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LOAN AGREEMENT
(Qrdinary Operations)

LOAM AGREEMENT dated 15 March 2020 batween PEQOPLE'S REPUBLIC OF
BANGLADESH ("Borower”) and ASIAN DEVELOPMENT BANK ("ADB™,

WHEREAS

LAY by a framework financing agreament dated 12 July 2017 between the
Barower ahd ADB ["FFA"), AD3 has agreed to provide a multitranche financing facility to the
Borrower for purposes of financing the South Asia Subregional Economic Cooparation Dhaka-
Morthwest Corridor Road Project, Phase Z ss a largs-scale project under the time-slice
approach;

(B) by a periodic financing request dated 25 August 2019 and further
updated an ¥ November 2019, the Borrower has applied to ADE for a loan for the purposes of
the Project describad in Schedule 1 to this Laan Agreement; and

9] ADE has agreed to make a [oan to tho Borrower fram ADE's ordinary
capital rescurces for purpesas of the Praject upon terms and conditions zet farth harain;

MNOW THEREFORE the paries hereto agree as follows:

ARTICLE]

Loan Regulatlons; Definitions

Sectian 1.01. All the provisions of ADB's Ordinary Cperations Loan
Regulations, dated 1 January 2017 ("Loan Regulaticns”), are haraby made applicable to this
Loan Agreament with the same force and effect as if they were fuliy sef forth herein.

Zection 1.02. Wherever used in this Loan Agreement, the several
terms defined in the Loan Regulations have the raspective maanings therain st forth unless
modified herein or the context othenwvise requires. Additional terms used in this Loan
Agreement have the following meanings:

(&} ‘Consuling Cuidelnes® means the Guidelines on the Use of
Consultants by Asian Development Bank and its Barrowers (2013, as
amended from fime to fime};

it “onsulting Services” means the services to be financed out of tha
procesds of the Loan as descrbed In paragragh 3 of Schedule 1 1o this
Loan Agreament;
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‘EARF" means the environmeantal assessment and review framework
for the Project, including any update thereto, agreed between tho
Borrower and ADB and incorporated by reference in the FEA:

‘EMFP" means the environmental management plan for the Project,
inciuding any update thereto, incorporated in the 1EE;

“Environmental Safeguards™ means the principles and requiremants set
farth in Chapter V., Appendix 1, and Appendix 4 {az applicable) of the
SFE;

“Faaility® means the multitranche financing facility referred to in Rocital
A of this Loan Agreement;

"FAMT maans the facility administration manual updated on 7 Movermnber
£079 and agreed between the Boerower and ADB, as updated from time
to time in accordance with the respective administrative proceduras of
the Barowar and ADE;

‘AP means the gender action plan preparea for the Project, including
any update therato, and agroad 1o between the Borrowsr and ADE;

‘Goods' means aquipment and materials to be financed out of the
proceads of the Loan, including related services such as fransportation,
insurance, installstion. commissicning, training. and initial maintenance,
but excluding Cansulling Services;

“IEE" means each initial environmantal examinalion for the Praject,
including any update thereto, prepared and submitted by the Borrower
pursuant to the reguirements set farth in the EARF, and cleared by ADE;

“Involuntary Resettlement Safeguards” means the principles and
requirements set forth in Chaptar V', Appendix 2, and Appendix 4 {as
applicable) of the SFPE;

“IPPF" means the indigenocus peoples planning framewark far the
Project (which is referred o as tribes, minority races, ethnic sects and
coemmuniies planning framework), including any update thereto,
prepared and submitted by the Borrowsr and cleared by ADE, and
incorporated by reference in the FFA;

k" means kilometer;

“Lean Cisbursement Handbook” means ADR's Lean Disbursament
Handbook (2017, as amended fTom time to timse);

"Fart” means any of Part 1 and Fan 2 described in paragraph 2 of
Schedula 1 to this Loan Agreament;

‘PFRE" means the pencdic financing request submittea or o be
submited by the Borroswer, far the pumposes of each loan under the
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Facility, and for the purpose of this Loan Agreament means the pariadic
financing request dated 25 August 2019,

"PIU" means the project implermeantaticn unit;

“Procurement Guidelires” means ADB's Procurement Guidelines
(2015, az amanded fram tima ta time),

“Procurement Plan® means the procurement plan for tranche 2 of the
Facility dated 7 Movember 2019 and agreed between the Borrower and
A8, as updated from time to time in accordance with the Procurement
Guidelines, Consulting Guidelines, and othar arrangameants agraad with
ADRB;

