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LOAN AGREEMENT
(Special Operations)

LOAN AGREEMENT dated 05 March 2007 between the KINGDOM OF
CAMBODIA (hereinafter called the “Borrower”) and ASIAN DEVELOPMENT BANK (hereinafter
called “ADB”).

WHEREAS

(A) the Borrower has applied to ADB for a loan for the purposes of the Project
described in Schedule 1 to this Loan Agreement;

(B) the Borrower has also applied to the OPEC Fund for International
Development Fund (hereinafter called “OFID”) for a loan for the purposes of the Project;

© the Borrower will receive for a grant (in-kind) from the Government of
Malaysia; and

- (D) ADB has agreed to make a loan to the Borrower from ADB's Special
Funds resources upon the terms and conditions hereinafter set forth;

NOW THEREFORE the parties agree as follows:

ARTICLE |

Loan Regulations; Definitions

Section 1.01. All provisions of the Special Operations Loan Regulations
of ADB, dated 01 January 2006 (the “Loan Regulations”) are hereby made applicable to this
Loan Agreement with the same force and effect as if they were fully set forth herein.

Section 1.02. The definitions set forth in the Loan Regulations are
applicable to this Loan Agreement unless the context requires otherwise. In addition, the
following terms have the following meanings: :

(a) “affected person” means any person whose living environment and/or
livelihood activities have been or will be adversely affected by the resettlement activities
undertaken or proposed to be undertaken by the Project and specifically including the holders of
existing structures within the corridors of influence whose structures will need to be cleared;

(b) “Concession Agreement” means the agreement signed between the
Borrower and the Railway Operator with respect to operation and maintenance of the Project
railway on a PPP basis;

(c) "Consulting Guidelines" means ADB’s “Guidelines on the Use of
Consultants by Asian Development Bank and its Borrowers" dated April 2006, as amended from
time to time;



(d) “corridor of impact” means a corridor extending 3.5 meters from the
center line of a railway track and including, as applicable, the area between two or more tracks
and also associated railway buildings;

(e) “Goods” means equipment and materials to be financed out of
the proceeds of the Loan; and including related services such as transportation, insurance,
installation, commissioning, training, and initial maintenance, but excluding consulting services;

) “km” means kilometers;

(9) "MPWT” means the Ministry of Public Works and Transport of the
Borrower, or any successor thereto;

(h) “OFID Loan” means the loan to be provided by OFID to the Borrower for
the Project;

0] "OFID Loan Agreement' means the agreement between the Borrower
and OFID as defined in Recital (B) of this Loan Agreement;

)] “OPEC” means the Organization for Petroleum Exporting Countries;

(k) “PIT” means the Project Implementation Team as described in paragraph
2 of Schedule 5 to this Loan Agreement;

(1) “PPP” means public private partnership;

(m)  “PSC” means the Project Steering Committee, as described in paragraph
3 of Schedule 5 to this Loan Agreement;

(n) “Procurement Guidelines” means ADB’s “Procurement Guidelines” dated
April 2006, as amended from time to time;

(0) “Procurement Plan” means the procurement plan for the Project dated 14
November 2006 and agreed between the Borrower and ADB, as updated from time to time in
accordance with Procurement Guidelines, Consulting Guidelines, and other arrangements
agreed with ADB;

(p) "Project Executing Agency" for the purposes of, and within the meaning
of, the Loan Regulations means MPWT which is responsible for the carrying out of the Project;

(Q) "Project Facilities" means the facilites and equipment to be provided
under the Project;

(r “ROW” means the right of way extending 20 meters on either side from
the center line of a railway track;

(s) “Railway Operator” means the private railway operator selected through
an international competitive bidding process and awarded the concession to operate the Project
railway on a PPP basis;



® “‘Resettlement Plan” means any of the Resettlement Plan prepared for the
Project and endorsed by the Borrower on 4 October 2006; and

(u) “Works” means construction or civil works to be financed out of the
proceeds of the Loan, including services such as drilling or mapping, and project related
services that are provided as part of a single responsibility or turnkey contract, but excluding
consulting services.

