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LOAN AGREEMENT
(Ordinary Operations)

LOAN AGREEMENT daled 16 Decembar 2019 between ASIAN
DEVELOPMENT BANK (ADB') and EMERGY EFFICIENCY SERVICES LIMITED
{*Borrower"},

WHEREAS

{4}  the Borrower has applied o ADB for a loan for the purposes of the
Project described in Schedule 1 to this Loan Agreement;

{8} by an agreement of even date herewith between ADB and the Borrower
(*CTF Loan Agreement’), ADB has agreed lo lend to the Borrower from the ADB Clean
Technelogy Fund an amount of forty six million Dollars ($46,000,000) ("CTF Loan”, and
together wath the Ordinary Operations Loan, the “Loans’) on the terms and conditions set forth
in the CTF Loan Agreement;

(C)  the Loans are (o be guaranteed by India ("Guaraniar”) under the tarms
of the Guarantee Agreement of even date herewith between the Guarantor and ADB; and

iD}  ADB has agreed to make a loan to the Borrower from ADB's ordinary
capital resources upon fhe terms and conditions set farth herein,

NOW THEREFORE the parties hereto agree as follows:

ARTICLE |

Loan Regulations; Definitions

Section 1.01. All the provisions of the ADB"s Ordinary Operations Loan
Regulations dated 1 January 2017 ("Loan Regulations®). are hereby made applicable to this
Loan Agreement with the same force and effect as if they were fully set forth harein.

Section 1.02. Wherever used in this Loan Agreement, the several
tarms defined in the Loan Regulations have the respective meanings therein el forth unless
modified herein or the contexi ctherwise requires. Addilional terms wsed in this Loan
Agreemeni have the following meanings.

(a) ‘Counterparty(ies)” means any Eligible State where the Project achviies
are lo be carmied oul including as referred in Schedule 1 fo this Loan Agreement,

i) "EA” or the "Project Executing Agency” for the purposes of, and within
the meaning of, the Loan Regulations means the Borrower or s successor thereto thal is
responsible for carrying out the Project;



(c) “Eligible State” means a state found eligible for purposes of establishing
Project faciiies as described in Schedule 1 1o this Loan Agreement,

(d) “Environmental Assessment and Review Framework” or "EARF" means
the srvircnmental assessment and review framework for the Projedt, including any update
thereto, prepared and submitted by the Borrower and cleared by ADB;

(e} ‘EIRR® means economic infermal rate of returm;

i} ‘Environmental Safeguards’ means the principles and requirements set
forth in Chapler V. Appendix 1, and Appendix 4 (a5 applicable) of the SP3,

ia) *Financial Year” means the penod of 12 months commancang on 01 April
and ending on 31 March,

(h} ‘FIRR” means financial internal rate of return;

(i) *Front-Loading” means using of the front-loaded CTF Loan until there
is no more undisbursed amount teft therein,

(j) *Goods” means equipment and materials as set out in the Procurement
Plan and to be financed out of the proceeds of the Loan, including any refated Nanconsulting
Services such as transportation, insurance, installation, commissioning, training, and indial
maintenance;

{k} “Indigenous Peoples Safeguards® means the principles and
requirements set forth in Chapter ¥V, Appendix 3, and Appendix 4 (as applicable) of the SPS;

Ty “Involuntary Resettlemant Safeguards® means the principles and
requirements set forth in Chapler V, Appendix 2, and Appendix 4 (as applicable) of the SP3,

im) CIPPF" means ihe indigenous peoples planning framework for the
Project, including any update therato, to be prapared, if required pursuant to the SPS. and
submitted by the Borrower and cleared by ADB;

in) “Loan Disbursement Handbook™ means ADBs Loan Disbursement
Handbook {2017, a8 amended from time to time),

o) NGO means a non-government organization,

{») "MNonconsuiting Services” means nonconsulting services as described in
the Procurement Regulations and set out in the Procurement Plan, and to be financed out of
the proceeds of the Loan,

{a) “PAM" means the Project administration manual for the Project, dated
September 2019 and agreed between the Borrower and ADB, as updated fram time to time in
accordance with the respective administrative procedures of the Barrower and ADEB;



ir) “Procurement Policy” means ADB's Procuremenl Policy - Goods,
Works, Monconsulting and Consulting Services (2017, as amended from time to time);