“Project Executing Agency® for the purposes of, and within the meaning
of, the Loan Regulations means the RHD or any successor thereio
accepiable to ADE that is respansible for carrying oul the Project;

"Project facilties”™ means the facilijes to be constructed and the Goods
to be provided under the Froject;

‘RF" means the resettlement framework for the Project, including any
update tharala, prepared and submitted by the Borrower and cleared by
ADE, and incorporated by reference in the FRA;

‘RHD" means the Roads and Highways Department under the Road
Transport and Highways Division of the Ministry of Raad Transport and
Bridgas of the Borrawer,

‘RP* means each resettlemeant plan for the Project, including any update
thereto, prepared and submitted by the Borrgwer pursuant to the
requiremants set forth in the BF, and cleared by ADEG;

*5P35" means ADB's Safeguard Policy Statement (2009);

*Safeguards Monitoring Report” means each report prepared and
submitted by the Borrower to ADB that descripes progress with
imptementation of, and compliance with, the EMP, and tha RP{s),
including any corrective and preventative actions; and

“Works' means consbuction or civil works %o be financed out of the
proceeds of the Loan, including services such as drilling or mapping
and Project related serviges that are provided as part of a single
responzibility or turrkey contract, but excluding Consulting Services



ARTICLE I

The Loan

Section 2.01. ra) ADE agreas o land to the Borrower from ADE's
ordinary capital resources an amount of three hundred sidy million Euro (€360,000,000), as
such amount may be converlgd frem time to time through a8 Curency Conversion in
accordance with the provisions of Section 2.06 of this Lean Agreament,

i) The Loan has a principal repayment period of 20 years. and a grace
pariod as definad in subsactiaon [¢) hereinafier.

) The 2 “grace period” as used in subsection {b) hereinabove means
the period prior to the first Principal Paymeant Date in ascardance with the amortization
scheduls set forth in Schedule 2 to this Loan Agreemeant.

Section 2,02, Tha Borrawer shall pay fa ADB inferest on the principal
amiount of the Loan withdrawn and outstanding from time to tme at a rata far each Interast
Peariod aqual to the sum of:

1al Euribar;

{1} {.80% as provided by Sectian 3.02 of the Loan Regulations less a credi
of 0,10% as provided by Section 3.03 of the Lean Regulations; and

1=l a maturity premium of 0,10%as provided by Section 3.02 of the Loan
Fegulaticns.

Section 2.03. The Baorrower shall pay a commitment charge of 0,15%
par annum, Such charge shall acorue on the full amount of the Loan (less amounts withd rawn
from time to lima), commencing G0 days after the date of this Loan Agresment,

Sectioh 2.04. Interast and other charges on the Laan shall be payable
semiannually on 15 May arnd 15 November in each year.

Section 2.05. The Berower shall repay the principal amaunt of tha
Loan withdrawn from the Loan Account in accardance with the provisions aof Schedule 2 to this
Loan Agreement.

Sacltion 2.06. [a) Tha Boarower may al any Lime regueast any of the
following Canversions of the terms of the Loan in order bo facilitate prudent debt management:

ri) a change of the Lean Currency of all or anmy portion of tha
principal amount of the Loan, whether withdrawn and
cutetanding or unwithdrawn, ta an Approved Currency’

(i} a change of the interest rate bazis apolicable to all or any portion
al the pincipal amount of the Laan withdrawn and autstanding
fram a Flzating Rate to a Fixed Rate, or vice versa; and



v} the setting of limits on the Sloaling Rate applicahle to all or any
particn of the principal amount of the Loan withdrawn and
outstanding by the establishment of an Interest Rate Cap or
Interest Rate Collar on said Floating Rate.

[{5)] ANy conversian reguasted pursuant to subsection (a) hersinabove that
iz accepted by ADE shall be considered a *Canversion®. as defined in Section 2.01{f) of the
Loan Regulations, and shall be effected in gooordance with the provisions of Article WV of the
Loan Regulations and the Conversion Guidelines,

ARTICLE NI

Uzg of Proceads of the Loan

=ection 3.01. The Borrowoer zhall maka the proceeds of the Loan
available to RHD upon terms and conditions satisfactory to ADE and shall cauze RHD to apply
such proceeds exclusively fo the financing of expenditures on the Project in accordance with
the pravisions of this Loan Agraemaent.

