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BANK OF MAURI TI US
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LOAN NUMBER 7011- MAS
LOAN AGREEMENT

AGREEMENT, dated June 26, 2000, between | NTERNATI ONAL BANK FOR
RECONSTRUCTI ON AND DEVELOPMENT (the Bank) and BANK OF MAURI TI US.

WHEREAS (A) The Republic of Mauritius (the Guarantor) and the
Borrower, having satisfied themselves 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) by an agreenent of even date herewi th between the Guarantor
and the Bank (the CGuarantee Agreenent), the Guarantor has agreed to
guarantee the obligations of the Borrower in respect of the Loan provided
for in Article Il of this Agreenment (the Loan) and to undertake such
other obligations as set forth in the Guarantee Agreement; 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 Agreenent;
NOW THEREFORE t he parties hereto hereby agree as follows:
ARTI CLE |
General Conditions; Definitions

Section 1.01. The “Ceneral Conditions Applicable to Loan and
Guar antee Agreenents 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 several
terms defined in the General Conditions and in the Preanble to this
Agreement have the respective nmeanings therein set forth and the
follow ng additional terms have the foll ow ng neanings:

(a) “Direct Participants Systens” neans part of the RTGS
constituting the interface between the financial institutions and the
Bank of Mauriti us;

(b) “Di sbursed Anpbunt” neans, in respect of each Interest
Period, the aggregate principal amunt of the Loan w thdrawn fromthe
Loan Account in said Interest Period;

(c) “Maturity Fixing Date” neans, for each Di shursed Amount, the
date on which the anortization schedule for said D sbursed Amount is
establ i shed, such date being the first day of the Interest Period next
following the Interest Period in which said D sbursed Amount is
wi t hdr awn;

(d) “Project Coordination Conmmittee” neans the Conmittee
establ i shed by the Borrower on September 21, 1999, and referred to in
paragraph 1 of Schedule 4 to this Agreenent;

(e) “Project Inplenentation Plan” neans the plan satisfactory to
the Bank adopted by the Borrower on January 12, 2000, which contains,
inter alia, the operating procedures for carrying out the Project, as the
same may be amended fromtinme to tinme, and such termincludes any
schedul es to the Project |nplenentation Plan;

(f) “Real Tinme Gross Settlenent System and RTGS’ neans an
el ectronic paynment systemfor the financial institutions in Mauritius for
t he i nstantaneous transfer of funds; and

(9) “Special Account” means the account referred to in Section
2.02 (b) of this Agreenent.

ARTI CLE ||
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the termns
and conditions set forth or referred to in this Agreenment, an amount
equal to four million seven hundred and fifty thousand dollars
(%4, 750, 000), as such anmpbunt may be converted fromtime to time through a
Currency Conversion in accordance with the provisions of Section 2.09 of



this Agreenent.

Section 2.02. (a) The anpunt of the Loan nmay be withdrawn fromthe
Loan Account in accordance with the provisions of Schedule 1 to this
Agreement for expenditures made (or, if the Bank shall so agree, to be
made) in respect of the reasonabl e cost of goods and services required
for the Project 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
Agr eenent .

(b) The Borrower may, for the purposes of the Project open and
maintain in Dollars a separate special deposit account on terms and
conditions satisfactory to the Bank, including appropriate protection
agai nst set-off, seizure and attachnment. Deposits into, and payments out
of the Special Account shall be made in accordance with the provisions of
Schedule 5 to this Agreenent.

Section 2.03. The Cosing Date shall be January 31, 2002, or such
|l ater date as the Bank shall establish. The Bank shall pronptly notify
the Borrower and the Guarantor of such |ater date.

Section 2.04. The Borrower shall pay to the Bank a front-end fee in
an anobunt equal to forty-seven thousand five hundred dollars ($47,500).
The Borrower agrees that 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 such fee.