(s) "Procurement Reguiations™ means ADB's Procurement Regulations for
ADB Borrowers - Goods, Works, Nonconsulting and Consulting Services (2017, as amended
from time to time),

(it *Procurement Plan® means the procurement plan for the Project as
agreed between the Borrower and ADB, as included in the PAM, as updated from time fo time
in accordance with the Procurement Policy, Procurement Regulations, and other
arrangemenis agresd with ADB;

fu) ‘Resetiternent Framework” or "RF” means the reselllement framework
for the Project, including any update thereto, prepared and submitited by the Borrower and
cleared by ADB;

{v) “Safeguards Monitoring Report’ means each report prepared and
submitted by the Borrower to ADB ihal describes progress with implementation of and
compliance with the EARF the RF, or IPPF as applicable, including any correclive and
preveniative actions,

(w) "Safeguard Policy Statement” or "SPS" means ADB's Safeguard Policy
Statemnent (2008);

(x) "SBubproject” means a subproject thal is found ebgible for financing
under the Progeclt in accordance with the Subproject Selection Criteria and Approval
Procedures;

iyl “Subproyect Selection Critena and Approval Procedures” means the
selection criteria and approval procedures to be adopted by the Borrower as included in the
PAM in grealer detail,

iz) ‘Liilily Service Area” means the geographical area covered by the
electricity distribution company in an Eligible State for supply of alectricity to its customers:

(aa) “Works™ means construction of civil works as set oul in the Procurament
Plan and to be financed oul of the proceeds of the Loan, including any related Nonconsulting
Services that are provided as a single responsibility or a turnkey contract; and

(bby “WACC" means weighted average cost of capital.

ARTICLE Il

The Loan

Section 2.01 {a) ADB agrees to lend to the Borrower from ADB's
ordinary capital resources an amount of two hundred and fifty million Dollar (3250,000,000),



as such amount may be converted from time to time through a Currency Corwersion in
accordance with the provisions of Section 2.06 of this Loan Agreement,

{b)  The Loan has a principal repayment period of 15 years, and a grace
penod as defined in subsection (c} hereinafter.

() The term “grace pericd” as used in subsection (b} hereinabove means
the pericd prior to the first Prncipal Payment Date in accordance with the amortzation
schedule sat forth in Schedule 2 to this Loan Agreemant.

Section 2.02, The Borrower shall pay to ADE interest on the principal
amount of the Loan withdrawn and culstanding from time to time at & rate for each interest
Period equal to the sum of

(a) LIBOR; and

(o) 0.60% as provided by Section 3.02 of the Loan Regulations less a credit
af 0.10% as provided by Section 3.03 of the Loan Regulations.

Section 2.03, The Borrewer shall pay a commiiment charge of 0.15%
per annum. Such charge shall accrue on the full amount of the Loan (less amounts withdrawn
from time to lime), commancing 80 days after the date of this Loan Agreement

Seclion 2.04 Interest and other charges on the Loan shall be payable
semiannually on 15 May and 15 November in @ach year.

Section 2 05 The Borrower shall repay the principal amount of the
Loan withdrawn from the Loan Account in accordance with the provisions of Schedule 2 1o this

Loan Agreement

Section 2 06, (a) The Borrower may at any time request any of the
following Conversions of ihe terms of the Loan in order to facilitate prudent debt management.

1) a change of the Loan Currency of all or any portion of the principal
amount of the Loan, whether withdrawn and oulstanding or
unwithdrawn, to an Approved Currency,

{ii} a change of the interest rate basis applicable to all or any poriion of the
principal amount of the Loan withdrawn and outstanding from a Floating
Rate to a Fixed Rate, or vice versa, and

(I} the setting of limits on the Floating Rate applicable fo all ar any portion
of the principal amount of the Loan withdrawn and outstanding by the
establishment of an Inlerest Rate Cap or Interest Rate Collar on said
Floating Rate

(b) Any conversion requested pursuant to subsaction {a) hereinabove that
is accepted by ADB shall be considered a “Conversion®, as defined in Section 2.01(f) of the
Loan Regulations, and shall be effected in accordance with the provisions of Article V of the
Loan Regulations and the Conversion Guidelines.



ARTICGLE Il

Use of Proceeds of the Loan

Section 3.01 The Borrower shall cause the proceads of the Loan 1o be
applied to the finrancing of expenditures on the Project in accordance with the provisions of this
Loan Agreement.

