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AGREEMENT, dated November 17, 1999, between REPUBLIC OF SLOVENIA (the Borrower)
and INTERNATIONAL BANK FOR RECONSTRUCTION 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 Agreement (the Project), has
requested the Bank to assist in the financing of the Project;

(B) the Borrower intends to contract from the European Union (EU) PHARE Program
a grant (the EU Grant) in an amount of three million Euro (Euro 3,000,000) to assist
in financing of the Project on terms and conditions to be set forth in an agreement
(the EU Grant Agreement) between the Government of the Borrower and EU PHARE; and

WHEREAS the 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
Agreement;

NOW THEREFORE the parties hereto hereby agree as follows:

ARTICLE |
General Conditions; Definitions

Section 1.01. The “Ceneral Conditions Applicable to Loan and Guarantee
Agreements for Single Currency Loans” of the Bank, dated May 30, 1995 (as anended



through December 2, 1997) (the General Conditions) constitute an integral part of this
Agreement.

Section 1.02. Unless the context otherwise requires, the several terms defined
in the General Conditions and in the Preamble to this Agreement have the respective
meanings therein set forth and the following additional terms have the following
meanings:

@ “Eligible Categories” nmeans categories (1), (2), (3) and (4) set forth in
the table in Part A 1 of Schedule 1 to this Agreenent.

(b) “Eligible Expenditures” nmeans the expenditures for goods and services
referred to in Section 2.02 of this Agreenent.

(c) “BEuro” and “EUR’ each neans the |lawful currency of the nenber states of
the European Union that adopt the single currency in accordance with the Treaty
establ i shing the European Community, as anended by the Treaty on European Union.

(d) “MAFF" neans the Borrower’s Mnistry of Agriculture, Forestry and Food.
(e) “MOF" means the Borrower’s Mnistry of Finance.

(f) “MXJ” means the Borrower’s Mnistry of Justice.

(9) “Program Counci|” means the Borrower’s program council established

pursuant to CGovernment Resol ution No. 460-11/98-1 (N) on Cctober 1, 1998.

(h) “Project Coordination Ofice” and “PCO" each means the project
coordination office established within SVMA (as defined hereinafter).

i “Proj ect Managenent Report” neans each report prepared in accordance with
Section 4.02 of this Agreenent.

j “SMA" means the Surveying and Mapping Authority within the Borrower’s
M nistry of Environment and Physical Pl anning.

(k) “Speci al Account” nmeans the account referred to in Part B of Schedule 1
to this Agreenent.
(1) “Supreme Court” neans the Suprenme Court of the Borrower.
ARTI CLE 11
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 amount equal to fourteen
mllion and fifty thousand Euro (Euro 14, 050, 000).

Section 2.02. The anpunt 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 nmade) 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 and in respect of the fee referred to in Section 2.04 of this Agreenent.

Section 2.03. The Cosing Date shall be June 30, 2005, 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 the anpbunt of one
hundred and forty thousand and five hundred Euro (Euro 140,500). 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 amount 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 annum on the principal anount of the
Loan not withdrawn fromtime to time.



Section 2.06. The Borrower shall pay interest on the principal amount of the
Loan withdrawn and outstanding from time to time in accordance with the provisions of
Schedule 3 to this Agreement.

Section 2.07. Interest and other charges shall be payable in arrears on April 15
and October 15 in each year.

Section 2.08. The Borrower shall repay the principal amount of the Loan in
accordance with the provisions of Schedule 3 to this Agreement.

ARTICLE 1l
Execution of the Project

Section 3.01. (a) The Borrower declares its commitment to the objectives of the
Project, and, to this end, shall carry out Part A of the Project through SMA; Part B
of the Project through the Supreme Court; Part C of the Project through SMA; Part D of
the Project through MAFF; Parts E and F of the Project through MOF; Part G of the
Project through MOJ; and Part H through SMA, with due diligence and efficiency and in
conformity with appropriate administrative, financial, technical, environmental and
management practices, and shall provide, promptly as needed, the funds, facilities,
services and other resources required for the Project.

(b) Without limitation upon the provisions of paragraph (a) of this Section
and except as the Borrower and the Bank shall otherwise agree, the Borrower shall
carry out the Project in accordance with the Implementation Program set forth in
Schedule 5 to this Agreement.

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

Section 3.03. 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) nmonths after the Cosing Date or such |later date as
may be agreed for this purpose between the Borrower and the Bank, a plan designed to
ensure the sustainability of the Project; and

(b) afford 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. (a) The Borrower shall maintain a financial nmanagenent system
i ncluding records and accounts, and prepare financial statenents in a fornmat

acceptable to the Bank, adequate to reflect the operations, resources and expenditures
related to the Project.