ARTICLE Il

The Loan

Section 2.01. ADB agrees to lend to the Borrower from ADB's Special
Funds resources an amount in various currencies equivalent to twenty eight million two hundred
seventy seven thousand Special Drawing Rights (SDR28,277,000).

Section 2.02. (a) The Borrower shall pay to ADB an interest charge
at the rate of one percent (1%) per annum during the grace period, and one and one-half
percent (1.5%) per annum thereafter, on the amount of the Loan withdrawn from the Loan
Account and outstanding from time to time.

(b) The term "grace period" as used in paragraph (a) of this Section means
the period prior to payment of the- first principal amount of the Loan on the payment date in
accordance with the amortization schedule set forth in Schedule 2 to this Loan Agreement.

Section 2.03. The interest charge and any other charge on the Loan
shall be payable semiannually on 1 April and 1 October in each year.

Section 2.04. The Borrower shall repay the principal amount of the Loan
withdrawn from the Loan Account in accordance with the amortization schedule set forth in
Schedule 2 to this Loan Agreement.

Section 2.05. The currency of repayment of the principal of the Loan and

the currency of payment of the interest charge for the purposes of Sections 4.03(a) and 4.04 of
the Loan Regulations shall be Dollar.

ARTICLE 1ll
Use of Proceeds of the Loan
Section 3.01. The Borrower shall cause the proceeds of the Loan to be

applied to the financing of expenditures on the Project in accordance with the provisions of this
Loan Agreement.



Section 3.02. The Goods, Works, and consulting services and other
items of expenditure to be financed out of the proceeds of the Loan and the allocation of
amounts of the Loan among different categories of such Goods, Works, and consulting services
and other items of expenditure shall be in accordance with the provisions of Schedule 3 to this
Loan Agreement, as such Schedule may be amended from time to time by agreement between
the Borrower and ADB.

Section 3.03. Except as ADB may otherwise agree, all Goods, Works,
and consulting services to be financed out of the proceeds of the Loan shall be procured in
accordance with the provisions of Schedule 4 to this Loan Agreement.

Section 3.04. Withdrawals from the Loan Account in respect of Goods,
Works, and consulting services shall be made only on account of expenditures relating to

» €)} Goods which are produced in and supplied from and consulting services
which are supplied from such member countries of ADB as shall have been specified by ADB
from time to time as eligible sources for procurement, and

(b) Gobds, Works, and consulting services which meet such other eligibility
requirements as shall have been specified by ADB from time to time.

Section 3.05. The Loan Closing Date for the purposes of Section 8.02 of
the Loan Regulations shall be 30 June 2010 or such other date as may from time to time be
agreed between the Borrower and ADB.

ARTICLE IV

Particular Covenants

Section 4.01. In the carrying out of the Project and operation of the
Project facilities, the Borrower shall perform, or cause to be performed, all obligations set forth
in Schedule 5 to this Loan Agreement.

Section 4.02. (a) The Borrower shall (i) maintain, or cause to be
maintained, separate accounts for the Project; (ii) have such accounts and related financial
statements audited annually, in accordance with appropriate auditing standards consistently
applied, by independent auditors whose qualifications, experience and terms of reference are
acceptable to ADB; (iii) furnish to ADB, as soon as available but in any event not later than 6
months after the end of each related fiscal year, certified copies of such audited accounts and
financial statements and the report of the auditors relating thereto (including the auditors'
opinion on the use of the Loan proceeds and compliance with the financial covenants of this
Loan Agreement as well as on the use of the procedures for imprest account/statement of
expenditures), all in the English language; and (iv) furnish to ADB such other information
concerning such accounts and financial statements and the audit thereof as ADB shall from time
to time reasonably request.



Section 4.03. The Borrower shall enable ADB's representatives to
inspect the Project, the Goods and Works financed out of the proceeds of the Loan, and any
relevant records and documents.

ARTICLE V

Suspension; Cancellation; Acceleration of Maturity

Section 5.01. The following is specified as an additional event for
suspension of the right of the Borrower to make withdrawals from the Loan Account for the
purposes of Section 8.01(m) of the Loan Regulations: the OFID Loan shall have become liable
for suspension or cancellation or shall have become repayable prior to its agreed maturity date.