Section 3.02. The proceeds of the Loan shall be alocated and
withgrawn in accordance with the provisions of Scheduls 3 to this Loan Agreemeant, as such
Sohedule may be amended fom time to time by agreement between the Borrower and ADE.

Section 3.03 Except as ADE may otherwize agree, the Borrowser shall
procung, or cauze 1o be procured, the tems of axpanditure to be firanced aut of the proceeds
of the Loan in accordance with the provisions of Schedule 4 to this Loan Agreement.

Section 3.04 I'he Laan Closing Date far the purposes of Section 9.02
of tha Lean Regulations shall be 31 December 2023 or such ather dale az may fram fime to
tims be agreed between the Borower and ADE.

ARTICLE IV

Particular Covenants

Section 4.01. In the camying out of the Project Part 1 and Part 2 as
descrbed in Schedule 1 to this Loan Agresmeant and operalion of the Prajeot {aciities in
relation to FPart 1 ard Par 2, the Borrower shall perform, or cause o be performed. all
abligations set forth in Schadule 5 to this Loan Agreemeant.

Soction 4.02. ra) The Heorower shall (i} maintain  separate
accounts and records far the Project; (i) prepare annual financial statements for the Project in
accardance with financial reporing standards acceptatle to ADS; (i) have such financial
statementzs audited annually by independent auditors whose gualifications, experience and
tarms of rofarance are acceptabla te ADB, in accordanca with auditing standards acceptable



to &DEB; {ivY as part of eacnh such audit, have the awditars pragare a report, which includes tha
auditorzs’ opinionis) on the financial statements and the use of the Loan procesds, and a
management letter {which sets out the deficiencies in the inlernal control of the Project that
were identified in the course of the audit, i anyy: and (v} fumnish to ADB, ng later than & months
after the end of sach related fiscal year, copies of such audited financlial stataments, audit
rapert and managermeant letter, all in the English language. and =zuch other information
concerning these documants and the audit thereof as ADE shall from fime to time reasonably
request

(B} ADE zhall dizclose the annual audited financial statements for the
Froject and e opinion of the auditors on the financial statements within 14 days of the dale
of A0DB's confirmatian of thelr accaptability by posting them on ADB's wabsite.

[zl The Barower shall enable ADE, upon ADBE's request, to discuss the
financial statemenis for the Project and the Barrpwer's financial affairs where they relate to the
Project with the auditors appointed pursuant to subsection (alfii} hersinabove, and shall
authorize and require any representative of such auditors to parlicipale in any such discussions
requestad by ADB. This iz provided that such dizscussicns shall be conducted only in the
presence of an authorized officer of the Borrower, unless the Barrawer shall otherwise agree.

Section 4.03. The Bomower shal enable ADB's representstives to
inspect the Project, the Goods and Works, and any relevant records and documents,

ARTICLE V¥

Effectivencss

Section 5.01. The following is specified as an additional cendition o the
effectvensss of fhis Loan Agresment for the purposes of Section 10.01(f) of the Lear
Regulaticns: the PIU accountants shall have been trained on ADB's palicies and proceduras
in disbursement and finanslal reporting and auditing.

Zection 5,02, A date 90 days after the date of this Loan Agreement is
specified for the effectivaness of this Loan Agreement for the purposes of Section 10.04 of the
Loan Regulations.

ARTICLE VI

Mizcellaneous

Section 6.01, The Senior Secretary or Sacratary or any Additional
Secretary or Chief, Joint Secretary or Joint Chisf, Deputy Secretary or Deputy Chief, Senier
Assistant Secretary or Seniar Assistant Chief, Assistant Secretary or Assistant Chief of the
Economic Relations Civision, of the Ministry of Finance of the Borrower is designated as
represantative of the Borrawer far tha purpases of Section 12.02 of the Loan Regulations.



Saction §.02 The following addresses are specified for the purposes
of Section 12.01 of the Loan Reqgulations:

Far the Borrawey

Ecanomic Relations Division

Ministry of Firnanca

Covernment of the People’'s Republic of Bangladesh
Sher-e-Bangla Nagar

Chaka 1207, Bangladash

Facsimile Mumber:

+330 2 918-0733

ror ADB

Asian Revelopment Bank
g ADE Avenue
Mandaluyong City
1550 Metro Manila
Fhilippines

Faczimila Mumbee:

+632 BEIG-2444,



M WATHESS WHEREQF the parties hereto, acting through  their
representatves thereunto duly autharized, have caused this Loan Agreement 1o be signed in
thair respective names as of the day and year first above writlen and 1o be deliverad at the

principal office of ADB.

