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Asian Development Bank Central and West Asia Departmer{t

4 March 201i9

Honorable Minister lvane Matchavariani
Ministry of Finance

16 V. Gorgasali Street, 0114

Thilisi, Georgia )

Dear Honorable Minister Matchavariani:

Subject:  Loan No. 3238-GEO: Urban Services Improvement Investment Program,
Project 4 — Amendment to Loan Agreement (Amendment Agreement #3)

1. We refer to the Loan Agreement dated 5 February 2015 between Georgia (“Borrower")
and the Asian Development Bank (“ADB") for the Urban Services Improvement Investment
Program ("USIIP")-Project 4 (as amended to date, the "Project 4 Loan Agreement"). All capitalized
terms used but not defined herein shall have the meaning given thereto in the Loan Agreement,
unless the coniext requires olherwise.

2. In response to a letter from the Ministry of Finance dated 21 March 2018, ADB approved, l
on 19 September 2018, an extension of the Loan Closing Date for Project 4 of the USHIP to ensure
sufficient time to complete ongoing project aclivities and to accommodate certain additional
project activities. To reflect such extension, we propose to amend Section 3.05 of the Project 4
Loan Agreement by replacing the reference to "30 September 2019" with “29 March 2021". -

3. Save and except to the extent set out above, the Loan Agreement remains unchanged.

4. Pursuant to ADB's Public Communications Policy ("PCP") on disclosure and exchange of
information, the amendment to the Loan Agreement will be posted on ADB's website within 2

weeks from the date that the amendment becomes effective, after removing any information that
falls within the PCP exceptions as specified by the Borrower.

5. Please indicate the Borrower's concurrence to the amendment set oul in paragraph 2 of
this Amendment Agreement #3 by countersigning each of the two originals of this Amendmenl
Agreement #3 in the space indicated below. Please retain one signed original of this Amendment

Agreement #3 for your records and return the other to ADB. The proposed amendment shall take |

effect on the date of receipt by ADB of a signed original of this letter agreement.

Yours sincerely,

S b

( (’ Werner Liepach
Director General :
Central and West Asia Department




A. Accepted and agreed,

- B.  Confirmed that the amendments to the Loan Agreements do not contain information falﬂr#g
* within the PCP exceptions.

For and on bghalf of
GEORGIA

Name: Ivane Matchavariani
Designation: Minister

Date: CA°

2% Maldh, 2019

.
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18 May 2017

Honorable Minister Dimitry Kumsishvili
Ministry of Finance
Georgia

Dear Honorable Minister Kumsishvili:

Subject: Loan Nos. 2807-GEOQ(SF), 3078-GEO(SF) and 3238-GEO: Urban Services
Improvement Investment Program, Projects 2, 3 and 4 - Amendment to Loan
Agreements

1. We refer to (a) Loan Agreement dated 1 December 2011 between Georgia (“Borrower”)
and the Asian Development Bank ("ADB") for the Urban Services Improvement Invesiment
Program-Project 2 (as amended to dale, the "Project 2 Loan Agreement"); (b) Loan Agreement
dated 19 December 2013 between the Borrower and ADB for (he Urban Services Improvement
Invesiment Program-Project 3 (the "Project 3 Loan Agreement”) and (c) Loan Agreement dated
5 February 2015 between the Borrower and ADB for the Urban Services Improvement
Investment Program-Project 4 (as amended to date, the "Project 4 Loan Agreement’, and
collectively with the Project 2 Loan Agreemenl and the Project 3 Loan Agreement, the "Loan
Agreements”). All capitalized terms used but not defined herein shall have the meaning given
thereto in the Loan Agresments, unless the context requires otherwise.

2. Inresponse to a letter from the Ministry of Finance dated 17 March 2017, ADB approved,
on 5 May 2017, an extension of the Loan Closing Date for each of Projects 2, 3 and 4 of the
Urban Sector Services Improvement Investment Program lo ensure sulficient time to complele
ongoing project activities and to accommodate certain additional project activities. To reflecl
such extensions, we propose to amend the Loan Agreements as set forth below:

(a) Seclion 3.06 of lhe Project 2 Loan Agreement shall be amended by replacing the :
reference to "30 June 2017" with “30 September 2018,

(b) Section 3.06 of the Project 3 Loan Agreement shall be amended by replacing the
reference to “30 June 2018" with “30 September 2019"; and

(c) Seclion 3.05 of the Projecl 4 Loan Agreement shall be amended by replacing Ehe’
reference to “30 June 2018" with "30 Seplember 2019". W

7
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3. Save and except to the extent set out above, the Loan Agreements remaln unchanged.

4. Pursuant to ADB's Public Communications Policy ("PCP*) on disclosure and exchange !
information, the amendments to the Loan Agreaments will be posted on ADB's website with!
2 weeks from the date that the amendments become effective, after removing any informati
that falls within the PCP exceptions as specified by the Bomower.