(b) The Borrower shall:

(i) have the records, accounts and financial statenments referred to in
par agr aph (a) of this Section and the records and accounts for the
Speci al Account for each fiscal year audited, in accordance with
audi ting standards acceptable to the Bank, consistently applied, by
i ndependent auditors acceptable to the Bank;

(ii) furnish to the Bank as soon as available, but in any case not
later than six mont hs after the end of each such year, (A) certified
copi es of the financial statenents referred to in paragraph (a) of
this Section for such year as so audi ted, and (B) an opi nion on such
statenents, records and accounts and report of such audit, by

said auditors, of such scope and in such detail as t he 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 from time to time 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 statements of
expenditure, the Borrower shall:

0] maintain or cause to be maintained, in accordance with paragraph
(a) of this Section, records and separate 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;

(i) enabl e the Bank’s representatives to exam ne such records; and

(iv) ensure that such records and accounts are included in the annual
audi t 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 Project Management Reports or statenents of
expendi ture submitted during such fiscal year, together with the
procedures and internal controls involved in their preparati on,

can be relied upon to support the related w thdrawal s.

Section 4.02. (a) Wthout limtation upon the provisions of Section 4.01 of this
Agreement, the Borrower shall carry out a time-bound action plan 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 l|later than June 30,

2000, or such later 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 the

Project, both cunmul atively and for the period covered by said
report, and projected sources and applications of funds for the
Project for the six-month period follow ng the period covered by said
report, and (B) shows separately expenditures financed out of the
proceeds of the Loan during the period covered by said report
and expenditures proposed to be financed out of the proceeds of the

Loan during the six-month period followi ng the period covered by said report;

(ii) (A) describes physical progress in Project inplenentation, both
cumul atively and for the period covered by said report, and (B) explains
vari ances between the actual and previously forecast inplenentation
targets; and

(iii) sets forth the status of procurenent under the Project and

expendi t ures 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 with guidelines acceptable to
the Bank, and furnish to the Bank not later than 45 days after the end of each
cal endar quarter a Project Managenent Report for such period.
ARTI CLE V
Renedi es of the Bank

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



@ The EU Grant shall have failed to become effective by June 30, 2000, or
such later date as the Bank may agree; provided however that the provisions of this
paragraph shall not apply if the Borrower establishes to the satisfaction of the Bank
that adequate funds are available to the Borrower from other sources on terms and
conditions consistent with the obligations of the Borrower under this Agreement; and

(b) 0] (A) Subject to subparagraph (ii) of this paragraph, the right of

the Borrower to withdraw the proceeds of any grant or loan made to the
Borrower for the financing of the Project shall have been
suspended, canceled or terminated in whole or in part, pursuant to the
terms of the agreement providing therefor; or (B) any such loan shall
have become due and payable prior to the agreed maturity
thereof.

(i)  Subparagraph (i) of this paragraph shall not apply if the Borrower

establishes to the satisfaction of the Bank that: (A) such suspension,
cancellation, termination or prematuring is not caused by
the failure of the Borrower to perform any of its obligations
under such agreement; and (B) adequate funds for the Project are
available to the Borrower from other sources on terms and conditions
consistent with the obligations of the Borrower under this

Agreement.

Section 5.02. Pursuant to Section 7.01(k) of the General Conditions, the
following additional events are specified; the events specified in Section 5.01 (a)
(subject to the proviso thereto) and (b)(i)(B) (subject to the proviso of
sub-paragraph (b)(ii)) shall occur.

ARTICLE VI
Effective Date; Termination

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

@) The PCO has been established with a Project administration officer and
core staff appointed with qualifications, experience and terms of reference
satisfactory to the Bank.

(b) The Program Council has been authorized to coordinate Project
implementation.

(c) A financial management system satisfactory to the Bank has been
established for the Project.

(d) Project implementation arrangements satisfactory to the Bank have been
entered into between MOF and each of SMA, MOJ, the Supreme Court and MAFF.

(e) An independent auditor acceptable to the Bank has been appointed to carry
out audits required under the Project.

® A draft annual budget for the Borrower’'s fiscal year 2000 (FY 2000) has
been subnmitted to the Parlianment of the Borrower show ng proposed budgetary
al l ocations for SMA, MOF, MXJ and MAFF in respect of Project expenditures for FY 2000
in amounts agreed with the Bank.

Section 6.02. The date ninety (90) days after the date of this Agreement is
hereby specified for the purposes of Section 12.04 of the CGeneral Conditions.

