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LOAN NUMBER 4609 KZ

LOAN AGREEMENT

ACGREEMENT, dated Cctober 22, 2001, between REPUBLI C OF KAZAKHSTAN (the Borrower)
and | NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND DEVELOPMENT ('t he Bank).

WHEREAS t he Borrower,

having satisfied itself as to the feasibility and

priority of the project described in Schedule 2 to this Agreenent (the Project), has
requested the Bank to assi st

in
f ol

t
|

in the financing of the Project; and

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

NOW THEREFORE t he parties hereto hereby agree as follows:

ARTI CLE |

Ceneral Conditions; Definitions

Section 1.01. The "General Conditions Applicable to Loan and Guarantee
Agreenents for Single Currency Loans" of the Bank, dated May 30, 1995, as anended

t hrough Cctober 6, 1999, (the General Conditions), constitute an integral part of this
Agr eemnent .

Section 1.02. Unless the context otherwi se requires, the several terns defined
he General Conditions have the respective neanings therein set forth and the
owi ng additional terns have the foll owi ng meani ngs:

(a) "BCG' neans the Basin Consultative Goup to be established by the



Borrower in accordance with paragraph 6 of Schedule 5 to this Agreenent;

(b) "CWR' neans Conmittee for WAater Resources under the Mnistry of Natural
Resources and Environnental Protection of the Borrower which will carry out the
Pr oj ect;

(c) "Eligible Categories" means categories (1) and (2) set forth in the table
in Part A1 of Schedule 1 to this Agreenent;

(d) "Eli gi bl e Expenditures" neans the expenditures for goods and works
referred to in Section 2.02 of this Agreenent;

(e) "EMP" means the Environmental Managenment Plan, satisfactory to the Bank,
prepared and adopted by the Borrower on February 14, 2001, describing the
environnental mtigation, nonitoring, and institutional neasures under the Project
referred to in Schedule 5 to this Agreenent;

(f) "I CC'" neans the Inter-mnisterial Coordination Conmttee to be naintained
by the Borrower in accordance wth paragraph 4 of Schedule 5 to this Agreenent;

(9) "I PCE" means the |Independent Panel of Experts on Chardara Damto be
mai nt ai ned by the Borrower in accordance with paragraph 7 of Schedule 5 to this
Agr eenent ;

(h) "MEMR' means M nistry of Energy and M neral Resources of the Borrower or
any successor thereto;

(i) "MET" neans Mnistry of Econony and Trade of the Borrower or any
successor thereto;

(j) "MNREP" neans the Mnistry of Natural Resources and Environmental
Protection of the Borrower or any successor thereto;

(k) "MOF" neans Mnistry of Finance of the Borrower or any successor thereto;

(1) "Proj ect Managenment Report" means each report prepared in accordance with
Section 4.02 of this Agreenent;

"PMJ' neans Project Management Unit within CAR which will have overall
responsibility for Project preparation, inplenentation and coordination;

(n) "PSC' neans the Project Steering Conmittee to be established by the
Borrower in accordance with paragraph 5 of Schedule 5 to this Agreenent;

(0) "Project Preparation Advance" neans the Project preparation advance
granted by the Bank to the Borrower pursuant to the letter agreenent signed on behal f
of the Bank on February 1, 2000, and on behal f of the Borrower on February 3, 2000;
and

(p "Speci al Account" neans the account referred to in Part B of Schedule 1
to this Agreenent.

Section 1.03. Each reference in the General Conditions to the Project
i mpl enentation entity shall be deemed as a reference to the CVWR

ARTI CLE ||
The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the ternms and
conditions set forth or referred to in the Loan Agreenent, an anount equal to
sixty-four mllion five hundred thousand Dol lars ($64, 500, 000).

Section 2.02. (a) The anount of the Loan nay be wi thdrawn fromthe Loan Account
in accordance with the provisions of Schedule 1 to this Agreenment for expenditures
made (or, if the Bank shall so agree, to be nmade) in respect of the reasonabl e cost of
goods and works required for the Project and to be financed out of the proceeds of the
Loan and in respect of interest and other charges on the Loan and in respect of fee
referred to in Section 2.04 of this Agreenent.

