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LOAN NUMBER 4555 I N

Loan Agreenent

(Tel ecommuni cati ons Sector Reform Technical Assistance
Proj ect)

bet ween

I NDI A

and

I NTERNATI ONAL BANK FOR RECONSTRUCTI ON
AND DEVELOPMENT

Dat ed August 11, 2000

LOAN NUMBER 4555 I N

LOAN AGREEMENT

AGREEMENT, dated August 11, 2000, between | NDI A,
acting by its President (the Borrower) and
| NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND DEVELOPMENT
(the Bank).

WHEREAS t he Borrower, having satisfied itself as
to the feasibility and priority of the Project
described in Schedule 2 to this Agreenent, has
requested the Bank to assist 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 terns and conditions set forth in
this Agreenent.



NOW THEREFORE t he parties hereto hereby agree as
foll ows:

ARTI CLE |
Ceneral Conditions; Definitions

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

Section 1.02. Unless the context otherw se
requires, the several terms defined in the General
Conditions and in the Preanble to this Agreenment have
the respective meanings therein set forth and the
followi ng additional terns have the follow ng
neani ngs:

(a) “Act” neans the Tel ecom Regul atory
Authority of India Act, 1997, as amended on March 25,
2000;

(b) “DOT” neans the Departnent of
Tel ecommuni cati ons of the Borrower;

(c) “Eligible Categories” nmeans categories
(1), (2) and (3), set forth in the table in Part A1l
of Schedule 1 to this Agreenent;

(d) “Eli gi bl e Expenditures” neans the
expendi tures for goods and services referred to in
Section 2.02 of this Agreenent;

(e) “Fiscal Year” and “FY” nean the Fiscal
Year of the Borrower, beginning on April 1 of a
cal endar year and ending on March 31 of the follow ng
cal endar year;

(f) “PCU’ neans the Project Coordination Unit
establ i shed by DOT for purposes of coordinating the
i mpl ement ati on of the Project;

(9) “PIP" means the Project |nplementation
Pl an of the Borrower dated May 8, 2000;

(h) “PIU’" neans each Project |nplenentation
Unit established within TEC and WPC to assist in
i mpl ementing their respective activities under Part A
of the Project;

(i) “PMJ neans each Project Managenent Unit
established within TRAl and TDSAT to assist in
i mpl enenting Part B of the Project;

(j) “Project Inplenmentation Entity” neans,
for purposes of this Agreenent and the Ceneral
Condi ti ons, DOT, TDSAT and TRAI;

(k) “Proj ect Managenent Report” neans each
report prepared in accordance with Section 4.02 of
this Agreenent;

(1) “Speci al Account” neans the account
referred to in Part B of Schedule 1 to this Agreenent;



(m “TDSAT” neans the Tel ecom Di sput es
Settlement and Appellate Tribunal established under
t he Act;

(n) “TEC' means the Tel ecomuni cations
Engi neering Center within DOT;

(o) “TRAI” means the Tel ecomuni cations
Regul atory Authority of India established under the
Act; and

(p) “WPC’' neans the Wrel ess Pl anning
Coordi nati on Wng within DOT.

ARTI CLE ||
The Loan

Section 2.01. The Bank agrees to lend to the
Borrower, on the terns and conditions set forth or
referred to in the Loan Agreenent, an anount equal to
sixty-two nmillion dollars ($62,000, 000).

Section 2.02. The anpunt of the Loan may be
wi t hdrawn fromthe Loan Account in accordance with the
provi sions of Schedule 1 to this Agreement for
expendi tures made (or, if the Bank shall so agree, to
be nade) in respect of the reasonable cost of goods
and services required for the Project described in
Schedule 2 to this Agreement and to be financed out of
the proceeds of the Loan.

Section 2.03. The Cosing Date shall be Decenber
31, 2004 or such later date as the Bank shall
establish. The Bank shall promptly notify the
Borrower of such |ater date.

Section 2.04. The Borrower shall pay to the Bank
a fee in an anobunt equal to one percent (1% of the
amount of the Loan. On or pronptly after the Effective
Date, the Bank shall, on behalf of the Borrower,
wi t hdraw fromthe Loan Account and pay to itself the
anmount of said fee.