ARTI CLE VI'|
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 tions.



Section 7.02. The following addresses are specified for the purposes of Section
11.01 of the General Conditions:

For the Borrower:

Ministry of Finance
Zupanciceva ulica 3
Ljubljana

Republic of Slovenia

For the Bank:

International Bank for
Reconstruction and Development

1818 H Street, N.W.

Washington, D.C. 20433

United States of America

Cable address: Telex:
INTBAFRAD 248423 (MCI) or
Washington, D.C. 64145 (MCI)

IN WITNESS WHEREOF, the parties hereto, acting through their duly authorized
representatives, have caused this Agreement to be signed in their respective names in
Ljubljana, Republic of Slovenia, as of the day and year first above written.

REPUBLIC OF SLOVENIA

By /s/ Mitja Gaspari
Authorized Representative

INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT

By /s/ Roger Grawe
Acting Regional Vice President
Europe and Central Asia
SCHEDULE 1
Withdrawal of the Proceeds of the Loan
A. General
1. The table below sets forth the Categories of items to be financed out of the

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

Amount of the % of
Loan Allocated Expenditures
Category (Expressed in Euro) to be Financed
1) Goods 260,000 54%
2) Technical services 7,670,000 54%

?3) Consultants’
services and training



(a) for Parts A through 2,200,000 54%
G of the Project

(b) for Part H of the

Project 1,040,000 100%
4) Incremental
Operating Costs 1,400,000 100%
(5) Fee 140,500 Amount due under
Section 2.04 of this
Agreement
(6) Unallocated 1,339,500
TOTAL 14,050,000
2. For the purposes of this Schedule:
@ the term“technical services” nmeans contracts for the production of

digital orthophoto maps, and digital cadastral maps; database devel opnent, data
collection, data entry, data processing, and map interpretation; database |inkages
between the | and and building registries and ot her government agencies; the carrying
out of surveys of land, buildings and apartments; backlog mitigation for the title
regi stration system appraisal of |land and other property; and support for

i mpl ementing a new property tax system and

(b) the term“increnental operating costs” neans the operating costs of the
PCO whi ch woul d not have been incurred absent the Project and includes office
furniture, equi prment and supplies, cost of transportation (including nmileage all owance
for staff), staff salaries (other than sal aries of government officials) and the cost
of any audits to be carried out under the Project.

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

4. The Bank nmay require withdrawals fromthe Loan Account to be made on the basis
of statenents of expenditure for expenditures for: (i) goods under contracts costing
| ess than $300, 000 equi val ent each; (ii) technical services under contracts costing

| ess than $200, 000 equi val ent each; (iii) contracts for consulting firns costing |ess
than $100, 000 equi val ent each; (iv) contracts for individual consultants costing |ess
than $25, 000 equival ent each; and (v) incremental operating costs and training, under
such terns and conditions as the Bank shall specify by notice to the Borrower.

B. Speci al Account

1. The Borrower shall open and namintain in Euro a special deposit account inits
Central Bank, on terns and conditions satisfactory to the Bank.

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

(a) until the Bank shall have received: (i) the first Project Managenent
Report referred to in Section 4.02(b) of this Agreement; and (ii) a request fromthe
Borrower for withdrawal on the basis of Project Managenment Reports, withdrawal s shall
be made in accordance with the provisions of Annex Ato this Schedule 1; and

(b) upon recei pt by the Bank of a Project Managenent Report pursuant to
Section 4.02 (b) of this Agreenment, acconpanied by a request fromthe Borrower for
wi t hdrawal on the basis of Project Management Reports, all further wthdrawals shall
be made in accordance with the provisions of Annex B to this Schedule 1.



3. Payments out of the Special Account shall be made exclusively for Eligible
Expenditures. For each payment made by the Borrower out of the Special Account, the
Borrower shall, at such time as the Bank shall reasonably request, furnish to the Bank
such documents and other evidence showing that such payment was made exclusively for
Eligible Expenditures.

4. Notwithstanding the provisions of Part B.2 of this Schedule, the Bank shall not
be required to make further deposits into the Special Account:

@) if the Bank determines at any time that any Project Management Report
does not adequately provide the information required pursuant to Section 4.02 of this
Agreement;

(b) if the Bank determines at any time that all further withdrawals should be
made by the Borrower directly from the Loan Account; or

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

5. The Bank shall not be required to make further deposits into the Special Account
in accordance with the provisions of Part B.2 of this Schedule if, at any time, the

Bank shall have notified the Borrower of its intention to suspend in whole or in part

the right of the Borrower to make withdrawals from the Loan Account pursuant to

Section 6.02 of the General Conditions. Upon such natification, the Bank shall

determine, in its sole discretion, whether further deposits into the Special Account

may be made and what procedures should be followed for making such deposits, and shall
notify the Borrower of its determination.