5. Please indlcate the Borrower's concurrence to the amendments set out in paragraph 2 0
this lstter agreement by countersigning each of the two originals of this letter agreement in th
space indicated below. Please retaln cne signed original of this letter agreement for you
records and return the other to ADB, The proposed amendments shail take effect on the da
of receipt by ADB of a signed original of this letter agresment.

Sincergiy;

[/
Sean M. O'Suliivan
Director General

A. Accepted and agreed.

B. Confirmed that the amendments to the Loan Agreements do not contain
within the PCP exceptions.

ation falling

For and on behalf of
GEORGIA
Name: _ [Dimi Cchwly
" Designation: ___Minisler of Finance

Date: __Q_J&‘%_,.ML
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21 Oclober 2016

Mr. Nodar Khaduri
Minister
Ministry of Finance
Georgia

Dear Minister Khaduri:

Subject: Loan No. 3238-GEO: Urban Services Improvement Investment Program,
Project 4 — Amendment to Loan Agreement

1 We refer to the Loan Agreement dated 5 February 2015 belween Georgia
(“Borrower") and the Asian Development Bank ("ADB") for the Urban Services Improvement
Investment Program-Project 4 (as amended, the “Loan Agreement”). All capitalized terms
used but not defined herein shall have the meaning given thereto in the Loan Agreement,
unless the context requires otherwise.

2. In response to a letter from the Ministry of Finance dated 18 May 2016, ADB
approved, on 2 September 2016, a change in scope of Project 4 of the Urban Services
Improvement Investment Program to include the financing of water supply works in the towns
of Gudauri and Jvari and a reallocation of the loan proceeds to facilitate such financing. To
reflect these changes, we propose to amend the Loan Agreemenl as set forth below:

(a) Sub-paragraph 2(a) of Schedule 1 shall be amended to read as follows:

“(a)  rehabilitation, upgrade and expansion of the water supply systems in the
towns of Gudauri, Jvari and Zugdidi;”.

(b) The Allocation and Withdrawal of Loan Proceeds Table set out in the Attachment to
Schedule 3 of the Loan Agreement shall be deleted and replaced by the table attached to
this letter agreement.

3 Save and excepl to the extent set out above, the Loan Agreement remains
unchanged.

ASIAN DEVELOPMENT BANK
6 ADB Avenue, Mandaluyong City
1550 Metro Manila, Philippines

Tel +632632 4444

Fax 163 2636 2444

wwweadb.org




of information, the amendments to the Loan Agreement will be posted on ADB's website with
2 weeks from the date that the amendments become effective, after removing any informatl
that falls within the PCP exceptions as specified by the Borrower.

4, Pursuant to ADB's Public Communications Policy (“PCP") on disclosure and exchania

-

this letter agreement by countersigning each of the two originais of this letter agreement in
space indicated below. Please retain one signed original of this letter agreement for yo!
records and retumn the other to ADB.

5. Please indicate the Borrower's concurrence to the amendments set out in paragraph 2 ‘%

-

6. The proposed amendments shall take effect on the date of recelpt by ADB of noﬁﬂcaﬂat
of the Government of Georgla on the fulfillment of all legal procedures necessary for its en
into force.

Sincerely,
M e,

Sean M. O'Sullivan
Director General
Central and West Asia Department

A Accepted and agreed.

B. Confirmed that the amendments to the Loan Agreement do not contain information
falling within the PCP exceptions.

For and on bshalf of {/O
GEORGIA

670
Name: N Qdac lﬁl\génm

Designation: {nig Finance
Date: L€ 44, 2016




Attachment

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
(Urban Services Improvement Investment Program-Project 4)

" CATEGORY ADB FINANCING
Total Amount Allocated for
ADB Financing Basis for Withdrawal from
Number Item (£)) the Loan Account
Category
84.75% of total expenditurg
1 Works 99,060,000 claimed
84.75% of total expenditure
2 Goods 30,000 claimed
84.75% of total expenditurey
3 Consultinjg Services 5,140,000 claimed
Interest and Commitment 100% of amounts due
4 Charges 2,480,000
5 Unaliocated 1,280,000
Total 108,000,000




Lgbibols Bmdgmo 3238-GEQ

boligbbm byanBy daungds
(Aiganmaddoge m3gdsngda)

(g@dabyme AmAlsbg@gdols aegdxmdybgdab banbggbdogem IGmamads —dhmglHo 4)

bogdotmggmmbs

>haal aabgomadgdoly dshgl Amal

LomoMnmgdern: 5 ogdgMgeemn, 2015.