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

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

(b) For the purposes of this Section:

(i) “Interest Period” neans the
initial period fromand including the date of this
Agreement to, but excluding, the first
I nterest Payment Date occurring
thereafter, and after the initial period, each period
from and including an I nt erest
Paynment Date to, but excluding the next follow ng
I nterest Paynent Dat e.



(ii) “Interest Paynent Date” neans any
date specified in Section 2.07 of this
Agr eenment .

(iii) “LIBOR Base Rate” neans, for each
Interest Period, the London interbank
offered rate for six-month deposits in dollars

for value on the first day of such
Interest Period (or, in the case of the initia
Interest Period, for val ue
the Interest Paynent Date occurring on or next
preceding the first day of such
Interest Period), as reasonably determ ned by the Bank
and expressed as a percentage 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 ghted average margin, for
such Interest Period, below (or above) the London

i nterbank offered rates, or ot her
reference rates, for six-nonth deposits, in respect of
the Bank’s out st andi ng

borrowi ngs or portions thereof allocated by the Bank
to fund single currency | oans
or portions thereof nade by it that include the Loan
as reasonably determi ned by the Bank

and expressed as a percentage per annum

(c) The Bank shall notify the Borrower of
LI BOR Base Rate and LIBOR Total Spread for each
Interest Period, pronptly upon the determ nation
t her eof .

(d) Whenever, in light of changes in narket
practice affecting the determi 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
nodi fy the basis for determining the interest rates
applicable to the Loan upon not |ess than six (6)
nmont hs’ notice to the Borrower of the new basis. The
basis shall become effective on the expiry of the
notice period unless the Borrower notifies the Bank
during said period of its objection thereto, in which
case said nodification shall not apply to the Loan

Section 2.07. Interest and other charges shal
be payabl e semi annually on February 15 and August 15
in each year

Section 2.08. The Borrower shall repay the
princi pal amount of the Loan in accordance with the
anortization schedule set forth in Schedule 3 to this
Agr eenent .

ARTI CLE 111
Execution of the Project
Section 3.01. (a) The Borrower declares its

comritment to the objectives of the Project as set
forth in Schedule 2 to this Agreenent, and, to this



end, without any limtation or restriction upon any of
its other obligations under this Agreenent, shall
carry out the Project or cause the Project to be
carried out through DOT, TRAlI and TDSAT, all w th due
diligence and efficiency and in confornmity with
appropriate adm nistrative, financial

t el econmuni cati ons practices, and shall provide or
cause to be provided, pronptly as needed, 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, or cause the
Project to be carried out, in accordance with the
I npl enrent ati on Program set forth in Schedule 5 to this
Agr eenent .

(c) The Borrower shall release to DOT in
respect of the activities carried out by DOT, TRAI and
TDSAT under the Project, funds equivalent to the
anmounts wi t hdrawn by the Borrower fromthe Loan
Account including those deposited in the Special
Account, pronptly after such w thdrawal in accordance
with the Borrower’s standard arrangenents for
devel opnment assi stance to central ministries

Section 3.02. Except as the Bank shall otherwi se
agree, procurenment of goods and services required for
the Project and to be financed out of the proceeds of
the Loan shall be governed by the provisions of
Schedule 4 to this Agreenent.

Section 3.03. For the purposes of Section 9.07
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 no
later than six (6) nmonths after the C osing Date or
such later date as may be agreed for this purpose
bet ween the Bank and the Borrower, a plan for the
future operation of the Project; and

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

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) The Borrower shall maintain or
cause to be nmintained a financial nmanagenent system
i ncluding records and accounts, and prepare financia
statenents in a fornat acceptable to the Bank,
adequate to reflect in accordance with sound financial
managenent and accounting practices the operations,
resources and expenditures in respect of the Project
of the departnents or agencies of the Borrower
responsi ble for carrying out the Project or any part
t her eof .

(b) The Borrower shall:

(i) have the records and accounts
referred to in paragraph (a) of this Section



i ncluding those for the Special Account
for each fiscal year audited, in
accordance with appropriate auditing principles
consistently applied, by
i ndependent auditors acceptable to the Bank;

(ii) furnish to the Bank, as soon as
avail abl e, but in any case not later than six
nmont hs after the end of each such year, the
report of such audit by said
audi tors, of such scope and in such detail as the Bank
shal | have reasonably requested; and

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

(c) For all expenditures with respect to
whi ch withdrawal s fromthe Loan Account were made on
the basis of Project Managenent Reports or statenents
of expenditures, the Borrower shall:

(i) mai ntain or cause to be
mai nt ai ned, in accordance w th paragraph (a) of this
Section, records and accounts reflecting
such expendi t ures;

(ii) retain, until at |east one year
after the Bank has received the audit report
for the fiscal year in which the [ast withdrawal

fromthe Loan Account was made
all records (contracts, orders, invoices, bills,
recei pts and ot her docunent s)

evi denci ng such expendi tures;

(iii) enable the Bank's representatives
to exam 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 statements 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.