Section 5.02. The following is specified as an additional event for
acceleration of maturity for the purposes of Section 8.07(d) of the Loan Regulations: the event
specified in Section 5.01 of this Loan Agreement shall have occurred.

ARTICLE VI

Effectiveness

Section 6.01. The following are specified as additional conditions to the
effectiveness of this Loan Agreement for the purposes of Section 9.01(f) of the Loan
Regulations:

(@) the Railway Operator shall have been selected through an international
competitive bidding process acceptable to ADB; and

(b) a Concession Agreement, with terms acceptable to ADB, shall have been
signed between the Borrower and the Railway Operator that vests the responsibility for
operating and maintaining the railways with such Railway Operator.

Section 6.02. The following are specified as additional matters, for the
purposes of Section 9.02(d) of the Loan Regulations, to be included in the opinion or opinions to
be furnished to ADB:

(a) the Railway Operator has been selected through an international
competitive bidding process that has been carried out in accordance with the laws and
regulations of the Borrower; and

(b) the Concession Agreement has been signed between the Borrower and
the Railway Operator that vests the responsibility for operating and maintaining the railways with
such Railway Operator, and such Agreement is valid and binding on, and enforceable against,
the Borrower in accordance with its terms.



Section 6.03. A date ninety (90) days after the date of this Loan
Agreement is specified for the effectiveness of the Loan Agreement for the purposes of Section
9.04 of the Loan Regulations.
ARTICLE VII
Miscellaneous
Section 7.01. The Minister of Economy and Finance of the Borrower is
designated as representative of the Borrower for the purposes of Section 11.02 of the Loan

Regulations.

Section 7.02. The following addresses are specified for the purposes of
Section 11.01 of the Loan Regulations:

For the Borrower

Ministry of Economy and Finance
Royal Government of Cambodia
Phnom Penh, Cambodia

Facsimile Numbers:

(855-23) 428-424
(855-23) 430-224

For ADB
Asian Development Bank
P.O. Box 789
0980 Manila, Philippines

Facsimile Numbers:

(632) 636-2444
(632) 636-2336



IN WITNESS WHEREOF the parties hereto, acting through their representatives
thereunto duly authorized, have caused this Loan Agreement to be signed in their respective
names and to be delivered at the principal office of ADB, as of the day and year first above
written.

KINGDOM OF CAMBODIA

KEAT CHHON
Authorized Representative

ASIAN DEVELOPMENT BANK

By MW

C. LAWRENCE GREENWOOD, JR.
Vice President (Operations 2)




Objective

SCHEDULE 1

Description of the Project

1. The objective of the Project is to facilitate subregional trade and economic growth
in Cambodia by providing cost-effective and efficient railway transport.

Scope of the Project

2. The scope of the Project comprises:

Part A: Rehabilitation of the Southern Line

(i)

(if)
(i)
(iv)

V)

rehabilitation of the southern line from Phnom Penh to
Sihanoukville (approximately 254 km), including major repairs to
embankments, replacement of worn out and unserviceable
sleepers, fittings and ballasting, and rehabilitation or
reconstruction of structures, including bridges, culverts, buildings
and drains;

construction of a new passing loop;
tamping of track to restore operational speed of 50 km/hour;

rehabilitation of the rail link in the Sihanoukville Port and extension
into the Container Port in Sihanoukville; and

carrying out ancillary works at level crossings.

Part B: Rehabilitation of the Northern Line

(i

(ii)

(i)
(iv)
V)

rehabilitation of the northern line from Phnom Penh to Sisophon
(approximately 335 km), including major repairs to embankment,
ballasting and installation of missing fittings;

rehabilitation or reconstruction of structures, including bridges,
culverts, buildings and drains;

tamping of track to restore operational speed of 50 km/hour;
rehabilitation of an existing spur line to Phnom Penh Port; and

carrying out ancillary works at level crossings.



