REPUBLICA ORIENTAL
DEL URUGUAY

MINISTERIO
DE
ECONOMIA Y FINANZAS
MINISTERIO DE ECONOMIA Y FIt >
MINISTERIO DE RELACIONES EXTEH ﬂ ES
Montevideo, 27 & ofie. TR

. o605/001/50/283 I§T el Confraid de Préstamo N° 71644 R, tor

, Orlental del Uruguﬁy y el Banco Intema a» aal de Reconstruccnon y Fomento -
(BIRF) el 15 de abiil de 2003, a efectos d s finangiag un. pmgram de ?juste
estructural, por un monto de U$S 154:820.000. (g gto cipcliéntaly un
millones quinientos veinte mil d()lares de g EstadosiUnidos’ i Amencsa)

BRI K AMANEE S (Y

RESULTANDO: que el Gobiemo de‘ emmfﬁnental @el AJruguay
propuso determinadas modificaciones, a efeclos de aflecuar lasicondiciones

, de desembolso previstas en los Anemos i3 y 4 al gontenido de & Carta

| ASUNTO 1922 Revisada de Politica Econdmica de fegha 29 de noviembre de 2006,

B concentrando las nuevas condiciones egpecificas en un' Gnico tramo, e
incluyendo asimismo, la cancelacion rmé la suma de USS 60:000.000.-
(sesenta millones de los Estados Unidos & America), lo que fue acordado a
nivel técnico con el referido organismo fina ‘1- ero internacional.-
CONSIDERANDO: . que por consiguient £ corregponde proceder a la
aprobacion de las modificaciones acordadas, designando al Sr. Ministro de
Economia y Finanzas, Cr. Danilo Asté 8 iri, para suscribir la Enmienda
respectiva en representacion del pais.- .
ATENTO: a lo dispuesto por el articulp 1 de ladey N° 15.851, de 24 de
diciembre de 1986 y por el Decreto N° 5864 3 de 27 de diciembre de 1983.
EL PRESIDENTE DE REPUWCA
RESLU E L E:
1°) Apruébanse las modificaciones: al Cal : trato de:Préstamo N° 7164—UR Ly
suscrito el 15 de abril de 2003 entre Ia R 4 piblica Qriental del Uruguay v el
Banco Internacional de Reconstruccion yl omento (BIRF) acordadas a nivel
RP/.....Jadgfl técnico, cuyo texto se adjunta y forma parte de la presente Resolucion.-

2°) La Enmienda respectiva, a otorgarse ediante:el mtercamblo de notas |
reversales, serda suscrita en representag bn de la Republica Oriental del
Uruguay, por el Sr. Ministro de Economia Fmanzas, Cr. Danilo Astori.-
3°) Dése cuenta a la Asamblea Genera!ﬁ- :: : |




4°) Comuniquese, etc..-

ente de la Repiiblica




‘o

———

Loan Agreemeé:t

(Structural Adjustment Loan)

between

REPUBLICA ORIENTAL DEL URNk

INTERNATIONAL BANK FOR RECONSY
AND DEVELOPMENT

Dated April 15, 2003

DAN NUMBER 7164-UR
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'LOAN AGREEMENT :

FBEICA ﬂﬁ!IENTAL DEL

AGREEMENT, dated April 15, 2003 betwgen REBBLIC,
R RBCONSTRUCTION

URUGUAY (the Borrower) and INTERNATIONAL BANSE
AND DEVELOPMENT (the Baak). SN

WHEREAS (A) the Bask has received from the Befrower 3 lekter, dated March
7, 2003 (the Letter of Developsnent Policy), describing a. pagram of agtions, objectives
and policies designed to achieve stmm:rdl adjusdt &e Hatwwer's economy
> nzr\‘m,-n.

- during the execution thereof;

(B) the Borrower has also requested the Bink to pwevide additional
assistance in support of the Program and the Bank has agrogi to pro j
in an amount equal to one hundred fifty-one million| fvg In
Dollars ($151, 520 ,000); and .

