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PRQJECT AGREEMENT

" PROJECT AGREEMENT dated W 3¢ 2o/l between ASIAN

DEVELOPMENT BANK (“ADB") and the PROVINCE OF SINDH ("Sindh®),
| WHEREAS |

K (A} by a Loan Agrsement of even date herewith between the Islamic
- Republic of Pakistan (“Borrower”) and ADB, ADB has agreed to make a loan to the Borrower
- of one hundred ninety-sever million eight hundred fifty thousand Dollars ($187,850,000) on
the terms and conditions sef forth in the Loan Agreement, but only on the condition that the
proceeds of the loari be made available to Sindh and that Sindh agrees to undertake ¢ertain
obligations towards ADRB get forth hergin; and

s Smdh, in cons&derauon of ADB- entering into the Loan Agreement with
the Borrower, has agreed to undertake the obligations sef forth herein;

NOW THEREFORE the parties Fereto agree as follows:

ARTICLE |

- Definitions

Section 1.01, Wherever used in this Project Agreement, unless the

context otherwise requires, the several terms defined in the Loan Agreement and in the Loan
Regulations {as so defined) have the respective meanings therein set forth.

ARTICLE Il
Pérﬂcu’lar Covenénts
Section 2.01. ()  Sindh shall carry out the Project with dus

diligence and efficiency, and in conformity w1th sound appiicable technacat financial,
business, and development practices.

{b) In the carrying out of the F’rOject and operation of the Project facilities,

Sindh shall perform all obligations set forth in‘the Loan Agreement, to the extent that they are

applicable to Sindh.

Section 2.02. Sindh shall make available, promptly as needed, the
funds, facilities, services, fand and other resburces as required, in addition to the proceeds of
the Loan, for the carrying out of the Project.




Section 2.03. - (a) In the carrying ‘out of the Project; Sindh shall
employ competent and qualified consultants and contractors acceptable fo ADB, to an
extent and upon ferms and COHdItIOI"IS saﬁisfactory to ADE,

) Except as ADB may otherwise agree Sindh- shall precure all items of
expenditures to be financed out of the proceeds of the Loan in accordance with the
provisions of Schedule 4 fo the Loan Agreement. ADB may refuse to finance @ contract
. wherg any such ifem has not beeti procured under procedures substantially in accordance
 with those agreed between the Borrower and ADB ar where the terms and condmons of the
cfmtract are not satisfactory te ADSB: ~

Section 2,04, - Sindh shall carry out the Project in accordance with
plans, design standards, specifications, work schedules and construction methods
acceptable to ADB. Sindh shall furnish, or catse ta be furmnished, to ADB, promptly after their
preparation, such plans, design standards, specifications and work schedules, and any
material modifications subsequentiy made iherem in such detail as ADB shall reasonabiy
reguest,

& Section 2.05, (a) Sindh. shall take out and maintain  with
responsible insurers, or make other arrangements satisfactory to ADB: for, insurance of
Project facilities to such sxfent and’ agaanst such risks and m such amounts as shall be
consistent with sound practice.

(b) Wsthout limiting the generahty of the foregoing, Smdh undertakes fo
insure, or cause to be insured, the Goods to be imported for the Project against hazards
incident to the acquisition, transportation and delivery thereof to the piace of use or
installation, and far such insurance any indemnity shalt be payable in a currency freely
usable to replace or repair such Goods,

Section 206 " Sindh shall maintain, or cause to be mamtamed
records and accounts adequate to identify the items of expenditure financed out of the
proceeds of the Loan, to disclose the use thereof in the Project, to record the progress of the

. Project (including the. cost thereof) and to reflect, in accordanée with' consistenfly maintained -

saund accountmg principles, its operations and financial condition.

Section 2.07, (a) ADB and Sindh shall cooperate fully to ensure
that the purposes of the Loan will be accomplished.

(b} Smdh \,han promptly inform ADB of any condition which interferes with,
or threatens to interfere with, the progress of the Project; the performance of Its abligations
under this Project Agreemeni or the accomphshment of the purposes of the Loan.

{c) ADB and Sindh shail from time to time, at the request of efther party,

: exchangé views through their representatives with regard to any matters re!at:ng to the
Project, Sindh and the Loan.