GEOQO-4340%




bobigbbm hgandgs@nangds
(Aggarmgdtinge mdghazegdn)

Fobadrpgdomy LOLILLM LIRIIIGIRIBY, PsmsGopgdgmo 2015 Favol § mgdgtigmman
LOASAMTINCLS (“BLglibgdgema™) @ sboali gobgomamgdel dabyl ("ADBY) Bmenls

LORNEG,

() Abgbhgdgmbs > ADB-b Fmdol @ogegdmme mogobabbgdol fis@hin
by Agghgmgdol  (FFA) Sobgegom, Gmigmag momsmomgdysmaes 2011 Ganols 1 sdidom
Gasmoggdgdols aamgapnabfobgdam, ADB mabohBos 9bhhgbggmyml  AdagoendGabTaahi
eog30656ligaol  gdaboble  Abgbbgdanolamgob  IGmgddgdol  agebabligdol  dahhom)
Rdhymo dmdbabaydgdol yomdxmdghydel LaehggbBogom IGmpa@sdol gotpungddo;

(%) 2014 Yavob 18 SpgobBomo  omatomgdgmo  dlybbgdenob 303(4
bgmdmfg@egne Jgdomegene agebsbligdol dmmbmghom, Alghhgdgends Aols@ms ADB-1
Lybbob mamdsthy, GobsBpgdsmg ULalighbm hgmBgadgmagdel @sbadm 10 s g@eand
36my@olb dobhganbamgal;

(3  I0mgdl asbsbmAEagmgdl AL “bafo@mggmml gaghmashgdieng
Vidmamdasdagganb gmddshos” (UWSCG), Gmpmeg gobdobm@gngmgdgmma méigababoges
dbgbbgdgools  Agyombeano  gobgomagdobs >  0bg@alid@AHadol  badohalG@mb
AmpmGE 3mydoeb sedsbemagdgmo mGasbabagnol, bgwesdhgegaenmdol Jand we o
dobhom dbgbhgdgane bgendobafgomdl gobpal Lobglbm mobbsh UWSCG-mgol, ADB
bingol dobomgdn bganTgj@mmgdoTo AmEgdgmo gogdobs ©o JoGmagdol dobgegom; 0

()  ADB masboblss goliggh bglibe Alghbgdgenhy ADB-ob figgmegdtiogd
$O308dM@YM0 Hgb@dbgdoesh, Tobafogds®y biyandyy@gmmgdsbs ©> ADB-by es UWSCG
b AmMol Eopgdgen baddmgldm bgandgg@amadatdo gm@dgaro@gdnmo gopidebs (o
JoGmdgdol dobgogom.

803505%,  Aboadggde  [oboBpgdemy  mgnBgbdmsb  wagagdodgdo
Agmabbabgh Bgdpgay:

UK |

babgbbm Ggamensigogdo; aoblabmg@gdgdo

Gofogmo L0l ADB-bL 2001 Gumob 1 ogemobom  @ams@o@gdryen
L3jzoaenn@o @3geagagdol Labgbbm @gagmmaggdol (“babglbo @gamansaaghe™) yagems
dammgds, Amdgmoi ghgds LIBOR-Ty w@agrdbgdgme  bgbbgdl  dobaggde ADB-olM
hggammgddioge  jolodogrowsb,  LAwmrose  ghggmegds  Yobsdwgdedy  babglibe
bge By hmgdby ogogy domoems @ §3aIOM, Gepméiog b gibgdmps Fabaiegdady
pmy3966T0 Ygdmgan @Ggrooangdgdel gamgogrolifobgdom:




(3  396J0 201 (50) SAmmgdmemos o dob bsggenom gdobegman:

“baddimgddm  bgandgghgmgds” 6oA6aglh ADB-obs o0 UWSCG-t
@0l poegdgm Laddmyddm bymAg tvangdal;

(A Labybbm @gpmemagogdol 704 (3), 901 (w), 901 (). 901 (sm), 100
(@ w 1002 (3 6oVoregdBo  Ambbghogdmeeo  “IGemglhol
asblobmdgogangdgma  m@gababagas”  qbgea AguEgesmot
Hakdobom “UWSCG™.

(¥ 396080 303 SAmmgdgero > Vgagerommos Aydmagpem:

gomegdnmadel gowabshrguma; g@geade; Lawabwgaam Bgbadaboe
(o)  Abghbgdgmo  aaaohipel  gogmegdnengdoli  goesbiabpgent
aqmgolgdagemn  Lgbbob  @mabbaby  Labgbbm  hganByg@nengded
aoblobegagmo  LadAmEghdm  gobsgggmely @8 Jofmdgdol
‘gbodadobiage.

(® ADB obéghggmgmgb Abglbgdgeolmgal Ageoagomb  bialighbe
by Bgghgamgdon goblabog@gme gobsgggmol Bglisdafobage g
gl dgeogomn  gojiedgdamme  Eadhigds  bgbbol  S@bgdmaal)
B6dognbg. ADB  Alghbgdanol dngd  goesbisbrgan  bad@eEghie
aobagggmb Bgoedgemgdl Fymogomols b jgimoam.

() ALgbbgdgmmds ghws  gogaohagmb  bagabmgaan  bodabi
babgbbe bymAgg@gmgdsde gobbabeghnmme  asbagggman @ gl
adbaggamo 6> agmb  gojiodgdumoe  bgbbol  8midgegdol
JgGompdo.  ADB-3 bamabmggam  Gghodobo  gogdob  Bnhgeges
mbes  Esgdsdmb  Blghbgdmal Bog@  aomsbobegm  badgagmol
33963 L.

