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PROJECT AGREEMENT

PROJECT AGREEMENT dated 17June2020 “between ASIAN
DEVELOPMENT BANK (“ADB™ of one pari, 'md TANHUL PROVINCIAL GOVERNMMENT
("ARPGY and F UANGSHAN MUNICIPAL GOVERNMENT ("HMG"), of the other part.

WHE F\} “AS

(&) by a loan /\qmement of even date herc,wnth botwnen the Peeple’s -
Republic of Ghina (“Bormower”) and ADB, ADB has agraed to make fo the Boirower-a loanh of
ninety miliion ninety thousand Eurcs (€90,090,000) on the ferms and conditions set forth i the
‘Loan Agraement, but.only on the congdition that the procesds of the loan be made avallable
- through APG To HMG, and HMG In tum makes available the procesds of the loan to fhe 1As,
. Gnd HML: cll]d IA&. 1qmc> fo undmtdke u@rmln obllthmm fowards ADB st forth herém "md

(B AP(J and HMG - In c,ornsndemnon of ADB enfering into tie Locm‘
/\groc, r\eni wrth the Bonowar f.we aqrued to U ndeltme h@ obli Jamns set forth herur

NOW THFRF FORI“ the rﬂr leg h@mtn dgrc* as foi!ows

ARTICLE

[Jﬂfim’cimws‘" ‘

- Sdction .00, Wherever- tised i.n: this Project Agreement, unless the
confext- otherwmze requires, the several terms defined i the LoaiyAgreemant and in the Loan
: Roqu!aﬂom (a8 80 doi“m,d) flave the rm pective rnea nnqq the rein-set fortl,

AF{ FIC,LF" I!

E':'qu:lty lnveatmnnf&

Sex,hnn 2 01,  ’ S (a) I-IM(‘ shail wnter iffoa Onioncimg AqrcomentWi th
HTIC prios to iequeatmg any withdrawal’ under the l.oan Agréement for onlending from HMG
0. HT!Q AP('! s,hall cause I HV’IG to mplomeni the OnI@nding Agrecment

-: (h) L—xcept a8 ADB may otherwlse aqree €13,060,000 ofthe Loan shall be
onlent to HTIC for Gl to make equity invesiment to thfmd llVEth’a” to faclitate. +hn
lmp]emenfaﬂon of 'the Clualn‘ied Subpl’OjE,C’[“

oecﬁuon 2.02: . (a) - Whenever GH~ propoaes “co make an B quﬁy

investment in-an amount: e3xwadmg the equlvainnt of CNY&D milion or any Equity Investment

that constitutes Juti reater than 50% of the lotal share of the Qualified [nvestee, or such other
SUM Of percentays, re pec‘tzvely, as shall from time to time be aqwed hetwesn ADB and HMG,

W



HMG shall, before requesting a withdrawal, submit to ADB an application for approval of such
Equity Investment. Such application shali be in a form satisfactory fo ADB and shall contain a
description and appraisal of the Qualified Subproject, the terms and conditions of the propossd
Fauity Investment and such other information as AD3 shall reasonably request. A Equity
Investment shall be deemed to exceed the equivalent of the amount specified in or agreed
pursuant to this subsection if the amount ef such Eguity investiment, when added to the amount
of any other Equity Investment or Equity [nvestments previously made or authorized for the
same Qualified Subproject, exceeds the equivalent of the amount so spacified or agreed.

(hy  Whenaver GIF has made or proposes fo make an Equity Investment in
an amount not exceading the equivalert of the amount specified in or agreed pursuant fo
subsection {(a) hereinabove, HMG fhrough HTIC shall, promplly and before requesting a
withdrawal, furnish to ADB a staterment as set out in the PAM or otherwise in a form satisfactory
to ADB, describing the Qualified Subproject and the terms and conditions of the Equity
Investment.

() Prior to committing to provide the first Equity Investment to the Qualified
Investee, HMG shall cause MTIC through HXIC and GIF to submit for ADE’s prior review and
approval, afl relevant documentation related to such proposed investment including the
appraisal report in such form and detail as ADB may request, the terms and conditicns of the
proposed use of proceeds and draft of the Equity Investrnent Agreement.

{d) APG shall not make or permit any withdrawal in respect of an Equity
Investment falling within the provisions of subsaction (a) or {g) unless ADB shall have
authorized withdrawals from the Loan Account far suich Equity Investiment.

Seotion 2.03. Notfwithstanding any other provision of ihis Project
Agreement, no withdrawals shall he made from the Loan Account for onlending from HMG to
HEIC for the Equity Investrnant purpose prior fo receipt by ADB either of the application for
approval of such Qualified Subproject pursuant fo Hection 2.02(a) of this Project Agreement,
or of the information required by Section 2,02(b) of this Project Agreement.

Section 2.04. In addition fo any other provisions which a prudent lender
would request, sach Equity Investment Agreement shall include provisions {o the effect that:

{a) the Qualified Investes shall carry out and operate the Qualified
Subproject with due diligence and efficiency amd in accordance with
sound applicable technical, financial, business and development
practices, including maintenance of adequate accounts and records;

{by  where, and to the extent feasible, the Qualified Investee undertakes
procurement of Goods, Works and Services, it shall procure such
Goods, Works and Services with due attention to economy and
afficiency and in accordance with established private sector or
commercial proetices acceptable to ADB, and as set out in the
procuremertt mantal;

(c) the Goods, Works and Services shall be used exclusively in the carrying
out of the Qualified Subgproject for which they were provided,




of exchange between the GNY and the ouirenry ar r ourrenicies in whloh the GiF's outstanding

(€]

ADB, HMG, and HTIC through HXIC and GIF shall each have the right
to Inspect such Goods and Works, the Qualifled Investee, the Gualified
Subproject and any relevant records and decuments;

the Qualifled Investes shall take out and maintain with responsible -

©insurars insurance against such risks and In such amolnts ag shall be

consistent with sound business practice, and without any limitation upon
the foregoing, such Insurance shall cover hazards incident to the
auquis’tion tmhspor‘tatlan and delivery of Goods to the place of use or

installation, &nd for such insurance any ﬂdﬁlﬂnifj shall be payabls in 5

-rLlfrency freely usable to replnre ar rs\pan stich Goods;

all sueh information as sach shali reasonably recuest relating. to the

Equity livestment, the Goods, Works and Beivices, the Qualified

Suhproiect, the Qu '1|If ed Investee and other related matters;