Section 2.08. A{a) Sindh shall furnish to ADB all such reports. and
informiation as ADB shall reasonab!y request concerning (i) the Loan and the expenditure of
tha proceeds thereof; (il) the ltems of expenditure financed out of such proceeds; (i) the
Project; {iv) the adminrstratlon, operations and financlal condition of Sindh; and (v) any other
matters retatzng to the purposes of the Loan.




(b) Without limiting the generality of the foregoing, Sindh shall furnish to
ADB periodic reparts on the sexecution of the Project and on the operation and management
—— of the Project facilities. Such reports shall be subrmitted in such farm-and-in such detaitand—
within such a period as ADB shall reasonably request, and shail indicate, among other
things, progress madé and problems encountered during the period under review, steps
taken or proposed fo be taken to refmedy these problems, and proposed program of activities

and expected progress durmg the following per!od

, () F’rompt!y after physical campletmn of ihe Project, but in any event ngt
later than 3 months thereafter or such later date as ADB miay agree for this purpose; Sindh
shall prepare and furnish to ADB a report, in such form and in such detail as ADB shall
reasonably request, on the executnon and initial operation of the Project, including its cost,
the performance by Sindh of its obligations under this Project Agreement and the
accomptsshment of the purpases of the Loan

. Section 2.09. : {a) Sindh shai! {i) maintain separate accounts and
records for the Project; (i) prepare annual financial statements for the Project in accordance..
with accounting principles acceptable to ADB: (i) have such financial statements for the
Project audited annually by independant auditors whose qualifications, experience and terms
of refarence are acceptable to ADR, in accordance with internaticnal standards on auditing or
the national equivalent acceptable fo ADB; (iv) as.parf of each such audit, have the auditors
: prepare a report {which includes the auditors’ opinion on the financial statements. and use of
the Loan proceeds and compliance with the finaneial covenants of the Loan Agreerment as
well a8 on the use of the procedures for imprest fund(s) and statement of expenditures) and
~ a management letfer (which sets out the deficiencies in the internal control of the Project that
'were identified in the course of the audit; if any); and (v) furmnish to ADB, no later than 6
- months . after the close.of the fiscal year to which they relate, certified copies of such audited
finanicial statements, audit report and management fetter, all in. the English language, and

such other information concerning these documents and the -audit thereof as ADE shall from
time to time reasonably request.

(b) ADB sh;aiil‘ diséiose' the -annual audited financial statements for the
Project and the-opinion of the auditors on the financial statements within 30 days of the date
* of thelr receipt by posting them on ADB's website‘.

o {©). Sindh shalt enable ADB, upon ADB's request, to discuss the financial

' statements for the Project and its financial affairs where they relate to the Project with the
“auditors appoirted by Sindh pursuant to subsection (a)iil) hereinabove, and shall authorize
and require any representative of sSuch auditors to participate In any such discussions
requested by ADB, This is provided that such: discussions shall be conducted only in the
presence of.an authorfzed officer of Sindh, unless Sindh shali othervwse agree.

Section 2.10. , Smdh shall enable ADB's répresentatives ta inspect the
Project, the Goods and Works and any relevant records and documents.

Section 2.11. {a) Sindh shall, promptly as reqmred take all action
within its powers to maintain its corporate existence, to carry on its operations, and to
acquire, mairtain and renew all rights, properties, powers, privileges and franchises which
are necessary in the carrying out of the Project or in the conduct of its operations.




(b} Smdi‘a shall at all times conduct its operations. in accordance with

‘ sound applicable technical, financial, business, developrent and operational practices, and
~ under the supervision of competeni and experienced management and personnel. - :

(c) Smdh shall at all times operate and maintain its plants, equipment and
other property, and from tJme to time, promplly as needed, make all necessary repairs and
“renewals thereof, all in accordance. with sound appiscabte techirical, financial, busmass
development Operatlonal and maintenance practices.

Sectson 2 12 Except as ADB may otherwise agree, Sindh shail not
sell, lease or ctherwise dtspose of any of its assets which shall be required for the efficient
cartying on of its operations or the disposal of which may prejudtce sts ability to perform
satisfactorily any of ;ts obéigatmns under this Project Agreement

Section 2.13. Except as ADB may otherwise agree, Sindh. shall apply
the proceeds of the Loan to the financing of expenditures on the Projeet in actordance with
the provisions of the Loan Agreement and. this Project Agreement, and shall énsure that all
items of expenditures financed out of such pmceeds are used exclusively in the carrying out
of the Project. .