(C)  on the basis, infer alia, ofﬂ:cfweg)mg,‘ :
ofﬂ:ergramtoprowdesmh,asmmﬂmemw by meking #he Loan in three
tranches as hereinafter provided; S

NOW THEREFORE th parties hereto herchy:

ARTICLEI

Gmm Conditions; ’J—'\ aRtanw ‘

Section 1.01. The “General Conditions Applicalil

Agresments for Fixed-Spread Loans” of&ﬁBmkM » 1999, with the
modaﬁcaucms set forth below (the General Coaditions) “ part of this

(@)  Section 2.01, pasagraph 41, is modified to Tk
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(b) Section 3.08 is modified to read:

“Each withdrawal of an amount of the Loan from the Loan Account shall
be made in the Loan Currency of such amount. If the Loan Currency is
not the currency of the deposit account specified in Section 2.02 of the
Loan Agreement, the Bank, at the request and acting as an agent of the
Borrower, shall purchase with the Loan Currency withdrawn from the
Loan Account the currency of such deposit account as shall be required
to deposit the withdrawn amount into such deposit account.”;

(c) Section 5.01 is modified to read:

“The Borrower shall be entitled to withdraw the proceeds of the Loan
from the Loan Account in accordance with the provisions of the Loan
Agreement and of these General Conditions.”;

(d) the last sentence of Section 5.03 is deleted;
(e) Section 9.07 (¢) is modified to read:

“(c) Not later than six months after the Closing Date or such later date as -
may be agreed for this purpose between the Borrower and the Bank, the
Borrower shall prepare and furnish to the Bank a report, of such scope
and in such detail as the Bank shall reasonably request, on the execution
of the program referred to in the Preamble to the Loan Agreement, the
performance by the Borrower and the Bank of their respective
obligations under the Loan Agreement and the accomplishment of the
purposes of the Loan.”; and

® Section 9.05 is deleted and Sections 9.06, 9.07 (as modified above), 9.08
and 9.09 are renumbered, respectively, Sections 9.05, 9.06, 9.07 and 9.08.

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

(a) “ADME” means Administradora del Mercado Eléctrico, a non-state
public person (persona publica no estatal) in charge of the administration of the
electricity wholesale market in the Borrower’s territory, established pursuant to Law No.
16.832 of June 17, 1997, or any successor thereto;




‘Department ofMontevﬂeo mm:shedpmmwm, b,

‘procedures;
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(b) [ AFE” means 4@0!!5‘”55‘&9" & $,~ :‘;g.
Borrower’s autonomous railway entity in charge of 1k
established pursuant to Law No. 14.936 of July 10, MS

(©)  “ANCAP” meqns Adwinistraciin Na
Portlemd, the Borrower’s aptanomous entity in o
cement, established pursuam'm Law No,- 8.764.of ©
thereto; ok

(d  “Deposit Accoust” means the aoommt e
this Agreement; o DR

O] “Execunve”mmnsthemeumem verameaiof
® “]I,D”mﬁws'iwmianﬂllong’dim gplaac;

Borrower’s Ministry oflnd,m. + Enecey and :

) “OPP” means Oficina de Planeamients y - Kresups
office of planning and budgm established: purmw.-& Mstiche:
menon, o
1 oy

)] “OSE” means - Advmﬂmcldn ﬂe Rl

1952, or any successor thereto; i
§)) “PPAs” means power purchase AZTERAICHS OF
o e ]'.

&) “UFW”mammmmmdform I

Agua, the Borrower’s regulatory mmﬂrm-gym o e
ongan (drgano desconcentrado) pf the Borrower, establish ‘
of December 13, 2002; and’

(m) “URSEC” means Umdad Raguladam # ‘f‘;w‘ piciéc ,a§*:CMWim,
the Borrower’s regulatory unit for communication seiviells, a deoomoenirated organ
(organo desconcentrado) of the: Borrower, established p st to Articles 70 through 97




ARTICLE 1

The Loan

Section 2.01. The Bank agrees to lend to the Borrower, on the terms and
conditions set forth or referred to in this Agreement, an amount equal to one hundred
fifty-one million five hundred twenty thousand Dollars ($151,520,000), as such amount
may be converted from time to time through a Currency Conversion in accordance with
the provisions of Section 2.09 of this Agreement.

Section 2.02. (a) Subject to the provisions of paragraphs (b), (), (d) and (e) of
this Section, the Borrower shall be entitled to withdraw the amount of $150,004,800 from
the Loan Account in support of the Program.

®) The Borrower shall open, prior to furnishing to the Bank the first request
for withdrawal from the Loan Account, and thereafter maintain in its central bank, a
deposit account in Dollars on terms and conditions satisfactory to the Bank. All
withdrawals from the Loan Account shall be deposited by the Bank into the Deposit
Account.

(c) The Borrower undertakes that the proceeds of the Loan shall not be used
to finance expenditures excluded pursuant to the provisions of Schedule 1 to this
Agreement. If the Bank shall have determined at any time that any proceeds of the Loan
shall have been used to make a payment for an expenditure so excluded, the Borrower
shall, promptly upon notice from the Bank: (i) deposit into the Deposit Account an
amount equal to the amount of said payment; or (ii) if the Bank shall so request, refund
such amount to the Bank. Amounts refunded to the Bank upon such request shall be
credited to the Loan Account for cancellation.

(d) No withdrawals shall be made from the Loan Account after the aggregate
of the proceeds of the Loan withdrawn from the Loan Account shall have reached the
amount of $51,520,000, unless the Bank shall be satisfied, after an exchange of views as
described in Section 3.01 of this Agreement based on evidence satisfactory to the Bank:

(i) with the progress achieved by the Borrower in the carrying out
of the Program;

(ii) that the macroeconomic policy framework of the Borrower is

satisfactory; and
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e 3 to this Agreement have

.

bemmninamannersaﬁ‘st’wtw” the Bank.

(iii)  that the actions described in Schedd

If, after said exchange ofwews, the Bank lsm: 0
notice to the Borrower to that effect and, if within 90 day
shall not have taken steps satisfactory to the Bank, in+® —\m
thecasemaybe,thentheBmk‘may,byﬂoﬂcetom
amountofﬂaeLoanoranypaxﬂhemof o ,

© Nomﬂldmwalsshallbemadeﬁrom‘he

of the proceeds of the Loan withdrawn from the Loan| A Mhavemdwdthé
amount of $101,520,000, unless the Bank shall be satisfied, mmpmge of views as
described in Section 3.01 ofﬂﬂdAgremmbasedm el s ey to the Bask:

()  with the progress achieved by the Borrowes in the carrying out

of the Program; «ﬂ‘ !

(ii) thatthamacmeomompolmy oﬁﬂ!eBormwa'ls
satisfacory; and R '

(i) that the actions described in § b 4 to this, Agrecment have
been taken in amannemsaﬂswy

ﬂwﬂm&

» : > ﬁeBankmaygwe
mﬁsetothﬁBorrowertothateﬁ'ectand,ifwi&in%;@ys r sach notice, the Borrower

shall not have taken steps mﬁmymmesmk,w 1;:i)y amdd (i) above, as
the case may be, then the Bauk imay, by notice to thid  capeelthe unwithdrawn
amount of the Loan or any part thereof, e S

Section 2.03. The Closing Date shall be Dosembis ) 90%:0e guch ot date s

the Bank shall establish. Thenamkslmnmmpﬂym 4f such later date.

mm‘Mt equal to one

Section 2.04. TheBonwashallpaywﬂwMa
}lv mmﬂ"emm

percent (1%) of the amount of the Loan. Onorprmgﬂy
Eankshall,onbehalfofﬂnBoﬁower,wmm
the amount of said fee.

Section 2.05. TheBomiwerslmllpaytoIheiBﬁ ”"A‘A"'l{_tnha@mﬁle
principal amount of the Loan miot withdrawn from ime, at a'sate equal to: (i)
etghtyﬂveone—hundredﬂ:sofonepercent(oss%)pm fepsn e date on which

suchchargecommenceshoaocmemwwrdamemdaﬁemmsaﬁ&cﬂonSOZof
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the General Conditions to but not including the fourth anniversary of such date; and (ii)
seventy five one-hundredths of one per cent (0.75%) per annum thereafter.

Section 2.06. The Borrower shall pay interest on the principal amount of the
Loan withdrawn and outstanding from time to time, in respect of each Interest Period at
the Variable Rate; provided, that upon a Conversion of all or any portion of the principal
amount of the Loan, the Borrower shall, during the Conversion Period, pay interest on
such amount in accordance with the relevant provisions of Article IV of the General
Conditions.

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

Section 2.08. The Borrower shall repay the principal amount of the Loan in
accordance with the provisions of Schedule 2 to this Agreement.

Section 2.09. (a) The Borrower may at any time request any of the following
Conversions of the terms of the Loan in order to facilitate prudent debt management:

@) change of the Loan Currency of all or any portion of the
principal amount of the Loan, withdrawn or unwithdrawn, to an
Approved Currency;

(ii) a change of the interest rate basis applicable to all or any portion
of the principal amount of the Loan from a Variable Rate to a
Fixed Rate, or vice versa; and

(iii)  the setting of limits on the Variable Rate applicable to all or any
portion of the principal amount of the Loan withdrawn and
outstanding by the establishment of an Interest Rate Cap or
Interest Rate Collar on said Variable Rate.

(b) Any conversion requested pursuant to paragraph (a) of this Section that
is accepted by the Bank shall be considered a “Conversion”, as defined in Section 2.01(7)
of the General Conditions, and shall be effected in accordance with the provisions of
Article IV of the General Conditions and of the Conversion Guidelines.




ARTICLE ¥

. &

Section 3.01. (a}mmwerandtmamﬂ&“ "ﬁnmﬁhetoume af the
request of either party, exchasge views on the progress ichioved in carrying out the
Programandﬂ:teacuonsspemﬂadm&hmiessw‘%ﬁ : S Aretaiest.

(b) Pnortomhmhexehangofv:ews,m. power shall fornish to the
Bankforrtsrevnewandomnmntarmtmths ﬂmmymgmtﬂw
Program, in such detail as the Bank shall reasonably seequest St

(0) Without hmmm upon the mmw .;“j—;: PN Gﬂ) Ofﬂ]_ismm,
tbeBmmwershaﬂexcmviewsmﬂ,mMm oiproposed a0t

after the disbursement of the Loan which would have: th pt of materi

the objectives of the Program, or any action taken uhdeifthe Progmam including any
astxonspecxﬁedechedul&sBapd“othstgwemgm N .

Section 3.02. Upon the Bank’s request, the Bo: 5

®) furnish to the Bank as soon as-av;uhblp, bt in any cgse
four months afier the date of the Bank’s request’ -oestified
report of such audit by said anditors, ofsnwhsmpemd’ d&ﬁﬂ%ﬂﬁBmkshaﬂ
have reasonably requested; and -

(C) furnish to ‘the Bak such other biforisl
Account and the audit thereof as;the Bank shall have reas

ARTICLE IV 1

Addiﬁ(mal Em of S« :»' CE ;.

Section 4.01. Pursmant. to Section 6.02 (p) of ’% ¢
following additional events are specified: i
l

() The Bomower's macroeconomic 'policy. i ﬁ'amwwk has become
inconsistent with the objectives af the Program. . .

l?"
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(b) An action has been taken or a policy has been adopted to materially
reverse any action or policy under the Program in a manner that would, in the opinion of
the Bank, adversely affect the achievements of the objectives of the Program.

(c) An action has been taken or a policy has been adopted to materially
reverse any action listed in Schedules 3 and 4 to this Agreement.

(d) A situation has arisen which shall make it impi‘obable that the Program,
or a significant part thereof, will be carried out.

ARTICLE V
Effective Date; Termination

Section 5.01. The date July 14, 2003 is hereby specified for the purposes of
Section 12.04 of the General Conditions.

ARTICLE VI
Representative of the Borrower; Addresses

Section 6.01. The Minister of Economy and 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 following addresses are specified for the purposes of Section
11.01 of the General Conditions:

For the Borrower:

Ministerio de Economia y Finanzas
Colonia No. 1089

Montevideo, Uruguay
Cable address: Telex:
MINECON 269 MICECON UY, Montevideo, Uruguay

Facsimile: (598) 2 900-0186




For the Bank:

International Bapk for

Reconstruction and Development ‘

1818 H Street, N.W.
Washington, D.C. 20433
United States of America

Cable address. Telex:

INTBAFRAD 248423 (MCT) or
64145 (MCT) |

Washington, D.C.

1

-}

Facsimile:
(202) 477-6391
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IN WITNESS WHEREOF, the parties hereto, acting through their duly
authorized representatives, have caused this Agreement to be signed in their respective
names in the District of Columbia, United States of America, as of the day and year first
above written.

REPUBLICA ORIENTAL DEL URUGUAY

By /s/ Carlos Sténeri
Authorized Representative

INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT

By /s/ John Redwood

Acting Regional Vice President
Latin America and the Caribbean
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SCHEDULE 1

Excinded Expenditarés |

For purposes of Sectian 2.02 (c) of this Agresmef
Sha.ll not be- used to finance any- thhﬂ foﬂowmge {DE l,w" b

L expmduwmﬁammyofﬁemwlmdsmmw
ﬁumthetemtoryofﬂ:eﬁormmar -

2. expenditures forgoodsymmmmplnedmg !oommwbnhanynmm
or interaatignal finanging instifution or agency other thaw fhe Bank ar the Association
shaﬂhaveﬂnmcedoragmedmﬁname or which the Bank:
: oragreedmﬁnwewmhanomaem;

3. expenditures for goods included in the
Standard International Trade Classification, Revision 3 :( Rev.3), published by the
UmtedNamonsmStanshcalPapas,SﬂmMNo A/RewiB (

112 -

121 L S

122 _ -

525 ’ o e b {;
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718 718.7 . Nuclear reactors, and
" parts thereof; fuel
elements (cartridges),
non-irradiated, for
nuclear reactors

728 728.43 Tobacco processing
machinery

897 8973 Jewelry of gold,
silver or platinum
group metals (except
watches and watch
casesyand
goldsmiths’ or
silversmiths’
wares (including
set gems)

971 ’ - Gold, non-monetary
(excluding gold
ores and concentrates)

4, expenditures - for goods intended for a military or paramilitary purpose or for
luxury consumption;

5. expenditures for environmentally hazardous goods (for purposes of this
paragraph the term “environmentally hazardous goods” means goods, the manufacture,
use or import of which is prohibited under the laws of the Borrower or international
agreements to which the Borrower is a party);

6. expenditures: (a) in the territories of any country which is not 2 member of the
Bank or for goods procured in, or services supplied from, such territories; or (b) on
account of any payment to persons or entities, or any import of goods, if such payment or
import is prohibited by a decision of the United Nations Security Council taken under
Chapter VII of the Charter of the United Nations; and

7. expenditures under a contract in respect of which the Bank determines that
corrupt or fraudulent practices were engaged in by representatives of the Borrower or of a
beneficiary of the Loan during the procurement or execution of such contract, without the
Borrower having taken timely and appropriate action satisfactory to the Bank to remedy
the situation.




]
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table in paragraph 1 of this Schedule for said Prin
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SCHEDULE 2

i 1, ,z;
A mortizati ) T
< : scm‘.,h‘;u;A
o
: )

1. The following table sets forth the Principal Payi I t Dates off
percentage of the total principal ameunt of the Loan: payalll i
Date (Installment Share). If the proceeds of the Loan shall i
of the first Principal Payment Date, the principal amoust §
Borrower on each Principal ‘Payment Date shall. hF""
multiplying: (a) the total principal amoust of the Loan wi
the first Principal Paymest Déity; by (b) the Installsacnt Sl w6
Date, such repayment amount to be adjusted, as. nee :

referred to in paragraph 4 of this Schedale, to which a Cy

Payment Date

On each April 15 and Ogtober 15 a1
Beginning April 15,2008 SR B
through October 15, 2017 R

2. IftheproceedsoftheLoanshallmthave';hemii;
Principal Payment Date, the principal amoust of the Loan 12

.‘ i',e CeemomE o
(8 To the extent that any proceeds of the Lopn shall have heta withdrwn as
of the first Principal Payment Dat, the Borrower shail s Aok, withdrawn asd
outstanding as of such date in acgordance with paragraph 1 ofghis Schedyle. |

. (b) Any withdrawal made after the first Pris Paymeat Date shall be
repaid on each Principal Payment Date falling afier the dsie of such withdrawal
amounts determined by the Bank by multiplying the amownt cach snch withdrawal by
a fraction, the numerator of which shall be the original Tk : i Share specified in the

Instaliment Share) and the deneminator of which shall b
Qriginal Installment Shares for Principal Payment Dates
such repayment amounts to be adjusted, as necessary, to
mpamgmph4ofthisSchedule,wwhich-aCurremy 'on -m,: Ws

X i
T T S T - S L
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3. (a) Withdrawals made within two calendar months prior to any Principal
Payment Date shall, for the purposes solely of calculating the principal amounts payable
on any Principal Payment Date, be treated as withdrawn and outstanding on the second
Principal Payment Date following the date of withdrawal and shall be repayable on each
Principal Payment Date commencing with the second Principal Payment Date following
the date of withdrawal,

() Notwithstanding the provisions of subparagraph (a) of this paragraph 3,
if at any time the Bank shall adopt a due date billing system under which invoices are
issued on or after the respective Principal Payment Date, the provisions of such
subparagraph shall no longer apply to any withdrawals made after the adoption of such

billing system.

4, Notwithstanding the provisions of paragraphs 1 and 2 of this Schedule, upon a
Currency Conversion of all or any portion of the withdrawn principal amount of the Loan
to an Approved Currency, the amount so converted in said Approved Currency that shall
be repayable on any Principal Payment Date occurring during the Conversion Period,
shall be determined by the Bank by multiplying such amount in its currency of
denomination immediately prior to said Conversion by either: (i) the exchange rate that
reflects the amounts of principal in said Approved Currency payable by the Bank under
the Currency Hedge Transaction relating to said Conversion; or (ii) if the Bank so
determines in accordance with the Conversion Guidelines, the exchange rate component
of the Screen Rate.

5. If the principal amount of the Loan withdrawn and outstanding from time to time
shall be denominated in more than one Loan Currency, the provisions of this Schedule
shall apply separately to the amount denominated in each Loan Currency, so as to
produce a separate amortization schedule for each such amount.
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SCHEDULE3 |

1

Actions Rem-ma to in Section uza(d) o

Regulatory Reform

l ) -h 1
andestabhshmgaoonvmwpﬁhWﬁnta@, ’s
recommendauonandihebenchmarlungsmdieswmdm,
2. MJEMhasnss:wdadem'eeesmhhshing,mi: ﬂwwntkfurﬂ:e
mommmmaﬁca@mwmof'\;- " ;M -

ok S
3. TMEWWWW&WWW . for ihe
Emmwwsposlalsemcesmhw , i
4 T“Emmwamwmgm ANCAP. with

. - ndtmd gas law, which includes
provisions to: (a) ehmmaﬁele@lamb&gtuues,mhﬂmg' o i

of the public and private sector; (b) establish a taiff fogihe; amd (¢) define right of
way issues, .

6. The Borrower’s Cong:egs has approved and the Excifstive
sector, which includes, inter alia, provisions to shift the jas ,:;1' i
sﬁmdaesandgantconcessmsﬁ'ﬁmOSEwﬂwExecuhve. E

Efficiency and Competition

7. ADME has approved afirst set of PPAS and has. 1§
ongoing energy contracts to be replaced by PPAs. 1
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9. OSE has offered to award a performance-based contract to a private operator for
the management of the UFW reduction program in Montevideo, as evidenced by the
public offer issued for the award of the contract.

10. The Borrower has brought to the point of concession the management of the
Carrasco International Airport, as evidenced by the issuance of invitations to bid for the
award of the concession.

Institutional Development

11.  The Bormrower, through MIEM, has published and complied with a national
energy policy which addresses issues relating to: (a) the relative price of fuels; (b) the
economics of gas and electricity importation from Argentina and Brazil; (c) the
economics and politics of a strategic national reserve of generating capacity; (d) the
environmental impact of changes in the country’s energy portfolio; () the consistency of
the new electricity, gas and petroleum regulations with the national energy policy; and (f)
the institutional capacity required to implement and monitor a national energy policy.

12. The Borrower has fulfilled all of the conditions set forth in Schedule 3 to the
Special Structural Adjustment Loan Agreement of even date herewith (Loan 7165-UR).



i
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SCHEDULE 4

Actions Referred to in Section 2.02 (¢) qf%wm

Regulatory Reform
1. (a) Private and public utilities under URSBALI- agd URSEC’s jurisdiction
bave implemented regulaluyaatmmﬁng,ascarﬁﬁedxby. wigendent anditors; and

(®  private and public utilities under URSEA?

‘have published performance indicators for the fourth s e pef 2003

2. Tueﬂomwerhasmuy.oaosedﬂmg@betwmawﬁm,mﬁnm
import parity prices of petroleum derivatives. b

Efficiency and Competition

4. The first spot transactions for electricity have Hee
framework of the ADME. -

5. URSEC has: (a) set up an independent membering
system; (b) adopted a customer database administrator; and @) defined precise ryles for
Si@ﬂljﬂg (i-e-a ideﬂﬁfyingtheoﬁginanddesﬁnaﬁona&’a 1- cﬁﬂ). '

(b the Borrower has offered to award contract
opexate in former AFE rail netwoik, as evidenced by the pik -
Mﬂw contracts.. ]

7. The Borrower has fulfilled all of the conditions set fwth in Sehertule 4 4o the
Special Structural Adjustment Loan Agreement of even date hdiewit
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:I'he World Bank

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
INTERNATIONAL DEVELOPMENT ASSOCIATION i

DRAFT FOR DISCUSSION PURPOSES
DATED: December 8, 2006

Mr. Daniel Astori
Minister of Economy and Finance
Ministry of Economy and Finance
Colonia No. 1089

|
)
\
1
i
4

1818 H Sireét M.

Washmgian,go &
USA. R

[ PR

Montevideo, Uruguay
Re:  Urugpay Loan No. 7164-UR )
(Streictural Adjusiment Loan) * § i
First:Amendment to the L.oan A i
Dear Sir:

4
1

.

(202) 477-1234
- Cable Address: INTBAFRAD
Cable Addyess:. INDEVAS

, 2006

+ Please refer to the Loan Agreement (the Loan A.greem t) dmedrApﬂl 15, 2003 eatered into

between Repiblica Oriental del Uruguay (the Borrowes
Reconstruction and Development (the Bank). Capitalized e
not defined herein have the meaning ascribed to‘them in the I

Please also refer to your letter dated

O

to cancel the amount of $60 million of the undisbursed amoun
effective simultaneously with this amendment; and (b) :
Agresment to include in a single tranche the actions: eo

f and the * International - Bank for
% used in this amendment letter and
,' Agreenint.

m hlch you:: (a) indicated your desire
fof the Lean, such cancellation to be
festad an amendment to the Loan
te Revised Development

Policy Letter (as defined below), replacing the current secord o d&u’d tradiche conditions.

o L Cancellation . §
1
. Pursuant to your letter dated and to Seption 6.01 of ﬂw General Conditions, the

amount of $60 million from the I.oan is cancelled as ofthe 6

IL. Loan Agreement

- . Furthermore, pursuant to the aforemenmoned letteq‘,

- Loan Agreement as follows:

A

ve dﬁmff this amendment.

Bank?&iq?by agmbs‘ to amend the

1. Whereas clauses (A) , (B) and (C) are hereby anwnded read in thmr entirety as follows:

N
ek

pollcles designed to achieve structutal adjustment of the Bou'm
Revised Program), declaring the Berrower’s commitment to
and requesting assistance from the Bank in support of the Pfa
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(B) the Borrower has also requested the Bank to provide additional assistance in support of
the Revised Program and the Bank has agreed to provide such assistance in an amount equal to
ninety-one million five hundred and twenty thousand Dollars ($91,520,000)'; and

(C) on the basis, inter alia, of the foregoing, the Bank has decided in support of the Revised
Program to provide such assistance to the Borrower by making the Loan in two tranches as
hereinafter provided;” '

2. The term “Program”, wherever it appears is hereby replaced with the term “Revised
Program™. -
3. Section 1.02 is hereby amended in its entirety to read as follows:

“(a) “AFE” means Administracion de Ferrocarriles del Estado, the Borrower’s

-autonomous railway entity in charge of rendering transport services, established pursuant to Law
No. 14.936 of July 10, 1975, or any successor thereto;

(b) “ANCAP” means Administracién Nacional de Combustibles, Alcohol y Portland,
the Borrower’s autonomous entity in charge of fuel, alcohol and Portland cement, established
pursuant to Law No. 8.764 of October 15, 1931, or any successor thereto;

(c) “Deposit Account” means the account referred to in Section 2.02 (b) of this
Agreement;

(d) “Executive” means the executive branch of the government of the Borrower;

(e) “MIEM” means Ministerio de Industria, Energia y Mineria, the Borrower’s

Ministry of Industry, Energy and Mining;

® “Parliament” means the legislative branch of the government of the Borrower;

(2 “URSEA” means Unidad Reguladora de los Servicios Energia y Agua, the
Borrower’s regulatory unit for energy and water services, a deconcentrated organ (érgano
desconcentrado) of the Borrower, established pursuant to Law No. 17.598 of December 13, 2002;

(h) “URSEC” means Unidad Reguladora de los Servicios de Comunicaciones, the
Borrower’s regulatory unit for communication services, a deconcentrated organ (drgano
desconcentrado) of the Borrower, established pursuant to Articles 70 through 97 of the Borrower’s
National Budget Law (Law No. 17.296) of February 21, 2001; and

@) “WSS” means potable water and sanitation services.”

4, Section 2.01 is hereby amended to read in its entirety as follows:

" “The Bank agrees to lend to the Borrower, on the terms and conditions set forth or referred
to in this Agreement, an amount equal to ninety-one million five hundred and twenty thousand

! This amount reflects the original amount of the Loan, one hundred fifty-one million five hundred and twenty
thousand Dollars ($151,520,000), less the sixty million Dollars (860 million) cancelled herein.
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. 8. Paragraph (a) of Section 3.01 is hereby amended to

A
[N

- 1 i v
i

Dollars ($91,520,000), as such amount may be converted vé‘«- time to fime through a Currency

Conversion in accordance with the provisions of Section 2.09 this Agregment.”

3. . Paragraph (a) of Section 2.02 is hereby amended to its.entingty as follows:

A T - .

. “a) subject to the provisions of paragraphs (b);(cnd (d) of this Section, the Borrower

shall be entitled to withdraw the amount of ninety millien fousthousapd-and eight hundred Dollars
($90,004,800) from the Loan Account in suppert of the Revissfl Progeaan:

6. Paragraph (e) of Section 2.02 is hereby deleted. _
- v i I'I: _— "E

7. Section 2.03 is hereby amended to reflect the extesiskq granted on December 23, 2005, to

read in its entirety as follows: . |

“Section 2.03. The Closing Date shall be December \-;; 2006 or such later date as the Bank
shall establish. The Bank shall promptly notify the Bomrower ofisuch later date.”
e its eatirety as follows:
. [
“Section 3.01 (a) The Borrower and the Bank shall ' orkl
party, exchange views on the progress achieved in carrying
specified in Schedule 3 to this Agresment.” ‘