7 the Qualified hvestee shall doslgn build, implement, monitor and report

ob its Qualifiad CSubprOJc in ccmlphan(,a wrrh all rc,ievant requirements
ofthe ESMS; -

 HTIC, through MXIC and GIF shall e entitid to suspend of terminate
Aurther access by the Qualified Investes to the Uisa of the Loan proceeds
- upon failure by the Quallfied investes 10 perform its obligations under

the Eguity invesiment Agreement; and

ADB and HTIC fhiough HXIC and GIF shall sach be errhtied:to‘ obtain

"

the Qualified Investes shall mamtam sound financial management

T systemns i accordance with ADRB's Financlal Managemeont and Analysls,
Cincluding tHe establishment of separate Project accoun‘cs and the

malntenance of minifau balancss to ensure smooth cash flow. and the

timely settls—*n.ncﬂntl of Qua!f ified oubpmjeci related habl!n‘:cs

Sectmn?[)ﬁ L HMGe shall cause HTIZ, through HXIC and GIF, to
pmmp‘tly and effectively exercise ita rights in relatidn -to each Qualified .Bubpm)ort In
socordance with the standards of a prudent I@ndu and in such manner as.to protect the
- m‘ror%tb ofthe Borrower, APE, HMG and ARB, ‘ : .

. Section 2,06 I~-IM<: shall require HC and HXIG at all times to make
adequa‘c@ provision to protest themselves against any loss rebultmc; from clianges in the rate

nc)m\y ObIIdehOIIS shall have to be met.

_ ARTICLE W

Pa; fioular Govnnemiru

Section 3.01. (a) 'HME shall, and shall cause 1As fo, cary out the
Prc)Jec*t with due diigence and efficlenay, and In conformity with sound applicable technical,



financial, business, and development practices and in accordance with this Project Agreement
and the PAMs,

{(h) In carrying out the Project and operating the Project facilities, HMG shall
perform or catse to be performed by the |As all obligations set forth in the Loan Agreement to
the extent that they are applicable to HMG and the [As, and all obligations set forth in the
Schedule to this Project Agreament.

Section 3.02. ARG shall, and shall cause HMG to make avaliable,
promptly as needed, the funds, facilities, services, land and other resources as reqguired, in
addition to the proceeds of the Loan, for the carrying out of the Project.

Section 3.03. (&) in carrying out the Project, BMG shall, and shall
cause tha Project Counties and Districts fo, employ competent and qualified consultanis and
contractors, acceptable to ADR, fo an extent and upon terms and conditions acceptable to
ADB.

(b} Except as ADB may otherwise agree, HMG shall, and shall cause the
Project Counties and Disfricts to, procure all items of expenditures to be financed out of the
proceads of the Loan in aceordance with the provisions of Schedule 3 to the Loan Agreement,
ADB may refuse to finance a confract where any such item has not been procured under
procedures substantially in accordance with those agreed between the Borrower aind ADB or
whare the ierms and conditions of the contract are not acceptable to ADB,

() HMG shall appoint a procurement agent to carry ouf the Project in
accardance with the terms and conditions set forth-in the Procurement Plan. HMG shall ensure
that such procurement agent follows all of the requirements of the Loan Agreement, this Project
Agreement and the Frocurement Flan.

Section 3.04. FIMG shall, and shall cause the Project Counties and
Districts fo, cary out the Project in accordance with plans, design standards, specifications,
work schedules and construciion methods acceptabie to ADB. HMG shall, and shali cause
Projest Countias and Districts to, furnish, or cause to be furhished, to ADB, promptly after their
preparation, such plans, design standards, specifications and work schedules, and any
material modifications subseguently made therein, in such detall as ADB shall reasonably
request.

Section 3.05. (&) HMG shall, and shall cause the Project Counties
and Districts to, take out and maintain with responsible insurers, or make other arrangemerniis
satisfactory io ADB for, insurance of Project facilifies {o such extent and against such risks and

" in such amounts as shall be consistent with sound practice.

{h) Without limifing the generality of the foregoing, HMG shall or cause the
Project Counties and Districts to undertake to insure, or cause to be insured, the Goods to be
imported for the Project against hazards incident to the acquisifion, transportation and delivery

thareof to the place of use or installation, and for such insurance any indemnity shail be

payable in a currency freely usable io replace or repair such Goods.

Section 3.06. HMG shall mainiain, or cause to be maintained, records
and accounts adequate to identify the ilems of expendifure financed out of the proceeds of {he
toan, to disclose the use thereof in the Project, to record the progress of the Project (including



the cost thereof} and fo reflect, in accordance wth consistently maintained sound accounting
principles, its operations and financial condition.

Seotlon 3.07. (ay  ADB, APG, and HMG shall, and HMG shall cause
the 1As to, cooperate fizlly to ensure thal the purposes 01“ the Loan will be aocmmpiished.

(b)  APG and HMG shall, and shal cause 1A to, prompt[y inform ADB of
any condition which interferes with, of threatens to interfere with, 'i.ho progress of the: Projedt,
~ the parformancea of its obligatiohs under this Project Agreemant, the Ontending Agreement, or
the Eguity lnvestment Agreemant, or the accomplishmesnt of the purposes of the Loan,

() ~ AR, APG, and HMG shali, from tirne'to time, at the request of either,

parly, exchange views through thelr representahves Wl ih iogard to any matters r@[atmq fo the
PIO}B(‘t APG, HMG, 1A, aid the Loan. ‘

Seotmn 3.08. {2y iIMG shall, ’mcl shall cause the'TAs to, furnish to
ADB all such reports and information as ADB shall 'e'fse,mwbly reguaest concerning (i) the Loan
and the expenditure of the ;;Jroc,mds thareot; (il) the itoms DFGXpPﬂChi![W financed out of such
nrocaeds;: (iil) the Projeit; (iv) the Qualified investees, the Qualified Subprojetts and the Equity
investment; (iv) the administration, eperations ancd ftndnuaE condiion of the GIF] and (v) any
other matters relating to the purpeses of the Loan and HMG shall énsure that the GIF and
ather 1As promptly inform HMG of all such mattm anhd pi'ovid,e HMG all relevant reports so