(b) Pronptly after the Effective Date, the Bank shall, on behalf of the
Borrower, withdraw fromthe Loan Account and pay to itself the anpbunt required to



repay the principal anpbunt of the Project Preparation Advance w t hdrawn and

out standi ng as of such date and to pay all unpaid charges thereon. The unw t hdrawn
bal ance of the authorized amobunt of the Project Preparation Advance shall thereupon be
cancel ed.

Section 2.03. The Cosing Date shall be February 28, 2007, or such later date as
the Bank shall establish. The Bank shall pronptly notify the Borrower of such |ater
dat e.

Section 2.04. The Borrower shall pay to the Bank a fee in the anbunt of one
percent (1% of the anpbunt of the Loan. On or pronptly after the Effective Date, the
Bank shall, on behalf of the Borrower, w thdraw fromthe Loan Account and pay to
itself the anpbunt of the said fee

Section 2.05. The Borrower shall pay to the Bank a conmitnent charge at the rate
of three-fourths of one percent (3/4 of 1% per annumon the principal amunt of the
Loan not withdrawn fromtine to tine.

Section 2.06. (a) The Borrower shall pay interest on the principal anmount of the
Loan withdrawn and outstanding fromtime to time, at a rate for each Interest Period
equal to LIBOR Base Rate plus LIBOR Total Spread

(b) For the purposes of this Section

(i) "I nterest Period" neans the initial period fromand including the
date of this Agreenent to, but excluding, the first Interest

Paynent Date occurring thereafter, and after the initial period,

each period fromand including an Interest Payment Date to, but
excluding the next follow ng Interest Paynent Date.

(ii) "I nterest Paynent Date" means any date specified in Section 2.07
of this Agreenent.

(iii) "LIBOR Base Rate" neans, for each Interest Period, the London
interbank offered rate for six-nonth deposits in Dollars for val ue
the first day of such Interest Period (or, in the case of the
initial Interest Period, for value the Interest Paynent Date
occurring on or next preceding the first day of such I|nterest
Period), as reasonably determ ned by the Bank and expressed as a
per cent age per annum

(iv) "LI BOR Total Spread" neans, for each Interest Period: (A)
three-fourths of one percent (3/4 of 1%; (B) minus (or plus) the
wei ght ed average margin, for such Interest Period, below (or
above) the London interbank offered rates, or other reference
rates, for six-nonth deposits, in respect of the Bank’'s
out standi ng borrow ngs or portions thereof allocated by the Bank
to fund single currency |oans or portions thereof nmade by it that
i nclude the Loan; as reasonably determ ned by the Bank and
expressed as a percentage per annum

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

(d) Whenever, in light of changes in market practice affecting the
determ nation of the interest rates referred to in this Section 2.06, the Bank
determines that it is in the interest of its borrowers as a whole and of the Bank to
apply a basis for determining the interest rates applicable to the Loan other than as
provided in said Section, the Bank may nodify the basis for determ ning the interest
rates applicable to the Loan upon not |ess than six (6) nonths’ notice to the Borrower
of the new basis. The basis shall becone effective on the expiry of the notice period
unl ess the Borrower notifies the Bank during said period of its objection thereto, in
whi ch case said nodification shall not apply to the Loan

Section 2.07. Interest and other charges shall be payable senmiannually in
arrears on February 15 and August 15 in each year.

Section 2.08. The Borrower shall repay the principal anmount of the Loan in
accordance with the anortization schedule set forth in Schedule 3 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 the Project through CWR, all wth due
diligence and efficiency and in conformity with appropriate admnistrative, financial
engi neering, environnental and technical practices, and shall provide, pronptly as
needed, the funds, facilities, services and other resources required for the Project
and, without any limtation or restriction upon any of its other obligations under the
Loan Agreenent.

(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 shal
carry out the Project through CAR in accordance with the Inplenentati on Program set
forth in Schedule 5 to this Agreenent.

Section 3.02. Except as the Bank shall otherw se agree, procurenent of the goods
and works required for the Project and to be financed out of the proceeds of the Loan
shal | be governed by the provisions of Schedule 4 to this Agreenent.