Schedule 1

Part C: Reconstruction of the Missing Rail Link

(i)

(ii)
(iif)

reconstruction of the missing rail link from Sisophon to Poipet
(approximately 48 km) and re-establishment of the railway
connection across the border to Thailand, including major repairs
to embankment, preparation of track bed and ballasting,
reconstruction of track and rehabilitation or reconstruction of
structures, including bridges, culverts, buildings and drains;

construction of ancillary facilities at level crossings; and

construction of passing loops and a station in Poipet with facilities
for border crossing.

Part D: Restructuring of the Railways

(i)

(if)

(iii)

provision of mitigation measures through compensation for future
income losses of the redundant railway employees;

provision of mitigation measures through compensation for lost
pension rights of the railway employees whether made redundant
or re-hired by the future PPP Railway Operator; and

provision of counseling and retraining of railway employees to
secure their livelihood after restructuring.

3. The Project also includes provision of consulting services. The Project is
expected to be completed by 31 December 2009.
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SCHEDULE 2

Amortization Schedule

CAM: GMS Rehabilitation of the Railway in Cambodia

Payment of Principal

Period Date Payment Due (expressed in SDR)*
1 01-Apr-2015 589,104.00
2 01-Oct-2015 589,104.00
3 01-Apr-2016 589,104.00
4 01-Oct-2016 589,104.00
5 01-Apr-2017 589,104.00
6 01-Oct-2017 589,104.00
7 01-Apr-2018 589,104.00
8 01-Oct-2018 589,104.00
9 01-Apr-2019 589,104.00
10 01-Oct-2019 589,104.00
11 01-Apr-2020 589,104.00
12 01-Oct-2020 589,104.00
13 01-Apr-2021 589,104.00
14 01-Oct-2021 589,104.00

15 01-Apr-2022 589,104.00
16 01-Oct-2022 589,104.00
17 01-Apr-2023 589,104.00
18 01-Oct-2023 589,104.00
19 01-Apr-2024 589,104.00
20 01-Oct-2024 589,104.00
21 01-Apr-2025 589,104.00
22 01-Oct-2025 589,104.00
23 01-Apr-2026 589,104.00
24 01-Oct-2026 589,104.00
25 01-Apr-2027 589,104.00
26 01-Oct-2027 589,104.00
27 01-Apr-2028 589,104.00
28 01-Oct-2028 589,104.00
29 01-Apr-2029 589,104.00
30 01-Oct-2029 589,104.00
31 01-Apr-2030 589,104.00
32 01-Oct-2030 589,104.00
33 01-Apr-2031 589,104.00
34 01-Oct-2031 589,104.00
35 01-Apr-2032 589,104.00
36 01-Oct-2032 589,104.00
37 01-Apr-2033 589,104.00
38 01-Oct-2033 589,104.00
39 01-Apr-2034 589,104.00
40 01-Oct-2034 589,104.00
41 01-Apr-2035 589,104.00
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Schedule 2

Payment of Principal

Period Date Payment Due (expressed in SDR)*
42 01-Oct-2035 589,104.00
43 01-Apr-2036 589,104.00
44 01-Oct-2036 589,104.00
45 01-Apr-2037 589,104.00
46 01-Oct-2037 589,104.00
47 01-Apr-2038 589,104.00
48 01-Oct-2038 589,112.00
TOTAL 28,277,000.00

* The figures in this column represent SDR equivalents determined as of the respective dates
of withdrawal. The arrangements for payment of each maturity are subject to the provisions
of Sections 3.04 and 4.03 of the Loan Regulations.
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SCHEDULE 3

Allocation and Withdrawal of Loan Proceeds

General

1. The table attached to this Schedule sets forth the Categories of Goods, Works,
services and other items to be financed out of the proceeds of the Loan and the allocation of
amounts of the Loan to each such Category (hereinafter called the Table). (Reference to
"Category" or "Categories" in this Schedule is to a Category or Categories of the Table and
reference to "Subcategory" or "Subcategories" in this Schedule is to a Subcategory or
Subcategories of a Category.)

Percentages of ADB Financing

2. Except as ADB may otherwise agree, the items of the Categories and
Subcategories listed in the Table shall be financed out of the proceeds of the Loan on the basis
of the percentages set forth in the Table.

Interest Charge

3. The amount allocated to Category 3 is for financing the interest charge on the
Loan during the implementation period of the Project.