Section 2.05. The Borrower shall pay to the Bank a conmmit nent
charge on the principal amount of the Loan not withdrawn fromtinme to
time, at a rate equal to: (i) eighty five one-hundredths of one per cent
(0.85% fromthe date on which such charge conmences to accrue in
accordance with the provisions of Section 3.02 of the General Conditions
to but not including the fourth anniversary of such date; and (ii)
seventy five one-hundredths of one per cent (0.75% thereafter.

Section 2.06. The Borrower shall pay interest on the principal
anount of the Loan withdrawn and outstanding fromtine to tinme, 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 amunt 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 charges shall be payable sem annually in
arrears on June 1 and Decenber 1 in each year.

Section 2.08. (a) Subject to the provisions of paragraph (b) of
this Section, the Borrower shall repay each D sbursed Amount of the Loan
in sem annual installnments payabl e on each June 1 and Decenber 1, the
first such installnent to be payable on the tenth (10th) Interest Paynent
Date following the Maturity Fixing Date for said Di sbursed Armount and the
I ast such installnent to be payable on the twenty-fifth (25th) Interest
Paynent Date following the Maturity Fixing Date for said Disbursed
Amount. Each installnment except for the |ast one shall be equal to
one-sixteenth (1/16) of said Disbursed Anount. The last install ment
shall be equal to the remining outstandi ng anount of said Di sbursed
Amount .

(b) Not wi t hst andi ng the provisions of paragraph (a) of this
Section, if any one or nore installnents of principal of any D sbursed
Amount woul d, pursuant to the provisions of such paragraph (a), be
payabl e after December 1, 2014, the Borrower shall also pay on such date



the aggregate anpbunt of all such install nents.

(c) The Bank shall notify the Borrower and the Guarantor of the
anortization schedul e for each D sbursed Amount pronptly after the
Maturity Fixing Date for said Disbursed Amount.

(d) Not wi t hst andi ng the provisions of paragraphs (a) through (c)
of this Section, in the event of a Currency Conversion of all or any
portion of a Disbursed Anbunt to an Approved Currency, the anbunt so
converted in said Approved Currency that shall be repayable on any
Princi pal Payment Date occurring during the Conversion Period, shall be
determ ned by the Bank by nultiplying such anbunt in its currency of
denomi nation i medi ately prior to said Conversion by either: (i) the
exchange rate that reflects the anobunts 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 determ nes in
accordance with the Conversion Guidelines, the exchange rate conmponent of
the Screen Rate.

Section 2.09. (a) The Borrower nay at any tinme request any of the
foll owi 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, withdrawn or
unwi t hdrawn, to an Approved Currency;

(ii) a change of the interest rate basis applicable to all
or any portion of the princi pal amount of the Loan from
a Variable Rate to a Fi xed Rate, or vice

versa; and

(iii) the setting of limts on the Variable Rate applicable

to all or any portion of the principal anpbunt of the Loan
wi t hdrawn and out st andi ng by the establ i shnent of an
Interest Rate Cap or Interest Rate Collar on said Variable
Rat e.
(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

ef fected in accordance with the provisions of Article IV of the General

Condi tions 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 w th the provisions of
the Conversion Guidelines, the interest rate basis applicable to the
aggregate princi pal anmount 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) Not wi t hst andi ng the provisions of paragraph (a) of this
Section, requests for Conversion shall not be furnished to the Bank prior
to February 1, 2000, unless otherwi se agreed by the Bank. The provisions
of this paragraph shall not apply to Conversions agreed between the
Borrower and the Bank pursuant to paragraph (c) of this Section.

ARTICLE |11



Execution of the Project

Section 3.01. (a) The Borrower declares its conmtnent to the
obj ectives of the Project and, to this end, shall carry out the Project
with due diligence and efficiency and in conformity with appropriate
admi ni strative, financial and financial sector practices, and shall
provide, pronmptly as needed, the funds, facilities, services and other
resources required for the Project.

(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 shall carry out the Project in accordance with the
I mpl ement ati on Program set forth in Schedule 4 to this Agreenent.

Section 3.02. Except as the Bank shall otherw se agree, procurenent
of the goods, works and consultants’ services required for the Project
and to be financed out of the proceeds of the Loan shall be governed by
the provisions of Schedule 3 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 C osing
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 vi ews
with the Borrower on said plan.