Section 3.02. The proceeds of the Loan shall be allocated and
wilhdrawn in accordance with the provisions of Schedule 3 to this Loan Agreement, as such
Schedule may be amended from time to time by agreement betwean the Borrower and ADB.

Section 3.03 Except as ADB may otherwise agree, the Borrower shall
ensure, or cause 1o be ensured, that tha tems of expenditure to be financed out of the proceads
of the Loan are procured in accordance wilh the prowvisions of Scheduls 4 to thés Loan
Agreement

Sechon 3.04, The Loan Closing Date for the purposes of Sectwon 3.02
of the Loan Regulations shall be 30 September 2025 or such other date as may from time ta
time be agreed between the Bormower and ADB

ARTICLE IV

Particular Covenants

Section 4 01, In the carrying out of the Project and operation of the
Project facilities, the Borrower shall perform, or cause to be performed, ail obligations set forth
in this Loan Agreement.

Section 4.02. (a) Tha Borrower shall (i) maintain separate
accounts and records for the Project including Subprojects; (il) prepare annual financial
statements for the Project in accordance with financial reporting standards acceptable to ADEB;
(i) have such financial statements audited annually by independent auditors whose
gualifications, experience and terms of reference are acceptable to ADE, in accordance with
auditing slandards acceptable to ADB, (iv) as part of each such audit, have the auditors
prepare a report, which includes the auditors’ opinien{s) on the financial statements and the
use of the Loan proceeds, and 8 management letter (which sels oul the deficiencies in the
internal control of the Project that were identified in the course of the audit, if any). and (v)
furnish 1o ADB, no later than 8 months after the close of the fiscal year 10 which they relate,
copies of such audited financial statements, audit report and management letter, all in the
English language, and such other information concerning these documents and the audit
thareof as ADB shall from time 1o time reasonably request

(b}  ADB shall disclose the annual audited financial statements for the
Project and the opinion of the auditors on the financial statements within 14 days of the date
of ADB's confirmation of their acceptability by posting them on ADB's website



(c) In addition to annual audited financial statements referred to in
subsaction (a) hereinabove, the Borrower shall (i) provide its annual financial stalemenis
prepared in accordance wilh financing reporting standards acceptable to ADB, (i) have iis
financial statemenis audited annually by independent auditors whose qualifications,
experience and terms of reference are acceptable to ADB, in accordance with auwditing
slendards acceptabie to ADB; (i) as part of each such audit, have the auditors prepare the
auditors’ opinion(s) on the financial statements and compliance with the financial covenants of
the Loan Agreement; and (iv) furnish fo ADB, no later than 1 month after approval by the
relevant autharity, copies of such audied financial statements and auditors’ opinion(s), all in
the English language, and such other information concemning these documents and the audit
thereaf as ADB shall from time 1o time reasanably request.

(d) The Borrower shall enable ADB. upon ADB's reqguesi. 1o discuss the
fimancial statements for the Project and the Borrower and its financial affairs where they relata
io the Project with the auditors appoinied by the Borrower pursuant to subsections {a){iii} and
ic) hereinabove, and shall authorize and require any representative of such auddtors 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 the Borrower, unless the
Borrower shall otherwise agree

Section 4.03 The Borrower shall enable ADB's representalives lo

inspect the Project and Subprojects, the Goods and Works, and any relevant records and
documeants,

Section 4.04 {a} The Borrower shall, prompily as required, take all
action within its powers 10 maintain its corporale existence. to cary on its operations and to
acquire, maintain and renew ail ights, properties, powers, privileges and franchises which are
necessary in the carrying out of the Project or in the condudt of its business.

(b) The Borrower shall at all times conduct its business in accordance with
sound technical, financial, business and development practices, and under the supervision of
competeni and experienced management and personnel,

(e} The Borower shall al all times operate and maintain its plants,
equipmeni and other property, and from time 1o time, prompily as needed, make all necessary
repairs and renewals thereof, all in accordance with sound applicable technical, financial,
business. development, operational and maintenance practices.

Section 4.05 Except as ADB may oltherwise agres, the Barrower shall
not sall, lease or otherwise dispose of any of its assets which shall be required for the efficient
carrying on of ils operations or the disposal of which may prejudice the ability of the Borrower
to parfarm satisfactonly any of is obligations under this Loan Agreement



ARTICLE ¥V

Suspension; Acceleration of Maturity

Section 5.01 The following are specified as additional evenis for
suspension of the right of the Borrower 10 make withdrawals from the Loan Account for the
purposes of Section 2.01(m} of the Loan Regulations:

(@) any change shall have been made in the memorandum and artickes of
association of the Borrower, which may, in the reasonable opinion of ADB, matenally and
adversaly affect the financial condition, operations, or abiity of the Borrower to parform any of
its ebligations under this Loan Agreement,

(b) a subsidiary or any other entily shall have been created. acquired, or
taken over by the Borrower, If such creation, acquisition or taking owver, in the reasonable
opinion of ADB, may matenally and adversely affect the conduct of its business or its financial

candition or the efficiency of its management and personnel or the camrying out of the Projec;
and

(<) the CTF Loan shall have become liable for suspension or cancellation
or shall have become repayable prior 10 ifs agreed maturity date

Section 5.02, The following is specified as an additional event for
acceleration of maturity for the purposes of Section 9.07{a)liv} of the Loan Regulations: any of
the evants specifiad in Saction 5.01 of this Lean Agreement shall have occurred

ARTICLE VI
Effectivencss

Section 5.0 The follewing is specified as an additional condition fo the
effectiveness of this Loan Agreement for the purposes of Section 10.01(f) of the Loan
Regulations the CTF Loan Agreement shall have been duly executed and delivered on behalt
of the Borrower, and all conditions precedent to its effectiveness (other than the condition
requiring the effectiveness of this Loan Agreement) shall have bean fulfilled.

Section 6.02, A date 90 days after the date of this Loan Agreement is
specified for ihe effectivenass of this Loan Agreement far the purposes of Section 10.04 of the
Loan Regulations,



ARTICLE Wl
Miscellaneous

Section 7.01, The Chief General Manager - Finance af the Borrower is

designaied as representative of the Bommower for the purposes of Section 12.02 of the Loan
Regulations

Section 7.02. The following addresses are specified for the purposes
of Section 12.01 of the Loan Regulations:

For Enargy Efficlency Sarvices Limited

5" and 6" Floor, CORE-IIl
SCOPE Complex

Lodhi Road

New Delhi- 110003

India

Facsimile Mumber:

+81-11-45801265

For ARB

Asian Development Bank
B ADB Avenua
Mandaluyong City

1650 Metra Manila
Philppines

Facaimile Mumbers:

+832 BI8-2444
+832 B36-2338,



IN WITNESS WHEREQOF the parties hereto, acting through their representatives
thereunta duly authonzed, have caused this Loan Agreement 1o be signed in their respeciive
names as of the day and year first above written and 1o be delivered at the principal office of
ADB,

ASIAN DEVELOPMENT BANK

A P :

By /{ L,*'E’/é MGy
Kenichi fuim'!.rama
Couniry Director

ENERGY EFFICIENCY SERVICES
LIMITED

¥ —_—

By  —— il

Saurabh Kumar
Managing Director
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SCHEDULE 1
Description of the Project

The objective of the Project s to increase efficiency of end-use eleciricity in the Praject

The Project shall comprise:
(a) enargy efficient technologies promaotion and deployment in ity Service Areas in
Eligible States including Andhra Pradesh, Assam, Bihar, Defhi, Gujarat,

Jharkhand, Maharashtra, Manipur, Meghalaya, Odisha, Rajasthan, Sikkim,
Telangana, Tamil Nadu, Tripura, and Littar Pradesh, and

tb) Increase in efficiency of end-user energy awarenass and capacity

The Project is expected 1o be completed by 31 March 2025,
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SCHEDULE 2
Amortization Schedule

(Scaling Up Demand-Side Energy Eficiency Sector Project)

1 The following iable sets forth the Principal Payment Dates of the Loan and the
percentage of the tolal principal amount of the Loan payable on each Principal Paymeant Date
{Installment Share). If the proceeds of the Loan shall have been fully withdrawn as of the first
Principal Payment Date, the principal amount of the Loan repayable by the Barrower on each

Principal Payment Date shall be detarmined by

ADB by multiplying. {a) the total prncipal

amount of the Loan withdrawn and outstanding as of the first Principal Payment Date; by  (b)
the Installment Share for each Prncipal Payment Date, such repayment amount to be
adjusted, as necessary, to deduct any amounts referred to in paragraph 4 of this Schedule, to
which a Currency Cenversion applies.

Instaliment Share
Sequence Date PaymentDue  ~ (Expressed as a %)
.2 15 May 2025 | 3.333333
2 15 November 2025 3333333
3 15 May 2026 3,333333
4 15 November 2026 3333333
5 15 May 2027 3.333333
] 15 November 2027 3333333
3 15 May 2028 3333333
8 15 November 2028 3333333
l 15 May 2028 3.333333
10 15 November 2029 3.333333 =
11 15 May 2030 | 3333333
12 15 November 2030 3333333
i 15 May 2031 3.333333 S |
14 15 November 2031 3.333333
15 . 15May 2032 3.333333 B
18 15 November 2032 3,333333
17 15 May 2033 3.333333 :
18 15 November 2033 3.333333
19 15 May 2034 3.333333
20 15 November 2034 3.333333
GRS (S 15 May 2035 333338 000000
22 15 November 2035 3.333333
23 15 May 2036 | 3333333
24 15 November 2036 | 3.333333
25 15 May 2037 3.333333
26 15 November 2037 3333333
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schedule 2
Instaliment Share
Sequance Dale Payment Due (Expressed as a ¥)
27 15 May 2038 | 3333333
28 15 Nowvember 2038 3.333333
28 15 May 2039 3.333332
30 15 November 2039 3,333343
Total 100.000000
2 If the proceads of the Loan shall nol have been fully withdrawn as of the first Principal

Payment Dale, the principal amount of the Loan repayable by the Borrower on each Principal
Paymeni Dale shall be determined as follows:

(a) To the extent that any proceeds of the Loan shall have been withdrawn as of
the first Principal Payment Date, the Borrower shall repay the amounl withdrawn and
outstanding as of such date in accordance with paragraph 1 of this Schedule

(k) Any withdrawal made after the first Principal Paymeni Date shall be repaid on
each Principal Payment Date falling after the date of such withdrawal in amounts determined
by ADB by multiplying the amount of each such withdrawal by a fraction, tha numerator of
which shall be \he original Instaliment Share specfied in the table in paragraph 1 of this
Schedule for sald Principal Payment Dale (the Original Instaliment Share) and the denominator
of which shall be the sum of all remaining Criginal Instaliment Shares for Principal Payment
Dates falling on or after such date, such repayment amounts to be adjusted, as necessary, o
deduct any amounts referred to in paragraph 4 of this Schedule. to which a Currency
Conversion applies

3 Withdrawals made within 2 calendar months prior fo any Principal Payment Date shall,
for the purposes solaly of calculating the principal amounts payable on any Principal Payment
Date, be treated as withdrawn and outstanding on the second Principal Payment Date following
the date of withdrawal and shall be repayable on each Principal Payment Date commancing
with the second Principal Payment Daie following the date of withdrawal,

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

- If the principal amount of the Loan withdrawn and oulstanding from time fo time shall
be denominated in more than one Loan Currency, the provisions of this Schedule shall apply
separaiely to the amount denominated in each Loan Currency, 50 a5 to produce a separate
amortization schedule for each such amaunt.
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SCHEDULE 3
Allocation and Withdrawal of Loan Proceeds
Genearal

1. The table attached to this Schedule seis forth the Categones of items of expenditure
lo be financed out of the proceeds of the Loan and the allocation of the Loan proceeds fo each

such Category (“Table"). (Reference to “Calegory” in this schedule is 1o a Category of the
Table).

Basis for Withdrawal from {he Loan Account

2, Except as ADB may otherwise agree, the proceeds of the Loan shall be allocated to
items of expenditure, and disbursed on the basis of the withdrawal percenfage for each item
of expenditure set forth in the Table,

Reallocation

3. Motwithstanding the allocation of Loan proceeds and the withdrawal percentages sel
forth in the Table,

fa) if the amount of the Loan allocated fo any Category appears to be insufficient
to finance all agreed expenditures in that Category, ADB may, in consultation with and by to
the Borrower, (i) reallocate to such Calegory, to the extent required to meet the estimated
shorifall, amounts of the Loan which have been allocated 1o ancther Category but, In ihe
opinion of ADB, ara not needad ta meet other expenditures, and (i) if such reallocation cannot
fully meet the estimated shortfall, reduce the withdrawal percentage applicable to such
expenditures in order that further withdrawals under such Category may continue until all
expenditures thereunder shall have been made; and

(b} if the amouni of the Loan allocated to any Category appears to exceed all
agreed expendtures in that Category, ADB may, in consultation with and by to the Bormower,
reallocate such excess amount 1o any other Category

Disbursement Procedures

4. Except as ADB may otherwise agree, the Loan proceeds shall be disbursed in
accordance with the Loan Disbursement Handbook, and detailed arrangemeants agreed upon
between ADB and the Barrower.

Retroactive Financing

5. Withdrawals from the Loan Accounl may be made to finance eligible expendiures
incurred under the Project before the Effective Date, but not earfier than 12 menths before the
date of this Loan Agreement in connection with eligible items to be retroactively financed.
subject to a maximum amount equivalent 1o 20% of the Loan amount
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TABLE

Attachment o Schedule 3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS

Total Amount Allecated for
ADB Financing

Number am )
= Category
Equipment - Mon-
1 l_?lstfihuted Solar 1HH.E-'EI-E'.I.DD'IJ_
Equipment -
2 Distributed Solar 61,200,000
Total 250,000,000

Basis for Withdrawal
from the Loan
Account®

100% of total expenditure
| claimed*

1 100% of total expenditure
claimed**

*Exclusive of laxes and duties in the country of Borrowar,
**The Borrower shall withdraw the CTF Loan before withdrawing the Loan under this Loan Agreemeant,
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SCHEDULE 4

Execution of Project

mplem ion Armran it

1. The Borrower shall ensure that the Project s implemented in accordance with the
detailed arrangaments set forth in the PAM. Any subsequent change 1o the PAM shall become
effective only after approval of such change by the Borrower, the Guaranior and ADE, In the
avent of any discrepancy between the PAM and this Loan Agreemeni, the provisions of this
Loan Agreament shall prevail

2, The Borower shall ensure, fowards smooth implementation of the Project, that
grievances if any from stakeholders, relating to Project implementation ar use of funds are
addressed effectively and efficiently.

3, The Borrower shall ensure, towards effective and tmely implementaticn of the Project,
that its Project Management Unit is always adequately staffed by competent and qualified
personnel including for safeguards, social, finance, accounts, lechnical, and planning.

Countespart Support. Funds

4. Thie Borrovwer shatl:

ial make available sufficient counterpart funds from its budget for each fiscal year,
in & timaly manner, for tha efficlant implementation of the Project and

(b} make available, or cavse to be made available by the Counterparties, adequate
funds towards operation and maintenance of Project facities, through
budgetary allocations or other means, during and after the Project complebon,

Procurement
5 The Borrower shall ensure {hat:

{a) the procurement of Goods and Works s carmed out in accordance with ihe
Procuremant Policy and the Procurement Ragulations:

(b} Goods and Works shall be precured based on the delailed amangemenis set
forth in the Procuremeni Plan, including the procurement and selechion
methods, the type of bidding documents, and ADB's review requirements The
Borrower may modify the detailed arrangements set forth in the Procurement
Plan only with the prior agreement of ADB, and such madifications musi be set
out in updates to the Procurement Plan. and
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Scheduyle 4

(c) (i) all Goods and Works procured do not viplate or infringa any industrial
property or intellectual propery right or claim of any third party, and (i} all
contracts for the procuremeni of Goods and Works conlan appropnate
represantations, warranties and, if appropriate, indemnities from the contractor,
supplier, consultant or service provider with respect to the matters referred to
in this subparagraph

B, The Borrowar shall ensure to announce the Praject and business opportunities (|e
invitation of polential bids) associated with the Projeclt on its websile. The website shall
disciose the following information in relation to Works and Services procured for the Project:
ia) the list of participating bidders; (b} the name of the selected bedder; (c) the amount of the
contracts awarded; and (d) the services procured

gl procadures

T The Baorrower shall ensure that all subprojects are appraised, selected and approved
in compliance with the requrements of the Subproject Selection Criteria and Approval
Procedures, o the satisfaction of ADB,

Financial Managemeni and Parformance

8 The Borrower shall, lowards effective financial managemeni and performance

(@) maintain a debt to equity ratio {long-term debt divided by equity net of
accumulated profits/losses) not exceeding 8020,

{b) mainiain a debt service coverage ratio [net cash flow from operations divided
by debl service obligations including all principal payments and tax-shieided
interest and lease payments falling due within the year) of at least 1.2,

() maintain a current ratio {current assats divided by current llabilities) of at least
1.0; and

(d) achieve number of days of average trade recevables to billable revenue for the
year (average trade receivables divided by billable revenue for the year
{revenue plus GST thereon)) of:

(i)  Lessthan 250 days by 31 March 2020
(i)  Less than 200 days by 31 March 2021, and
(i) Lessthan 150 days by 31 March 2022 and thereafier.

Safequards

Environmen

8 The Borrower shall ensure 1hat the preparation, design, construction, implementation,
operation and decommissioning of the Project and all Project facilities comply with (i) all
applicable laws and regulations of the Guarantor and the relevant State relating to emaronment,
haalth, and safely, (i) the Environmental Safeguards; and (iii) all measures and raguirements
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Scheduie 4

st forth in the EARF, and any corrective or preventive actions set forth in the Safeguard
Monitoring Repart.

10 {a) The Borrower shall keep a record of the wasle disposed according lo the
requrements of Guaranior and the relevant Stale regulations including the relevant permils
andfor waste destruction cenificates.

() The Borower shall submil, as panl of Project progress reporl, a waste
management monitonng summary which shall include the amount and methadology of waste
collecied, stored, transported and disposed of following the requiremens of Guarantor and the
relevant State regulations and authorities.

Land Acquisition and/ Involuntary Resettliement

11 (a)  The Bomrower shall ensure that all land and all rights-of-way required for the
Subprojects, and all Project facilies are made available to the contractor in accordance with
the schedule agreed under the related contract and all land acquisition and resettlement
activities if any are implemented in compliance with (i) all applicable laws and reguiations of
the Guarantor and relevant State ralating to land acquision and involuntary resaettiement; (it}
the Involuntary Resatilement Saleguards. and (iil) all measures and requirements set forth in
the RF, and any comective or preventive actons sat forth in the Safeguard Monitoring Repont.

{b) Without limiting the application of the Involuntary Reseitlement Safeguards, the
Borrower shall ensure that no physical or economic displacement takes place in connection
with a Subproject until:

{iy compensation and other entitlemeanis have been provided to affected people in
accordance with the RF as applicable; and

fii) a8 comprehensive income and livelihood restoration program has been
established in accordance with the RF as applicable

Indigencus Feoples

12 The Borrower shall ensure that the Project does not have any indigenous peopiles
impact, all within the meaning of 3PS. In the unforeseen event of any indigenous peoples
impact in the Project, the Borrower shall ensure (o take all steps required 1o ensure compliance
with all applicable laws and regulations of the Guarantor and relevant State and the SPS and
IPPF

A s ElJ.l'l'Elll'ﬂ"IH

13. The Bomrower shall ensure thal all necessary budgetary and human rescurces to fully
implement the EARF, RF, and IPPF, as required, are made available on a timely basis.
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The Borrower shall ensure that all bidding documents and contracts for Works contain
provisions that require contractors (o

(@)

(B
(c)

{d)

(&)

comply with the measures relevant 1o the contractor as set forth in the EARF,
RF, or |PPF as applicable (to the extent they concern impacts on affected
people dunng construction) and any comective or preventive aclions sel out in
the Safeguards Monitoring Report:

make available a budget for all such environmental and social measures,

provide the Borrower with a wrilten nolice of any unanticipated environmental,
resefttement or indigenous peoples risks or impacis thal arse during
construction, implementation or operation of the Project that were not
considarad in the EARF, RF or IPPF as applicable;

adequately record the condiion of roads, agncultural land, if any, and other
infrastructure prior 1o starting to transpont materials and installation, and

fully reinstate pathways, other local infrastructure, and agricultural land, if any,
to at least their pre-Project condition upen the completion of installation.

Safequards Monitoring and Reporting

15,

The Borrowar shall ensure 1he following:

(a)

()

{e)

submil Safeguards Monitoring Reports to ADE on a semi-annual basis, and
disclose relevant information from such repors to affecled persons promplly
upon submission,

if any unanticipated environmental and/or social risks and impacts arise during
consiruction, implementalion or operation of the Project that were not
considerad in the EARF, RF and the IPPF as applicable, promptly inform ADB
of the occurrence of such risks or impacts, with detailed description of the event
and proposed comective action plan; and

report any breach of compliance with the measures and requirements set forth
in the EARF, RF and IPPF as applicable, promptly after becoming aware of the
breach with detailed description of the event and proposed corrective acton
plan

Prohibited List of Investments

18

The Borrower shall ensure that no proceeds of the loan under the Project are used lo
finance any activity included in the list of prohibited investment activities provided in Appendix
5 of ADB's SPS.
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Labor Standards; Health and Safety

17 The Barrower shall ensure thal Works contracts under the Praject follow all applicable
labor laws of the Guarantor and relevant State and that these further include provisions o tha
affect that contractors; (a) carry out HIVIAIDS awarenass programs for labor and disseminate
information at worksites on risks of saxually transmitted diseases and HIVIAIDS as part of
health and safety measures for those smployed dunng construction, and (b) follow and
implameant all statutory provisions on labor (including nat employing or using children as labor,
equal pay for equal work), health, safety, welfare, sanitation, and working conditions. Such
coniracts shall also include clauses for termination in case of any breach of the staled
provisions by the contractors.

Communication and Participation

18. The Borrower shall ensure that the Project s undertaken i conformity with the
Stakeholder Communication Strategy as agreed between ADB and the Borrower, and referred
ir the PAR.

Gander and Development

18,  The Borrower shall ensure that (a) the Gender Action Plan (GAP) is implemented in
accordance with its terms; (b) the bidding documenis and contracts nclude relevant provisions
for contractors fo comply with the measures set forth in the GAP, (c) adeguate resources are
allocated for implementation of the GAP; and (d) progress on implementation of the GAP,
including progress toward achieving key gender outcome and ocutput targels, are regularly
monitored and reported to ADB,

Dparation and Maimtenanca (Q&M)

20, The Borrower shall ensure and cause each Subproject Counderparty to ensure that the
{ih Project facilities are adequately mamnizined and that proper technical supervision and
adequate funds for this purpose are provided, (i) funds required for the O&M are allocated
annually and released on a timely basis; {ii) Counterparfy such as distribution companies for
smart metering and distributed solar plants, and govermment agencies availing of electric
vehicle services shall prepare and maintain an asset management plan and Q&M
management systam throughou! Project implemeantation and beyond, and (iv) all equipment
and spare parts financed undar the Project will remain exclusively o be used for the O&M of
the Project.

Accounts and Audited Financial Statements

21.  The Borrower shall maintain Project and Subproject accounts and have these audited
by independent auditors acceptable to ADB and submits these to ADB on a timely basis as
further detailed in fhe PAM.

Governance. Anticorruption

22. The Guarantor and the Borrower shall comply with ADB's Anticarruption Policy (1988,
as amended 1o date) and (i) shall ensure that the anticorruption provisions acceptable to ADB,
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the Guarantor, and the Borrower are included in all bidding documents and coniracts financed
by ADE in connection with the Project, including provisions specifying the right of ADB ta
review and examine the records and accounts of the Borrower and all contractors, suppliers,
consultants, and other service providers as they relale o the Project, and as included in the
PAM, (i) shall allow and assist ADB's represeniatives to carry out random spot checks on the
work in progress and utilization of funds for the Project; (i) acknowledge that ADB reserves
{ne right to investigate directly or through its agents any alleged corrupt, fraudulent, collusive
or coercive practice relating to the Project, and (iv} cooperate with any such investigation and
extend all necessary assistance for satisfaclory completion of such invesligation. and as
included in the PAM.

23 In addition te procurement related information as stipulated above, the Borrower shall
publicly disclose Project and Subprojects’ information on use of ADB Loan proceeds and
procedures on Subprojects’ implementation. The information will include inter alia. financial
stalernents, track procurement awards, and status of rehabiltation and reconstruction, funding
commitment from other denors and status update on the Project implementation

Koini m (FP

24, Without limiting the requirements of setting up the PPMS as detailed in the PAM, the
Borrower shall ensure that benefit monitoring, progress and achievements of the Project
objectives are underaken with due participation and feedback of the key stakeholders and in
accardanca with the GAP.

Use of Loan proceeds

25, Motwithstanding the generality of Section 3.01 of this Loan Agreement, repayments of
the Loan proceeds fo the Borrower from Counterparties under shorier Subproject payback
paricds if any, shall be further used by the Borrower to the financing of expenditures on the
Project in accordance with the provisions of this Loan Agreement,