FEQFLE'S REFUBLIC CF
BAMNGLADESH

",:‘m y
W,
B‘!'l "'T_?.:g— —, Sk s
FATIMA YASMIM
Secretary
Economic Realations Division
Ministry of Finance

ASIAN DEVELCFMEMT BANK

By w_._'_’_ =

MANMOHAN PARKASH
Country Director
Bangledesh Residen! Mission




SCHEDULE 1

Descriptlon of the Praject

1 The ochjective of the Project is improved road connectivity and efficiency of the
Dha<s-Mariesst internalional frade cormdor,

Z, The Froject sha'l comprise the following:

Fart 1- second slice of contract packages far the Dhaka-Morthwast internationat
frade comidar (phase 2: Elenga-Hatikammul-Rangpur); and first slice of the
contract packages for Hatikamrul Interchange; and

Fart 2- first slice of contract packages for (i} consiruction of road research and
Iraining canter lo enhanca institutional capacity of RHD, and (il establlshmeant
of road operation units for road operatian and management; and a contract
package for data collecticn and transport model development.

-

3. Consuliing Services will be provided for data collection and transport model
developmert.

4. The Project is expected to be completed by 30 June 2023,
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SCHEDULE 2

Amaortization Scheadule

1. The following table sals forth the Principal Payment Dates of the Loan and the
percentage of the total principal amount of the Loan payable on each Srincipal Fayment Date
vinstallment Zhare}. If the proceeds of the Loan shall have been fully withdrawn as of the first
Frincipal Paymanl Date, the princigal amaunt of the Loan repayvable by the Barower on each
Frincipal Fayment Date shall be determined by ADB by multiplying: (a) the total principal
amount of the Loan withdrawn and oulsianding as of the first Principal Payment Cate;
by {h} the Installment Share for each Principal Payment Date, such repaymeant amaount to be
adjusted, as neceszary, to daduct any amounts refarred to in paragraph £ of this Schedula, to
which a Cumency Conversion applies.

Date Payman: Dus Installment Share
(Expressed as a %)
15 May 2025 2.500000
15 Movember 2025 2500000
15 May 2026 2.500000
16 Mavember 2023 2.500000
16 May 2027 2500000
15 Movember 2027 2.500000
15 May 2028 2.800000
15 Movember 2023 2.500000
15 May 2029 2.500000
18 Movember 20259 2.5900000
18 May 2030 2 500000
18 Nowember 2030 2500000
15 May 2031 2.500000
13 Movember 20321 2900000
15 May 2032 2 500000
18 Movember 2032 2 500000
18 May 2033 2 500000
15 Movernbar 2023 & 500000
15 May 2034 2 500000
15 Movember 20324 2.500000
15 May 2035 Z.500000
15 Movember 2035 2. 800300
15 May 2036 2500000
15 Movemboer 2035 2.500300
16 May 2037 2800000
15 Hovember 2037 2500330
16 May 2038 2800000
15 Movember 2038 2.800000
15 May 2039 2.500000

15 Mavember 20139 2.5000a00
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cheguls 2
Dats Favment Dy Inztallment Share
(Expreszsed az a %)

15 May 2040 2.500000
15 Movember 2040 2.50000%
15 May 2041 2500000
1% Movember 2041 2.200000
15 May 2042 2.500000
15 Movember 2042 2.500000
15 May 2043 2 800000
15 Movember 20473 2.500000
16 May 2044 2.500000
15 Movember 2044 2.300000
Tatal 100.000000

g If the proceeds of tha Loan shall not have been fully withdrawn as of the first

Frincipal Payment Date, the principal amount of the Loan repayanle oy the Borrowear on each
Frincipal Payment Date shall be datermined as follows:

[a) T the extent that any proceeds of the Loan shall have been withdrawn
as of the first Principal Payment Date, the Barower shall repay the
armaunt withdrawn and cutstanding as of such date in accordance with
paragraph 1 of this Schedule.

s} Any withdrawal made atter the first Principal Payment Date shall be
repaid on each Principal Payment Date falling after the date of such
withdrawal in amounts determined by ADE by multiplying the amaunt of
each such withdrawal by a fraction. the numerator of which shall be the
original Installment Share specified in the table in paragraph 1 of this
Schedule for said Prinzipal Payment Date (the Original Installment
Share) and the denominator of which shall be the sum of all remaining
Original Installment Shares for Principal Payment Dates falling an ar
after such date, such repayment amounts o be adjusted, as necessary
to deduct any amaounts referred to in paragraph 4 of this Schedule, to
which a Currency Conversion applies.