‘ thdt HMG can- lnform /\DB IR . o '

Do by Without Nimitt ng ‘the ganer&h Y Di the ’rorogong, HMG shall, snd shall
cause the 1As to frnieh to ADB periodic reports on-the exacution of tha Project.and on the
operation and management of the Project f facliities, the Green incentive-Fund. and the GIF,
Such repcrts shall be submitted in such form and-in such detail and within such a period as
AREB shall reasonably reguest, .md shall mdlmte amoeng other things, progress made and
- priohlems encounterad duiing ‘cho period under review, steps taken or proposed to be taken to

remeacly these problems, and pmpased progtam of activities and PXpur"Lﬁd pir ogle% d uring the
oii:)w:ng penod ‘

(e) F’mmpﬂy dftu physical completion of tha Project for bomponents 1,
and 4 'md after. fhe Loan Closing Date for Component 3, but in any event not later 'thqn ’3
thonths therealter or auch later date as ADB may agree for this purpose, HVG shall prepare
and fumish to ADB a report, in such form and in such detail as ADB shall reasonably request,
© on the execution and initial operation of the Project, the Gresn inceéntive Fund and the GIF,
including its cost, the performanca by HMG and iAs of their respective chligations under this
Froject Ag}cemen’c and the accomplizh ment of the purpo s of the l oan,

Section 3,09, (a) . l or Components 1, 2, 3, and 4, other than GIF

Somponent, HMG shall maintain or shall éause each Project County. fmd Digtiict o () maintain
uepdldt(’* aeeounts and records for the Project; (i) prepare annual financial statements for the
Ptoject in agcordance with financial reporting standards acceptable to ADB; (i} have such
financiai statements - auditad  annually by independent cmclifarfs whoae guatifications,
experience and terms of réference are acceptable to ADB, I accordance with. auditing
standards acceptable to ADE; () as pait of each such audit, have the auditors prepaie a
report, which inciudes the auditors” opinients) on the financial statements.and the use of the
Loan'proceeds; and & management letter (which sets out the deficiencies in the.nternal contro!

. oftha Project that wore | dentlﬂed in the ceurse of‘che audit, if any); and (v) furnish fo ADB, no

[

h 8



later than 8 months after the close of the fiscal year to which they relate, copies of such audited
financial statements, audi report and management letter, all in the English languags, and such
other information concerning these documents and the audit thereof as ADB shall from time to
time reasonably request.

() For the GIF Component, HMG shall cause HTIC to (i) rnaintain separate
accounts and records for the GIF, (i) prepare annual consolidated statements of utilization of
finds in accordance with the government's accounting Jaws and regulstions which are
consistent with international accounting principles and practices accepiable to ADB, (i} have
such statements of utilization of funds audited annually by independent auditors whose
qualifications, experience and terms of reference are acceptable to ADB, in accordance with

auditing - standards acceptable to ADB; {iv) as pait of each such audit, have the auditors

prepare a report, which hcludes the auditors” opinion(s) on {1) whether the project financial
statements present an accurate and fair view or are presented fairly, in all material respects,
in accerdance with the applicable financial reporting standards; (2) whether the proceeds of
the loan were used only for the purposas of the Project; and (3) whether the HTIC was in
compliance with the financial covenants contained in the legal agreements and fthe PAM
{where applicabla); and (V) furnish to ADB, no later than 6 months after the close of the flscal
year 1o which they relate, copies of such audited financial statements, audit report and
management letter, all in the English language, and such other information conceming thesa
decuments and the audit thersof as ADB shall from time fo time reascnably request,

(c) ADR shall disclose the annual audited financlal statements and the
anhual audited statement of wtilization for the Project and the opinion of the auditors an the
financial statements within 14 days of the date of ADB’s confirmation of their acceptability by
posting them en ADB’s website.

() n addition 1o the annual audited financial staterments referrad to in
subsection {8} and annual audited statements of ufilization referred 1o in subsection (b)
hereinabove, HMG shall cause HTIC and HXIC to (i} have its respective financial statements
audited annually by independent auditors whose gualifications, exparience and terms of
reference are acceptable to ADB, in accordance with international auditing standards or the
national equivaient acceptable to ADB; (i) as part of each such audi, have the auditors prepare
the auditor's opinjon(s) on the financial statements and compliance with any finaricial
covenants HTIC or HXIG is reguired to maintain, respectively, as specified in the Loan and
Project Agreaments; (i) furnish to ADB nof later than 6 months after the end of the fiscal year
to which they relate, copies of such audifed financial statements and auditor's opinion{s), all in
the English language, and such other information conceming these documents and the audit
as ADB shall from time to time reasonably request,

(&) HMG shall, and shall cause the 1As to, enable ADB, upon ADB's
request, to discuss the financial statements for the Project, HT1C and HXIC, and their finansial
affairs where they relate o the Project with the auditors appeinted by HMG pursuant to

subsections (&), (M{y and (d)({ii) hereinabove, and shall authorize and require any

representative of such 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 authorized

officer of HMG, HTIC and HXIC, unless HM®G, HTIC, and HXIC shall otherwisa agree,

Section 3.10. HMO shall, and shall cause the 1As to, enable ADB's
representatives fo inspect the Project, any Qualified [nvestee, any Qualified Subproject, the



Goods, Works and Sevices financed out of the proceeds of the Loan, and any relevant records
and documents, : . .

Saction 3.11. (a) HMG shall cause HTIC and HXIC {o promplly as
reaquired, fake alt action w ithin their powers to maintain the corporate existence of HTIC, HXIG,
and GIF o carry on their eperafions, and fo acquire, maintain and renew all rights, propemed,
powers, pr\ulogaq and franchises which are necessary In the Larrying sut of the Project or in
the c;onduct of thel rhu lnas&. :

Ak} HMG shall, and shall cause 1Ag to, at all times condum thau bu iness in

“aceordance with sound adminlstrative, financial, Llwlronmenhﬂ and business, developrent -
and ‘operational praciicas and under tha stpervision  of compet@nt and expenonoed
. management and pnruonnel

Q) HME ohd” r)rcl shall cause the Plogec,t GCoynties and Dis sfrivts o, at all
times: operate-and maintain is plant, equipment.and other property, and from tme to lme,

- pmmpt y ag nesded, make all necessary lopal s ahd renewais thereof, allin accordance with

sound applicable teu,hn mi fmfmua% bus mebc,, dave!opmon op@ ath)ml ahd maintenance
praciices. - :

" Seetion 3'3.12‘ R Except as ADR may otherwise .eiqree‘ HMG shall not,

and shali cause the Project Counties and Districts notto, sell, lease o otherwise dispoge of |
“any of its assets which shall be lequu"sd for the efficiont carfying on of its operations or the

disposal of which may prejudice its ability to perform ah factorily any o‘r rta UbHL‘ij!OE‘lu lncler

“this Project fi\greomerli or the PAM.

shall, and shall cause JAs te;. duly perform all their respective abligations under this Project
Agreement and the Onlending Agreement, and further shall not: {ake, or coneur In, any aclion

which would have the effect of assigning, amending, abrogating or walving any tghts or
obligations of the parties under fhe Onfending Agreement or the Equity Investment Agreement
that Would make it ulconsleient W|lh the Loan Aqmement this F‘ro ot Achemant or The P/\NI ‘

Section 'i 14 ‘ HMG shall pzompty notlfy ADE of al ly EDIOPO%dI to
amend, suspendl ot repeal any provision of s ‘o the 1A' constitufional documents, which, if
nnp[emanted could adversely affect the carrying out of the Project or the operation of the
Project facilities. or GIF. HMG shall afford ADB an adoquale oppomm ty to commeni on stch
proposal priol to Laklng any affl lrmtive action therean. .

ARTICLE Y
Effective Daté;,T-ermirsation

Section 4.01. L This Project Ag roemen{, shall come into force and affect
Qn, "che date oh which the Loan Agrec}mani comes lntu foree and effect. ADB shall promply

notify ARG and HMG of stch date

Section 3.3, Except a:‘a,ADBméy‘-pth@MfSa agres, APG and HMG

7]

"
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Section 4.02. This Project Agreement and all obligations of the parties
hereunder shall terminate on the date on which the Loah agreement shall terminate in
accordance with its terms.

Section 4.03. All the provisions of this Project Agreement shall
continue n full force and effect notwithstanding any cancellation or suspension under the Loan
Agreement,

ARTIGLE V

Miscellaneous

Section 5.01. Any notice or request raquired or permitted to be given
or made under this Project Agreement and any agreement helween the parties contemplatad
hy this Project Agreemeant shall be in wriling. Such notice or request shall be deemead {0 have
heen duly given or made when it shall be delivered by hand, malil or facsimite to the party {o
which it is required or permitted to be given or made at ifs address hereinafter specified, or at
such other address as such patly shall have designated by notice to the party giving such
notice or making such request. The addresses so spacified are:

For ADB

Asian Development Bank
§ ADB Avenue
Mandaluyong City

1550 Metro Manila
Philippines

Facsimile Numbers:

(632) 86362444
(632) 8636-2534

For APG
Anbhui Provincial Government
1 Zhongshan Road
Hefei, Anhui Province, PRG

Facsimile Number;

(86) 551-68150162

17

-ar HMG

Huangshan Municipal Governmerit
Floar 16, No. 1 Tiandu Road,




9
Huangshan Municipal Governmeant Buliding
Anhwi-Province, PRC
Facsimile Number:
©(88) B59-2355370.
. Seglion 5,02, (4) Any action reguired or parmitted to be taken, and
any documpnts requlred or permitted to be.executed, under this Project Agreement (I) by or

an behalf of AP may be taken or expoutod by its governor ar vice governor, and.{ii) by or on
behalf of | IMG may be talken or executed by its mayor or vice mayor, or by such othe} pr,rson

orpersons as-hie o she shail des aqnate it wntmq anci notlfy to ADB as such,

(bl} : AF’O cmd FIME g uhail Tangh o ADB Euﬂlu ent avidance, nf iht«, authmtty

of o’:ch p&r‘;on who till act undey subgection (a.) wremdbove mqoihcr with the. au{honhc;atad '

p@ume\n |<]nc1ture of msh sueh pe SoN.

S:uc hon 5, Dﬁ Nn dalqy n'exerc suu or arpission to exelmse any Flght,

Dower or remexly aceriing to aither party ithder this Project Agreemant upon any defanit shall
mpan‘ any such pight, power or lemedy or be- gofistrued fo be & walver thersof or an
- acquleseenice in such dcfﬂuif Nor s shalf the action pfsuch pal“zy in mapcc,t af any default, or
any-acquisscence n-any default; afféct of impalr any rlq ht, mower. or.temedy of e,uc.h party in -
-re*spoct of any other pr subsequent dafault



IN - WITNESS WHEREOF

principal office of ADB,

10

the parties hereto, acting through thsir
representatives thereunto duly authorized, have caused this Project Agreement fo be signed
in their respective names ag of the day and year first above written, and to be delivered af the

ASIAN DEVELOPMENT BANK

By

YOLANDA FERMANDEZ LOMMEN
Authorized Sighatory

ANHUE PROVINCIAL GOVERNMENT

e

Authorized Signatory

HUANGSHAN MUNICIPAL
GOVERNMENT

e Py

Aut orized Signatory




SCHEDULE

Execution of Project; Fimmc:iél aned Other Matiors

lmplemantatiom Arrangemenis

1. APG and. HMG ahﬂli and shall cabze lhe, [As to, ensure that the Project is
implemanted in accordance with the detailed arrangements set forth in the PAM. The PAM

may be. reviewed and adiusted fiomi fime to time, as necessary, to ensure proper project
implementation. Any change to the PAM after Loan qppm\ml shall become-sffective only affer
approval of such change by HMG and ADB. In the event of any discrepancy between the PAM,

“the Loan Agreemant and this Project Agreemant, the pi(}V{KSana of the Loan Aqreemen{ f,.nd‘
this Pro;ebt,ﬁ\grcemen hall pre\mll :

r‘oummpcxrf I—u 3d% and Suc;talnabilltv

2. 0 0 PAPG and HMC‘ shall ensure that (a )all cdunlerpartﬁ.mdf are made availablo

by the [As In a fimely manner for the implementation of the Praject; and (b) operation and
maintenance of all Project faciliies is fully funded. In addition fo the foregoing; HMG shall
ensure that (i) tha 1As have sufficient funds to.safisfy Kte liabilities. arising from-any Waorks,
oods Andiar Smums confract,” as well as additional funds fo meet any shortfall or opst
overruns n corhpleting” the Project and (il) HTIC makes avallable funds to the Qualifled

Invesiees necessary for the Qualified £ ubpmjm,te on & ’nmt,ly basis,

3. APG and FIMG shall ensure that iho IAs are equzpped W|th profe-smonally skllle
staff, reasonable office space, equipmeant, and the |As shall provide financlal resources
required throughout the Project implementation. ARG and HMG shail further ensure that
(@) necessary measures are faken promptly to resolve any issues identified during
Implementaticn of the Froject; and (b) approprm’re budgetary allocations ‘are made for the
continued. %hleverm—,nt of Project br*nahf.q

Hnanchl Manaqeme it '.

4, | -APG and HMC: shall ensure that the |As nnpiement’rhe financial management .

action. plan specified i1 the Financlal Management Assossmmiant 1o improve the fman(,hl
management arrangement for ihe implementation of the Project,

' Lébcxr Stangdards, Hewﬁth and Safely

5. HMG shqll and shall cause the iAs to, ensure thatthe core labor stfmdr,nds and
the applicable laws and requiahons of the Borrower are complied with during Project
1mp{emm‘ratlen HMG shall ensure that |As and Qualified investess include, speﬂiiu provislons
I the bidding documents and contracts financed by ADB under the Project requiring that the
contractors, among other things {a) comply with the applicable labor law and regulations of the
Borrower and incorporate apphcablf‘ workplace occupational safety nor ms; () do not use child
labor; (c) do not diseriminate workers i respect of employment and cecupation; (d} do not use

~ forced labor; (@) do not restrict the workers from developing & legally permissible means of

expressing their grisvances and protecting thelr rights regarding working conditions and ferms
of employmp nt; () do not delay any lawfui payment to the workers; and (g} disseminate, ot
engage appropriate service pro\nder° in dtsoc,mmaie mfornmiion on the rsks of sexually
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transmitted diseases, ncluding HIV/AIDS, to the employees of contractors engaged under tha
Project and to members of the local communities surrounding the Project area, particularly
women. HMG shall, and shall cause the 1As to, further ensure that this paragraph shall he
applicable to any workers regardless of their nationality, and strictly monitor compliance with
the requirements set forth in this paragraph and pravide ADB with regular reports.

Goverpance and Anticorruption

8. HMG shall, and shall cause the 1As to, (a) acknowledge, and also cause the
Qualified Investees, to acknowledge, ADB's nghﬁo investigate, directly or through its agents,
any alleged corrupt, fraudulent, collusive or coercive practices relating to the Project and the
Qualified Subprojects; and (b) agree to cooperate, and also cause the Qualified Investees and
all other government offices, organizations and entities involved in implementing the Project to
cooperate, fully with any such investigation and to extend all necessary assistance, including
providing access to all relevant books .and records, as may be necessary for the safisfactory
completion of any such investigation. In particular, HMG shall, and shall cause the |As fo,
ensure that {a) pericdic inspections of the Project confractors' activities related o fund

“withdrawals and settlements are carried out; {b) relevant provisions of ADB's Anticorruption

Policy (1998, as amended o date) are included in all bidding documents for the Project
including any Qualified Subprojects; and (g} contracts, financed under the Project, include
provisions specifying the right of ADB fo audif and examine the records and accounts of the
Az, the Qualified Investees, contractors, suppliers, consultants, and other service providers
as they relate fo the Project, BMG shall cause HTIC to ensure that BXIC and GIF maintains
proper intemal controls in its operations and shall cause GIF to adopt acceptable computerized
accounting and management information system, and prepare financial statements and
reports in accordance with national accounting standards.

7. HMG shall cause the I1As to develop and maintain relevant wehsites that
describe the Project in order to provide the public with information on the Project and Project

- progress Including setting nut (a) a summary of the audited financial statements of the Projedt,

(b) the Procurement Plan‘and tracking of prosurement contract awards, {¢) any proposed tariff
increases and associkated scheduled public hearings, (d) relevant laws and regulations; and
(e} job opporiunifies,

Gender and-Social Development

8. HMG shall ensure that (2) the GAP is implemented in accordance with its terms;
(b) the bidding dosuments ahd confracts for Goods, Works and Services include ralevant
provisions for canfractors to comply with the=measures set forth in the GAP; (¢) adeguate
resources are allocated for implementation of the GAP; and (d) progress on implementafion of
the GAP, including progress toward achieving key gender cutcome and oufput targets in the
GAP, are regularly monitored and reported to ADRB.

Prohibited List of Investments

8. FHMG shatt ensure that no proceeds of the Loan are used to finance any activity
included in the fist of prohibited investment activities provided in Appendix 5 of the 8PS,
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: Spemfu, Abe,urances fm (,omponanta 1.2 and AL

l:mr ronmen’s

10 ‘ HMu bhd” and shall ('d‘. se the l/\=; to, ensure that ’rhe preparaﬁon desngn
construetion, lmpIementaﬂon operation and decomrnlssmmng of the Project and all Project
faciliies comply with (=} all applicable laws and regulations of the. Botrower relating o
environment, health and safety; (b)the anuonmontal Safeguards; and (c) all meastras and
requitements set forth in the [EE, the EMP, and any corrgctive or ‘preventative actions (i) set
forth iri & Safuguardv Momtormg Report of {ih oUbSC" uantly agrocd bethﬁPn ADB and HMG.

11 o HNI(: sha!l aird <;I‘1?1|| c,ause he As to en%ulethat agncuifural chemlmla I|e,1ed
as iaazardous under Classes:] ot il by the World Health Organization.orlisted as prohibited or
strietly controlled use unider e Borower's nailonal raguld’floﬂs for. peatmde managﬁmsnt are
not be USed w Lhm the PIO]E‘(.- Ciie'a ' .

: Land Aaqumit]m "md ln\mluntar\/ hmeﬂlenmnt

. I/ : HMG shall and ‘Sha”bdllde the 1Ag to emurc that all land ﬂnd 'all rlghts of Way
requsred for tha Projéct and r.l|| Project facilties are made available to the Works sontractor in

- Camannerand wﬁhm fnnoframe-s cornpliant with. () &l applics blg faws and’ mgu]ﬂtlona of the

Bonrowcr relating tg ldnd- acquisittion. and lmoluniaiy fesettlement, -(b) the. Involuntary
esatiiément Safeguards; and (5) ail measures and reqmrempntq et forth-in thie respective

.RP and dny eotrective or pre\mntatwe sctions (i} set forth m awy balequalrls Momtormq .

. Reporf or (i} subs equen‘zly dgroed Lme'twee,n ADE and HMG

3. Wthour fimiting ’the ap nhcatlon of the Involu niary. Remeﬁlcmont f:;ﬂcguards, the

. RP, HMG and the iAs shiall e nsure that no. physmal or acoriomic ¢ splauomrzn’r take@ placa m' :

cunneutlon WIth ihe onjeot until:

‘:'(aj ‘~(Jompenaaﬂon and other Pnht!amranis hdw bee}l plOVldt}d 10 the

* displaged persons under the Invoiuntqry R@aet’demen ﬂfeguardo a8 -

: ‘des:,cnbnd |n aned | mc,rordance wnth ﬂw reld’ced RP and
by a comprehensnve wame and lws!huocl le@fmrf;tion progrclm ha* been
(‘bfabh ihed in accoidance with the related RP ‘

" Hhmc MII’IOE ties

14, IMG thll, emd Shai cause the |Au to Pliplif’e that ’[hu Prqjei,t does’ nnt have
any ;mpao‘c an the ethnic mmariﬂw, &liwithin the meaning of the SPS. In the event that the
Project does have any such impaci; HMG shall take all steps reguired to ansure 1.hth the Project
camphos with ?he *fnpplu,ahiei lawa and re_,au iations of the Borrower and Wlh the SPS

Human cmd F mqnml Reaourrea i8] lmp?emenf afoqua ds Reqmremeniq

16 - HMG shall, and qhall caviee the IAa fo, make avaifable nec%sary budgetary
‘ and humarn res ourc@r; to fully mnple,menttha EMP ang the RPv ‘

By
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Safeguards -~ Related Provisions in Bidding Documents and Works Contracis
16. HMG shall ensure that all bidding documents and contracts for Works entered

into by HMG contain provisions that requive contractors to:

(8) comply with the measures and requirements relevant to the contractor
set forth in the [EE, EMP, the related RP (fo the extent they concern
impacts on the respective affected people under the Environmental
Safeguards and the Inveluntary Resettlement Safeguards during
construction) and any corrective or preventative actions set forth in (i) a
Safeguards Monitorthg Report, or (i) subsequently agreed between
ADB and HMG;

(by  make avallable a budget for all such environmental and sccial
measures;

(c) provide HMG with a written nofice of any unanficipated environmental,
resettlement o indigenous peoples/ethnic minerities risks or impacts
that arise during construction, implementation or eperation of the Project
that were not considered in the 1ZE, the EMP, and the RPs;

{d) adeguately record the condition of roads, agricultural land and other
infrastructure prior to starting o transport materials and construction,
and

(&) fully reinstate pathways, other local infrastructure, and agricultural land
to af least their pre-project condition as early as possible but no later
than the completion of construction,

Pre-construction Readiness

17. HMG shall ensure that each |A: (a} appoint at least one qualified envirenment
officer and one social officer as full time Project management office staff fo coordinate
implementation of the EMP, the RP, and the GAP; (b) recruit a start-up loan implemeniation
consultant to support the Project management office; and {c} ensure that the Projsct
management office has engaged one aexternal social monitoring specialist,

18, Before and during the implementation of Works, HMG shall cause each 1A o

organize and conduct training on implemeantation and supervision of the EMPP for censtruction
supervision companies, and contractors, and shall ensure that the appropriate staff and
officers recelve such iraining.

Safeguards Monitoring and Reporting

18, HMG shall do the following:

fa) submit semiannual Safeguards Monitoring Reports fo ADB unfil the
issuance of ADB's Project completion report, unless a longer pericd is
agreed in the EMP, and disclose relevant information from such reporis
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to the respective affected people undel the Environmental Safeguards
promptly upon submission;

()  ifany unanticipated envirenmental and/or sociél risks and impacts arise
during sonstruction, implementation or operation of the Project that were
not considered in the 1EE, the EMP, or the RE, promptly inform ADB of

the occurreénce of such risks or impacts, with detalled description of the

event and propesed cofreclive action plan; and
(c) - report-ahy actual ar potential braaéh of compliance with the measures
© and requnements sat forth in-the EMP or the RP- promptly after
becomlng aware of the breach

GF[EVQHL@ Red|eso Meghanism

20, o HMC‘ shall ensure that a safegquards grievance redress mechanism acceptable

to ADB is established and maintained in accordance withy the provisions of the [EE, the EMP,
tha RE 'md the PAM, 1o consider safeguards cormplaints.

Opelcttonal Hequlremerﬂs )

?'1 ' . HMG shall and cause each IA tm ensure that: (a) sustalmble financlal support
for operation and maintenarice of all Project faciliies shall be. provided after construction,

inciuding the rural wastewater treatment stations (WWTS), water supply plants (WSP), and |

pipsline networks; () qual ﬂed aperation and maintenance persohnet shall be assigned for
WWTS. and WSP during the. Project_ implementation . and- thereafter; and (c) petlodical
inspection on the performance of WVWS dnd W’SP m conducted fo !denufy and promptly
rc&olve ahy operqt fonal issties.

22, For the. Imked fac:lmes as dessrlbed in the IEE (e.g. 1h:ough physical
connections for wastewater freatment and water supply), HMG shall'ensurs {hat such facilities
shall continug t6-be maintained in accordance with domestic requirements for environmental
management, meluding, but not limited to, envirenmen tal safety measures, treated wastewater
disgharge approvals; and worker -and community hsalth and’ s*af@’ry Further, HMG. shali

immediately advise ADB if any changes are-made to such facilittes that ﬂdverseiy impact their

-capacity or functicn and affect the viability. of the Pm]eot ln such event, HMG and ADB shall
agroea on ahy necessary corrective cic’flons

Specifm Assl) rﬂﬂCE}a fcn Component 3« C‘men Incentive Fund

Se action of Quahﬁed Recm_lent

23, HMG shall (a) ensurs mmpllanué with the reward guldellnes i be agreed
betwaer HMG and ADB; (b) review and approve all Cluahﬂed Recipieni in accordance with the
detailed procedures to be agreed between ADB and HMG; (¢) execute an Incentive Payment
Agreement with each Qualified Recipient; and (d} dishurse funds fo the Qualified Recipient
pursuant to the appropriate disbursement arrangement to be agreed between ADB and HMG,
FMG shall { uﬁher ensure that the aQtNItIE‘J cary led out by the Qualifled Recipient do not involve

i
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(i) any adverse impact on environment, or (i) any involuntary resettlement or ethnic minorities
impacts, all within the meaning of the SPS.

Specific Assurances for Component 3- Green Investment Fund Component

Ontending Agreement

24, HMG shall, prior to advancing any loan funds for GIF, enter into a legally valid
and binding Onlending Agreement with HTIC, in the form approved by ADB that clearly sets
out all of the obligations fo be performed by the HTIC under the Loan Agreement, this Project
Agreement, the PAM, the ESMS, and the GAP.

Investment Manual

25, HMG shall endorse and shall cause HTIC to adopt a comprshensivs
investment manual for GIF sefting out the selection criteria, appraisal and approval
procedures, due diligence requirements on the Qualified Investess and Qualified Subproject,
The conlent of the manual shall be in fine with the requirements as agreed between ADB and
HMG and set out in the PAM.

Qualified Investes

26, HMG shall cause HTIC to ensure that HXIC and GIF {a) select and approve
each Qualified Investee, except for the Qualified Investee already agreed by ADB, in
accordance with the comprehensive investment manual described In paragraph 25; and (b)
enter infe an Equity Investment Agreement with each Qualifled Inhvestes.

27, HMG shall cause HTIC to ensure that each Equity Investment shall not excesd

(iy CNYB0 miflion in amount; or (i} 50% of the total share of the Qualified Investes, whichever
is smaller.

Qualified Sybprojects

28. HMG shall cause HTIC to ensure that HXIC and GIF (a} select and approve all
Qualified Subprojects to be implemented by each Qualified Investee under the Project, sxcept
for the Subprojects already agresd by ADB, in accordance with the comprehensive investment
manual described in paragraph 25, and (b) supervise the implementation of the Qualified
Subprojects.  Specifically, HMG shall, through HTIC, ensure that Qualified Subprojects are
selected in accardance with the selection criteria to specifically ensure that (i) no Subproject
with (1) significant adverse impact on envirenment, or (2) any involuntary resettlement or ethnic
minorities impacts , all within the meaning of the SPS, shall be included in the Qualified
Subproject, and {ii} all subproject proposals are screened in accordance with the ESMS to
canfirm that there are no such significant environmental or social impacts.
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29. . Notwithstanding any other provision of tiris Project Agreerent, no withdrawals
shall be made for purposes of depositing intc the Revolving Account for the Qualified
Subproject untll the GIF has established the ESMS in & mainer satisfagctory to ADB.

Sjﬁ»gguéfdg

30, At least 3 months prior to establishing GIF, HMG shall cause HTIC to issue a
* formal Presidential Directive 1o integrate the ESMS inte HTIC business procedures relevant to
the GIF and deliver itto ADR. The Presidential Directive shall: (=) officially recognize the ESMS
as HTIC policy from the date of the Pregidential Direcilve; (b instruct the subproject proposal

" reviewers of GIF ihat the ESMS steps are now part of investmant proposat assessment and-

approval procedures;: (c) idenfify by name and position the. managerial and review
arrangements for steps and decisions taken while implemeénting the ESMS; (d) confirm that
breaches of snvironmental and sdelal conditions by the Qualified nvestee will be treated by
HTIC in the same way, as breaches in other investiment conditions, including imposition of
similar remadies; (8 corfirm the .working relationship between HTIC and its Qualified
Subpiciest implamentation supeivision-consuitants; () ensure the wide dissemination within
HTIC of Chinese-lariguage ESMS dotuments; {instruet that copies of the ESMS Worlkbook
IAppendix 3] are used in fhe fiekl and filled out as part of the Qualified Subproject

Implementation); and {(g) commit to the iraining plan in the ESMS by facilitating HTIC officors’
- attendance af training cowrses as reguired. oo S

3. HIMG shall cause HTIC to ensure that HXIC and GIF comply with and Implement
the Presidential Directive. ADB shall be notified and constlted immediately shotdd there be
any changes.to-the Presidential Dirgotive. A .

32, | HMG shall sausa HTIC o énsUre that HXiC and GIF appoint one gualified
envifonment staff and ofie qualifled social staff for coordination and implementation of the
ESMS for GIF, at least 3 months before the signing of the-first Fquily [Hvestment Agreemant,

38, ~ HMG shall cause HTIC to ansure that HXIC ard GIF require all ’rhé Gualified
" invesiees to comply with the ESMS. : S :

34 HMG shall cause HTIC to ensure Hirotgh HXIC that (a) all- Quallfied
Subptojects to'be financad under GIF are screened as per the procedures sl outin the ESMS
and (b) as part of the ESMS, HTIC shall causs HXIC and GIF to submit to ADB for prior review

and :approval the proposed safeguards “screening doguments ‘and proposed safeguard
classifioation, togather with the preject description. and the dreft 1EEs for all Qualified
Subprojects that have sivironmental safeguards category B under the ESMS for the flrst two
Qualified Subprojects from each fype of project category (6.g. agro-forestry, scotourism), as
set out In PAM. If such proposed safeguards classification and the project description and
documehtation are satisfactory t6 ADB, any subsequent Qualified Subproject shelt only be
subject fo post review in the annual ESMS performance report ragquired fo be submitted to
ADE as described in the ESMS. Fuither, HMG shall, through HTIC, ensure that before any
Qualified Subproject is approved, an JEE and RP, as applicable, are. prepared for such
Qualified Subproject, as required pursuant o ESMS, ' .

35, " HMG shall cause HTIC, through HXIC and GiF, to ensure that (a) Qualified
Investes prepare, design, construct, Implement, operate and cecommission the Qualified
Subproject in accordance with () all applicable laws and regulations of the Barrower relating

v
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to environment, health and safety; (i) the ESMS; (i) ail measures and requiremants set forth
in an |EE, where such measures are required for a Qualified Subproject with environmental
safeguards category B under the ESMS; and (iv) any corrective or preventative actions set
forth in @ Safeguards Monitoring Report; (b) the institutional arrangements for effactive
implementation of envirenmental and social safeguards as described in the ESMS are n place
before commencement of any Works under the Qualified Subproject; and (c) any adverse
impact on the environment that may arise from Qualified Subproject implementaticn activities
is promptly mitigated or minimized and reported fo ADB in accordance with the ESMS.

36. HMG shait cause HTIC, through HXIC and GIF, fo ensure that all land and
rights-of-way required for each Qualified Subproject are made available fo ‘he Works
contractor in accordance with the schedule agreed under the related Works contract and all
land acquisition and resettlement activities are implemented in compliance with (a) all
applicable Jaws and regulations of the Borrower relafing to Jand acqulsition and Involuntary
resetfiement; () the Involuntary Resettlement Safeguards; (c) the ESMS; and (d) all measures
and requirements set forlh in the respective RP, and any corrective or preveriative actions set
forth in a Safeguards Moniforing Report.

37. Without limiting the application of the Involuntary Resettlement Safeguards, the
ESMS or the RP, HMG shall cause HTIC, through HXIC and GIF, to ensure that no physical
or econemic displacement takes place in connection with any Qualified Subproject until:

(a) compensation and other enfitlements have been provided fo affected
people in accordance with the RP; and

(b) a comprehensive intome and livelihood restoration program has heen
established in accordance with the RP.

38. HMG shall cause HTIC, through HXIC and GIF, to ensure that the Qualified
Subproject does not have any indigenous pecples/ethnic minorities impacts, all within the
meaning of the SPS. In the event that the Project does have any such impact, HMG shall take
all steps required to ensure that the Project complies with the applicable laws and regulations
of the Borrower and with the 3PS,

39, HMG shall and shall cause HTIC to ensure that (a) necessary budgstary snd
human resources are made available fo fully implement the ESMS: and (h). each Qualified
Investee under the Qualified Subproject makes necessary budget and human resources {o
fully implement the respective EMP and RP, as applicable.

40. HMG shall cause HTIC, through HXIC and GIF, o ensure that throughout the
duration of the Qualified Subproject, so fong as any Equity Investment is remaining in the
Qualified Investee (a) any changes fo the design of the Qualified Subproject that may
potentially cause negative environmental impacts shall be screened and assessad, and
(b} envircnmental monitoring and mitigation measures shall be revised pursuantto procedures
as set out in the ESMS. :

41, HMG shall catise HTIC, through HXIC and GIF, to ensure that each Qualified
Subproject that relates to the establishment or development of a new production base includes
sustainable and climate smart farming practice screening, including water-saving technologies,
as more fully described in the ESMS.
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42. _ HMG shall cause HTIC, threugh HXIC and G, to submit semiannual progress
reports on the implementation of the ESMS. HIWE and HTIC shall review the effactiveness of
its ESMS implementation after 12 manths of Project implementation, and make any necessary
changes as required by ADB-and HMG following such Teview, ‘

43, " HMG shall cause HTIC, fhrough HXIC and GIF, to ensure that measuwes fo

avoid, reduce and/or mitigate environmental and/or social Impacts, as applicable, in each
Qualified Subpreject are included In the Equity Investment Agreement with respective Qualified

Ihvestee of in.a separate writter undertaking from the Qualified investee that gives HTIC the -

right to exercise any remedics for failure to comply with any such measures by the Qualified
Ihvesicg, = : o S -

44, MG shall cause HTIC, through HXIC and GIF, to ensute that all personnel with

responsivility for approving Qualified-Subprojesis arid Qualified investees complete all training

‘Dl‘Q_Vid ea by the Praject for Implementation. of the ESMS.

~ Finangial Govenant

I ' HMG shallreguire HTIC to malntain-a deht service oévgra'ge (atio of at least 1 2
and report the ratio as part.of project progress reporting &t the end of the second guarter of

© aach fiscal year during project implementation. “If HVG ldentifies pdor financial performance

of HT|C, HMG shall consult with ADB and HTIC regarding measures to he taken fo rasolve the

“poor financlal petformance. For purpuses of this-paragraph: = .

fa) - "Debt service coverage tafio” means the ratio of; (i) EBITDA of the past

' <12 months, plus cash, cash equivalents, short term investments and

‘ investments-in markelable ecurities as shown in the audited finaneial

- gtatements at therend of the flscal vear; to (ii) debt service payable In
thé next 12 monthe. - ‘ t ST o

(b) - "EBITDA" means the sum of. (i) net, profits before foreign gxchange gain
or . loss, intome tax. expenses, Inferest expense, finanding fees,
depreciation, amortization, i0ss from appralsal or disposal of assets;

~ minys (il) galh from appraisat ar disposal of assets, - L

Financing of Anv-(Q.qa]ifiad Subproject aﬁé;'the'Lolan‘Closinq Date

46, HMG shall ensure thatafter the Loan Closing Date, any Qualified Subproject 1o
be financed through the GIF shall be selected. and implemented in accordance with all the
nrovisions undes the Loan Agreement and this Project Agreement to the extent that they are

~ applicable to such Qualified Subprojects, In particular, all such Quatified Subprojects shall be

solscted in ascordance with the selection criteria and implemented {n accordance with the
ESMS. ' EE _ ‘ o
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