Reallocation

4. Notwithstanding the allocation of Loan proceeds and the withdrawal percentages
set forth in the Table,

(@) if the amount of the Loan allocated to any Category appears to be
insufficient to finance all agreed expenditures in that Category, ADB may, by notice to the
Borrower, (i) reallocate to such Category, to the extent required to meet the estimated shortfall,
amounts of the Loan which have been allocated to another Category but, in the opinion of ADB,
are not needed to meet other expenditures, and (ii) if such reallocation cannot fully meet the
estimated shortfall, reduce the withdrawal percentage applicable to such expenditures in order
that further withdrawals under such Category may continue until all expenditures thereunder
shall have been made; and

(b) if the amount of the Loan then allocated to any Category appears to
exceed all agreed expenditures in that Category, ADB may, by notice to the Borrower,
reallocate such excess amount to any other Category.

Disbursement Procedures

5. Except as ADB may otherwise agree, all Goods, Works and consulting services
to be financed out of the Loan proceeds shall be disbursed in accordance with ADB’s “Loan
Disbursement Handbook” dated January 2001 (ADB's Loan Disbursement Handbook), as
amended from time to time.
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Schedule 3

Retroactive Financing

6. Withdrawals from the Loan Account may be made for reimbursement of
reasonable expenditures incurred under the Project before the Effective Date, but not earlier
than 12 months before the date of this Loan Agreement in connection with items to be
retroactively financed, subject to a maximum amount equivalent to $1,500,000.
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TABLE

Attachment to Schedule 3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
(GMS Rehabilitation of the Railway in Cambodia Project)

CATEGORY

FINANCING

Amount Allocated

Percentage and Basis for Withdrawal
from the Loan Account

SDR
Number ltem Category Subcategory
1 Works 23,254,000
1A Southern Line 12745000 75 percent of total expenditure
1B Northern Line 10,509,000 75 percent of total expenditure

2 Consulting Services | 1,778,000

100 percent of total expenditure®

100 percent of amount due

3 Interest Charge 983,000
4 Unallocated 2,262,000
Total 28,277,000

* Exclusive of local taxes and duties
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SCHEDULE 4

Procurement of Goods and Works, and Consulting Services

General

1. All Goods and Works, and consulting services, to be financed out of the
proceeds of the Loan shall be subject to and governed by the Procurement Guidelines, and the
Consulting Guidelines, respectively.

2. All terms used and not otherwise defined in this Loan Agreement have the
meanings provided in the Procurement Guidelines and/or the Consulting Guidelines, as
applicable.

Procurement for Goods and Works

3. Except as ADB may otherwise agree, Goods and Works shall only be procured
on the basis of the methods of procurement set forth below:

International Competitive Bidding
National Competitive Bidding
Shopping

The methods of procurement are subject to, among other things, the detailed arrangements and
threshold values set forth in the Procurement Plan. The Borrower may only modify the
methods of procurement or threshold values with the prior agreement of ADB, and modifications
must be set out in updates to the Procurement Plan.

4, Domestic Preference. The Borrower may grant a margin of preference in the
evaluation of bids under international competitive bidding in accordance with paragraphs 2.55(a)
and 2.56 of the Procurement Guidelines for domestically manufactured Goods and paragraphs
2.55(b) and 2.56 of the Procurement Guidelines for domestic Works.

5. No procurement activity may be undertaken under National Competitive Bidding
untii ADB and the Borrower have agreed in writing on any necessary modifications or
clarifications to the Borrower’s public procurement procedures to ensure consistency with ADB’s
Procurement Guidelines. Such modifications or clarifications shall be subsequently reflected in
the Procurement Plan and are hereby incorporated by reference to this Loan Agreement.

Selection of Consulting Services

6. Quality- and Cost-Based Selection. Except as ADB may otherwise agree, and
except as set forth in the paragraph below, the Borrower shall apply quality- and cost-based
selection for selecting and engaging consulting services.

7. The Borrower shall apply the following methods for selecting and engaging the
specified consulting services, in accordance with, among other things, the procedures set forth
in the Procurement Plan:






