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LOAN AGREEMENT
{Special Operations)

_LOAN AGREEMENT dated 12 Decermiber 2012 between the REPUBLIC OF
VANUATU {‘Borrower") and ASIAN DEVELOPMENT BANK (‘ADB').

WHEREAS

(A). _the Barrower has applied to ADB for a loan for the. purposes of the

Project described in-Schaduls 1 tn]thi_s:Lua_n-Agpeement:

(B) the Borrower has also applied to, the Government of Austialia,

repregented by the Australian Agency for interpational Development (*AusAID™) for & grant
not-exceeding $26,500,000 (*AusAID Grant’y to-be administered by-ADB for purposes. of the
Project:

(G} by a Cofinancing Agresment dated 8 December 2012 belween ADB
and AusAlD {“Cofinancing Agreément”), AusAID has-agreed lo provide the AUSAID Grant for
the purpose of cofinancing jeintly with ADE various parts of the Profect, and ADB has agreed
to -administer tha' Grank upon the terms ang conditions ‘set forth in the Cofinancing
Agresment; '

o (D) by agrant agreement of even date herewith between the. Borroiver and
ADB (“AusP.ID'-Granl_Agree‘ment"}..._ADB' has agreed to make the proceeds of the AusAID

Grant avaitable to the Borrower upon the terms and conditions set forth therein:

_ (E)  the Borfower has. also applied to. the Government of Ausiralia for a
grant not exceeding $4,500,000 through the Memorandum ‘of Understanding on Channel
Financing betwesn the Government of the Commonwealth of Australia and ADB ("CFA

Grant') to be administered by ADB for lhe purposes of the Project;

(G by-a grant agreement of everi date herewith betwsen.the Borrower and
ADB ("CFA Grant Agreement”), ADB has agreed to make the proceeds of the: CFA Grant.
available to the Borrower upon the terms and conditions setforth therein; and

{G) ADB has agreed 1o make a ioan-io the Boriower from ADB's Special
Funds resources upon the terms and conditions set forth Herein:

NOW THEREFORE the parties agree asfollows:
ARTICLE [
Loan Regulations; Definitions

Section 1.01. All provisions of the Special Operations  Loan
Regulations of ADB; dated 1 January 2008 ("Loan Regulations™, are hereby made.
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appllcab!e to 1his Loan Agresment wilth the same force and effect as if they were fully set
forth herein,

Section 1.02. Wharever used in this Loan Agreement, the several
terms defingd in the Loan Regulations have the respective meanings therein set forth untess

modified herein of the contexi otherwlse requires. Additional terms used in this. Loan
Agreement have the following meanings: -

(8) “Consulting Guldelines” means the Guidelines .on the Use of

Consuitants by Asian Development Bank and its Borrowers (2610, ‘as amended from time to
timay;

{t)  “Consulting Services" means the services to be financed ‘out of the

proceeds of the AusAlD Grant and CFA Grant as described i iy paragraph 2, Parts 4.and 5, of
Schedule 1 to this Loan Agreement;

{¢)  “Environmental Management Plan” or “EMP" means the environmental
management plan for the Project, including any update thiereto, incorporated In the IEE;

{d) “Envirenmental Safeguards’ means the principles and requirements
set forth in Chapter V, Appendix 1, and Appendix 4 (as applicable) of the: SPS;

(&)  “Gender Action Plan” or “GAP® means the gender action plan for the
Project prepared in consultation with the Borrower and approved by ADB;

(R “Goods” means equipment and malerials to be finahced out of the
proceads of the Loan, the AusAID Grant and the CFA Grant, including related servicas such

as transportatmn insurance, mstallatlon commissiching, tralmng, and initial maintenance,
but exciuding Consulting Services;

(9) ‘“Initial Environmental Examination” or “IEE* mieans the initial

environmental examination for the Project, including. any ypdate thereio prepared and
submitted by the Borrower and cleared by ADB;

i “Invo!untafy Resettlement Safeguards® means the piinciples and
requirements-set forih in'Chapter V, Appendix 2, and Appendix 4 {as applicable) of the SPS;

{ “Logn Disbursement Handbook” means ADB's Loan Dlsbursemant
Handbook (2007, as amended from time to tlme),

0 "MFEM" means- the Borrower's Ministry of Finance and Econarmic
Management, ar any successor thereto acceptable 10 ADB;

(K} “MIPU" means the Bofrower's Ministry of Infrastructure and Public
Utilities, or any successor thereto accéptable to ADB;

® “PAM" means the project administration manual for the Project dated
& November 2011 and agreed between the Borrower and ADB, as updated from time to time
in accordance with the respective: administrative pracedures of the Borrower and ADB;
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'(m} "Part or “part’ means a sub-component of the Project; as described in
paragraph 2 of Schedule 110 this Loan Agreement;

) (n) 'Procufement. Guidelines” means- ADB's Procurement Guidelines
(2010, as amended fram fima {0 time):

{6)  "Procirement Plan’ means the procurement plan for the Project dated
8 November 2011 and agreed between the Borrower and ADB, as updated from time to time

in accordance: with the Procurement Guidelines, the Consulting Guidelines. and other
arcangements agreed with ADB;-

{p) “Project Execuling Agency” for the purpbses. of, and within the
meaning of, the Loan Regulations mesns the MFEM or any successor thereta acceptabla to
ADB, which is responsible for the: carrying out of the: Project;

{9} “Resettement Framework® or "RF"-means the reseltlement framework

for Parts. 1-and: 3 of the Project, including any update thereto prepared and submitted by the
Borrower and clearad by ADB;

{n ‘Resetilement Plan” or "RP” means (i} the ressttiément plan. for the
Part 2 of the Project, including any update thereto, prepared and submitted by the Borrower
and ciearad by ADB; and (i) each otier resetilement plan for Pads 1 and 3 of the' Project

that may be: prepared and submitted by the Boirower pursuant ta the reguirements set forth
inthe RF and cleared by ADB;

{8) “Safeguards Monitoring ‘Report” means -gach report prepared and
submiited by the Borrower to ADB thal describes progress wilh implementafion of and
compliance with the' EMP-and the RP, including any correclive and prevaritative actmns

) “Bafeguard Pollcy Statement” or "SPS” means ADB's Safeguard Policy
Staterrent (2009); and

{u) "Works” means. construction or civil warks fo be financed out-of the
praceeds of the Loan, the AusAlD Grant and CFA Grant, including services such as drilling

‘or mapping, and project related services that are provided as part of a- single responsmllity or
turnkey contract, but excluding Consulting Servicas.

ARTICLE 1
The Loan
Section 2.01. ADB agrees. to lend tothe Borrower from ADB's Special

Funds resources an amount in various currencies equwalem to thiree million one hundred
seventy-four thousand Spedial Orawing Rights (SOR3,174,000).

Section'2.02, (8  The Borrower shall pay io ADB ari inferest

charge atthe rate of 1%.per anhum during the grace periad;-and 1.5% per annum thereafter,



on the amount of the Loan withdrawn from the Loan Acteunt and outstanding from time to
fime.

_{b)  The term “grace perlod” as used in subsection (a) hereinabove means
ihe. perind priof to the first Principal Fayment 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 oh the Loan
shall be payable semiannually on 15 April and 15 October in each year.

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

. _ Seclicin 2.05. The currency of repayment of the principal amount of
the Loan and the cuirency of payment of the interest charge. for the purposes of Sections
4.03(2) and 4.04 of the Loan Regulations shall be the Dollar,

ARTICLE It

Use.of Proceeds of the Loan

: Section 3.01, The Borrower shall cause fhe procesds of the Loan to
be applied to the financing .of expenditures-on the Pioject in accordance with the provisions
of this Loan Agreement:

‘Sedtion 3.02. The proceeds of the Loan shall be allocated and

‘withdrawi in ‘accordance with the priwisions of Schedule 3 to this Loan Agreement; as such

S.chédule may be amended from time to time- by agreement between the Borrowsrand ADB,

Section 3.03. Except as ADB may otherwise agree, the. Borrower

‘shall precure, or cause to be procured, the items of expendilure to be financed out-of the

proceeds of the Loan in accordante with the provisions of Schedule 4 to this Loan

Agreement,

Section 3.04. Except as ADB may otherwise agres, the: Borrower
shall cause all tems of expenditure fianced out of the proceeds of the Loan to be used
exclusively in the carrying out of the Project.

Section 3.05. Withdrawals. from the Loan Accourt.in respect of Goods
and Works shall be made-oniy-on account of expehditures refating to:

(@)  Goods which are produced in and supplied from, and Warks which are
supplied from, :such member sountries of ADB as shall have been
specified by ADB from fime to time as siigible sources for
procurement; and

/)



(b}  Goods and Works ‘which: meet such other eligibifity requirerients as
.shall have been specified by ADB from 1ime fo time.

Sectiory 3.08. The Loan Closmg Date for the purpeses of Section 8.02
of the Loan Regulations shall be 31 December 2017 or such oiher date as may. from. time to
time be agreed betwsen the Borrower and ADS,

ARTICLE IV
Particular Covenants
Section 4.01. In the: carrying out of the Project and nperation of the

‘ijact faclities, the Borrower shall pedorm, or cause to be- performed, ail obligations set
forth in Schedule 5 to this.Loan Agraement:

Sechion4.02, {a)  The Borrower shall (i) maintain, or cause to be
maintained, separate accounts for the Project; (fi) Pave such accounts and related financial

statements audited annually, in accordance with appropriate auditing siandards. consistenily
applied, by indeperident auditors whose qualifications, experienca-and terms of reference are -

acceptable to ADB; (ili) furnish to. ADB, as soon as-available but in any event not later than 6
months: after the end of each related fiscal year, cerfified coples of such audited accounts
and financial statements and the report of the auditors relating thereto (including the auditors'

opinion o the use of the Loan proceeds and compliance with the financial covenants of this:
Loan Agreement as wall as on the use of the procedures Tor imprest account), all. in the

Engligh langusge; and {iv)- furnish to ADB such cther informalion cancerning such accounts

and financial statements and the audit thereof as ADB shall from lime to time reagonably
request.

(b)  The Borrower shall enable ADB, upon ADB's request, to discuss: the
Borrower's financial statements for the Project and its financial -affairs: related 1o the Project

from time 1o time: with the auditors appointed by the Borfower pursuant fo subsection (ay
hereinabove, and shall awihorize: and rfequire any representative of such auditors to

participate in any such dlscussion5 requestad by ADB, provided that-any such discussion

shall be conducted only in the presence of an. authorized officer of the Borrower untess the
Borrower shall otherwise agree,

Section 4.03, The Borrower shall enable ADB's representatives to
inspect the Project, the Goods and Works, and any relevant records and documents,
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ARTICLE V

Suspension; Acceleration 6f Maturity

~ Seslion 5.01. The followihg are specified as additional events. for
suspansion of the right of the Borrowear to make withdrawals from the Loan Account for tha
purposes. of Section 8.01(m) of the Loan Regulations:

fa)  the Borrower shall have falled to perform any of its obligations undar
the AusAID Grant Agreement o the CFA Grant Agréement;

(B} the AusAid Grant or the GFA Grant shall have become liable for
suspension or cancellation for any reason whatsoever, or

{©) e Cofinancing Agreement shall have been suspended or cancelled.

Secion 502, The following is specified as an additional event for
dcceleration of maturity for the purposes of Sestion 8.07(d) of the Loan Regulations: any of
the events specified in Section 5.01 of this Lean Agreement shall have oceurred.

ARTICLE V|

Effectiveness

Section 6.01. The following are specified &s additional conditions to
the ‘effectiveness of this Lean Agreement for the purposes. of Section 0.01{) .of the Loan
Regulations:

{a)  the AusAiD Grant Agreement and the CFA Grant Agreement shall
_have been duly authorized or ratified by, executed and delivered on
behalf of, the Botrower, .and all conditions: precedent to their
“effectiveriass, other than a condition requiring effectiveriess of this
Loan Agreement, shall have been fulfilles:

(b}  the Borrower shall have established the Vanuatu preject management
unit at MFEM as-described in the PAM: and

¢}  the Borrower shall have-appointed at least 5 permanent staff to key
positions as described in the PAM within MIPU.

Section 6:02. The: fol[owing--is--spec{ﬁed_ as an additional matter, for
the purposes of ‘Sedlion 8.02(d) of the Loan Regulations, to be Included in the opinion or
opinions to be furnished to ADB: the AusAlD Grant Agreement and the CFA Grant
Agreement have baen duly authorized or ratified by, exacuted and delivered on behalf of, the
Borrowar, and are tegally binding upon the Borrower in-accordance with their terms.
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Section.6.03. A date 80 days after the date-of this Loan Agreement Is-

specified for the effectiveness of this-Loan Agreement for the plurposes of Section 9.04 of the
Loan Regulations,

ARTICLE i
Miscellaneous

 Bection 7.01. . The Director General, MFEM of the Borower is
designated as_representa:tive of the Borrower for the purposes of Section. 11.02 of the Loan

Regulations,

) Section 7.02, The following addresses sre specified for the purposes
of Section 11.01 of the:Loan Regulations:

or the Borrower

Director General

Ministry of Finance and Economic Management
Private Mail Bag 8052

Port Vila

Vanuaty

Facsimile Number;

+678 27937,

ForADB

Asian Development Sank
6 ADB Avenue
Mandaluyong Cily
1550 Metro Manilg
Phillppines
Facsimile: Nunbers:

(632) 635-2444
(632) 636-2446,

S )
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IN WITNESS WHEREOF  the: parties  hereto,
representatives thereunté duly authorized, have caused this Losn Ag
their respeclive names as of the day and year first above written an
principét office of ADB.

raement o be signed in
d4o be delivered atthe

REPUBLIC OF VANUATU

CHARLST SALWAI
Minister of Financs and
Econorvic Planning

ASIAN DEVELOPMENT BANK

By

‘ANDREA IFFLAND
) Regional Director -
Pacific. Liaison and Coordination Office

acting through their
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water-based h
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SCHEDULE 1
Deseription of the Project
The objectivé of the Project is to improve hygiene situation .and: reduce

azards.in Port Vila by providing affordable, effective and susteinable drainage,
alion systems;. '

The scope of the Project is;

{8)  Repairing and improving roads with kerbs, footpaths and other
o jat rozd features; and |
{ricting new storm water drainage systems and improving

‘xisting-drains togsther with new.channels.

{a)  Improving the managemeiit of frivately oparated sludge collection
Designing”and constructing & sludge treatment plant and disposal

sferfing sludge disposal site from:the current focation in Bouffs
68 hew site for dispasal,andztreatmem'o‘_f-slu_dge;_-am;i

‘Constructing a biogas plant as-a élean development rmechanism
projest, - '

Part 3: | i
communities)

{a)  Sefting up niulti-purpose, multi-user -sanitation facilties such as
1oilet, washing and ‘bathing faclities in villages and peri-urban
settiements; - L

() Upgrading, rebuilding.or refurbishing public toilets, principally In the
city centre and Jocated at major publicly-ownied sporting faciiities;
and

(¢}  Involving womienin site satection and.design of sanitation facilities-

a and maintenance activities Undeér Pads 3 (a) and (b) hereinabove,

()  Fommulating an operation and mainienance plan for the Projest
assels In ‘consultaion with othisr development partrers, key

. government agencies and the private sector; and:
) Undertaking’generic-and targated tralning programs on a sange of
' topics. such as  planning and policy improvement in hygiens,
sanilation, drainage -and road development; operations and
meintenance, monitoring ‘and: quality control of urban road

R
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Schedule-

networks, and sanitation and drainage facdiliies; property tax:

administration and cohtract management; hygiens and health
educalicn awareness; huusehnici sanitation Improvemant with
parlicipation of women .and youth; gender awareness in hygiene
and -sanitation; and management: and' maintenance of communal
sanitation facifities for women and yauth groups.

ing efficiency of Project management services

Providing: Project related technical ‘support and advisory services,

ihcluding services relahng to-(a) Project administration; (b) preparation and
implementation of a Project parfermanice monitofing’ system, (¢) design,
procurement and contract supervision; (d) gender mainstreaming in
Project management; {e) Project benefit and monitoring and evaluation;
and {f) climate proofing of infrastructure.

The Project is expected to be completed by 30 June 2017.

St
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SCHEOULE 2
Amortization Schedule
(Port Vila Urban Development Project)
Date Payment Due Paymant of Principal

(expressed in Special
Drawing Rights)*

15 Aprif 2020 66,125
15 October 2020 66,125
15-April 2021 68,125
15 October 2021 66,125
15 April 2022 86,125
15 October 2022 66,125
15 Aprll 2023 66,125
15 Qclober 2023 66,125
15 April 2024 66,125
45 Qclober 2024 66,125
15 April 2025 66,126
15 Qctober 2025 66,125
15 April 2026 66,125
15 Qctober 2026 86,125
15 April 2027 66,125
15 Octoher 2027 66,125
15 April 2028 66,125
15 Cotober 2028 66,125
15 April 2029 66,125
15Octobier 2029 66,125.
15 April 2030 66,126
15 October 2030 66,126,
15 April 2031 66,125
15 October 2031 66,125
16 April 2032 66125
‘15 October-2032 66,125
15 April 2033 66,125
15:Qolober 2033 66,125
3.April 2034 66,125
“15 Qctober 2034 66,125
16-April- 2035 66,125
16 October 2035 66,125
15 Aprll 2036 66,125
16 October2038 66,125
15 April- 2037 86,125
15 Oclober 2037 66,125
15.Apiil 2038 88,125
16'0ctober 2038 56,125
15 April 2039 66,125

15 October 2039 66,125
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Schedule 2

‘Date Pavmient Due Payment of Principal
{expressed in Special
Drawing Rights)*

15 April 2040 66,125
15 October 2040 ' 86,125
15 April 2041 66,126
15:October 2041 66,125
15 April 2042 86,125
15 Qutober 2042 66,125
16 April 2043 66,125
15 October 2043 66,125

Total 3,174,000

.
‘The-arangements: for payment ane subject 6 the provisions: of Seclions 3:.04 and 4,03 of the Loan
Regutatiens. :

sc
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SCHEDULE 3

‘Allocation and Withdrawal of Loan Proceeds

General

1. The table attached to this Schedule sets forth tha Categories of items of
expenditure to be financed olit of the proceeds of the Loan and tha allocation of the Loan

proceeds to each such Category (“Tabls™). (Reference to ‘Category” In this Schedule is to a
Gategnry of Subcategory of the Table.)

Percentages of ADB Einancing

2. Except as ADB may otherwise agres; each ilem of expendiure shall be

financed -out of the proceeds of the Loan on tha basis of the peréentages set forth in the
Table.

Interest Charge

3. The amount allocated to Category 2 is for financing the Interest charge on the
Lean during the implementation: period of the Project.

eallocation

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

(@) if the amount of the Loan allocated 1o any Categary appears:to be
insufficient to finance all agreed.expenditures in that Category, ADB may, in consultation with
the Borrower, (i) reallocate to such Category, to the iextent required to meet the estimateg
shortfall, amounts of the Loan which have been allocated to another Categery but, ih the
opinion of ADB; are not needed to mest cther expendilures; and () If such realiscation
cannot fully meét the estimated shiorifall, reduce the withdrawal percentage applicable to

such expenditures. in order that further withdrawals under such Category may continue until
all éxpanditureés thereunder shall have been mate; and

{b).  ifthe amount of the Loan allocated to any Category appears to exceed

all agreed expenditures In that Category, ADB may, in consultation with the Bomower,
teallocate such excess amount to any other Category.

Dishursement Procedures

5. Except as ADB may otherwlse. agree, the-Loan proceads shall be disbursed in
gccordance with the Loan Disbursement Handbook.

Imprest Accoun

6. Excopt as ADB may olherwise agree, the Borrower shall establish
immediately after the. Effective Date, an imprest account at the. Reseme Bank. The imprest
account shall be established, managed, Teplenished and liquidated In accordance with the
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Schedule 3

Loan Disbursement Handbook, and detailed arrangaments agreed upon between the

Borrower and ADB, The imprest account shall only be used for the purposss of the Projact,
The currency .of the imprest acoount shall be the Dolfar. Except as ADB may otherwise

agree, the ceiling for the imprest account shall not exceed the lower of (a) the estimated

expenditure to be financed from the. imprest actount for the- following & months of Project

implementation, or (b) $7100,000.

. ~ Notwithstanding any other provision of this Loan Agréement, no withdrawais
shall be made from the Loan Account in respect of Part 2 of the Project until the Borrower
has acquired the land:for the sludge treatment plant in accordance with the RP and made |t
available for Works:under the Project,
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TABLE

Attachment to Schedule 3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
{(Port'Vila Urban Development Project)

CATEGORY ADB FINANGING
 Total Amount Allocated , o
for ADB Financing | Percentage and Basis for
IHerr i B Withdrawal from the Loan
Number ftem (SCR} Account
Category _Subcategory
1 |Civil Works __2,594,000] - ..
Drainage and Road IR _ 18.3% of fotal expenditure
1A |Improvement 2,018,000 glaimed*
| 16.3% of total expenditure
1B Sariitalion** 487,000 ‘claimed* 7
i , 16,3% of tolal expenditure
1C__ |Hyglene B8,000) clajmedr
2 :ﬁg{:ig;‘;{%gh 76,000] e 100% of total amounts due
3__ |Unallocated 504.000| |
Total 3,174,000

A

Exelusive of local taxes and duties.
Withdrawals from the Loan Atcount in respact
paragraph T of Sthédule 340 this Loan Agreement

of Category 1B are sibject fo: the condition set aut in

e
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SCHEDULE &

Pracurement of Goods, Works and .Constj'ltin'g Services
General

1. The procurement of Goods, Works and Consulting Services shall ba subject to
‘and governed by the Procurement Guidelines, and the Consulling Guidslines, respectively,

2. All terms used in this Schedule and not otherwise défined in thig Loan

Agreament. have the meanings provided in the Procuremant ‘Guidelines andfor the
Congsulting Guidelings, ds applicable.

Goods and Works

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

(a) International Competitive Bidding;
{p) National Competitive Bidding; and
(¢}  Shopping.

4, The methods of procurement are subject to, among other things, the detailed
afrangémeants and threshold values set forth In the Procurement Plan, The Borrower may
only modify the metheds of procurement or threshold values with the prior agreement of
ADB, and modifi oatmns must be set outin updates to the-Proturement Plai.

Domeslic Prefererice

8. The Borrower may grant. a margin of preference in the evaluation of bids
under international competitive bidding. in-accordance with paragraphs 2.55(z) and 2.56 of
the Procurement Guidelings for. domestically manufactired. Goods.

National Compstitive Bidding

6. The Borrower and ADB shall ensuré that, prierto the commeancement of any
procurement aclivity under national competitive bidding, the’ Borrower's national competitive
bidding procatiures. are consistent with the. Procureémerit Guidelinés. Any modifications.or
clariftcations {o such procedures agreed between the Borrower and ADB shall be set out in
the Procurement Plan. Any subsequent change to the agreed modifications and clarifications
shall become-effective only after approval of such change by the Borrower and ADB.

Co nditions for Award of Contract

7. The Borrower shall not award any Work contracts which involves
-environmental impacts until:

{a)  the relevant envirenment authorily of the Borrower has granted the
final approva! of the IEE; and
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Schedule 4
(b)  the Borrower has incorporated the relevant provisions from the EMP
Into; the Workis contract, :
B Thie Borrower shall not.awérd any Works-contract which involves involuntary

résalt__lement impaicts, until the Borrower has prepared and submitted to ADB the final RP
based an the Project’s detailed design, and obtained ADB's clearance of such RP.

9. The Borrower shall not award any Works contract under Parls 1, 2 and 3 @f
the Project untll it has obtained approval of ADB to the subprojects thersunder based on
Project's detailed design.

Consylting Services
10. Except-as ADB may otherwise agree, and except as set forth in the paragraph

below, and in the Procurement Plan, the Borower shall apply qualiy- and cost-based
selection for selecling and engaging Consulting Services.

11. - The Borrower shall recruit the individual consultants for a part of the services
under Part § of the Project in accordance with procedures:-acceptable io ADB for rectuiting
individual consultants,

2. _{a)  The. Borrower shall ensure ‘that all Goods and Works procure
{including without limitation all computer hardware, software and systems, whether
separately procured of incorporated within other goods and services procured) do not violate
or infringe any industrial property or inteliectual property right or cldim of any third party,

(b)  The Boirowar shail ensure that.all contracts for the procurement of
Goods and Works contain appropriate represeniations, ‘warranties and, if appropriate,
indemnities from the contractor or supplier with respect lo the matters referred to in
subgaragraph (a) of this paragraph;
13 The Borrower shall ensure that all ADB-financed coniracts with consultants
contain appropriate representations, warranties and, if appropriate, indemnities from the
consultants 1o ensure that the Consultirg Services: provided do not viclate or infringe any
industrial property or intellectual property right or claim of divy third party,
ADR's Review of Procurement Decisions

14. Contracts procured under international competitive bidding procedwes and

contracts for Consulling Services shall be subject to prior review by ADB, uriless othenwise

agreed between the Borrower-and ADB and set-forth in the Pracuremient Plan.

e
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SCHEDULE 5

Execution of Project; Financial Matters

implenientstion Arrangérents

1. Trie Borrower shall-ensure that the Project is implémented in accordance with
the detailed arrangements. set forth in the PAM. Any subsequent change 1o the: PAM shalt
become effeclive only after approval of such-change by the Borrower and ADB. in the event

of any discrepancy between the PAM and this. Loan Agreement, the provisions of this Loan
Agreement: shall prevail.

Operational Arf; ants

A The Borrower shall ensure sustainablé operation' and mazintenance of

infrastruciure and faciiities financed under the Project by (a) providlng increased recurrent
budgetary resources for such operation and maintenance; (b) improving the revenue
coilection system (c) providing. raining to the -agencies Involved in revenue collection; -and
{d) maximizing private sector participation in operation and malntenance

3. Within 6 months of the Effective Date, the:Borrower shall establish the Project
peiformance and monitoring system acceptable to ADB.

4, Upan. completion of detalled’ deslgn the Borrower shall obtain prior approvals
of ADB in respéct of final Subprojects under Parts 1, 2 and 3 of the.Project.

Environment

& The Borrower shall ensure that the preparation, design, construction,

implemantation, cperation and decommissioning of the Project and all Project facilities
comply with-{(a) all applicable laws and regulations of the Boirower re!aﬂng to environment,
health and safety; (b).the Environmental Safeguards; and-(c) all measures and requirements

set forth in the IEE, the EMP, and any comective or preventative sctions set forih in &
Safeguards Monitoring Report.

Land Acquisition and Involuntary Resettlement

B8, The Borrower shall ensure that all land and all rights-of-way required for the

Project are made available to the Works contractor in dccordance with the schedule agreed
under the related Works. contract and all fand acquisition and resstilemient activities are’
mplemented in compliance with (a) all applicable laws and reguiations of the Borrower
rélating to land acquisition and involuntary resetilamant; {b) the Invofuntary Resettlemant’

Safeguards; {c) the RF; and (d) all measures and requirements set forth i the RP, and any
corrective or preventative aclions set forth in the Safeguards Monitoring Report.

7. Without limiting the application of the Involuntary Resetttement Safeguards,
the RF or the RP, the Borfower shall ensure that no physical or économic digplacement
takes place in connection with the Project until:

S e
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{a}  compensation and other enfittements have been provided 1o affected
people in accordance with the RP; and
{b) acomprehensivei income and:liveliliood restordtion program has been
established in accordance with-the RP..
Human and Firiancial Resources to implerment Safeguards Requir
8. The Borrower shall make -available necessary budgetary and human

resourceste tully implemant the EMP:and the:RP.

Safeguards-Related Provisions in Bidding Documents and Work

9. The Borrower shall ensurs that all bidding decuments and contracts for Werks
contain: proviglons thel require conteadtars. to:

{a)

)

(c)

(d)

®

comply with the measures relevant to the contractor ‘set forth in the
IEE; the EMP and the RP (to the extent they concern impacts on
affected people  during canstrugtion), and any corrective er
preventative actions set forth in a Safeguards Momtormg Report;.

make available a budget for all such environmental and sogial
‘mgasures;

provide the. Bérrower with a written nolice of any unanticipated
environmental, resetfiement or indigenous peoples risks or impacts
that arise. during censtruction, imp!ementatmn or cperation of the
Project that were not considered in the |EE, the EMP and the RP:

adequately record the condition of roads, agricultiral land and other

infrastrycture prior-to startlng o franspert materials and construction;
and

relristate pathways, olher local infrastructure, and agricuitural land to at
least their pre-pro;ect condition upon the completion.of construction.

Safeguards Monitoring and Reporiing

10, The Borrower shall-do the:following;

{a)

(b))

submit semi-annual Safeguards Monitoring Reporls to. ADB- and
disclbse relevant information from such reporls to affected persons
promptly upon. submission;

if any unanticipated environmental andfor social risks and: impacts
-arise’ during construction, 1mplementatmn or operation of the Project
that were not consxdered i the IEE, the EMP and the RP, promptly
inform' ADB of the occurrence of such risks or impacts, with. detailed
description of the event and praposed caective action plan.
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{©)  in the event unexpected significant safeguard impacts are identifiad,

promptly engage-qualified and experienced external expert or agency

_under a geleclion process and terms of reference acceptable to ADB,
1o verity information produced through the Fraject monitoring process,
-and- facilitate the carrying out of any. verification activities by such
‘external experts; and '

(d)  report any actual or potential breach of compliance with the measures
and requirements set forth in the EMP or theé RP promptly after
becoming aware of the breach.

Prohibited List of Investments

. The Borrower shall enisure that no proceeds of the Loan are used.to finance
‘any activity inclided in the: list of prohibited investment activities provided in Appendix 5 of
the SPS.

Labor Standards

12, The. Borrower shall ensure that all Works contracts Include provisions

Tequiring contracters: {a) o comply with all workplace occupational safety norms; applicable

local laber laws and core labor standards; (b) not to-employ chitd labor in any aspect. of their
activities; (c) 1o provide appropriate facilities: for children In construction campsites. if such
sites are establishied; and (d) not to differentiate wages between men and women for work of
equal value. ’

Gender and Development

13. The Borrower shall ‘ensure that (3) the GAP is implemented in accordance
with.its terms; (b) the: bitiding documents. Include. relevani provisions for contiactors to
comply with the measures set forth in the GAP; (c) adequste resources are allocated for the
implementation of tite GAP; and (d) key gender outcome and output iargels are monitorad
regularly and achigved. '

Govern'ant:a_and Anticorruption '

14; The Borrower shall (a) comply: with ADB’s' Anticorruption Policy (1998, as
amended to date) and acknowledge that ADB resérves the right-10 investigate directly, or
through its agents, any alleged corrupt, fraudulent, collusive or coercive practice relating to
the Project; and (b) cooperate with any such investigation and extend ail necessary
assistance for salisfactory completion of such investigation. ' -

15, The Borrower shall ensure that the anlicorcuption provisions acceptable to
ADB are Included in all bidding documents and contracls, including provisions specifying the

right of ADB to audit -and examing tha records and .accounts of the executing and

implementing agencies and ‘all contractors, suppliers; cansultants, and other service
providers as they relate to the Project,

16, The Borrower shall facilltate: financial -audit of the Project by its Auditor
Geperal’s office, and also allow random and independant-spot checks of implementation and
fund flow by ADB. The Borrower shall maintain a Project website and update it regulariy to
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include (a) bidding pracedures, bidders, and contract awards; (b) use of the funds disbursed
under the Project; and {c) the physical progress: of the Project,

17. Within 8 months of the Etfective Date, the Borower shall prepare an
anticorruption stralegy and action plan to cover agencies Involved in tender evaluation and
contractor seleclion processes and establish a complaints mechanism. The Borrower shall
support anticorruption efforis through congulations on major Project decisions, subproject
selaction and implementation. '

18. Within-18-months of the Effective Date, the Borrower shall.{a) draft and submit
the following legistations. 1o its parliament: the Public Road Act, Traffic Managenient Act, and
Building Standards Contral Act; and (b) cause its-office of the auditor:general ko undertake:
peiformance audit-of its public works department,