(0) 39680 306 sAamgdnsmos s Aygenomos Bgdegpoe:

Bgsgoma () ADB-ob  Bgdabieghio  aabiboegdol  Bgdwas 080!J
BYgbobgd, Gmd goJiodgdame Astigs osbagno bylbgdobmgel he:
A3830Ggl, opn Kydoblogd Alghbgdgl aogggmgdl dgesgsmb
bgbhgdby, AmAgmbag ofah 7g6m dspsme gohodgoneo Axtigy
Agmogomab mabbs  pofmomgmgds  VgAegabontise: () bbgomds
od@Bgdgare  bybbol  gofbodgduer  As@gebs  @s  Shagd
bgbbgdal Bglsdsol gojbodgdmm Batgab  Bmdol (adebabyero
Gmameg Jaogtio 3GmEghBe) aedhsgmugds (i) worddybydgend
bybbob dodomoe  mobbabyg, AmAgmhyg  Abglibgdgeeds by
aopaobseml  JReEgbde  gagms  baddmgnhdm JgGomedd
esPygdema  obogm  Lgbhydhy @adsgen  gojfbodganere  Aségol
©>Tgligdol ma@nmowab.

(®) ADB-ob 633aldagfio obibogdol Hgfmgs odob Tghabgd
Aol ©ogabablgdel wodgdgmydal Axkigel momgansd hgdablnga
bybbol gomeadoby (56 ©addJoagegm  gormgdoby) Gabolsﬂou%




Lgdgbd@Gdo aoBmofgos ADB-ob Aoghh mobhgdob @sbmpgs, o
‘Jgdmbgggsde ADB  aoqggmgel  Agmogoml  Blighbgdgmts
‘Ygmagomol mabba addmomgangds 0 gabondam: )
ogbsblgdol  woMgdnangdel  Asge  (aadmbadyme, GerpmAg
froomtn  3GmEghpn)  pof@sguemgds (i) bylhol  dodomag
mobhaby,  Gmidgambyesg  Abgbhgdgends gbws  aogonbogl
dami3gbdo  yggens  LaddmEgb@m  Jgthomedn, wolygdimo o
byAglddogsh, Gmadgnobmgobsg Ambges eagohahligaoly
pofgdgmadol dodgol pofimmgms. ADB-ob  Agoogsmab  mabba)
Ggobgds Abgbbgdarols Bogd pomabiobegm 3Gm3gbdh, Amidgmag
dbgbbgdgands  Mbes  gowasobopmb  baldm3ghdm  AgHommdo,
pofygdamo o Lydgbd@ol  Bgdegs, AmBmolmgoliag  Gmbges
eaggnbabligdoly womgdamadol As@gol gadmmgma.
() 33680 307 Sdmpgdamos s Tgageromos Agdpgaom:

Amdbabyy@gdol  goababpgmo  (3) ADB-oli  hgadotdegéa
°63bogdob Jgdrmgy ool Fglobgd, Gmd gojLodgdgmoe Aségs
shomo bgbbgaobmgolb gbws aonbademb, fgdelidog@o Aliglbgdgena
pogotighgagmo  Lgbbom, @GmAgmbgs  oVgbgdmsmes  BGm
LIdSEO Aodbo@gdnmo Ascigs, avasghools ADB-oby
Amdbabg@gdal avwsbabpganls, AmAbiaba@gdalb mahbo
avdmomgengds  Ugdegaboodaw: (i) Ubgomds  obogmn  byhibgdols
badadol  Aodgabs > wonddnbgdgane  bybhob  goJuodgdgen
Pl Imdob (yodmbobygme, GmamAg Fmoeytae IGmE)hdn)
3M3Gsgmegds (i) oyddmbgdgemo  Lybbol dodomag  mahbaty,
Gmdgambgi Abgbbgdgmds qbws gogonbagml IGm3ghdo agms
badAmEgbdm Jgfiomedo  Ealygdgmo shagm  bgbbgdhy Aswommo
goJuodgdgmo Asdgob ©aFghigdel madowomab.

()  ADB-ob 6gdobdng@o pebabsmgdol Ugdegy ofol Ggbobyd,
Ged Eagabsbbgdol moGydgmgdol Aatgall amgarsd hgdalidng@o
Lgbbolb  gomu®oby (36 ©aAGJo3gd g  gormadoby) bgdobdog@
bgdgbd®Bo aofmofgos ADB-oli dogéh  wads@gdomo  badygdel
35V g30, o9 FgAmbgagado Abgbbgdgmo zopsobeols dmalisbyg@ydnl
avesbabpgmb. aveslishpgmmals mabby aodmomgmgds
g0gaboodae: () magjobablbygdol  wodgdmumadel  Aségs
(p>Imhodymann, Geameg Tanonde 3Gm36do) asddagenegds (i)
amd@abgdgma  bgbbhob  domomage  mabhaly,  Gedgarhigess
Aglibgdgands gbs gowsobaol 3AmEgede yaaems LadGmEgdbdm
JgGomebo, ofygdgmmo 08 Lydghdhopsh, Gmigalmgolsg Ambps
paq0bablgdols moMganmgdol  Aségol aodmmgems. ADB
Eaofodgal  AmdlobaMmgdol  aopobivbpger  mabhal  Abylibgdmmel
Anyé  asabobegm  IGmEghdl, @midgmaig  Abgbbydgmds qbes
aoanbypol badGmiaghdm Jgtomedo, wafygdnare od bgdgh@dol
g, Gedmobmgobsg Ambes  oagabablighol  wodgdmmmgdol
Adgob aodmmygens.