‘Gection 214, Except as ADB may ctherwize agree, Sindh shall duiy
perform all its obligations under the Loan Agreement and shall not take, of congur in, any
action which would have the effect.of assighing, amending, abrogating or waiving any nghts

or cb!;gattcns of the parties under the Loan Agreement. ,

- Section 2.15.. Sindh shall promptly notify ADB of any proposal to
__amend, suspend or repeal any provision of its- Charter, which, if implemented, could
adversely affect the carrying out of the Project or the operation of the Project facilities, Sindh

shall afford ADB an adequate opportumty 1o cornment on such proposal pner to taking any-
_ afﬁrmatsve action thereon. _

ARTICLE I

Effective Date; Termination

Section 3.01,  This Project Agreement’ shall come into force and effect
on the date .oh which the Loan Agreement cemes into force and effect. ADB shail prompﬂy
notify Smdh of such dats,

Sec’uon302 _ All the provisions of this Project Agreement shall
continue in full force and effect not\mthstandmg any cancellation or suspenmon under the
Loan Agreement,




ARTICLE IV

Miscellanaous

Section 4.01. Any notice or request required or permitted to be given
or made under this Project Agreement and any agreement between the parties contemplated
. by this Project Agreement shall bé in writing. Such riotice or request shall he deemed to have
been duly given or made when it shall be dslivered by hand, mail or facsimile to the party to
which it is reguired or permitted to be given or made at itsaddress hereinafter spegified, or at
such ather address as such party shall have designated by notice to the party giving such
notice or making such request. The addresses so specified are!

ForADB

Asian Development Bank
- 6 ADB Avenue -
- Mandaluyong City
1550 Metro Manila
Phiiippines

Facsimile Numbers:

| (632) 636-2444
(632) 636-2340

For Sindh

Planning and Development Department
Government of Sindh

Sindh Secretariat

Karachi, Pakistan

 Facsimile Number:
| (92-51y 99211-922.

~ Section 4.02. {a)  Any action required or permitted to be taken,
and any documents required or permitted to be executed; under this Project Agreement or
under Section 7.01 of the Loan Agreement by or on behalf of Sindh may be taken or
- executed by Additional Chief Secretary (Development) or by such other person or persons as
he or she shall so designate in writing notified to ADB. "

by Sinch shall furnish to ADB sufficient evidence of the authority of each
person who will act under subsection (a) hereinabave, together with the authenticated
specimen signature of each such person.
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Section 4.OJ3.‘ ~ No delay in exercising, or omission to exercise, any
right, power or remedy accruing to efther party under this Project Agreement upon any
—————default shall impair any-suth-rig ht,-power or fremedy or be construed to be a waiver thereof or
. an acquiescence in such default; nor shall the action of such party in respect of any defauit, -
or any acquiescence in any default, affect or impair any right, power or remedy of such party -
in respect of any other or subsequent default, :
: ;i _

IN WITNESS WHEREOF the parties hereto, acting “through  their
representatives thereunto duly authorized, have caused this Project Agreement to be signed
in their respective names jas. of the day and year first above writtén, and to be delivered. af
the principal office of ADB: - ‘ : '

ASIAN DEVELOPMERNT BANK

By 425&&'3—(

Y WERNER E. LIEPAg:H

Country Directon
Pakistan Resident Migsion

OF

PROVINC

By

* AlpAZ AHMED MEMON
_ Secretqry
Works and Services Department
Government of Sindh




SCHEDULE 1

Exe‘;z;uti'o}u df Pro}ecté Financial Matters

Imgiementat;an Arrangement

1. ~ Sindh, through P&DD aﬂd WSD, shall ensure that the Pro;ect is implemented
in accordance with the detailéd arrangements set forth In the PAM. Any subsequent change
to the PAM shall become eﬁetztwe only after approval of such change by the Borrower, Sindh
and ADB. In the event of any discrépancy between the PAM and this Loan Agreement, the
prows:ons of this Loan Agreement shall prevail. - :

2. ‘ * Sindh shall ensure that {(a) critlcai Pro;ect staff ramain in their position on a
- full-time basis for a reasonable duration to ensure continuity in the implementation of the:
Project and such appointment or replacement of critical staff shall be acceptable to ADB; (b)
ADB's consent is sought and obtained prior to. an appointment and/or replacement of a
Project director; and (¢) by December 2019, no less than 1,800 technical staff of WSD
completa the trai hing ‘programs provided under the Project in project management, road
pianning and maintenance and road safety. ‘

Ccunter art Sup!

3. i Sihdh shall efisure - that, throughaut the Project tmpiementatlon period,

adequate budgetary aliocations of the required counterpart funds are approved and released
in a timely manner. Without limiting the generality of the foregoing, Sindh shall {a) af the end
-of each fiscal year, furnish the Borrower and ADB with a public investment plan for the
~ succeeding fiscal year demoristrating availabilify of funds necessary for the Project, and (b)
at the start of each semiannual fiscal period, deposit in a single installment the required
counterpart funds for such semiannual fiscal period, including funds to cover the costs of
taxes, duties or similar mandatory payments that accrue on Project expenditures, into the.
Project aseount, ; A

: _Rcaad Masntenance |

4. . Sindh shall ensure thaf (a) the ‘annual budget allocation for the roact'

" maintenance is increased, as compared to the annual road maintenance budget for the

Fiscal Year 2015/2016, by at least (i) 25% by Fiscal Year 2017/18, and {iiy 50% by Fiscal
Year 2019/20; and (b) from Fiscal Year 2018/19 onwards, more than 70% of annual
maintenance budget is allocated based on the outcome of RAMS. Sindh shall ensure that, by
31 December 2019, the Road Network Master Plan, including an operation and maintenance
plan for sustainability of provincial roads, developed under the Project is approved.

5 - 8indh shall, by 31 December 2019, approve the outsourcing of the operation
and maintenance -of at least two road sections rehabiftated under the Project to
concessioner(s) through foliing arrangements. Sindh shall ensure appropriate toll rates and
foil ad]us!ment formula, & concession per;od of 5-10 years, and clear performance indicators
fora concesszoner _




_ the completion otthe Froject.

8. Sindh shall ensure that at least $100, 000 equivalent is anocated in an anmmual
budget for Fiscal Year 2019/20 for eﬁec‘czve data collection and maintenance of RAMS after

E.!l\ﬂ__.__romn.,@ni

7. Sindh shall ensure that the preparation, design, construction, implementation,
operation and decommissioning of the Project and all Project facilities comply with (&) all
applicable faws and regulations of the Borrower and Sindh relating fo environment, heaith,
and safety, (b) the Environmental Safeguards; and (c) all measures and reguirements set

forth in the IEES and EMPs, and any corrective or preventative actions set forth ina
Safeguards Monitoring Report.

Land Acquisition and ln\fofumarv Regeftlement

8 Sindh shali ensure that all tand and all rights-of-way requwed for the Project.
and all Project faciliies are made available to the Works contractor in accordance with tha
schedulé agreed under the related Works contract and all land acquisition and resettiement
activities are implamented in compliance with (a) all applicable laws and regulations of the
Borrower and Sindh relating to land acquisiion and involuntary resettlement: (b the
Involuntary Resettiement Safeguards; and (¢) all measures and requirements set forth in the
RP, and any corréctive:or preventatlve actmns set forth in a Safeguards Mamtorsng Report.

9, Without limiting the application of the involintary Resettlement Safeguards

and the RP, Sindh shall ensure that ng phys:cai or econgmic dlsplacement takes plage in
connection with the Pro;smt until:

{a) campensaﬁon and other entitlements have been provided to affected
: pe‘opi.e in accordance with the_R_P; gnd

by . a comprehensive income and livelihood restaration program has been
- established in. accordance with the RP.

Human angd Fmancnai Resources to Implement Safequards Requ:rements

10, , Sindh shail make available necessary budgetary and human resources'to fully
tmpiement the EMPs and the RP.

" Safequards — Related F’mws:ons in 'Bidcii'nq Docuiments and Works Contracts

11, Sindh shal ensure that all bidding documents and contracts for Works contain
prov:s;ons that reqmre confractors to;

(a} compiy with the measures and requirements relevant to'the contractor

: set forth in the 1EEs; the EMPs and the RP (fo the extent they concern

impacts on affected people during construction), and any cotrective or
preventatwe actions setoutin a Safeguards Monitoring Report;

{b) make available a budget for all such envrronmental and social
meestres;
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© provide the Borrower with a written notice of any unanticipated
environmental, resettiement or indigenous peoples risks or impacts

Project that were not considered in the 1EEs, the EMPs and the RP;

(d‘) ad_et;uéte[y record the condition of roads, agricultural land and other
infrastructure prior to starting to transpert materials and construction,;
and

(& fu%iy reinstate pathways, other local infrastructure, and agrictitural land
. to at least their pre-project condition upon the completion of
construction. : ‘

- Safequards Monitoring and Reporting

122 Sindh shail
() submit semi&'nnuaf_ﬁaféguar’ds Monitoring Reports to ADB énd
disclose relevant information from such reports to affected persang
promptly upon submis.sinn;_

(b} ¥ any unanticipated environmeantal andlor s6cial risks and impacts

- arise during construction, implementation or operation of the Project -

that were not considered in the IEEs, the EMPs and the RP, promptiy
inform ADB of the occurrence of such risks or impacts, with detailed
desgription of the event and proposed corrective action plan; and

(@ report any actual or potential breach of compliance with the measures
, axd requirements set forth in "the EMPs and the RP promptly after

biscoming aware of the breach. '

Prohibited List of Investmants

13. Sindh shall ensure that no proceeds of the Loan are used to finance any
activity included in the'list of prohibited investment acivities provided in Appendix § of the
SPS, o S - |

Labor Standards, Health and Safety.

14, . Sindh shail ensure that the core 1abor standards and the Borrower's.applicable
laws and regulations are complied with during Project implementation. Singh shall include
specific provisions in the bidding documents and contracts financad by ADB under the
Project requiring that the: contractors, among other things: (a) comply with applicable labor
law and reguiations of the Borrower and Sindh and incorporate applicable workplace
eccupational safety norms; (b) do not use child tabors, (¢) do not discriminate workers in
respect of employment and occupation; (d) do not use forced labor; (e) allow freedom of
association and effectively recognize the right to collective bargaining; and {f) disseminate, or .
engage appropriate service providers to disseminate, information on the risks of sexually
. transmitted diseases, inciuding HIV/AIDS, to the employees of contractors engaged under

the Project and to merabers of the local communities surrounding the Project area,
particularly women. -

that arise during —construction, implementation—or—operation—of the—
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15. Sindh shall strictly monitor compliance with the requiremerits set forth in
. paragraph 14 abdve and provide ADB with regular reports.

Gender ahd Develepment

16. Sindh shall ensure that the principles of gender equity aimed at increasing
Project benefits and impacts on women in the Project area consistent with ADB's Policy on
Gender and Development (1998) are folfowed during implementation of the Pr

: oject, including
(@) equal pay fo men and women for work of equal value; (b). enabling working conditions for
women workers; and (c) taking necessary actions to encourage worrien living in the Project
area to participate in the design and implementation of Project activities. '

" Governance and Anticorruption

17, Sindh shall (a) comply with ADBs Anticorriiption Policy (1998, as amended to
date) and acknowledgé that ADB reserves the right to investigate directly, or through. its

~ agents, any alleged corrupt, fraudulent, collusive or coercive practice refating to the Project;
and (b) cooperate with any such investigation and extend all necessary assistance for
satisfactory completion of such investigation.

18 Sindh shall ensure that the anficorruption provisions acceptable to ADB are
included in all bidding documents and contracts, including provisions specifying the right of
ADB to audit and examine the records and accounts of the executing and implementing

agencies and alt contractors, suppfiers,: consultants, and other servics providers as they
reiate to the Project. ' : L

18. ~ Sindh shall establish, within 6 months from the Effective Date, a websita for
-the Project to make key information about the Project available to the general public. The
Project website will include the following information aboit the Project; {(a) Project ablective,
scope, structure; responsible agencies; (b) status of Project targets; (¢} procurement and
consulting services irformation, including anrouncement of ‘bidding processes, bidding
procedures, list of participating bidders, names of winnitg bidders, basi¢ details of the
. bidding procedures and procurement. methods used: amount of contract awards and a
. description of the goods or services procured; and (d) the intended and actual use of the loan
- praceeds, The Project website will be updated regulatly and its conterit will be presented in
the English and major kical languages, ' '

‘Financial Management

20. Sindh shall ensure that, within 4 year of the Effective Date, WSD adopts z
financial management manual, satisfactory o ADB, to strengthen WSD's internal contral,
quality and efficiency of financial function:

. e g iR