& Withdrawalz made within 2 calendar months prior 1o any Principal Payment
[Tate shall, for the purpases salely of calcutating the principal amounts payable cn any Principal
Fayment Date, be treated as withdrawn and outstanding on the sacend Principal Payment
Date following the date of withdrawal and shall b= repayaaie on each Principal Fayment Date
commencing with the second Principal Payment Date following the date of withdrawal.

4 Meotwithstznding the provisions of paragraphs 1 and 2 of this Schedule, upon a
Currency Conversion at all ar any partian of the withdrawn principal amount of the Lr:uan toan
Approved Currency, the amount so converted in said Approved Currenoy that shall be
regavable on any Principal Payment Date ccourring during the Conversion Pericd, shall be
determined by ADB by multiplying such amaunt in its currency of denomination immeadiately
prior 1o said Conwersicn by aither: (i) the exchange rate that reflects the amounts of principal
in said Approved Currency payable by ADB under the Curranay Hadge Transaction relating to
said Conversion; or (b if ADB so delenmines in accardance with the Cenversion Guidslines,
the exchange rate companent of the Screan Rate.
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Schedule 2

a. 17 the principal amount of the Loan withdrawn and outstanding from times {2 time
snall be denominated in mare than one Loan Currency, the provisions af this Schedule shall

appy separataly ta the amount denominated in each Loan Currency, 8o as to produce a
geparate amorization schedute for each such amounk.
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SCHEDULE 3

Allocation and Withdrawal of Loan Proceods

General

i 1 The table attached to this Schedule sets forth the Categories of items of
expendifurg to be financad out of the precesds of the Loan and the allocation of the Loan
procaeds o each such Category {"Table”).

Basiz for Withdrawal fram the Loan Account

z. Except 85 AD3 may ofherwise agree, the procseds af the Loan shall ba
allocated to items of expenditure, and disbursed on the basis of tha withdrawal percentage for
gach em of expenditure et farth in the Table.

Imierest and Commitment Sharges

3. The amount aliccated to Category “Interest and Commilment Charges® is Tor
financing infarasl and commitment charges on the Loan during the implementation period of
the Projoct. ADE shall be entitled to withdrew from the Loan Account and pay to itself, on behall
of the Borrowsr, the amounts required to meet payments, when due, of such interest and
commiiment charges.

Feallpeation

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

(a) if the amount of the Loan allocated to any Category appears to ba
insufficient o finance all agreed expenditures in that Category, ADB
may, in consuliation with the Borrower, (i} reallocate to such Category,
to the extert reguired to meest the estimated shorfall, amounts of the
Laan which have been allocated to ancther Categary but, in the opinian
of ADB, are not needed to meet other expendituras, and (i) f such
realipeation cannot fully meet the estimated shortfall, reduce the
withdrawal percentage applicable to such expendilures in order that
further withdrawals under such Categorny may confinee until all
expenditures thereunder shall have bean made; and

=} if the amount of the Loan allocated to any Category appears o excead
all agreed expenditures in that Cateqary, ADE may. in consultation with
the Borrower, reallocate such excess amount fo any other Category,

isburserment Praocedures

. Except as ADB may othenwise agree. the Loan proceeds shall be disbursed in
accordance with the Loan Disbursement Handbook.
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Schedule 3

Fetroadlive Finarcing

&, Withdrawals from the Loan Account may be made to finance sligibie
axpenditures incurmed under the Project before the Efective Date, but nat earlier than 12
menths before the date of this Loan Agreement in connection with Works, Goods and
Consulting Services, subecl to & maximum amount agquivalent 1o 20% of the Loan amount,
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TABLE

Attachment to Schedule 3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS

Total Amount Allocated
Murrdiar Hem for ADB Financing Basls ml.!: Wlth;'lrawall_lgmm the
{Eure) can Accou
1 Works 352,000,000 100%: of total expenditure claimed
2 Consulling services 3,000,000 100% of total expenditure claimead
§ |Mesresiang 4000000 | 100% of amounts due

cammitment chanrges

TOTAL

360,000,000
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SCHEDLUILE 4

Procurement of Goods, Works and Consulting Services

Goenaral

1. The pracurement of Goods and Works shall be subject o and governead by the
Fracurement Gaidelines, and the procurement of Consuling Services shall be subject to and
governed by the Procurement Folicy and the Procurement Regulations.