396080 1.02. Fobofmgdstg Labgbbem  bgmAgidnegdsBo  aadmg G6gdgan  Aadogbody
Hy®dabl odab 0gogy ABeTgbgmmds, Gag  poblsbmghnares Labgbbe 3398530500,
avies 0d gAmbgggebs, Geggbag 0pe o7 ©Myndi68an Ampogagomdamo oG s@ob of
d6dadbBoesh  Lhgs @A o po8mBrebsmgmal.  ToRadiogasty  balighbed
by gGgangdoTo dodmygbgdum @ads@gdom Hatdnbgdb ajab ‘Do g
abo3gbganmdgda:

() wbogmblgendoigom bsbymAdpgabymm™ 60Bbogh Lobgmidmgsbnydls  ADB-ols g
dobo  Abgbbgdmmydol  jmBligeodebdgdmab (esgogdathgdom (2013,GmAgmag mMmwapme
al30fgdstgdems (3gemoangdsh;

(@) Lbogmbbym@agom  AmAbabg@gds”  60B6agh  bybhol  msbhopsb  pagobahligdsm
Amdbobg@gdal, Gmamhz gb spfydomols Fobadiogdamy Lalbgbbm  byeegidmangdols
pahatmo 1-ob 2() J393%6]63n;

(3 “EARF’  guonobb3mdb  baobggbdogom  IGmpdsdobngols  godgimlipsggomo
bgdmjdgegdol Bggabgdels ms Andmbogngobemyndghdl, Gmamag gl Agmabbagisanos
Abgbbgdgambs 0o ADB-b dméel, GmAgemoi eAmEsEGN glaadogdsmgds Ggaommgdab;

(@) “EMP” 37mabbhlmdlb 3@mgldobmgol ao@gdmbpsggel dommgeb agadsb, Gulgmog
dmAbagdnaeod EARF-ol Sobgegomps DgbndsdobmdaBes IEE-limah;

(9) “avdgdmb woiagol ghag@mbogdel wmboblogdgde” amerobbdmal SPS-ob Ag-5 maegol,
JoGggeno  @abommob o Agmmby @aba@mals (bagedmgdol dglmbgggaTo) Idabzadgdby
oy dmmbmghgdl;

(3) wog066LgAel Bgdobobo™ GaBhogh AMsgsmBMobTnshe wawnhabligdol &yls6ahal,
Gmdgmbyz  9begbygmygmglb Abgbbgdgrobimgel bdebggbdazom IGma@adol gakamadde
36mg]Ggdob wabognbablgdemam;

(b) FFA 5gb ogogg A6eTghgarmds, o Bablghgdos (s) I@gefdngansie;

() “FY” Gohagh UWSCG- obs galigapna@ §aemly;

() LGNEWSRC” BGoBbagh  Abghbgdemol  ghgdggdogobs oo Fyormdmdatoggaob
Ay ameGgdgee g@mgbgm jmnbosl ob Anb baBsmmomagd jgoe@yls

() »bagmbguoa™ BoBbagh lLgbbol gompmgdTe @oliogobsbbgdgm swda@gomemadal (o
UoJmbgeml,  Bommob  @ogogdodmgdmme  AmAlisbyMgdal  Aomgmom,  Grpm@nEsy
BM6LIMAGoGgds, abmgazs, obbommoges, GRgobobyn, gludergadseesda Agygsbs oy
LaFgolio dgbobgs, Lognblgm@sgem Amabsbamgdob aofges;
() “IEE” 60B6agh  36mgddob  bLolgol  aadgfmbosggem  AgmfBgasl,  @GmAgemag
dmdbagegdmos “EARF ol Anbygegom;
(@ LbonbggbHogom Ihmy@sda” Badbagh  I@dsbmene  AeAlaby@gdol  gamdxmdghgdols
baabggbdoaom Idmpy@adal;
(6) »bylbolb HisBmMagbgol bLabganddigabgmm®™ hadhogh ADB-oli bglibol fisBm@aghgel
babgmadmgabgemmb (2012, 85bBe Jg@omegmam Agdobomnn (3gemamgdgdom);
(m)*MRDI” as0obbamaly Abglbgdenab G ga0mbomo aobgomatigdols 0
06933 bF @G AL LaBabobGHmb;
(3 “PAM” pmerobbdmdl Jmyddel swdobobfGomgaoh Radmgol  babguddegabgmmb,
Godgmoa  womstnmgdamoes 2014 Faoob 24 ojdm@dGom @y Agmahbdgaemes
Abgbbgdgenbs o0 ADB-L  Hméol s  Am8ymog  eAmEseen  glagtegde@gds
3genoggdoly