6. (@) If the Bank determines at any time that any payment out of the Special
Account was made for an expenditure which is not an Eligible Expenditure, or was not
justified by the evidence furnished to the Bank, the Borrower shall, promptly upon

notice from the Bank, provide such additional evidence as the Bank may request, or
deposit into the Special Account (or, if the Bank shall so request, refund to the

Bank) an amount equal to the amount of such payment. Unless the Bank shall otherwise
agree, no further deposit by the Bank into the Special Account shall be made until the
Borrower has provided such evidence or made such deposit or refund, as the case may
be.

(b) If the Bank determines at any time that any amount outstanding in the
Special Account will not be required to cover payments for Eligible Expenditures
during the six-month period following such determination, the Borrower shall, promptly
upon notice from the Bank, refund to the Bank such outstanding amount.

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

(d) Refunds to the Bank made pursuant to sub-paragraph (a), (b) or (c) of
this paragraph 6 shall be credited to the Loan Account for subsequent withdrawal or
for cancellation in accordance with the provisions of the Loan Agreement.

Annex A to SCHEDULE 1

Operation of Special Account When Withdrawals Are Not
Made On the Basis of Project Management Reports

1. For the purposes of this Annex: the term “Authorized Allocation” neans an anount
equi val ent to Euro 2,700,000 to be withdrawn fromthe Loan Account and deposited into
the Special Account pursuant to paragraph 2 of this Annex; provided, however, that

unl ess the Bank shall otherw se agree, the Authorized Allocation shall be limted to
an amount equivalent to Euro 1,350,000 until the aggregate amount of withdrawals from
the Loan Account, plus the total ampbunt of all outstanding special conmtnents entered
into by the Bank pursuant to Section 5.02 of the General Conditions shall equal or
exceed the equival ent of Euro 5,400, 000.



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

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

(b) For repl eni shment of the Special Account, the Borrower shall furnish to
the Bank requests for deposit into the Special Account at such intervals as the Bank
shall specify. Prior to or at the time of each such request, the Borrower shall
furnish to the Bank the documents and ot her evidence required pursuant to Part B.3 of
Schedule 1 to this Agreenent for the payment or paynments in respect of which
repl eni shnent is requested. On the basis of each such request, the Bank shall, on
behal f of the Borrower, w thdraw fromthe Loan Account and deposit into the Special
Account such anpunt as the Borrower shall have requested and as shall have been shown
by said documents and ot her evidence to have been paid out of the Special Account for
El i gi bl e Expendi tures. Each such deposit into the Special Account shall be wi thdrawn
by the Bank fromthe Loan Account under one or nore of the Special Account’s Eligible
Cat egori es.

3. The Bank shall not be required to nake further deposits into the Special
Account, once the total unw thdrawn anbunt of the Loan mi nus the total anmpunt of all
out st andi ng special commtnents entered into by the Bank pursuant to Section 5.02 of
the General Conditions in respect of expenditures to be financed out of the proceeds
of the Loan, shall equal the equivalent of twi ce the amount of the Special Account’s
Aut horized All ocation. Thereafter, withdrawal fromthe Loan Account of the remaining
unwi t hdrawn anount of the Loan shall follow such procedures as the Bank shall specify
by notice to the Borrower. Such further withdrawal s shall be made only after and to
the extent that the Bank shall have been satisfied that all such ampbunts renaining on
deposit in the Special Account as of the date of such notice will be utilized in

maki ng paynents for Eligible Expenditures.

Annex B to SCHEDULE 1

Operation of Special Account Wien Wthdrawal s Are Made
On the Basis of Project Managenent Reports

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

wi t hdrawal s fromthe Loan Account shall be deposited by the Bank into the Speci al
Account in accordance with the provisions of Schedule 1 to this Agreement. Each such
deposit into the Special Account shall be w thdrawn by the Bank fromthe Loan Account
under one or nore of the Special Account’s Eligible Categories.

2. Each application for withdrawal fromthe Loan Account for deposit into the
Speci al Account shall be supported by a Project Management Report.

3. Upon recei pt of each application for withdrawal of an anount of the Loan, the
Bank shall, on behalf of the Borrower, wi thdraw fromthe Loan Account and deposit into

t he Speci aI Account an ampunt equal to the |l esser of: (a) the ampunt so requested; and
(b) the anpunt which the Bank has deternined, based on the Project Managenent Report
acconpanyi ng said application, is required to be deposited in order to finance

El i gi bl e Expenditures during the six-nmonth period follow ng the date of such report;
provi ded, however, that the anmount so deposited, when added to the amount indicated by
said Proj ect Managenent Report to be remaining in the Special Account, shall not
exceed the equival ent of Euro 2,700, 000.

SCHEDULE 2
Description of the Project

The objective of the Project is to inmprove the efficiency and effectiveness of
real estate administration systenms in the Republic of Slovenia.



The Project consists of the following parts, subject to such modifications

thereof as the Borrower and the Bank may agree upon from time to time to achieve such

objectives:

Part A: Land and Building Cadastre
Provi si on of goods, technical services, consultants’ services and training for:
(a) the production of orthophoto maps and inproved digital cadastre maps;

(b) the interpretation of orthophoto naps, data entry of building information
and creation of a database for the building register; and

(c) creation of a data interface between the conputer systens of SMA and
user - agenci es.

Part B: Land Regi ster
Provi si on of goods, technical services, consultants’ services and training:

(a) to assist in clearing the backlog of title registrations in about 44
county court registers; and

(b) for the creation of a data-interface between the conputer systens of the
Supreme Court and SNA.

Part C Apart ment Regi stration Devel opnment

Devel opnent of a nethodol ogy for the rapid registration of apartnents through
the carrying out of pilot projects, preparation of a legislative and policy franework
and the provision of goods, consultants’ services, training and technical services.
Part D: Agricultural Land Use Mnitoring

Provi sion of technical services, goods, consultants’ services and training for
the devel opment and i npl enmentation of an agricultural |and-use nonitoring systemin
conpliance with the requirenents of the EU s Common Agricultural Policy.
Part E: Real Estate Tax and Val uati on Systens Devel opnent

Devel opnent of a real estate property tax system and an associated real estate
val uation system through the provision of goods, technical services, consultants’
services and training for:

(a) the devel opnent of the |legislative and policy franmework;

(b) the carrying out of pilot evaluations of properties and conpilation of
tax rolls in selected nunicipalities agreed with the Bank; and

(c) institutional devel opnent in MOF and sel ected nunicipalities and the
devel oprment of a public relations strategy.

Part F: Housi ng Fi nance and Mortgage Reform

Devel opnent of the legal franework related to the housing sector including
nort gages through the provision of consultants’ services and training.

Part G Legal Franmework for Property Oanership

Devel opnent of the legal franmework for property ownership and registration
through the provision of consultants’ services and training.

Part H Proj ect Coordi nation Support and Strategic Studies
(a) Provi sion of technical assistance, training and goods to the PCOto

support the PCOin the inplenmentation of the Project including the carrying out of
audits required under the Project.



(b) Provi sion of consultants’ services to the PCO for the devel opnent of a
strategy for: (i) information technol ogy and managenent; and (ii) cost recovery for
the land registration systemand the | and and buil di ng cadastre.

* * %
The Project is expected to be conpleted by Decenber 31, 2004.
SCHEDULE 3
Interest and Principal Repaynent Provisions

A General Definitions

For purposes of this Schedule, the following terns have the foll owi ng neani ngs:

(a) “Di sbursed Anpbunt” neans, in respect of each Interest Period, the
aggregate principal anmount of the Loan withdrawn fromthe Loan Account in such
Interest Period.

(b) “Interest Period” nmeans the initial period fromand including the date of
this Agreerment to, but excluding, the first Interest Payment Date occurring

thereafter, and after the initial period, each period fromand including an Interest
Paynent date to, but excluding, the next follow ng Interest Paynment Date.

(c) “Interest Payment Date” neans any date specified in Section 2.07 of this
Agr eenent .
(d) “Rate Fixing Date” neans, for each D sbursed Anmount, the first day of the

Interest Period next following the Interest Period in which such D sbursed Anmount is
wi t hdr awn.

B. I nt erest
1. The principal anobunt of the Loan shall be divided into D sbursed Anpunts.
Interest shall accrue on each D sbursed Amount outstanding fromtinme to tine at a rate
based on a floating rate index prior to its Rate Fixing Date and at a fixed rate from
its Rate Fixing Date, as described in paragraph 2 of this Part B.
2. (a) Fromthe date of withdrawal of each anpunt of each Di sbursed Anpunt
wi t hdrawn and outstanding, to but not including the Rate Fixing Date for such
Di sbursed Anpunt, interest on each such anmount shall accrue, at a rate equal to the
appl i cabl e:

(i) LI BOR Base Rate; plus

(ii) LI BOR Total Spread.