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) The Borrower shall nmaintain or cause to be nmintained a
financi al nmanagenent system including records and accounts and prepare financia
statenents in a format acceptable to the Bank, adequate to reflect the operations and
expenditures related to the Project.

(b) The Borrower shall

(i) have the records and accounts referred to in paragraph (a) of this
Section including those for the Special Account for each fisca
year audited, in accordance with appropriate auditing principles
coniistently appl i ed, by independent auditors acceptable to the
Ban

(ii) furnish to the Bank as soon as available, but in any case not
later than six (6) months after the end of each such year, the
report of such audit by said auditors, of such scope and in such
detail as the Bank shall have reasonably requested; and

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

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

(i) mai ntain or cause to be mmintained, in accordance wi th paragraph
(a) of this Section, records and accounts reflecting such
expendi tures;

(ii) retain, until at least one (1) year after the Bank has received
the audit report for the fiscal year in which the last w thdrawal

fromthe Loan Account was nade, all records (contracts, orders

i nvoi ces, bills, receipts and other docunents) evidencing such

expendi tures;

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

(iv) ensure that such records and accounts are included in the annua
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 Project 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 related w thdrawal s.

Section 4.02. (a) Wthout limtation upon the provisions of Section 4.01 of this
Agreenent, the Borrower shall carry out a tine-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 later than July 1, 2002
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 cumul atively and for the period covered by said
report, and projected sources and applications of funds for the
Project for the six-nmonth period followi 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 expendi tures proposed to be financed out of the proceeds of

the Loan during the six-nonth period follow ng the period covered

by said report;

(ii) (A) describes physical progress in Project inplementation, both
curul atively and for the period covered by said report, and (B)
expl ai ns vari ances between the actual and previously forecast
i mpl ementation targets; and

(iii) sets forth the status of procurenent under the Project and
expendi tures 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 w 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 Managenment Report for such period.

ARTI CLE V
Ef fective Date; Term nation
Section 5.01. The foll owing events are specified as additional conditions to the
ef fectiveness of the Loan Agreement within the neaning of Section 12.01 (c) of the
General Conditions, nanely, that the Borrower shall have appointed the auditors
referred to in Section 4.01 (b) (i) of this Agreenent.

Section 5.02. The date ninety (90) days after the date of this Agreenent is
hereby specified for the purposes of Section 12.04 of the General Conditions.

ARTI CLE VI
Representative of the Borrower; Addresses
Section 6.01. The Mnister or Deputy M nister of Finance of the Borrower is
designated as representative of the Borrower for the purposes of Section 11.03 of the
General Conditions.

Section 6.02. The foll owi ng addresses are specified for the purposes of Section
11.01 of the General Conditions:

For the Borrower:
M nistry of Finance
33 Pobedy Avenue

473000 Astana
Republ i c of Kazakhstan

Tel ex:
264126 (FILIN)
For the Bank
I nternational Bank for
Reconstructi on and Devel opment
1818 H Street, N W
Washi ngton, D.C. 20433
United States of Anerica

Cabl e address: Tel ex:



| NTBAFRAD
Washi ngton, D.C.

248423 (M) or
64145 (M)

I N W TNESS WHEREOF, the parties hereto, acting through their duly authorized

representati ves, have caused this Agreement to be signed in their respective nanes in
Ast ana, Republic of Kazakhstan, as of the day and year first above witten.

REPUBLI C OF KAZAKHSTAN

By /s/ Oraz Jandosov
Aut hori zed Representative

| NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVEL OPMENT

By /s/ Johannes F. Linn
Regi onal Vice President
Europe and Central Asia
SCHEDULE 1
Wt hdrawal of the Proceeds of the Loan

A CGener al

1. The table below sets forth the Categories of itens 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 itens so to be financed in each Category:

Amount of the % of

Loan All ocated

Expendi t ures

Cat egory (Expressed in Dollars) to be Financed
(1) Civil works 57, 955, 000 84%
(2) CGoods 100, 000 100% of foreign
expendi tures,
100% of | ocal
expendi tures (ex-
factory cost) and
84% of | ocal
expenditures for
other itens pro-
cured locally
(3) Ref undi ng of 1, 800, 000 Anpbunt s due Pursuant
Project Preparation to Section 2.02 (c¢)
Advance of this Agreenent
(4) Fee 645, 000 Anount due Pursuant
to Section 2.04 of
thi s Agreenent
(5) Unal | ocat ed 4, 000, 000
TOTAL 64, 500, 000
2. For the purposes of this Schedul e:

(a) the term"foreign expenditures" means expenditures in the currency of any
country other than that of the Borrower for goods supplied fromthe territory of any



country other than that of the Borrower; and

(b) the term "l ocal expenditures" neans expenditures in the currency of the
Borrower for goods supplied fromthe territory of the Borrower.

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 nay require withdrawals fromthe Loan Account to be nade on the basis
of statements of expenditure for expenditures for: (a) goods, under contracts costing
| ess than $100, 000 equi val ent each; and (b) works, under contracts costing | ess than
$200, 000 equi val ent each, all under such ternms and conditions as the Bank shal
specify by notice to the Borrower.

B. Speci al Account

1. The Borrower shall open and maintain in United States Dollars a special deposit
account in a comrercial bank on terms and conditions satisfactory to the Bank,
i ncludi ng appropriate protection against set-off, seizure and attachnent.

2. After the Bank has received evidence satisfactory to it that a Special Account
has been opened, withdrawals fromthe Loan Account of ampunts to be deposited into the
sai d Special Account shall be nade 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 Agreenent; and (ii) a request fromthe
Borrower for withdrawal on the basis of Project Managenment Reports, w thdrawal s shal
be nade in accordance with the provisions of Annex A to this Schedule 1; and

(b) upon recei pt by the Bank of a Project Managenment Report pursuant to
Section 4.02 (b) of this Agreenent, acconpani ed by a request fromthe Borrower for
wi t hdrawal on the basis of Project Managenent Reports, all further withdrawal s shal
be nmade in accordance with the provisions of Annex B to this Schedule 1.

3. Paynents out of the Special Account shall be nade exclusively for Eligible
Expenditures. For each payment nade by the Borrower out of a Special Account, the
Borrower shall, at such time as the Bank shall reasonably request, furnish to the Bank

such docunents and ot her evidence showi ng that such paynent was nmade exclusively for
El i gi bl e Expendi tures.

4, Not wi t hst andi ng the provisions of Part B.2 of this Schedule, the Bank shall not
be required to nmake further deposits into the Special Account:

(a) if the Bank determines at any tinme that any Project Managenent Report
does not adequately provide the information required pursuant to Section 4.02 of this
Agr eenent ;

(b) if the Bank determines at any tine that all further wthdrawals should be
made by the Borrower directly fromthe Loan Account; or

(c) if the Borrower shall have failed to furnish to the Bank within the
period of tinme specified in Section 4.01 (b) (ii) of this Agreenent, any of the audit
reports required to be furnished to the Bank pursuant to said Section in respect of
the audit of (A) the records and accounts for the Special Account or (B) the records
and accounts reflecting expenditures with respect to which w thdrawals were made on
the basis of Project Managenent 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 tinme, 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
Section 6.02 of the General Conditions. Upon such notification, the Bank shal
determine, in its sole discretion, whether further deposits into the Special Account
may be nmade and what procedures should be followed for maki ng such deposits, and shal
notify the Borrower of its determ nation

6. (a) If the Bank deternmines at any time that any paynent out of the Specia
Account was nmade for an expenditure which is not an Eligible Expenditure, or was not
justified by the evidence furnished to the Bank, the Borrower shall, pronptly upon

notice fromthe Bank, provide such additional evi dence as the Bank nay request, or
deposit into the said Special Account (or, if the Bank shall so request, refund to the



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

(b) If the Bank determines at any tine that any anount outstanding in the
Special Account will not be required to cover paynents for Eligible Expenditures
during the six-nmonth period following such deternination, the Borrower shall, pronptly