(@) “PFR” ammobhdmdl Algbbgdaol Aoy Vodmagbom o6 Fombampgh Jg@ommmmg
oq06obbgdols  dmmbeghol  mommggare  Lybbels Anb6g30bmgol  (oaggabiablgdal
dgdo6obAol gompangdBo s Fobslmydaty babghbm  baandgs@gmgdel Aobbydolimgol
gomy@ogdrmb 2014 Faob 18 sygobdmmo;

(®)"Iglyncegol bobgmddwgabgmmm” dsmabibAmal ADB-oly Tgbygjogegol
babgmidagabmemb (2013, Gmigmog eOmEsRGm 0ia0fgdetgdmes 3gamomgdab);

L) “Fgbyogol agads” gumaobbimal 39 Hol glyoegol 2gaash, womamawgdment
2014 Yarol 24 ojdmdddom o Dgmobbigdmanls Abgbbgdgenbs > ADB-oli Amdiols
Amdgme3 eAmEseen  glaglegdomghs aobabaogdal, Bgbyemagdols LdbgEEAm365mmL,
LygmBLgmddEem  Labgwddmgsbganml s ADB-olimob Fgmobhdgdaano  bhgy
mmbobdagdgdely dglindsdolisgw;

(®)“36maddol  ao6lshmAzngmadammo mGaabotbagos”  babgbbm  Aganmaigogdol
Anb6gdobmgol @s Bh0Bghgmmdobmgol mEalibdmdl Gaaembamo  aabgomadigdobs o3
0636bJAIG M0l baBobobBmb, of 8ol GzdoliRagd badatms magdggoe@gh, Godgerag
ddligbobiggdgmo 0f6gds Idmgddob gobbm@ggmgdaty ms dobomgdo aof6gds ADB;

bingols;

(29) “glog@mbagdeb dmbodm@aebaal sbysGodn” boBhagh Abybhgderol Angk, UWSCG-al
d93g9mdom  AmAbopgdmen s ADB-To Votmpghoar mommgnan s6aa@adl, Gedgma
aofgdl  EMP-Tgladafobise  dmggbel  gobgomatgdal, avdmbabimégdgmo (o
asdpAmbomgdgemo JAgwgdgdels Fsmganoom;

(@) “SPS” y7mmolibdmdl ADB-b 9bsgGmbemgdol Jmmodoab ©egdgengdgal (2009);

(@ “dagLabgbbm byanBgyegmads” gamabbimals Alghbgdgant, MRDI s UWSCG ‘dmdol
adbogm@Edgdgem bym g e gdab, dmblghogdmanls Vohadiogdady bobghihe

b dgg@gmgdols 301(s) 3968 3n;

(@) “UWSCG" pmemolib@mdl A3b “bLajotimggaoml  asghmashgdnm  FyomnimBsdopgdol
Joidbool”,  Gmigmoeg  w@as@bgdnmos  Abglibgdamab  Jagybob  johmEApgAmmaol
Yobodadobog o Ggaolidhotgdames Fgdegs AobadsGmby gogo-gilaggmal 763, 0186
mdagnobo, basAmgggmia;

(9) “bodgBamgde” mobbdmdl babgbbm bablihgdawesh wabogahablgdgur ABg6gdanmdal
56 badFg6gdme LadyBomgdl, Bom Ameob obgm AmALsbgAgdal, GramGaEss Ladsfwg
badgdamgdo oF @gggdel Fgpaghs o IGmyJdmeb EogagBaGigdum  AmAlabyg@gdsh

Gmdganos bABaganymeemos, GmamA Gommggaero Jabigbolidygdenmdols 6afogno oF
bagme doggdob jebd@sio. bagmbhmgmiagen Amdbaba@gdols gotions; @o

(@)*WSS” yasmobbAmdl Fysmmdmasmaggdol wa gobognabogoel bobiggisb.




U0 11
bgbho
fafogno 201 () mo6obada ADB-oly ﬁa;]*g);mabﬁnar[
35300yt Ggbg@lgdopsb aabiggh bybbo Abglbgdgmby ob @gs Begrombo Emenstal

megbmdom ($108,000,000), o8l aamgogmobfobgdom, Gmd blghgdgmo mabby Fgbadmes
eAmpse@m  Igoggemmb  gomadeb  Jmbgg@Godgdal abom, Fohsdegdsmy  Liahghhe
bgrolgagmydels 39680 2.06-0b gagmmgdgdels Agbosdsdobse.