Section 4.02. 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, which:

(a) (i) sets forth actual sources and
applications of funds for the Project, both
curul atively and for the period covered
by said report, and projected sources
and applications of funds for the Project for the
si x-nonth period follow ng t he
period covered by said report; and

(ii) 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;

(b) (i) descri bes physical progress in
Project inplenentation both cumul atively and
for the period covered by said report; and

(ii) expl ai ns vari ances between the
actual and previously forecast inplenmentation
targets; and

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

ARTI CLE V
Renedi es of the Bank

Section 5.01. Pursuant to Section 6.02 (p) of
the General Conditions, the follow ng additional event
is specified, nanmely that the regulatory franework
governi ng the tel econmuni cations sector shall have
changed in any way so as to materially and adversely
affect the ability of the Borrower or any Project
i mpl enentation entity to inplement the Project or to
achieve its objectives.

Section 5.02. Pursuant to Section 7.01 (k) of
the General Conditions, the events specified in
Section 5.01 of this Agreenent shall occur

ARTI CLE VI
Termi nation

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

ARTI CLE VI |
Representatives of the Borrower; Addresses

Section 7.01. Any Secretary, Additiona
Secretary, Joint Secretary, Director, Deputy Secretary
or Under Secretary of the Department of Economc
Affairs in the Mnistry of Finance of the Borrower is
desi gnated as representative of the Borrower for the
pur pose of Section 11.03 of the General Conditions.

Section 7.02. The foll owi ng addresses are
specified for the purposes of Section 11.01 of the
CGeneral Conditions:

For the Borrower:

Secretary to the Governnent of India
Departnent of Economic Affairs

M nistry of Finance, North Bl ock

New Del hi 110001, India



Cabl e address: Tel ex:

ECOFAI RS 953- 31- 66175
FINE I N

New Del hi 953- 31- 61430
FINE I N

For the Bank:

I nternational Bank for Reconstruction and
Devel opnent

1818 H Street, N W

Washi ngton, D.C. 20433

United States of Anerica

Cabl e address: Tel ex:
| NTBAFRAD 248423 (M)
or
Washi ngton, D.C 64145 (M)

I N WTNESS WHERECOF, the parties hereto, acting
through their duly authorized representatives, have
caused this Agreement to be signed in their respective
names in Washington, D.C., as of the day and year
first above written.

I NDI A

By /s/ R S. Sharma
Aut hori zed Representative

| NTERNATI ONAL BANK FCR
RECONSTRUCTI ON
AND DEVELOPMENT

By /s/ Edwin R Lim
Aut hori zed Representative

SCHEDULE 1
Wt hdrawal of the Proceeds of the Loan
Part A Cener 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 ambunts of the Loan to each

Cat egory and the percentage of expenditures for itens
so to be financed in each Category:

Anount of the
Loan All ocated
% of
(Expressed in
Expendi t ures
Cat egory Dol | ar Equi val ent)
to be Financed

(1)  Goods 50, 000, 000



100% of foreign expen-
ditures; 100% of | ocal
expendi tures (ex-

factory cost) and 80%
of |l ocal expenditures

for other itenms procured

| ocal ly

(2) Consul tants’ services 4,500, 000
100%

(3) Trai ning and Study Tours 2,500, 000
100%

(4) Fee 620, 000

Armount due under

Section 2.04 of this

Agr eenent
(5) Unal | ocat ed 4, 380, 000
TOTAL 62, 000, 000
2. For the purposes of this Schedul e:
(a) the term“forei gn expenditures” neans

expenditures in the currency of any country other than
that of the Borrower for goods or services supplied
fromthe territory of any country other than that of

t he Borrower; and

(b) the term“local expenditures” neans
expenditures in the currency of the Borrower or for
goods or services supplied fromthe territory of the
Bor r owner .