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

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

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

Annex A
to
SCHEDULE 1

Oper ation of Special Account
When Wthdrawal s Are Not Made
On the Basis of Project Managenent Reports

1. For the purposes of this Annex

The term "Authorized Allocation" neans an anount equival ent to $1,500,000 to be

wi t hdrawn fromthe Loan Account and deposited into the Special Account pursuant to
paragraph 2 of this Annex; provided, however, that unless the Bank shall otherw se
agree, the Authorized Allocation shall be linmted to an ambunt equivalent to $750, 000
until the aggregate anpbunt of withdrawals fromthe Loan Account, plus the total anmount
of all outstanding special commitnents entered into by the Bank pursuant to Section
5.02 of the General Conditions shall equal or exceed the equival ent of US$10, 000, 000.

2. Wt hdrawal s of a Special Account’s Authorized Allocation and subsequent
withdrawal s to replenish the said Special Account shall be nmade as foll ows:

(a) For withdrawal s of the said Special Account’s Authorized Allocation, the
Borrower shall furnish to the Bank a request or requests for deposit into the said
Speci al Account of an anmpunt or anopunts which in the aggregate do not exceed the said
Aut hori zed All ocation. On the basis of each such request, the Bank shall, on behalf
of the Borrower, withdraw fromthe Loan Account and deposit into the said Specia
Account such anmount as the Borrower shall have requested

(b) For repl eni shnent of the said Special Account, the Borrower shall furnish to the
Bank requests for deposit into the said Special Account at such intervals as the Bank
shall specify. Prior to or at the tinme of each such request, the Borrower shal
furnish to the Bank the docunments and ot her evidence required pursuant to Part B.3 of
Schedule 1 to this Agreenent for the paynment or payments in respect of which
repl eni shment 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 said
Speci al Account such anmount as the Borrower shall have requested and as shall have
been shown by said docunments and ot her evidence to have been paid out of the said
Speci al Account for Eligible Expenditures. Each such deposit into the said Special
Account shall be withdrawn by the Bank fromthe Loan Account under one or nore of the
Speci al Account’s Eligible Categories.

3. The Bank shall not be required to make further deposits into a Special Account,
once the total unw thdrawn anmpbunt of the Loan minus the total anount of al

out standi ng special commitnents 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 allocated to said Categories, shall equal the equivalent of tw ce the
amount of the said Special Account’s Authorized Allocation. Thereafter, withdrawa
fromthe Loan Account of the renamining unw thdrawn anmount of the Loan allocated to
said Categories shall follow such procedures as the Bank shall specify by notice to
the Borrower. Such further w thdrawals shall be made only after and to the extent
that the Bank shall have been satisfied that all such anbunts remnmining on deposit in
the said Special Account as of the date of such notice will be utilized in naking
paynents for Eligible Expenditures.



Annex B to SCHEDULE 1

Qper ation of Special Account
When Wt hdrawal s Are Made
On the Basis of Project Managenment Reports

1. Except as the Bank nmay otherw se specify by notice to the Borrower, al

wi thdrawal s fromthe Loan Account shall be deposited by the Bank into a Specia
Account in accordance with the provisions of Schedule 1 to this Agreenent. Each such
deposit into a Special Account shall be withdrawn by the Bank fromthe Loan Account
under one or nore of the said Special Account’s Eligible Categories.

2. Each application for withdrawal fromthe Loan Account for deposit into a Specia
Account shall be supported by a Project Managenent Report.

3. Upon recei pt of each application for withdrawal of an amount of the Loan, the
Bank shall, on behalf of the Borrower, w thdraw fromthe Loan Account and deposit into
t he SpeC|aI Account an anount equal to the | esser of: (a) the amount so requested; and
(b) the amount which the Bank has determni ned, based on the Project Managenent Report
acconpanying said application, is required to be deposited in order to finance

El i gi bl e Expenditures during the six-nonth period follow ng the date of such report;
provi ded, however, that the ampbunt so deposited, when added to the ampbunt indicated by
said Project Managenent Report to be remmining in the said Special Account, shall not
exceed the equival ent of $1, 500, 000.