(b) Fromthe Rate Fixing Date for each Disbursed Anount until final repaynent

thereof, interest on such Disbursed Amount shall accrue, at a rate equal to the
appl i cabl e:

(i) Fi xed Base Rate; plus

(ii) Fi xed Total Spread.

3. For purposes of paragraph 2 of this Part B, the followi ng terns have the
foll ow ng meani ngs:
(a) “LI BOR Base Rate” neans, for the Interest Period in which a D sbursed

Amount is withdrawn, the London interbank offered rate for six-nonth deposits in Euro
for value the first day of such Interest Period (or, in the case of the initial
Interest Period, for value the day occurring on the Interest Paynent Date preceding
the first day of such Interest Period), as reasonably determ ned by the Bank and
expressed as a percentage per annum

(b) “LI BOR Total Spread” neans, for the Interest Period in which each



Disbursed Amount is withdrawn:
0] three-fourths of one percent (3/4 of 1%);

(i) 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 such Disbursed Amount for such Interest

Period; as reasonably determined by the Bank and expressed as a
percentage per annum.

(c) “Fi xed Base Rate” neans, for each Disbursed Anpbunt, the equivalent of the
London interbank offered rate for six-nmonth deposits in Euro for value on the Rate
Fi xi ng Date for such Di sbursed Anpbunt, expressed as a single fixed interest rate based
on the fixed interest rates corresponding to the repayment installnents of such
Di sbursed Anpbunt, as reasonably determ ned by the Bank and expressed as a percentage
per annum

(d) “Fi xed Total Spread” neans, for each Di sbursed Anpunt:
(i) three-fourths of one percent (3/4 of 1%;

(ii) m nus (or plus) the cost margin, applicable on the Rate Fi xing

Date for such Di sbursed Anpunt, bel ow (or above) the London
interbank offered rates, or ot her reference rates, for

si x-month deposits, in respect of the Bank's out st andi ng

borrowi ngs or portions thereof allocated to fund single currency | oans

or portions thereof made by it that include such D sbursed Amount; plus

(iii) the Bank's risk spread applicable on the Rate Fixing Date for such

Di sbursed Amount; as reasonably determnm ned by the Bank and expressed
as a percentage per annum
4. The Bank shall notify the Borrower of LIBOR Base Rate, LIBOR Total Spread, Fixed

Base Rate and Fi xed Total Spread applicable to each Di sbursed Amount, pronptly upon
the determination thereof.

5. Whenever, in light of changes in narket practice affecting the determnation of
the interest rates referred to in this Schedul e, the Bank determnes that it is in the
interest of its borrowers as a whole and of the Bank to apply a basis for determn ning
the interest rates applicable to the Loan other than as provided in this Schedul e, the
Bank may nodify the basis for determining the interest rates applicable to amunts of
the Loan not yet withdrawn upon not |ess 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 unl ess the Borrower notifies the Bank during said period of its objection
thereto, in which case said nodification shall not apply to the Loan.

C. Repaynent

1. Subj ect to the provisions of paragraph 2 of this Part C, the Borrower shall
repay each Disbursed Amount of the Loan in senmiannual installments payabl e on each
April 15 and Cctober 15, the first such installnent to be payable on the seventh (7th)
Interest Payment Date followi ng the Rate Fixing Date for such D sbursed Amount and the
|l ast such installnent to be payable on the eighteenth (18th) Interest Payment Date
following the Rate Fixing Date for such Di sbursed Anpbunt. Each installment shall be
one-twel fth (1/12) of such D sbursed Anpunt.

2. Not wi t hst andi ng the provisions of paragraph 1 of this Part C, if any install nment
of principal of each D sbursed Amount woul d, pursuant to the provisions of said
paragraph 1, be payable after April 15, 2014, the Borrower shall also pay on said date
the aggregate anpbunt of all such install nents.

3. After each Disbursed Anpbunt shall have been withdrawn, the Bank shall pronptly
notify the Borrower of the anortization schedule for such Di sbursed Anpunt.



SCHEDULE 4
Procurement
Section I. Procurement of Goods and Technical Services
Part A: General

Goods and technical services shall be procured in accordance with the provisions
of Section | of the “Cuidelines for Procurenment under |BRD Loans and I DA Credits”
publ i shed by the Bank in January 1995 and revised in January and August 1996,
Sept enber 1997 and January 1999 (the Cuidelines) and the follow ng provisions of
Section | of this Schedul e.

Part B: I nternational Conpetitive Bidding

Except as otherwi se provided in Part C of this Section, goods and technical
services shall be procured under contracts awarded in accordance with the provisions
of Section Il of the Cuidelines and paragraph 5 of Appendix 1 thereto.