(@) bLglbos dodomoagn mabbob Eags@gel  goms  Tgowaghlb 23 Fymly
bogme byBgmagomem Jghomeo gablabrghnmos J393968T0 (3) Jagdmm:
(3) dgPdnbo “Bgmogomosbn Jg@omea”, GmAgmag  goAmyghgdgares o
Bofognal (3) I96J@T0, aumobbmdl 3g@Gompl Lgbbol dodamsme mabbol oGgga
adeobeafog oAm@@obagool ghagogol Fgbsdafobaw, Gomdgmoeg gmEGATaeGinme
Fobofogdaky bobigbbm bganBga@gagdol @abscm 2-Jo;

4

6ofoano 202, Abgbhgdgands  wbws  gowaghomeb  ADB-b  JGeg6de
dodomae Lgbbob smgobgdnm ©d EAMEsRAM ©aRsmsag mdbheby momemygenp
IOmEahdol  gomobmob  Jghomee  aobogggmom, Geldgmoeg  Gmares  Ugdogd
Lo gAgdms odabo:

(>) LIBOR;

(d) 0.60%, Mmgmma gb 3obbobrg@Anmeos Labgbbo Fabigdol 3u6]dde 3.03,
dobgls  gAgogol 0.10%, @GemamBE gb  goblbabpgdgmaes  Laligbbe  Fabigde
96480 303 @

(3) 020%-0560 Logwobwggam Tgbadoebo gopgdal Bobgmgom, @mamAg yh
8o6babrag@gmos balighbm Faligdol 396]8Fe 3.03 :

-

hofommo 203. Abgbhgdgmads Famovdor gbps  gomsohaemb  0.15%-0
§ogmo  gogngegdmangdol  goabobegmo. olgma  baghoage  hed  eantogho
bybhob Lamar mabhaby (Anbh EAMEaRAG® sngobgdero mabhydn), @aigham
FoBafgdamg Loligbbm  bymAggdamgdol bamimfatol ms@ogawsh 60 (o
Waega.
; Ja.'mﬁdf)o 2.04. Lgbbly Eokoahumoe bathpgdenol IGmEdo ob hgdolidoy
bhgs  bLahol  lLogmBobomgdn  gomobgogno  fbs  oymb  Bobjgs@aron@

Bydmgpgdom, ymagamoe Fanob  ogbobl s | g gdda@b.

- o o e

-

Bafosmn 205, Labglbm  o6aatinTowab podmmbmgogna  bglihel dodoms
mabbali  Abglibgdgene  oqstoagh  wgdmmmgdgdel  Agbisdsdolag,  Amitmgde
dmgdgenns Fobodmgdamy bymdgg@gagdels esbadm 2-Ya.

w /2

6oFogmo 2.06. (s) Abgbbgdgeeb 6gdollogd w@AmL Agadmos dmombergeih
bglibol  Jo@mdgdol  Bgdmgae  Gamomgdy, Goms  byamo  Aggfymb  Lylibal
ambog@gan Astmgsl:




() Lgbbol  doGomoggo  mabbol  Bmgmasbo o6 bofommmddagg
s>mgobgdymo ob sgmgobgdgme Gafommoli Lgbbol gaanegdol
a8 goagafILe gagdom Aagars:

(i) omgobydnane e wanddnhgdgere  Lybbol  doomaged
mpgbmaol dmurosbo of bofommmddogo mabbol bods'boli

Ladhmagbde  ggammgdamo  gabogggmel  goJbodgdeme
a56a3ggmam o6 Jododom Vgagans; o

i)  omgobgdmemo >  oRGYLgdgare  bgbbel  dodomoge
oEgbmdol Amgasho Sb  Bafoprmddoge  mobhol (3o

aoboggamby  mofodagdal  @aFghgds, @gmmse  dbagggm'h
Lad@mEghd™m aobaggamol Bges Dbog@ol o6 bad@mEghdy

aobagagmob Jaaes ‘brgmol mowygbol ghom.
(8) Gobodugdamy JblHob (5) Jyadnbidob mebablse bakodm hgdoldngd
Gamomads, GmAgmog  Easbdg@ydymos  ADB-ob  Aogd, b aobobabug@m
AmyMAE “gmbgg@bos”, Gopme gl 3sblsddadmgmos Lalgbbm Ggagemogagdel 201 (§
3960830 > Bgzs dogmaBo  Labgbbm  @gagansgegaeb Vo Agbmob s gmbgg@boo
babganddmgabganml Gghadadobage.

~— 9

- e

dubs0 1l

Lgbbob mabhol aa8myghgds

=

Gofogno 301 (s) Algbbgdgene WSCG-U gogeasbghbgdl Lgbbol Labbegab Jagbabgbb
b Agygangdol Aghodafoboe ADB-mgol Gobawgde JoGedgdom. mggo bbgoagetae oA
0J65d> ADB-Lmo6  Fgmabbdgdamo, goseabgbhydgm  bgbbob  mabbab  oginghgds
Lodpygdamols  JGmagbho  0dsgg Tmogto  gobogggmom,  Gepmeg  ghes  dmbe
Abgbhgdenol Aoy ADB-lamgol gosesbs  Fobsfegdsdg  babgbbm  hgenAgadiengd
BoGamgddo (Lagogondm Golgol fomgemom) s bgbbob wagadgol JyGomeo 30 Yoo
7 Yenaabo dgmagomosbo Jgdomweon.

dd -

() Aybhgdgmo 9bagbzgmymab, Ged dnggdgewe Lglbol mebbs Hods@mmb JGmgldal
bodgggdols obagnbabligdmap, Lalgbbe o baddegldm bymAgy@gmgdydol Jofondyddh
Tagbadadabage.