SCHEDULE 2
Description of the Project

The objectives of the Project are: (i) to secure the existence of the Northern
Aral Sea (NAS) and inprove the carrying capacity of Syr Darya river to inprove the
ecol ogi cal and environnmental conditions and biodiversity in the delta and around NAS
which will lead to inproved human and animal health; and (ii) sustain and increase
agriculture (including livestock) and fish production in the Syr Darya basin

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

Part A: Rehabilitation of Northern Aral Sea

Construction of a dike across a channel connecting NAS and Larger Southern Ara
Sea (LAS) and spil | way.

Part B: I mproving the Hydraulic Control of the Syr Darya

Rehabilitati on and construction of hydraulic structures including: (i)
reconstruction of Aklak weir (and related works); (ii) reconstruction of the Aitek and
Karaozek water control structures and related works; (iii) repairs of Kazalinsk
headwor ks and Kzyl orda barrage; and (iv) rehabilitation and construction of | ow hei ght
di kes along the river and river channel straitening.

Part C Rehabi litati on of Chardarah Dam

Rehabi litati on of Chardara Dam works including the rehabilitation of the Kzyl kum
irrigation outlet, the drai nage system spillway gates, and repairs of spillway
outlets, chutes, stilling basins and rel ated works, and installation of dam
instrunentation

Part D Aquatic Resources Restoration and Fisheries Devel opment

(i
r

) The preparation and inplenentation of a fisheries devel opment plan; and (ii)
ehabilitation of existing hatchery facilities at Kanyshbash and at Tast ek.

Part E: Monitoring and Eval uation

Monitoring and eval uati on of project inplenentation progress, its inpact, and
i npl erentati on of the environnmental managenent plan through the provision of services
training and acquisition of vehicles and equi pnent.

Part F: Proj ect Managenent and Institutional Devel opnent



(i) Support the operation of PMJ, including overall Project nanagenent, procurenent,
accounting, auditing, and supervision of construction, and nonitoring, evaluation and
i mpl ement ati on of environnmental managenment plan; and (ii) strengthening the capacity
of CWR in Project nmanagenent through the provision of technical assistance and
training.
* * %
The Project is expected to be conpleted by August 31, 2006
SCHEDULE 3
Anortization Schedul e

Paynent of Principa

Dat e Paynment Due (expressed in Dollars)*
February 15, 2007 1, 355, 000
August 15, 2007 1, 395, 000
February 15, 2008 1, 440, 000
August 15, 2008 1, 480, 000
February 15, 2009 1, 525, 000
August 15, 2009 1, 570, 000
February 15, 2010 1, 620, 000
August 15, 2010 1, 665, 000
February 15, 2011 1, 715, 000
August 15, 2011 1, 770, 000
February 15, 2012 1, 820, 000
August 15, 2012 1, 875, 000
February 15, 2013 1, 935, 000
August 15, 2013 1, 990, 000
February 15, 2014 2,050, 000
August 15, 2014 2,110, 000
February 15, 2015 2,175, 000
August 15, 2015 2,240, 000
February 15, 2016 2,310, 000
August 15, 2016 2, 375, 000
February 15, 2017 2,450, 000
August 15, 2017 2,520, 000
February 15, 2018 2, 600, 000
August 15, 2018 2,675, 000
February 15, 2019 2,755, 000
August 15, 2019 2,840, 000
February 15, 2020 2,925,000
August 15, 2020 3, 010, 000
February 15, 2021 3,100, 000
August 15, 2021 3, 210, 000
* The figures in this colum represent the anount in Dollars to be repaid,

except as provided in Sections 4.04 (d) of the General Conditions.

SCHEDULE 4

Pr ocur enment
Procurenent of Goods and Works
Part A Cener a

Goods and works shall be procured in accordance with the provisions of Section

of the "CQuidelines for Procurenent under |IBRD Loans and | DA Credits" published by the
Bank in January 1995 and revised in January and August 1996, Septenber 1997 and
January 1999 (the CGuidelines) and the foll owi ng provisions of Section of this
Schedul e.
Part B: I nternational Conpetitive Bidding

1. Except as otherw se provided in Part C of this Section, goods and works shall be
procured under contracts awarded in accordance with the provisions of Section Il of



the Quidelines and paragraph 5 of Appendix 1 thereto.