2, Excapt az ADB may othenwise agres, Goods and Weorks shall b= procured and
Consulting Services shall be selected and engaged only on the basis of the procuramant
methods and the sslection methads set forth below, Thesa methods are subject to, amaong
alher things. the detailed arrangameants and threshold values set forth in the Frocurement Flan.
The Borrower may onby modify the procurement methods and the selecton metnods ar
threshold values with the prior agreemenl of ADB, and madifications must bo set out in updates
ta the Procurement Flan.

3, Al terms used in this Schedule and not othenvise defined in this Loan

Agrepment have the meanings provided in the Procurement Guidelires andlor the
Procurement Policy and Procurement Regulations, as applisable.

Goads and Works

4, Goads and Warks shall be procured on the basis of the procurement methods
set forth below:

yal International Compethive Bidding,;
4} Mational Competitive Bidding: and
i) Shopping.

Domestic Praferenca

g, The Borrawar may grant a margin of preference in the evaluation of bids under
intarnational competitive bidding in accordance with paragraphs 2.55(a) and 2.56 of the
Frocurement Guidelines for domestically manufactured Goods.

Mational Competitive Hidding

a. The Bormwer and ADE shall ensure that, prior to the commencement of any
procursment activity under naticnal compefitive bidging, the Borrower's national competitive
bidding procedures are consistent with the Procurement Guidelines. Any modifications or
clarfications to sush pracedures agreed between the Borrower and ADB shall be set out in the
Frocurement Plan. Any subsequent change o the apreed maodifications and clanfications shall
become effective only after approval of such chenge by the Barrower and ADB.
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Schedule 4
Conditions for Award of Contract
T The Bamowsr shall noi sward any Waorks contract which invalves environmental

impacts until the Borower has:

(=) ablainad the final approval of the IEE from the DRepartment of
Emnvironment, under the Borrower s Ministry of Environment and Forest;
and

(b incarporated the relevant provisions from the EMP into the ralovant
Weorks contract.

8. The Borrowar shall not award arny Works contract involving  involuntary
resattlement impacts until the Borrower has prepared and submitted to ADB the final version
of the relevant RP based on the detaled design for the activilies {0 ba implemented in the
relevant Praject area, and obtained ADE's clearance of such RP.

Consulting Services

a Except as ADE may otherwvise agree, the Borrower shall apply Guality- and
Cost-Bazed Selection for Congulting Sendices.

Industrial or Intellecty al Properiy Bighis

10. (a) The Borrower shall ensure that all Goods and Works procured (including
without limitation all aomputer hardware, software and systems, whether separately procured
of incorporated within other goods and services procured: da not viclate ar infrings any
industrial property or intellectual property ight or elaim of any third party.

{+]} The Bomrower shall ensure that all confracts for the procurement of
Geods and Works caniain appropriate representaticns. warranties and, if appropriate
indemnities from the contractor or supplier with respect to the matters referred to in
subparagraph (a) of this paragraph.

11. The Barrcwer shall ensure that all ADB-financed contracts with consuliants
contain appropriste representations, warranties and, if apprapriata, Indamnities from tha
consultants ta ensure that the Consulting Services provided do not viclate or infringe any
industrial property or intellectual property right or claim of any third party.

ADB's Baview of Procurameant Docisions

12. Contracts procured under international competitive bidding procedures anc
cantracts far Consultting Services shall be subject ta prior review by ADE, unless otherwize
agreed batwaan the Borowar and ADS and =&t forth in the Procurement Plan.
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SCHEDULE 5

Executlon of Project

implermeniation Arrangsmsnts

1 The Borrower and RHD shall ensure thst the Project s implermeanted in
accordance with the detailed arrangements set farth in the FAM. Any subsequent change to
tha FAM shall bacome effective only after approval of such change by the Borrewer and ADB.
in the event of any discrepanoy betwesn the FAM and this Lean Agraement, the provisions of
this Loan Agreement shall prevail.

z The Borrower shall cause RHD to employ sufficlent staff for the duration of the
Project with adequate and relevant expartise in the field of project management, financial
managemant, enginearing, procurement, envirenmental and sogial safequards implementation.
RHD =zhall ensure that all staff employed far the Project are equipped with adequate office
space, faciites, equipment, support staff and telecommunications and managemenl
informalion sysiems for the entire duration of the FProjact