Hime to time, at the request of either
e Revised Program and the actions

9. Paragraph (c) of Section 3.01 is hereby amended to readign its entnrﬂ;y as follows:

“(c) Without limitation upon the provision of pa gragih (@) of tlgi;s_Sectiqn, the Borrower
shall exchange views with the Bank on any proposed actidn iilibe: taken affter the disbarsement of
the Loan which would have the effect of materially reversing thifobjectives of the Revised Program,
or any action taken under the Revised Program including any aition specified in Schedule 3 to this
Agreement.” f I
10.  Paragraph (c) of Section 4.01 is hereby amended to wu its entirey. as follows:

“(c) An action has been undertaken or a policy has: beeh
action listed in Schedule 3 to this Agreement.” ;

adopted to materially reverse any

11. Schedule 3 is hereby amended to read in its. enmﬁ as set forth in Annex I to the
Amendment Letter. .

12. Schedule 4 is hereby deleted. . ﬂ

' g
.o ””W%‘ .
. R
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III. Effectiveness:

Please confirm your agreement to the foregoing amendments by signing and dating this
letter in the spaces provided below. This Amendment Letter will be executed in two counterparts,
each of which shall be an original. Upon your confirmation, please return one fully executed
original to us. The provisions of this Amendment Letter will become effective as of the date first
above written upon receipt by the Bank of one fully executed original of this Amendment Letter.

INTERNATIONAL BANK FOR RECONSTRUCTION
AND DEVELOPMENT

By

Axel von Trotsenburg
Director
Country Management Unit |
Argentina, Chile, Paraguay, Uruguay

AGREED AND CONFIRMED:
R_EPI'JBLICA ORIENTAL DEL URUGUAY

By:
' Authorized Representative

Date:

g ' wu
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SCHEDULE 3
P

Actions referred to in Section 2.02 (d) offghxis

Regulatory Reform
. Lo
1. (@)  URSEA has completed the technical work #e

eded: for, the implementation of
regulatory accounting in the power sector; S '

i (b) URSEC has begun gxecuting the technical s needed far the implementation of
regulatory accounting in the telecommunications sector; and; ‘

- (¢)  URSEA has begun: (i) updating the techni?ai ork needaxd for implementation of
regulatory accounting in the WSS sector; and (ii) exequtigle the technical work needed for

o’

implementation of regulatory accounting in the natural gas »xa
2. (2) URSEA and URSEC have selected the sets of .rformmne indicators that will be
reposted to them by operators of’electricity, natural. gag, WSS (in-the case of URSEA) and
telecommunications services (in thé case of URSEC); and I

(b) Parliament has approved and the Executiv:e promulgated laws authorizing
URSEA and URSEC to request information from the public &

nd private.operators of electricity,
natural gas, WSS (in the case of URSEA), and telecommuications services (in the case of
URSEC). o

3. MIEM has issued a decree establishing the

egulatory  framework for the
commercialization of petroleum products. _

gated a law that includes: (a) the
nt of a pestal services fee and a

4, Parliament has approved and the Executive has promi
definition of universal postal coverage; and (b) the establishg
fund that will administer such resources. -

Efficiency and Competition

5. ANCAP has issued a resolution establishing a logistig

i unit with separate accounts and
management and with responsibility for the import, storagie, transpert and delivery of its
petroleum products. ‘

6.  The Borrower has brought to the point of concessiongt
International Airport, as evidenced by the issuance of invi
concession,

ithe management of the Carrasco
afions to bid for the award of the

prices of gasoline, gasoil and fuel oil within a range, of |p
based on a quarterly moving basis. :

or minus: 25 percent, calculated

7. The Borrower has closed the gap between the ex-réﬁ@‘y and the estimated import parity

|
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8. The Borrower has reduced relative distortions in fuel pricing to the extent necessary to be
within a range of plus or minus 20 percent of Brazil and Chile.

9. URSEC has (a) set up an independent telephone numbering management system; (b)
adopted a customer database administrator; and (¢) defined precise rules for signaling (i.e.
identifying the origin and destination of a telephone call).

10. (a) The Borrower has brought to the point of concession the management of the
Montevideo port multipurpose terminal (puerto polivalente), as evidenced by the issuance of
invitations to bid for the award of concession.

(b) Parliament has approved and the Executive has promulgated a law authorizing the
formation of a public limited company jointly owned by AFE and the Borrower’s National
Corporation for Development (Corporacién Nacional para el Desarrollo), a corporation
established by the Borrower’s Law No. 15785 of December 4, 1985, for the operation of
railways in Uruguay. '

Institutional Development

11.  The Borrower, through MIEM, has published guidelines for the definition of a national
energy strategy to improve energy security in Uruguay at an affordable cost.
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