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) The Borrower shall maintain a financial
managenent system including records and accounts, and prepare financial
statenents, all in accordance with accounting standards acceptable to the
Bank, consistently applied, adequate to reflect its operations and
financial condition and to register separately the operations, resources
and expenditures related to the Project.

(b) The Borrower shall:
(i) have the records, accounts and financial statenents
(bal ance sheets, statenents of income and expenses

and rel ated statements) and the records and

accounts for the Special Accounts for each fiscal year audited, in

accor dance with auditing standards acceptable to the Bank,
consistently applied, by i ndependent auditors
acceptabl e to the Bank;

(ii) furnish to the Bank as soon as available, but in any
case not |ater than six nmonths after the end of each such
year, (A) certified copies of the financial
statenents referred to in paragraph (a) of this Section for such year as
SO audi ted, 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 from
time to time reasonably request.

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

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

(ii) retain, until at |east one year after the Bank has
received the audit report for the fiscal year in which the
last withdrawal fromthe Loan Account was

made, all records (contracts, orders, invoices, bills, receipts and
ot her docurents) evi denci ng such expenditures;

(iii) enable the Bank's representatives to examnm 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
Pr oj ect Management 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
related withdrawal s.

ARTI CLE V
Managenent and Qperations of the Borrower

Section 5.01. The Borrower shall carry out its operations and
conduct its affairs in accordance with sound adm ni strative, financi al
and financial sector practices under the supervision of qualified and
experi enced nanagenment assisted by conpetent staff in adequate nunbers.

Section 5.02. The Borrower shall take out and maintain with
reput abl e insurers, or nake other provisions satisfactory to the Bank
for, insurance against such risks and in such anobunts as shall be
consistent with appropriate practice.

ARTI CLE VI
Term nation

Section 6.01. The date ninety (90) days after the date of this
Agreement is hereby specified for the purposes of Section 12.04 of the
General Conditions.

ARTI CLE VI'|
Representative of the Borrower; Addresses

Section 7.01. The Managing Director of the Borrower is designated
as representative of the Borrower for the purposes of Section 11.03 of



the Ceneral Conditions.

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

For the Bank:

International 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 (MCl) or (202)
477-6391
Washi ngton, D.C 64145 (MCl)

For the Borrower:

Bank of Mauritius
Sir WIlliam Newton Street

Port Louis
Mauritius
Cabl e address: Tel ex:
Facsim | e:
(230)
211 5101

I'N WTNESS WHERECF, the parties hereto, acting through their duly
aut hori zed representatives, have caused this Agreenment to be signed in
their respective names in the District of Colunbia, United States of
Anerica, as of the day and year first above witten.

I NTERNATI ONAL BANK FOR
RECONSTRUCTI ON AND DEVEL OPMENT

By /s/ Hafez Ghanem
Acting Regional Vice President
Africa

BANK CF MAURI TI US

By /s/ B. R Qujadhur
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 ampunts 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 in Expendi t ures
Cat egory Dol | ar s) to be Financed
(1) Goods 1, 600, 000 80%
(2) Consul tant s’
servi ces and training:
(a) for Part A 1, 200, 000 90%
of the Project
(b) for Part B 1, 270, 000 80%
of the Project
(3) Fee 47, 500 Anmount due

under Section 2.04
of this Agreenent

(4) Unal | ocat ed 632, 500
TOTAL 4,750, 000
2 Not wi t hst andi ng the provisions of paragraph 1 above, no withdrawal s

shall be made in respect of any Category set forth in the table in
paragraph 1 of this Schedul e unless and until the Borrower shall have
paid to the Bank in full the front-end fee referred to in Section 2.04 of
this Agreenent.

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

4. The Bank may require withdrawals fromthe Loan Account to be nade
on the basis of statements of expenditure for expenditures under
contracts: (a) for goods not exceedi ng $250,000; (b) consultant services
provided by firns not exceeding $100,000; and (c) consultant services
provi ded by individuals not exceedi ng $50,000, all under such terns and
conditions as the Bank shall specify by notice to the Borrower.

SCHEDULE 2
Description of the Project

The objectives of the Project are to: (i) inprove the quality of
banki ng payment services to further reduce float, speed up circul ation of
funds and increase efficiency of funds transnission, while providing
conveni ence and service to users; (ii) provide appropriate tools to the
Borrower and the Mnistry of Finance and participating conmrercial banks
to facilitate enhanced cash managenment and avoid credit and liquidity
risk; and (iii) inprove the Guarantor’s debt nanagement and interaction
with financial markets in order to both inprove market efficiency and
lower its funding costs.

The Project consists of the followi ng parts, subject to such
nmodi fications thereof as the Borrower and the Bank may agree upon from



time to time to achi eve such objectives:
Part A Payment System

1. (a) Installation of a Real Tine Gross Settlement Systemthrough
the acquisition of conmputer equi pnent and software.

(b) Installation of Direct Participants Systenms for commerci al
banks and M nistry of Finance, through the acquisition of conputer
equi pnent and sof tware.

2. Acqui sition of conmputer and tel econmuni cations equi pnent for the
paynent systens.

3. Support for the preparation, devel opnent, user acceptance testing
and initial inplementation of the systens installed under Parts A 1l (a)
and (b) above through the provision of technical advisory services.

Part B: Cash and Debt Managenent

Devel opnent and inplenentation of a cash and debt nanagenent plan
for the Guarantor, through the provision of technical advisory services
and training, and the acquisition of equipment.

The Project is expected to be conpleted by July 31, 2001
SCHEDULE 3
Pr ocur enent
Section |. Procurenent of Goods and Wrks
Part A Gener al

Goods shall be procured in accordance with the provisions of
Section | of the “Guidelines for Procurenment 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 Guidelines) and the
followi ng provisions of Section | of this Schedul e.

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

Appendi x 1 thereto
Part C 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 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 CGuidelines. Procurenent of all goods
and works shall be undertaken in accordance with such procurenment plan as
shall have been approved by the Bank, and with the provisions of said



par agr aph 1.
2. Prior Review

Wth respect to each contract for goods estimated to cost the
equi val ent of $250,000 or nore, the procedures set forth in paragraphs 2
and 3 of Appendix 1 to the CGuidelines shall apply.

Section |I. Enpl oynent of Consultants
Part A Gener al

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

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

1. 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

Gui del i nes, paragraph 3 of Appendix 1 thereto, Appendix 2 thereto, and
the provisions of paragraphs 3.13 through 3.18 thereof applicable to
quality- and cost-based sel ection of consultants.

2. The follow ng provisions shall apply to consultants’ services to be
procured under contracts awarded in accordance with the provisions of the
precedi ng paragraph. The short list of consultants for services
estimated to cost |ess than $100, 000 equi val ent per contract, may
conprise entirely national consultants in accordance with the provisions
of paragraph 2.7 of the Consultant Guidelines.

Part C O her Procedures for the Sel ection of Consultants
1. Qual i ty-based Sel ection

Services estinmated to cost |ess than $100, 000 equi val ent per
contract, may be procured under contracts awarded in accordance with the
provi sions of paragraphs 3.1 through 3.7 of the Consultant Cuidelines.

2. Si ngl e Source Sel ection

Services which are estimated to cost |ess than $50, 000 equi val ent
per contract, may, with the Bank’s prior agreenent, be procured under
contracts awarded in accordance with the provisions of paragraphs 3.8
through 3.11 of the Consultant GCuidelines.

3. I ndi vi dual Consultants

Services for training activities under the Project shall be procured
under contracts awarded to individual consultants in accordance with the
provi sions of paragraphs 5.1 through 5.3 of the Consultant Cuidelines.



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

(a) Wth respect to each contract for the enpl oynent of
consulting firnms estimated to cost the equival ent of $100,000 or nore,
the procedures set forth in paragraphs 1, 2 (other than the third
subpar agraph of paragraph 2 (a)) and 5 of Appendix 1 to the Consultant
Gui del i nes shal |l apply.

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

3. Post Revi ew

Wth respect to each contract not governed by paragraph 2 of this
Part, the procedures set forth in paragraph 4 of Appendix 1 to the
Consul t ant CGui del i nes shall apply.

SCHEDULE 4
I mpl enent ati on Program

1. The Borrower’s Managi ng Director shall be Coordinator of all
activities under the Project. The Borrower shall maintain until

conpl etion of the Project, a Project Coordination Conmittee under the
chai rmanshi p of the Managing Director, with representation fromthe
Guarantor’s Mnistry of Finance. This Committee will facilitate the
overall coordination between the Borrower and the Mnistry of Finance for
the Project related activities. In addition to this Conmittee, the Bank
of Mauritius has al so established a paynent system coordination conmttee
(PSCC) which is headed by the Managing Director for Part A of the
Project. PSCC includes representatives of the Mauritius Bankers’

Associ ation and other potential users. Al the activities regarding Part
A of the Project will be carried out by the PSCC. The Guarantor has
established a separate teamto carry out Part B of the Project under the
| eadership of the Guarantor’s Director of Public Finance.

2 The Borrower shall carry out the Project in accordance with the
Project Inplenmentation Plan and shall not amend it or waive any provision
thereof, which, in the opinion of the Bank will materially or adversely

af fect the inplenentation of the Project.
3. The Borrower shall:

(a) mai ntain policies and procedures adequate to enable it to
moni tor and eval uate on an ongoi ng basis, in accordance with the



indicators set forth in Schedule 6 to this Agreement the carrying out of
the Project and the achi evenrent of the objectives thereof;

(b) prepare, under terns of reference satisfactory to the Bank,
and furnish to the Bank, on or about Decenber 31, 2000, 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 nmeasures recomended to
ensure the efficient carrying out of the Project and the achi evenent of
the objectives thereof during the period foll owi ng such date; and

(c) review wi th the Bank, by June 30, 2001, 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 objectives
thereof, based on the conclusions and recomendati ons of the said report
and the Bank’s views on the matter.

SCHEDULE 5
Speci al Accounts
1. For the purposes of this Schedul e:

(a) the term“eligible Categories” nmeans Categories (1) and (2)
set forth in the table in paragraph 1 of Schedule 1 to this Agreenent;

(b) the term“eligible expenditures” neans expenditures in
respect of the reasonabl e cost of goods and services required for the
Project and to be financed out of the proceeds of the Loan allocated from
time totime to the eligible Categories in accordance with the provisions
of Schedule 1 to this Agreenent; and

(c) the term“Authorized Allocation” neans an anbunt equival ent
to $1, 000,000 to be withdrawn fromthe Loan Account and deposited into
the Special Account pursuant to paragraph 3 (a) of this Schedul e,
provi ded, however, that unless the Bank shall otherw se agree, the
Aut horized Al location shall be linmted to an amount equivalent to
$500, 000 until the aggregate amount of w thdrawals fromthe Loan Account,
plus the total anmpunt of all outstanding special commitments entered into
by the Bank pursuant to Section 5.02 of the General Conditions, shall be
equal to or exceed the equival ent of $2,500, 000.

2. Paynents out of the Special Account shall be made exclusively for
eligible expenditures in accordance with the provisions of this Schedul e.

3. After the Bank has received evidence satisfactory to it that the
Speci al Account has been duly opened, withdrawals of the Authorized

Al l ocation and subsequent withdrawals to replenish the Special Account
shall be made as foll ows:

(a) For withdrawal s of the Authorized Allocation, the Borrower
shall furnish to the Bank a request or requests for deposit into the
Speci al Account of an ampunt or anounts which do not exceed the aggregate
anount of the Authorized Allocation. On the basis of such request or
requests, the Bank shall, on behalf of the Borrower, w thdraw fromthe
Loan Account and deposit into the Special Account such amount or amounts
as the Borrower shall have requested.

(b) (i) For repl eni shment of the Special Account, the



Borrower shall furnish to the Bank requests for deposits
into the Special Account at such intervals as the
Bank shal |l specify.

(ii) Prior to or at the tine of each such request, the
Borrower shall furnish to the Bank the docunments and ot her
evi dence required pursuant to paragraph 4 of this
Schedul e for the paynent or paynents in respect of which replenishnent is
requested. On the basis of each such request, the
Bank shall, on behal f of the Borrower, withdraw fromthe
Loan Account and deposit into the Special
Account such anount as the Borrower shall have requested and as
shal | have been shown by said docunents and ot her
evi dence to have been paid out of the Speci al Account for
eligible expenditures. Al such deposits shall be
wi t hdrawn by the Bank fromthe Loan Account under the
respective eligible Categories, and in the
respective equival ent amounts, as shall have been
justified by said documents and ot her evidence

4. For each paynent nade 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 docunents and ot her evidence show ng that such
paynent was made exclusively for eligible expenditures.

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

(a) if, at any tine, the Bank shall have determ ned that al
further withdrawal s should be made by the Borrower directly fromthe Loan
Account in accordance with the provisions of Article V of the Genera
Condi tions and paragraph (a) of Section 2.02 of this Agreenent;

(b) if the Borrower shall have failed to furnish to the Bank
within the period of time specified in Section 4.01 (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 the records and
accounts for the Special Account;

(c) if, at any tine, the Bank shall have notified the Borrower
of its intention to suspend in whole or in part the right of the Borrower
to make withdrawals fromthe Loan Account pursuant to the provisions of
Section 6.02 of the General Conditions; or

(d) once the total unw thdrawn anount of the Loan allocated to
the eligible Categories for the Special Account minus the total anount of
al |l outstanding special conmitnents entered into by the Bank pursuant to
Section 5.02 of the General Conditions shall equal the equival ent of
twi ce the amount of the Authorized Allocation

Thereafter, withdrawal fromthe Loan Account of the remaining unw t hdrawn
anount of the Loan allocated to the eligible Categories shall follow such
procedures as the Bank shall specify by notice to the Borrower. Such
further withdrawal s shall be nade only after and to the extent that the
Bank shall have been satisfied that all such anpbunts remmining on deposit
in the Special Account as of the date of such notice will be utilized in
maki ng paynents for eligible expenditures.

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



shall, promptly upon notice fromthe Bank: (A) provide such additiona

evi dence as the Bank may request; or (B) deposit into the Special Account
(or, if the Bank shall so request, refund to the Bank) an anmpunt equal to
the amount of such paynent or the portion thereof not so eligible or
justified. Unless the Bank shall otherw se agree, no further deposit by
the Bank into the Special Account shall be nade until the Borrower has
provi ded such evidence or made such deposit or refund, as the case nmay
be.

(b) If the Bank shall have determ ned at any tine that any
anount outstanding in the Special Account will not be required to cover
further paynents for eligible expenditures, the Borrower shall, pronptly

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

(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 paragraph 6 (a), (b)
and (c) of this Schedule shall be credited to the Loan Account for
subsequent withdrawal or for cancellation in accordance with the rel evant
provi sions of this Agreenent, including the General Conditions.

SCHEDULE 6

Perf ormance | ndicators

1. Part A of the Project
(a) 33% of total paynents val ue processed by the new system at
cut - over

(b) 50% of total paynents value by m d-year 2001
(c) 65% of total paynents value by year end 2001
(d) 75% of total paynents value by year end 2002

(e) a denonstrable reduction in large value checks. A realistic
target might be the elimnation of |arge value checks by end year 2002

(f) interest free daylight overdrafts granted by the Borrower
during first year of operation

(9) Lonmbard interest on daylight overdrafts during second year
of operation

(h) No daylight overdrafts permtted in third year of operation

- comercial banks will be required to use a Repo Facility.
(i) System availability of 99.9%during initial production node
(4Q 00)
2. Part B of the Project
(a) action of the debt and cash nmanagenent staff to be trained
(b) setting up the debt managenent unit
(c) carrying out the training program
(d) utilization of the techniques and software devel oped for the

debt and cash managenent purposes