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

(a) Prequalification

Bi dders for works estimated to cost nore than $10, 000, 000 shall be prequalified
in accordance with the provisions of paragraphs 2.9 and 2.10 of the Guidelines.

(b) Notification and Adverti sing

The invitation to prequalify or bid for each contract estimted to cost
$10, 000, 000 equi val ent or nmore shall be advertised in accordance with the procedures
applicable to large contracts under paragraph 2.8 of the Guidelines

Part C O her Procurenent Procedures
1. Nat i onal Conpetitive Bidding

Works estimated to cost |ess than $1, 000, 000 equi val ent per contract, up to an
aggregate ampbunt not to exceed $12, 000, 000 equival ent, may be procured under contracts
awar ded in accordance with the provisions of paragraphs 3.3 and 3.4 of the Guidelines.

2. I nt ernational Shopping

Goods estimated to cost |ess than $100, 000 equival ent per contract, up to an
aggregate anmount not to exceed $500, 000 equi val ent, may be procured under contracts
awar ded on the basis of international shopping procedures in accordance with the
provi si ons of paragraphs 3.5 and 3.6 of the Guidelines.

3. Nat i onal Shoppi ng

Goods estimated to cost |ess than $50, 000 equi val ent per contract, up to an
aggregate anount not to exceed $500, 000 equi val ent, may be procured under contracts
awar ded on the basis of shopping procedures in accordance with the provisions of
par agraphs 3.5 and 3.6 of the Guidelines

4. Procurenment of Small Wrks

Works estimated to cost |ess than $50,000 equi val ent per contract, up to an
aggregate ampbunt not to exceed $1, 000,000 equival ent, may be procured under | unp-sum
fixed-price contracts awarded on the basis of quotations obtained fromthree (3)
qual i fi ed donestic contractors in response to a witten invitation. The invitation
shall include a detailed description of the works, including basic specifications, the
requi red conpletion date, a basic form of agreement acceptable to the Bank, and
rel evant draw ngs, where applicable. The award shall be nade to the contractor who
offers the | owest price quotation for the required work, and who has the experience
and resources to conplete the contract successfully.

Part D Revi ew by the Bank of Procurenent Decisions
1. Procurenent 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
Appendi x 1 to the Cuidelines. Procurenent of all goods and works shall be undertaken
in accordance with such procurenent plan as shall have been approved by the Bank, and
with the provisions of said paragraph 1.

2. Prior Review

(a) Wth respect to each contract for works under Part C. 1 of this Section
estimated to cost $200, 000 equivalent or nore, the procedures set forth in paragraphs
2 and 3 of Appendix 1 to the Guidelines shall apply.

(b) Wth respect to the first contracts for goods and works to be procured in
accordance with the procedures referred to in Part C above the follow ng procedures
shal | apply:

(i) prior to the selection of any supplier/execution of any contract



under shoppi ng procedures, the Borrower shall provide to the Bank
a report on the conparison and eval uati on of quotations received

(ii) prior to the execution of any contract procured under direct
contracting or 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
Appendi x 1 to the CQuidelines shall apply.

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 Cuidelines shall apply.

SCHEDULE 5
I mpl enent ati on Program
1. The Borrower shall

(a) mai ntai n policies and procedures adequate to enable it to nonitor and
eval uate on an ongoi ng basis, in accordance with the indicators agreed upon between
the Borrower and the Bank, the carrying out of the Project and the achievenment of the
obj ectives thereof;

(b) prepare, under ternms of reference satisfactory to the Bank, and furnish
to the Bank, on or about January 31 of each year, a report integrating the results of
the nonitoring and eval uation 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 measures recommended to ensure
the efficient carrying out of the Project and the achi evement of the objectives
t hereof during the period follow ng such date

(c) review with the Bank, by March 31 of each year or such later date as the
Bank shall request, the report referred to in subparagraph (b) of this paragraph, and,
thereafter, take all neasures required to ensure the efficient conpletion of the
Proj ect and the achi evement of the objectives thereof, based on the conclusions and
recommendati ons of the said report and the Bank views on the matter;

(d) prepare, under termnms of reference satisfactory to the Bank, and furnish
to the Bank, on or about January 31 and July 31 of each year, a seni-annual report on
the Project inplenentation

(e) (i) prepare, not later than July 31, 2004, jointly with the Bank, a
mdtermreview report of the progress made in carrying out the Project. The midterm
review report shall include the progress made in neeting the objectives of the
Project; and (ii) carry out, not later than one (1) nmonth after the conpletion of the
nmdtermreview, the recormendations of the mdtermreview as agreed with the Bank and
set out in an action plan for the Project satisfactory to the Bank; and

(f) prepare, under terns of reference satisfactory to the Bank and furnish to
the Bank Progress Reports to be submtted not later than January 31, April 30, July 31
and Cctober 31 of each year for the preceding three (3) nonths in an appropriate
format to ICC, PSC, and the Bank. The quarterly report would cover the progress and
expected conpletion date for civil works, equiprment and good contracts, progress on
institutional conmponents, training and studies, and activities of the PMJ, nonitoring
and eval uation of the EMP inplenmentation and Project inpact, procurement and financial
consul tants.

2. For the purposes of Section 9.07 of the General Conditions and without
limtation thereto, the Borrower shall 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 later date as may be agreed for this purpose between the Borrower and the
Bank, a plan for the future operation of the Project, and afford the Bank a reasonable
opportunity to exchange views with the Borrower on said plan

3. The Borrower shall, until conpletion of the Project maintain PMJ for Project
managenent, inplenentation and coordination of the Project related activities with
staff whose qualification and terns of reference shall be satisfactory to the Bank

4, The Borrower shall, until conpletion of the Project, nmamintain |ICC established by



the Borrower for the purposes of coordinating the Project activities.

5. The Borrower shall, not later than Decenmber 31, 2001, establish PSC. The PSC s
mai n task shall be: (i) to keep the l|ocal population inforned of Project activities
and progress, including but not limted to Project studies, design, inplenentation
nmonitoring and evaluation results, activities and prograns proposed or undertaken by
donors; funding of these activities etc.; and (ii) to ensure that the Project achieves
its environmental and social devel opnent outcones.

6. The Borrower shall, not later than June 30, 2002, establish BCG consisting of
maj or Proj ect stakeholders under terns of reference acceptable to the Bank. The BCG s
mai n task shall be to ensure effective public participation in the water allocation
and managenment process in the Kazakh part of the basin

7. For overseeing of inplementation of dam safety neasures at Chardara dam | POE
with conposition and terns of reference acceptable to the Bank consisting of nationa
and international experts shall be maintained which shall have as its main task to
review the design and oversee the inplenmentation of mitigating neasures

8. The Borrower shall ensure by all necessary neasures the inplenmentation of the
Project’s EMP prepared as part of the environnental assessnent studies. Towards that
end the Borrower shall ensure that: (i) recomended mitigation neasures are
incorporated in the design of Project works; (ii) such neasures are inplenented during
the construction period and subsequent operation of the Project facilities; (iii) PWMJ
is staffed with appropriate expertise to oversee the inplenentation of the EMP
consisting of at least two (2) ecologists, and one (1) hydrol ogi st whose
qualifications and experience shall be satisfactory to the Bank; and (iv) independent
consul tants whose qualifications and experience shall be satisfactory to the Bank are
recrui ted and mai ntai ned during the Project period for nonitoring the inplenentation
of the EMP

9. The Borrower shall, not later than March 31, 2002, recruit and thereafter

mai ntai n consultants whose qualification and experience shall be satisfactory to the
Bank, who will be responsible for nonitoring of the EMP inplenmentation and nonitoring
and eval uation of the Project’s inpact.

10. The Borrower shall, not |ater than Septenber 30, 2001, recruit and thereafter
mai ntai n consultants whose qualification and experience shall be satisfactory to the
Bank, who will be responsible for design and construction supervision.