3. Not wi t hst andi ng the provisions of paragraph 1
above, no withdrawal s shall be made:

(a) in respect of paynents nade for
expenditures prior to the date of this Agreenent,
except that withdrawals, in an aggregate anmpbunt not to
exceed the equival ent of $4,000,000 may be rmade on
account of paynments nade for expenditures before that
date but after August 15, 1999; and

(b) for Part B.2 of the Project unless: (i)
the plan of action referred to in paragraph 6(a) of
Schedule 5 to this Agreenent shall have been subnitted
to the Bank; and (ii) TDSAT shall have established a
financi al managenent system satisfactory to the Bank

4, The Bank may require withdrawals fromthe Loan
Account to be made on the basis of statements of
expenditure for expenditures for: (i) goods under
contracts costing the equival ent of $200,000 or |ess;
(ii) consultant services under contracts costing |ess
than $100, 000 equi val ent for enpl oyment of consulting



firms; (iii) consultant services under contracts
costing |less than $50,000 for enploynment of individual
consultants; and (iv) training and study tours, all
under such terns and conditions as the Bank shall
specify by notice to the Borrower.

Part B: Speci al Account

1. The Borrower shall open and nmintain in dollars
a special deposit account in the Reserve Bank of India
on terms and conditions satisfactory to the Bank.

2. After the Bank has received evidence
satisfactory to it that the Special Account has been
opened, withdrawals fromthe Loan Account of anmpunts
to be deposited into the Special Account shall be made
as fol |l ows:

(a) until the Bank shall have received: (i)
the first Project Managenent Report referred to in
Section 4.02 of this Agreenent; and (ii) a request
fromthe Borrower for withdrawal on the basis of
Proj ect Managenent Reports, withdrawals shall be nade
in accordance with the provisions of Annex A to this
Schedul e 1; and

(b) upon recei pt by the Bank of a Project
Managenent Report pursuant to Section 4.02 of this
Agreenent acconpani ed by a request fromthe Borrower
for withdrawal on the basis of Project Managenent
Reports, all further withdrawals shall be nade in
accordance with the provisions of Annex B to this
Schedul e 1.

3. Paynents out of the Special Account shall be
made exclusively for Eligible Expenditures. For each
paynent made by the Borrower out of the Special
Account, the Borrower shall, at such time as the Bank
shal | reasonably request, furnish to the Bank such
docunents and ot her evidence showi ng that such paynent
was made exclusively for Eligible Expenditures.

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

(a) if the Bank determ nes at any tine that
any Project Managenent Report does not adequately
provide the information required pursuant to Section
4.02 of this Agreenent;

(b) if the Bank determ nes at any tine that
all further withdrawal s shoul d be nade by the Borrower
directly fromthe Loan Account; or

(c) if the Borrower shall have failed to
furnish to the Bank within the period of tine
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 or
statenents of expenditures.

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 withdrawal s fromthe Loan Account
pursuant to Section 6.02 of the General Conditions
Upon such notification, the Bank shall determ ne, in
its sole discretion, whether further deposits into the
Speci al Account nmay be nade and what procedures should
be fol | owed for making such deposits, and shall notify
the Borrower of its determnation.

6. (a) If the Bank determ nes at any tine 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, pronptly upon notice from

t he 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 ampunt of such paynent. Unl ess
the Bank shall otherw se agree, no further deposit by
the Bank into the Special Account shall be nmade unti
the Borrower has provided such evidence or made such
deposit or refund, as the case may be

(b) If the Bank determ nes at any tine that
any anount outstanding in the Special Account will not
be required to cover paynents for Eligible
Expenditures during the six-nonth period follow ng
such determination, the Borrower shall, pronmptly upon
notice fromthe Bank, refund to the Bank such
out st andi 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
subparagraph (a), (b) or (c) of this paragraph 6 shal
be credited to the Loan Account for subsequent
wi thdrawal or for cancellation in accordance with the
provi sions of the Loan Agreenent.

Annex A to SCHEDULE 1

Qperation of Special Account Wien Wthdrawal s Are Not
Made On the Basis of Project Managenent Reports

1. For the purposes of this Annex the term

“Aut hori zed All ocation” nmeans an anount of $3, 000, 000
to be withdrawmn fromthe Loan Account and deposited
into the Special Account pursuant to paragraph 2 of
thi s Annex.

2. Wt hdrawal s of the Authorized Allocation and
subsequent withdrawal s to replenish the Specia
Account shall be nade as foll ows:

(a) For withdrawal s of the Authorized

Al'l ocation, the Borrower shall furnish to the Bank a
request or requests for deposit into the Special
Account of an anpunt or anounts 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, w thdraw fromthe Loan Account and deposit
into the Special Account such amount as the Borrower



shal | have requested.

(b) For repl eni shnent 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 docunents and ot her evidence required
pursuant to Part B.3 of Schedule 1 to this Agreenent
for the paynent or paynents in respect of which
repl eni shment is requested. On the basis of each such
request, the Bank shall, on behalf of the Borrower,
wi t hdraw fromthe Loan Account and deposit into the
Speci al Account such amount as the Borrower shall have
requested and as shall have been shown by said
docunents and other evidence to have been paid out of
the Special Account for Eligible Expenditures. Each
such deposit into the Special Account shall be
wi t hdrawn by the Bank fromthe Loan Account under one
or nore of the Eligible Categories.

3. The Bank shall not be required to make further
deposits into the Special Account, once the tota
unwi t hdrawn anount of the Loan minus the total anount
of all outstanding special commitnents entered into by
the Bank pursuant to Section 5.02 of the Genera
Conditions shall equal the equivalent of tw ce the
ampbunt of the Authorized Allocation. Thereafter,

wi t hdrawal from the 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 w thdrawals shall be made only
after and to the extent that the Bank shall have been
satisfied that all such amounts renaining on deposit
in the Special Account as of the date of such notice
will be utilized in making paynments for Eligible
Expendi t ures.

Annex B to SCHEDULE 1

Qperation 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 withdrawals 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

El i gi bl e Categori es.

2. Each application for wi thdrawal fromthe Loan
Account for deposit into the Special Account shall be
supported by a Project Managenent Report.

3. Upon recei pt of each applications for withdrawal
of an amount of the Loan, the Bank shall, on behal f of
the Borrower, withdraw fromthe Loan Account and
deposit into the Special Account an anount equal to
the | esser of:

(a) t he anpbunt so requested; and
(b) t he anpbunt whi ch the Bank has determ ned

based on the Project Minagenent Report acconpanyi ng
said applications, is required to be deposited in



order to finance Eligible Expenditures during the
six-nonth period follow ng the date of such report;
provi ded, however, that the anpbunt so deposited, when
added to the amount indicated by said Project
Managenent Report to be remaining in the Special
Account, shall not exceed the equival ent of

$6, 000, 000.

SCHEDULE 2
Description of the Project

The objective of the Project is to strengthen
el ements of the policy and regul atory environment of
the tel ecommunications sector in India for the purpose
of pronoting private investnent, conmpetition, rural
connectivity and customer satisfaction.

The Project consists of the follow ng parts,
subj ect to such nodifications thereof as the Borrower
and the Bank nmay agree upon fromtinme to time to
achi eve such objective:

Part A Support to DOT

1. Strengthening DOT" s governnent functions through
the provision of equipnment, consultants’ services and
training.

2. Acqui sition, installation and inplenmentation of
a national frequency spectrum nonitoring and
managenent network, including all required
conputerized tools and procedures for automating
spectrum frequency assignments, for issuing |icense,
and for preventing harnful interference anong users of
the frequency spectrum and the enforcenent of

regul ati ons which pernit the harnoni ous use of the
spectrumby all its users.

3. Carrying out an assessnent of the system of
spect rum managemnent and preparing an inplenentation
plan for its nodernization.

4, Strengthening the institutional capabilities of
WPC in the field of spectrum management and
noni t ori ng.

5. Preparing and inplenenting prograns to enhance
WPC s technical, managerial and comrercial skill,

i ncludi ng spectrum pricing, and educate industry
participants regarding spectrumuse and conpliance
requi renents.

6. Strengthening the institutional capabilities of
TEC to set technical standards in the nulti-operator
t el ecommuni cati ons sector.

Part B: Support to TRAI and TDSAT

1. Strengthening the institutional capabilities of

TRAI to performits functions under the Act including:
(a) provision of training to TRAI staff; and
(b) carrying out consultative studies on

regul atory issues, including, inter alia, in
regul atory infrastructure, sector liberalization,



spectrum nanagenent, |icensing and inter-connection

i ssues, devel opment network and services, convergence
networ k access, universal service obligations, quality
of service and custoner satisfaction, and fostering
fair conpetition

2. Fornmul ati ng and i npl enenti ng a program of
techni cal assistance for strengthening the
institutional capabilities of TDSAT in the areas of
adj udi cation and di spute resol ution.