Part C O her Procurenent Procedures
1. Nati onal Conpetitive Bidding

Techni cal services estimated to cost |ess than $300, 000 equi val ent per contract,
up to an aggregate anpunt not to exceed $1, 740, 000 equi val ent, may be procured under
contracts awarded in accordance with the provisions of paragraphs 3.3 and 3.4 of the
Gui del i nes.

2. I nternational Shopping

(a) Goods estimated to cost |ess than $200, 000 equi val ent per contract, up to
an aggregate anmount not to exceed $270, 000 equival ent, may be procured under contracts
awar ded on the basis of international shopping procedures in accordance with the
provi sions of paragraphs 3.5 and 3.6 of the Cuidelines.

(b) Techni cal services estimated to cost | ess than $200, 000 equi val ent per
contract, up to an aggregate anount not to exceed $250, 000 equival ent, may be procured
under contracts awarded on the basis of international shopping procedures in
accordance with the provisions of paragraphs 3.5 and 3.6 of the Cuidelines.

3. Nat i onal Shoppi ng

(a) Goods estimated to cost |ess than $75,000 equival ent per contract, up to
an aggregate anount not to exceed $30,000 equival ent, may be procured under contracts
awar ded on the basis of national shopping procedures in accordance with the provisions
of paragraphs 3.5 and 3.6 of the Cuidelines.

(b) Technical services estinated to cost |ess than $75, 000 equi val ent per
contract, up to an aggregate anmount not to exceed $80, 000 equival ent, may be procured
under contracts awarded on the basis of national shopping procedures in accordance
with the provisions of paragraphs 3.5 and 3.6 of the Cuidelines.

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

Prior to the issuance of any invitations 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
Gui del i nes. Procurenment of all goods and technical services 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

(a) Wth respect to: (i) all contracts for technical services awarded in



accordance with the provisions of Part B of this Schedule; and (ii) the first contract
for technical services awarded in accordance with the provisions of Part C.1 of this
Schedule, the procedures set forth in paragraphs 2 and 3 of Appendix 1 to the
Guidelines shall apply.

(b) With respect to: (i) the first contract for goods; and (ii) the first
contract for technical services, awarded in accordance with the provisions of each of
Parts C.2 and C.3, the following procedures shall apply:

0] prior to the selection of any supplier under shopping procedures,
the Borrower shall provide to the Bank a report on the comparison and
evaluation of quotations received,;

(i)  prior to the execution of any contract procured under shopping
procedures, the Borrower shall provide to the Bank a copy of the
specifications and the draft contract; and

(iii) the procedures set forth in paragraphs 2 (f), 2 (g) and 3 of
Appendix 1 to the Guidelines shall apply.

3. Post Review

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

Section Il.  Employment of Consultants
Part A: General

Consul tants’ services shall be procured in accordance with the provisions of the
Introduction and Section IV of the “Guidelines: Selection and Enpl oynment of
Consul tants by World Bank Borrowers” published by the Bank in January 1997 and revised
in Septenber 1997 and January 1999 (the Consultant Cuidelines) and the follow ng
provi sions of Section Il of this Schedul e.

Part B: Qual ity- and Cost-based Sel ection

Except as otherwi se provided in Part C of this Section, consultants’ services
shall be procured under contracts awarded in accordance with the provisions of Section
Il of the Consultant Cuidelines, paragraph 3 of Appendix 1 thereto, Appendix 2
thereto, and the provisions of paragraphs 3.13 through 3.18 thereof applicable to
quality- and cost-based sel ection of consultants.

Part C O her Procedures for the Selection of Consultants
1. Least-cost Sel ection

Services for the carrying out of audits under the Project estimated to cost |ess
than $230, 000 equival ent in aggregate may be procured under contracts awarded in
accordance with the provisions of paragraphs 3.1 and 3.6 of the Consultant Guidelines.

2. I ndi vi dual Consultants

Services for tasks that neet the requirenents set forth in paragraph 5.1 of the
Consul t ant CGui del i nes shall be procured under contracts awarded to individual
consultants in accordance with the provisions of paragraphs 5.1 through 5.3 of the
Consul t ant Gui del i nes.

Part D: Revi ew by the Bank of the Sel ection of Consultants
1. Sel ection Pl anni ng

Prior to the issuance to consultants of any requests for proposals, the proposed
pl an for the selection of consultants under the Project shall be furnished to the Bank
for its review and approval, in accordance with the provisions of paragraph 1 of
Appendi x 1 to the Consultant Guidelines. Selection of all consultants’ services shall
be undertaken in accordance with such selection plan as shall have been approved by



the Bank, and with the provisions of said paragraph 1.
2. Prior Review

@) With respect to each contract estimated to cost the equivalent of
$200,000 or more, the procedures set forth in paragraphs 1, 2 (other than the second
subparagraph of paragraph 2 (a)) and 5 of Appendix 1 to the Consultant Guidelines
shall apply.

(b) With respect to each contract estimated to cost the equivalent of
$100,000 or more, the procedures set forth in paragraph 1.2 (other than the second
subparagraph of paragraph 2 (a)) and 5 of Appendix 1 to the Consultant Guidelines
shall apply.

(c) With respect to each contract for the employment of individual
consultants estimated to cost the equivalent of $25,000 or more, the qualifications,
experience, terms of reference and terms of employment of the consultants shall be
furnished to the Bank for its prior review and approval. The contract shall be
awarded only after the said approval shall have been given.

3. Post Review

With respect to each contract not governed by paragraph 2 of this Part, the
procedures set forth in paragraph 4 of Appendix 1 to the Consultant Guidelines shall

apply.
SCHEDULE 5
Implementation Program

1. The Borrower shall maintain the PCO until the completion of the Project, and
ensure that the PCO functions at all times and in accordance with procedures, under
terms of reference, and with staff including a Project administration officer, and
budgetary resources necessary to meet the objectives of the Project and satisfactory
to the Bank.

2. The Borrower shall maintain the Program Council until completion of the Project
to coordinate Project implementation with members and terms of reference satisfactory
to the Bank.

3. The Borrower shall ensure that the Supreme Court introduces service performance
standards for the registration of undisputed transfers of land title so that the

maximum processing time would be reduced in accordance with the following timetable:

(i) by December 31, 2000, 90 working days; (ii) by June 30, 2001, 50 working days;

(iif) by December 31, 2001, 20 working days; (iv) by December 31, 2002, 15 working

days; (v) by December 31, 2003, 10 working days; and (vi) by December 31, 2004, 6
working days.

4. No later than June 30, 2001, the Borrower shall complete and submit to the Bank
for its review a draft cost recovery strategy for SMA and the land registration system
under Part H of the Project, which shall establish fee levels linked to the service
provided; and, no later than June 30, 2002, the Borrower shall adopt and implement

said strategy, as agreed with the Bank.

5. The Borrower shall, no later than June 30, 2000, develop and submit to the Bank
for its review a draft strategy for information technology and information management

for the SMA, MAFF, the Supreme Court and MOF; and, no later than December 31, 2001,
adopt and implement said strategy as agreed with the Bank.

6. By June 30, 2000, the Borrower shall develop procedures and issue regulations
delineating the respective responsibilities of SMA and the Supreme Court in the title
registration system.

7. The Borrower shall, during Project implementation, issue any necessary security
clearances required to allow maps of the territory of the Borrower to be processed
outside the territory of the Borrower in a timely manner and at a reasonable

transaction cost and shall ensure that SMA facilitates the issuance of such security



clearances.

8. The Borrower shall: (i) no later than June 30, 2002, submit to the Bank for its
review a revised draft of the real property tax law reflecting the results of the

pilot activities undertaken under Part E of the Project; and (ii) no later than
December 31, 2002, submit to Parliament such revised draft law for approval.

9. The Borrower shall: (i) no later than June 30, 2002, submit to the Bank for its
review revised draft laws or amendments to existing laws providing for the
registration of an individual apartment without the need to register all the

apartments in the building in which it is located; and (ii) no later than December 31,
2002, submit such draft laws or amendments to Parliament for approval.

10. Without limitation upon any of its obligations under Section 3.01 of this

Agreement, the Borrower shall ensure that sufficient annual allocations will be made

in the Borrower’s budget for the Borrower’s counterpart contribution to the costs of
the Project in such anpbunts as agreed with the Bank.

11. 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 terns of reference satisfactory to the Bank, and furnish
to the Bank, on or about April 30, 2002, a report integrating the results of the
moni toring and eval uation activities performed 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 measures reconmended 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 wi th the Bank, by June 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 measures required to ensure the efficient conpletion of the
Proj ect and the achi evenent of the objectives thereof, based on the concl usions and
recomrendati ons of the said report and the Bank’s views on the matter.

12. The Borrower shall submit to the Bank on a quarterly basis comencing three (3)
mont hs fromthe date of effectiveness of this Agreenment and until Project conpletion,
progress reports integrating the results of the nmonitoring and eval uation activities

perfornmed pursuant to paragraph 10 (a) of this Schedul e.



