expenses
related to operations, including adnministration
adequat e mai ntenance, taxes and paynents in |ieu of
taxes, excluding depreciation, interest and other
charges on debt.

(v) Depreci ati on neans, depreciation on a straight-1ine
basis at a rate of not |ess than 4% per annum of the
average current gross value of the Borrower’s fixed
assets in operation, or other basis acceptable to the
Bank.

(vi) The average current gross value of the Borrower’s
fixed assets in operation shall be calculated as one half
of the sum of the gross value of the Borrower’s fixed
assets in operation at the beginning and at the end

of the fiscal year, as valued fromtinme to tinme in
accordance with sound and consistently maintained
net hods val uation satisfactory to the Bank

(vii) The term“current net value of the Borrower’s fixed
assets in operation” means the gross value of the
Borrower’s fixed assets in operation |ess the anmount
of accurrul at ed depreciation, as valued fromtinme to tinme
in accordance with sound and consistently naintained
nmet hods of vaul ation satisfactory to the Bank.

Section 4.04. (a) Except as the Bank shall otherw se agree, the
Borrower shall not incur any debt unless a reasonable forecast of the
revenues and expendi tures of the Borrower shows that the estimated net
revenues of the Borrower for each fiscal year during the termof the debt
to be incurred shall be at least 1.5 tines the estimted debt service
requi renents of the Borrower in such year on all debt of the Borrower
i ncluding the debt to be incurred.

(b) For the purposes of this Section

(i) The term “debt” neans any i ndebtedness of the
Bor r owner maturing by its terms nmore than one year after
the date on which it is originally incurred

(ii) Debt shall be deened to be incurred: (A) under a |oan
contract or agreement or other instrument providing
such debt or for nodification of its terns of paynent
on the date of such contract, agreenent or

i nstrunent; and (B) under a guarantee agreenent, on the
date the agreenent providing for such guarantee
has been entered i nto.

(iii) The term“net revenues” neans the difference between:

(A the sum of revenues formall sources related to
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Section 4.05
Borrower shall not
the ratio of debt to the sum of debt and equity shal

0.50

(b) For
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after the

(i)

for
of
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i ncur any debt,

operations and net non-operating incone; and

(B) the sumof all expenses related to operations
i ncl udi ng admi ni stration, adequate nmaintenance,
taxes and payments in |lieu of taxes, but
excl udi ng provision for depreciation, other
non- cash operating charges and interest and
charges on debt.
The term “net non-operating i ncone” neans the
di fference between

(A revenues fromall sources other than those
related to operations; and

(B) expenses, including taxes and paynments in lieu
taxes, incurred in the generation of revenues
(A) above.

The term “debt service requirenents” neans the

aggregate anount of repaynments (including sinking
paynents, if any) of, and interest and other charges
debt .

The term “reasonabl e forecast” neans a forecast
prepared by the Borrower not |later than twelve (12)
nmont hs prior to the incurrence of the debt in
whi ch both the Bank and the Borrower accept as
reasonabl e and as to which the Bank has
Borrower of its acceptability, provided
has occurred since such notification
reasonably be expected in the future to
materi al adverse effect on the financial
future operating results of the Borrower.

Whenever for the purpose of this Section it shall be
necessary to value, in terms of the currency of the

Guarantor, debt payable in another currency, such
val uation shall be made on the basis of the
| awful rate of exchange at which such other

is, at the tine of such valuation,

pur poses of servicing such debt, or, in

such rate, on the basis of a rate of
acceptable to the Bank

(a) Except as the Bank shall otherw se agree, the
if after the incurrence of such debt
be greater than

pur poses of this Section

The term “debt” neans any i ndebtedness of the
maturing by its ternms nore than one (1) year
date on which it is originally incurred

Debt shall be deened to be incurred: (A) under a |oan
contract or agreement or other instrument providing
such debt or for the nodification of its terns of
paynent, on the date, and to the extent, the anount
such debt has becone outstandi ng pursuant to such
contract, agreement or instrument; and (B) under a
guar antee agreenent, on the date the agreenent

provi ding for such guarantee has been entered into
only to the extent that the guaranteed debt is

out st andi ng.



(iii) The term“equity” means the sumof the tota

uni npai r ed pai d-up capital, retained earnings and reserves
of the Borrower not allocated to cover specific
liabilities.

(iv) Whenever for the purposes of this Section 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 I awful rate of exchange at which such currency
is, at the time of such valuation, obtained for the
pur poses of servicing such debt, or, in the absence of
such rate, on the basis of a rate of exchange
acceptable to t he Bank

ARTI CLE V

O her Covenants
Section 5.01. The Borrower shall

(a) take out and maintain with responsible insurers, or nake
ot her provision satisfactory to the Bank for, insurance agai nst such
risks and in such anmounts as shall be consistent with appropriate
practice;

(b) carry on its operations and conduct its affairs in
accordance with sound engi neering, adm nistrative, financial, and
environmental practices under the supervision of qualified and
experi enced nmanagenent assisted by conpetent staff in adequate nunbers
and

(c) at all tines operate and nmaintain its plants, nmachinery,
equi pnent and ot her property, and fromtine to time, pronptly as needed,
make all necessary repairs and renewal s thereof, all in accordance with

sound engi neering and financial practices.
ARTI CLE VI
Term nati on

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 |
Representative of the Borrower; Addresses

Section 7.01. The Chairman of the Board of the Borrower and the
Menmber of the Board of the Borrower appointed as the Project coordinator
for Part B of the Project are designated as representatives of the
Borrower for the purposes of Section 11.03 of the General Conditions.