* * *

The Project is expected to be conpleted by June
30, 2004

SCHEDULE 3
Anortization Schedul e
Paynent
of Principal
Dat e Paynent Due (
Expressed in Dollars)*

February 15, 2006

1, 235, 000
August 15, 2006
1, 275, 000
February 15, 2007
1, 320, 000
August 15, 2007
1, 365, 000
February 15, 2008
1, 410, 000
August 15, 2008
1, 455, 000
February 15, 2009
1, 505, 000
August 15, 2009
1, 555, 000
February 15, 2010
1, 605, 000
August 15, 2010
1, 660, 000
February 15, 2011
1, 715, 000
August 15, 2011
1, 770, 000 February 15, 2012
1, 830, 000
August 15, 2012
1, 890, 000
February 15, 2013
1, 955, 000
August 15, 2013
2,020, 000
February 15, 2014
2, 085, 000
August 15, 2014
2, 155, 000
February 15, 2015
2,225,000
August 15, 2015
2, 300, 000
February 15, 2016
2, 380, 000

August 15, 2016



2, 455, 000
February 15, 2017

2, 540, 000

August 15, 2017

2, 625, 000

February 15, 2018

2,710, 000

August 15, 2018

2, 800, 000

February 15, 2019

2, 895, 000

August 15, 2019

2,990, 000

February 15, 2020

3, 090, 000

August 15, 2020

3, 185, 000

* The figures in this colum represent the anount
in dollars to be repaid, except as provided in

Section 4.04 (d) of the General Conditions.
SCHEDULE 4
Procurenent and Consul tants Services
Section |. Procurenent of Goods and Wrks
Part A Gener a

Goods and works shall be procured in accordance
with the provisions of Section | of the “Quidelines
for Procurenent under |IBRD Loans and I DA Credits”
publ i shed 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. 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 CGuidelines and paragraph 5 of
Appendi x 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) Preference for Donestically Mnufactured
Goods and Donestic Contractors

The provisions of paragraphs 2.54 and 2.55 of
the Guidelines and Appendix 2 thereto shall apply to
goods manufactured in the territory of the Borrower
and works to be carried out by domestic contractors.

(b) Notification and Advertising

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



par agraph 2.8 of the Guidelines.
Part C O her Procurenent Procedures
1. Nati onal Conpetitive Bidding

Goods estimated to cost |ess than $200, 000
equi val ent per contract, up to an aggregate anount not
to exceed the equival ent of $1,000,000 nay be procured
under contracts awarded on the basis of conpetitive
bi ddi ng advertised nationally in accordance with the
provi sions of paragraphs 3.3 and 3.4 of the Guidelines
and procedures satisfactory to the Bank.

2. Direct Contracting

Conput er software, CD ROMS, audio and
vi deo- cassettes, and books, which must be purchased
fromthe original supplier to be conpatible with
exi sting equiprment or are of a proprietary nature and
costing $600, 000 equivalent or less in the aggregate,
may, with the Bank’s prior agreenment, be procured in
accordance with the provisions of paragraph 3.7 of the
Gui del i nes.

Part D Revi ew by the Bank of Procurenent
Deci si ons
1. Pr ocurenent Pl anni ng

Prior to the issuance of any invitations to
prequalify for bidding or to bid for contracts, the
proposed procurenment 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 wor ks 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

Wth respect to all contracts for goods
estimated to cost the equival ent of $200,000 or nore,
the procedures set forth in paragraphs 2 and 3 of
Appendi x 1 to the CGuidelines shall apply.

3. Post Revi ew

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

apply.
Section I1I. Enpl oynent of Consultants
Part A Gener al

Consul tants’ services shall be procured in
accordance with the provisions of the Introduction and
Section IV of the “Cuidelines: Selection and
Enmpl oynent of Consultants by Werld Bank Borrowers”
publ i shed by the Bank in January 1997 and revised in
Sept enber 1997 and January 1999 (the Consultant
Gui delines) and the foll owing provisions of Section Il
of this Schedul e.