3. The Borrpwear shall cause BHD to keep the PlUs equipped with the necessary
affice space, facilities, equipment, support staff and management information systems for the
entire duration of the Praject. The Barowar and RHD shall undertake best effors to ensure
that the same persong will continue to be agsigned to key positions in the PIUs for the antire
duration of the Project, including, without limitation, the directors or heads of the Pllls

Counterpan Supgpork

4, The Bomrower shall make available to RHD all counterpart fund required for
timely and effective implementation of the Project. including, without limitation. any funds
raguired to keep the road operation unit fully equipped and fully staffad in accordance with the
requirements 5=t out in the FAM, o mitigate unforeseen environmental and social impadcts,
and to meet additional costs arising from design changes, prics escalation in construction costs
andfor other unforeseen circumstances.

E. The Bomower shall take gll actions, including grovision of funds {including any
residual funds for complation of Works contracts), facilites, services and other resources
nacassary of appropriate to enghle RHD to perform its obligations undear tha Praject.

Safedquards

Enviranment

g, [he Borrower shall ensure, or cause RHD to ensure, thet the preparation,
design, construction, implementatian, aperation and decommissioning of the Projsct, and all
Prejact facilities comply with (8) all applicable laws and regulations af the Borrewer relating to
environment, health, and safely; (b} the Envirenmental Safeguards; {c) the EARF; and (d) all
measures and requirements set forth in the respective [EC and EMP. and any comective or
preventative actions set forth in & Safequards Monitoring Report.
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T, The Borrower shall ensure, or cause RHD lo ensure, that Works da not
commence until and unless environmental clearance, satisfactory in form and content to ADB,
in respect of the relevant site has been received from the Deparment of Environment,

Land Acouisition and Invaluntary Resetiiemant

8. The Borrower shall ensure, or cause RHD to ensure, that all land and all rights-
of-way reqmred for the Project, and all Project facilities are made available 1o the Works
confractar in accordance with the schedule agreed undar the related Works contract and all
land acquisiticr and resettlament activities are implemented in compliance with {@) all
applicable laws and regulations of the Bomower relating o land acguisiticn and invaluntary
rasettleament; (b) the Inveluntary Resettlament Safeguards; (c) the RF; and (d) all measures
and raquiremeants sat farth in the regpectiva RF, and any comrective or preventative actions =et
forth in a Safeguards Moritonng Report.

4, Witheut limiting tha application of the Inveluntary Resettlement Safeguards, the
RF or the RPs, the Borrower shall ensure, or cause RHD to ensure, that ne physical or
economic displacemeant takes place in sonnection with the Project until:

{a) compensation and other entitterments have been provided to affectec
people in accardanca with the EPs; and

) a gomprehensive income and livelihood restorstion pragram has been
established in accordance with the RP.

Human and Finencisl Resourcas lo Implament Safequards Heguirements

o lon

10, The Borrower shall ensure, of causs BEHD to ensure, that all necessary
budgetary and human resources to fully implement the EMP and RPs are made available,

Tribas, Minor Races, Etnic Sects and Community Peoples

11. The Borrewer shall ensure, or cause RHDO to ensure, that the Project does nat
imvalve risks or impacts to the tripes, minor races, ethnic sacts and community peaples within
the meaning of indigenous peopies undar tha 5PE. In the event that the Froject does have any
such impact, the Borrower shall take, or cause RHD ta take, all steps required to ensura that
the Project complies with the IPPF and the SPS.

Safeguands — Related Provisions in Bidding Documents and Weorks Contracts

12, The Barower shall ensure, of cause RHD to ensure, that ali bidding decuments
and cantracts for Works contain provisions that require confractars to;

{a) comply with the measures and requirements relevant to the contractor
set forth in the respective IEE, EMP, and RP (to the extent they concern
impacls on affacted people during construction), and any corective or
preventative actions set out in a Safeguards Moenitaring Repart;

ik} make available a budget for all such anwvironmental and social
moasUres,
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H provide the Borrower with a wrillen nolice of any unanticipated
arvironmeantal, resettiement or indigenous peaples risks or impacts that

arige during construction, implementation or oparation of the Project that
were not considered in the regpectve IEE, the EMP, or the RP:

(di adequately record the condition of roads, agricultural land and other
infrastructure pricr o staring to transport matenals and construchion;
and

(=) fully reinstate pathways, other local infrastructure, and agricultural land
to at least their pre-project condiion upon the complstion  of
construction

cafequards Monitoring and Reporting

13. ke Barower shall do, or cauze EHD to ensure, the following:

(a) submit Safeguards Monitoring Reports semiannually for Involuntary
Fessillement Safeguards and Indigenous Peoples Safeguards and
annually for Environmental Safeguards 1o ADE and disclose relevant
infermatian from such reporis to affected persons prompily upon
zubmission;

() if any unanticlpated environmental andfor social risks and impacts anse
during censtruction, implermentation or operation of the Project that were
nat considerad in the respeactive IEE, EMP, or RP promptly inform ADB
aof the occurrence of such risks or impacts, with detailed description af
the svent and proposed corractive action plan; and

(o) report any aclual or potential breach of compliance with the measures
and requirements set forth in the respective EMP or RP pramptly after
becoming aware of the breach

Prohibited List of Investnents

14. The Borrower shall cause BHD (o ensure that no proceeds of the Loan under
the Project are used to finance any activity included in the list of prohibited investment activities
provided in Appendix 3 of the 3PS5,

Lapor Standards, Health and Safety

14, Ihe Borrower shall ensure that the core lzbor standards and thae Borrowsar's
applicable laws and regulations are complied with during Project implementation. The
Borower shall includa specific provisions in the bidding documents and contracts financed by
ADB under the Project requiring that the contractors, amang other things: (a) comply with the
Somower's apolicable labor law and regulations and incorporate applicable waorkplacs
occugpational satety nomms; {b) do not use child Ishaor; ic) do net discriminata workers in respect
of empioyment and ecccupatian, (d} do not use forced labor; (g) allow freedom of association
and effectively recognize the right to collective bargaining; and (f) disseminate, or engage
appropriate servics providers to disseminate, information an the risks of sexually ransmitted
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diszazes, including HIVAIDS, to the employees of contractors engaged under the Project and
to members of the local communities surrounding the Project area, pardicularly womean.

18, The Borrower shall strictly monitor compliance with the requirements set forth
in paragraph 15 above and provide ADB with regular repons.

Gender and Development

17, The Bonower shall ensura that {a) the SAF is implemented in accordances with
its terms; (b} the bidding documenis and contracts include relevant provisions far contractors
to comply with the measures sel farth in the GAP; (o] adeguate resources are aliocated for
implamentation of the GAF; and [d) progress on implementation of the GAR, including prograss
foward achieving key gender outcome and output targets, are regulary monitores and reparted
to ADE.

Sovernance and Corruption

18. The Borrowerand EHD shall {a) comply with ADE's Anticorruption Palicy (18498,
as amended to date} and acknowledge that ADB reserves the right to invesligate directly, or
througn its agents, any allagad cormnupt, fraudulent, collusive or coercive practice relating to the
Project; and (b} cooperate with any such investigation and extend all necessary assistance for
satisfactory completion of such investigatian,

19, The Bomrower and RHD shall ensure that the anficorruption provisions
acpeptable o ADB ara includad in all bidding documents and contracts, including provisicns
specifying the right of ADB to audit and examine the records and accounts of the exesuting
and implementing agencies and all contractors, supphers, censultants. and other service
providers as they relale to tha Project

20 Tha Bomower and RHD shall announce the Praject and businass opporiunities
azsociated with the Project on their websites, |n addition, e websites shall al least disclose
the following infarmation in relation 1o Goods, Works and Consulting Services procured far the
Projact {a} the list of parficipating bidders; (b) the name of the winning bidder; (3) the amount
of the coniracts awarded: ard () the Gaods, Works and Consulting Services procured.

21. The Borrower shall conduct periodic inspactions and random spot chacks of
civil gervantas’ and contractors' activities related to the procursment of Gaoads, VWorks and
Consuling Services and to fund withdrawals and settlements undear the Frajact.

D perations and Maintenance Financing

22. The Borrowesr shall {3} ensure thal a -year parformance-based maintenance
provision is incorporated in the bidding documents for the \Waorkes, and in the contracts far the
Warks which ADB will review and approve; and {b) provide adequate financing for that
PUrposs,

Foad Safety

23 The Borrower shall ensure that RHD shell implemeant raad safely measures
taking intn 2ccount findings and recommendations of the projact implamentaticn censultants.