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

For the Borrower:

Zarzad Morskiego Portu Szczeci n-Swi noujscie S. A
Byt onska 7



PL 70-603
Szczecin
Republ i c of Pol and

Facsim | e:

0048-91 462 34 12

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: Facsim | e:
| NTBAFRAD 248423 (MCl) or 202477-6391
Washi ngton, D.C. 64145 (M)

IN WTNESS WHERECOF, the parties hereto, acting through their duly
aut hori zed representatives, have caused this Agreenent to be signed in
their respective names in the Gty of Warsaw, Republic of Pol and, as of
the day and year first above witten.

| NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVELOPMENT

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

ZARZAD MORSKI EGO PORTU
SZCZECI N- SW NOUISCI E S. A

By /s/ Andrzej Montwill
/sl Leszek Bursi ak
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 ambunts of the
Loan to each Category and the percentage of expenditures for itens so to
be financed in each Category:

Anmpunt of the

Loan All ocated % of
(Expressed in Expendi t ures
Cat egory EUR) to be Financed
(1) VWor ks 10, 520, 000 45%
(2) Fee 117, 000 Anount due under

Section 2.04 of
thi s Agreenent



(3) Premi a for Interest 0 Anpbunt due under

Rate Caps and Interest Section 2.09(d) of
Rate Collars thi s Agreenent
(4) Unal | ocat ed 1, 063, 000
TOTAL 11, 700, 000
2 Not wi t hst andi ng t he provisions of paragraph 1 above, no wi thdrawal s

shall be nade in respect of paynments nmade for expenditures prior to the
date of this Agreenent.

SCHEDULE 2
Description of the Project

The objectives of the project are to: (a) pronote Poland's maritine
trade; (b) accelerate the devel opnent of Szczecin port; and (c) assist in
adapting Polish maritime transport practices to European Union standards,
through: (i) inmproving the navigational safety on the seaway connecting
the Szczecin- Swi noujscie port with the Baltic Sea; (ii) strengthening the
functions of Zarzad Morskiego Portu Szczecin-Swinoujscie S. A ; and (iii)
preparing and upgrading the basic infrastructure required by port
operators to devel op new operational facilities.

The Project consists of the follow ng parts, subject to such
nmodi fications thereof as the Borrower under the First Loan Agreenent, the
Borrower under the Second Loan Agreenent and the Bank may agree upon from
time to time the achi eve such objectives.

Part A Szczeci n- Swi nouj sci e Seaway

(1) Rebui I di ng i nternedi ate breakwaters; (2) strengtheni ng banks of
parts of the Seaway’s canals; (3) establishing a new containnment area for
cont am nat ed dredged materials; and (4) providing technical assistance to
define and inplenment environnmental |y sound dredgi ng net hods.

Part B: Port of Szczecin-Swi noujscie

(1) Construction of new berthing facilities on the Ostrow G abowski and
Kat owi cki Peninsula; (2) land |eveling and preparation for future cargo
handl i ng and storage operations in the above |ocations; (3) inproving
road and rail access to investnment areas; and (4) bank and sl ope
protection along the banks not to be used for berthing purposes.

The Project is expected to be conpl eted by Decenber 31, 2004.

SCHEDULE 3
Anortization Schedul e

1. The following table sets forth the Principal Paynent Dates of the
Loan and the percentage of the total principal anmount of the Loan payable
on each Principal Payment Date (Installment Share). |f the proceeds of
the Loan shall have been fully withdrawn as of the first Principal
Paynment Date, the principal anpbunt of the Loan repayable by the Borrower
on each Principal Payment Date shall be determined by the Bank by

mul tiplying: (a) the total principal amount of the Loan w thdrawn and
outstanding as of the first Principal Paynent Date; by (b) the

Install nent Share for each Principal Paynent Date, such repaynent anmount



to be adjusted, as necessary, to deduct any amounts referred to in
paragraph 5 of this Schedule, to which a Currency Conversion applies.

Paynent Date I nstal nrent Share
(Expressed as a %

On each June 15 and Decenber 15

Begi nni ng June 15, 2006
t hr ough Decenber 15, 2015 5%

2. If the proceeds of the Loan shall not have been fully wi thdrawn as
of the first Principal Paynent Date, the principal amount of the Loan
repayabl e by the Borrower on each Principal Paynment Date shall be

determ ned as foll ows:

(a) To the extent that any proceeds of the Loan shall have been
wi thdrawn as of the first Principal Paynent Date, the Borrower shall
repay the anmount w thdrawn and outstanding as of such date in accordance
wi th paragraph 1 of this Schedul e.

(b) Any withdrawal nmade after the first Principal Paynent Date
shall be repaid on each Principal Paynment Date falling after the date of
such withdrawal in anpbunts determi ned by the Bank by nultiplying the
amount of each such withdrawal by a fraction, the nunerator of which
shall be the original Installment Share specified in the table in
paragraph 1 of this Schedule for said Principal Paynent Date (the
Oiginal Installnment Share) and the denoninator of which shall be the sum
of all remaining Original Installnent Shares for Principal Payment Dates
falling on or after such date, such repaynment anounts to be adjusted, as
necessary, to deduct any amounts referred to in paragraph 4 of this
Schedul e, to which a Currency Conversion applies.

3. (a) Wthdrawal s made within two (2) nonths prior to any

Princi pal Paynent Date shall, for the purposes solely of calculating the
princi pal anmounts payable on any Principal Paynment Date, be treated as

wi t hdrawn and out standi ng on the second Principal Paynent Date follow ng
the date of withdrawal and shall be repayable on each Principal Payment
Dat e commencing with the second Principal Payment Date follow ng the date
of withdrawal .

(b) Not wi t hst andi ng the provisions of sub-paragraph (a) of this
paragraph 3, if at any tinme the Bank shall adopt a due date billing
system under which invoices are issued on or after the respective
Princi pal Paynent Date, the provisions of such sub-paragraph shall no
| onger apply to any withdrawal s made after the adoption of such billing
system

4, Not wi t hst andi ng the provisions of paragraphs 1 and 2 of this
Schedul e, upon a Currency Conversion of all or any portion of the

wi t hdrawn principal amount of the Loan to an Approved Currency, the
anmount so converted in said Approved Currency that shall be repayable on
any Principal Payment Date occurring during the Conversion Period, shall
be determ ned by the Bank by nultiplying such amount in its currency of
denonination i mrediately prior to said Conversion by either: (i) the
exchange rate that reflects the amounts of principal in said Approved
Currency payabl e by the Bank under the Currency Hedge Transaction
relating to said Conversion; or (ii) if the Bank so deternines in
accordance with the Conversion Cuidelines, the exchange rate conponent of
the Screen Rate.

5. If the principal anobunt of the Loan withdrawn and outstanding from
time to time shall be denonminated in nore than one Loan Currency, the
provi sions of this Schedul e shall apply separately to the anmount

denomi nated in each Loan Currency, so as to produce a separate
anortization schedule for each such anount.



SCHEDULE 4

Pr ocur enent
Procurenent of Wrks

Section A Cener a

Wor ks shall be procured in accordance with the provisions of
Section | of the “Cuidelines for Procurement under |BRD Loans and | DA
Credits” published by the Bank in January 1995 and revised in January and
August 1996, Septenber 1997 and January 1999 (the Cuidelines) and the
followi ng provisions of this Schedul e.

Section B: I nternational Conpetitive Bidding
1. Wor ks shall be procured under contracts awarded in accordance with
the provisions of Section Il of the CGuidelines and paragraph 5 of

Appendi x 1 thereto.

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

Prequalification

Bi dders for the works under Part B of the Project shall be
prequalified in accordance with the provisions of paragraphs 2.9 and 2.10
of the Cuidelines.

Section C Revi ew by the Bank of Procurenent Decisions
1. Pr ocurenent Pl anni ng

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

2. Prior Review

Wth respect to each contract for works to be procured pursuant to
the procedures referred to in Section B above, the procedures set forth
in paragraphs 2 and 3 of Appendix 1 to the Cuidelines shall apply.

3. Post Revi ew

Wth respect to each contract not governed by paragraph 2 of this
Section, the procedures set forth in paragraph 4 of Appendix 1 to the
Gui del i nes shall apply.

SCHEDULE 5

I mpl ement ati on Program



1. The Borrower shall

(a) (i) ensure that all neasures necessary for the carrying out
of the Environmental Managenent Plan shall be taken in a tinely manner
and (ii) include adequate information on the carrying out of such
nmeasures in the progress reports referred to in Section 3.01 (c) (ii) of
thi s Agreenent;

(b) mai ntai n policies and procedures adequate to enable it to
nmoni tor and eval uate on an ongoi ng basis, in accordance with indicators
acceptable to the Bank, the carrying out of the Project and the
achi evement of the objectives thereof;

(c) prepare, under terns of reference satisfactory to the Bank
and furnish to the Bank, on or about June 30, 2002, a report integrating
the results of the nonitoring and eval uation activities perforned
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 nmeasures reconmended to ensure the
efficient carrying out of the Project and the achi evement of the
obj ectives thereof during the period follow ng such date; and

(d) review with the Bank by Septenber 30, 2002, or such later
date as the Bank shall request, the report referred to in paragraph (b)
of this Section, and, thereafter, take all neasures required to ensure
the efficient conpletion of the Project and the achi evenent of the
obj ectives thereof, based on the concl usi ons and reconmendati ons of the
said report and the Bank’'s views on the matter