Part B: Quality- and Cost-based Sel ection

1. Except as otherw 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
provi sions of paragraphs 3.13 through 3.18 thereof
applicable to quality- and cost-based sel ection of
consul tants.

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 of the Project, estinated to cost |ess
t han $200, 000 equi val ent per contract, nay conprise
entirely national consultants in accordance with the
provi sions of paragraph 2.7 of the Consultant

Cui del i nes

Part C O her Procedures for the Sel ection of
Consul t ant s

1. Sel ection under a Fi xed Budget

Services for radi o spectrum nmanagenent
assessnent under Part A 3 of the Project nay be
procured under contracts awarded in accordance wth
the provisions of paragraphs 3.5 of the Consul tant
Cui del i nes

2. Source Sel ection based on Consultants
Qualifications

Services for training and donestic | ong distance
assessnent may be procured under contracts awarded in
accordance with the provisions of paragraphs 3.1 and
3.7 of the Consultant Cuidelines.

Part D: Revi ew by the Bank of the Sel ection of
Consul tants

1. Sel ection Pl anni ng

Prior to the issuance to consultants of any
requests for proposals, the proposed plan for the
sel ection 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 Cuidelines. 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
par agr aph 1.

2. Prior Review

Wth respect to each contract for the enpl oynent
of consulting firms estimated to cost the equival ent
of $100, 000 or nore, the procedures set forth in
paragraphs 1, 2, 3 and 5 of Appendix 1 to the
Consul tant Cui delines shall apply.

Wth respect to each contract for the enpl oynent
of individual consultants estimated to cost the
equi val ent of $50,000 or nore, the qualifications,



experience, terms of reference and terns of enpl oynent
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

gi ven.

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 Consultant Guidelines
shal | apply.

SCHEDULE 5
| mpl enent ati on Schedul e

1. The Borrower shall carry out or cause to be
carried out the Project in accordance with the
procedures and perfornmance and nonitoring indicators
set out in the PIP and shall not anend such PIP or
wai ve any provision thereof, which in the opinion of
the Bank, shall naterially or adversely affect the

i mpl ementati on of the Project.

2. The Borrower shall cause DOT, WPC, TEC and TRAI
to maintain during the inplenentation of the Project,
the PCU, the PlUs and PMJs with sufficient powers,
functions, staff and resources satisfactory to the
Bank.

3. For the purpose of carrying out Part A 2 of the
Project, the Borrower shall cause WPC by June 30,
2003, to inplement a state-of-the art conputerized

i censing systemand install nodernized spectrum
nonitoring facilities for effective control and

regul ation.

4, For the purpose of carrying out Part A 3 of the
Project, the Borrower shall cause WPC by Decenber 31,
2000 to fornulate a time bound action plan,
satisfactory to the Bank, for strengthening radio
spect rum management and nonitoring, and to inplenent
such plan in accordance with the provisions thereof.

5. The Borrower shall make available to TRAI,
through DOT, a portion of the proceeds of the Loan in
order to enable TRAI to carry out the activities under
Part B.1 of the Project in accordance with a tine
schedul e and ternms of reference satisfactory to the
Bank.

6. The Borrower shall:

(a) no later than June 30, 2001 submit to the
Bank a time bound plan of action for inplenenting a
program of technical assistance for TDSAT under Part
B.2 of the Project, satisfactory to the Bank; and

(b) make avail able to TDSAT, through DOT, a
portion of the proceeds of the Loan in order to enable
TDSAT to inplement such plan of action in a nmanner
satisfactory to the Bank.

7. The Borrower shall:

(a) mai ntain or cause to be nmaintained



policies and procedures adequate to enable it to

noni tor and eval uate on an ongoi ng basis, in
accordance with indicators satisfactory to the Bank,
the carrying out of the Project and the achi evenent of
the objectives thereof;

(b) prepare or cause to be prepared, under
terns of reference satisfactory to the Bank, and
furnish to the Bank, on or about March 31, 2002, a
report integrating the results of the nonitoring 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
neasures recommended to ensure the efficient carrying
out of the Project and the achi evenent of the
obj ectives thereof during the period follow ng such
date; and

(c) review or cause to be reviewed with 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 to
ensure the efficient conpletion of the Project and the
achi evemrent of the objectives thereof, based on the
concl usi ons and reconmendations of the said report and
the Bank’s views on the matter.