Bafnano 3.02. Lgbbol mofbol asAmmbmgs > 3aBmygbgds gbps dmbegh Fobadogds
bobgbbm  bgen@g @gmadol  @abstm  3-To  Amagigme  Jodmdgdal  Fghadadobag,
GodgannG eAmEsnGe Jlagfegdengdnes gmomgdsl Abglbydganbs e ADB-b diné
AYmabhdgdol Lagyydggmhy.

GoPogmo 303. mygo Lbgopgodae oA 0ffgds Bgmabbigagmeo ADB-mnsh, Abybhydgero
Agobgoob o6 b@bgyenymgl  wobobotiggdob  Agbangdem  gomagamalifebydyapo
baBmsmgdgdol  Bgbyorgol, GmAmgdos b @agohsblegh  babylibm  mabbog 6
Gohadgdsty hgmBggmangdol @abotimo 4-0b JoMmagdab Aobgegom. ADB-b Fyyde
D@0 mfgel  gmEAASIG0L  ©ogebabligdaty, my oG afbs  Fglyowenmo Amagero




sipgodo  baBgemgds 0 JAmageuGgdol  gompmgdBe,  @elmgdog >t bgdom
gbadsdobmdoTBes ADB-ba s Aligbbgdgmb Bmdols AgmsbbAgdnem IGmagomégdmnst, 6
Mg gMbHBIHol J0Mmmdgdo s gomgdn oG sglsymynangdl ADB-b.

boVogua 304, mgo Lhgopgatioe >@ ofbigds ADB-msb  Bgmnobhlgdgene, Aligbbgdgme
babybbe  mobbgdewsb ©ogebobligdgme  mobobatiggdol  yagems  LaBgomgdsly
a>8m0ygbgdl dbmpenme @ Fbmmme IGmylHeb asbhmAgegmgdel 8nhbom.

Bofommo  305. Lolighbm  Mgagmagogdels 6fogne 902 Kofogmam  gohlisbug@mme
JoAmagdols Agbadadabsp, Lgbhel Eobymigel momemsp aoholishmgds 2018 Ganol 30

ogbobin, 56 ULbgs obgmo modagn, Gedgeby  Aybbhgdgeme ©s ADB  pémpswoée
Aynabhdpgdnsh.

UbR0 IV
aobls ggm@gdnme JoGmdgdo

hollogna 4.01. (3) Abgbbgdgerds mbws 9hanbggmymb IBmgldel xghmghse
@ IB31H I gobhmAgngmgds, Agboadadobap bomobagem s Hobamgdn Hodbogndn,
$0babligydn, dobbgllbs ©s aobgomsmgdsbmab wojogTntgdamo  IGodngobo.

(®) 3Pmgidob  asbbm@Eegmgdols s  IAMylemeb  esgagdnGhgdmmo
Loddoobmdol  IGmaglBe  ALgbhgdgands  gbms  gobemenml &6 héghggmyob
Fobodadomy  Labgbbm  bgenWgydgemgdol  @absim  5-Bn  Amagigemo  yggems

gosmegdnmadol Aghégmmgds.

6oFogmn 4.02. Algbbgdgane bgmohafaemil gobrol o ~b@A7bgamoymgl
Lagoamgdalimshogy) JOmgldob  obbmMgogangdoliamgol bakodm  gmbeganl,
sukGgommanh, dmababyhgdal, Bofol ©s byko@Amgdobsdgdd bhgs Aglin@bgdeb Lgbhols
mabbgdmab ghmoe pamymgbgdmmog baaAobafgremamash.

Gofogmo 403, Alghbyogemds  boTgaangds  gbps  Gobagh  ADB-b
Fomdndspagbengdl  Nosdadmmb  ImgdBobs  ws  LadnTomgdel, spMgmgy  6gdolilo)Go
Aglsdadobio HobaTygmabs mv) e yglghdol 0blidgldoedgde.

dnbgmo 404, a0 39463l IGmgdobmgols Paroy@  snpomgdgm
Aoboblg@ obasMaTgal s smmedmdms alyghol o Gobabln@ Sbas@GaTgdby Asmo
doggdomab 30 ol as6Asgmmdadn o 3obomsglgdh Asm ADB-ob ggda3atehy.

6ofomo 4.05. mogel 8bdag, Abglbydgands ¢bws Aoopmb yggems bagedm
ey, GedgmoE  boodms UWSCG-bmgol, cdoms o6 Tgdmmb  gogepgdrmadgdol
oLAgangds baddmgldm bgmlggAgmadol gofgmagddo o oG brs yobobmégagmmb
oh  @anBgol  abgme  JAgegdel, @mAgmos Agoggdbgdl ofageco  gommmydmangdidet
‘AbGgmgdab,
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6aVommo 4.06. (3) Abgbbgdgands b 3obobmAgagmel  magdlio
VB0 Jaabobglibe bydggcigmgdel Aobggom, Goms onagdlb  dbybbgdenoly oo
ADB-0b o ghgbgde ws AbAnhggenyeml bglhol, dohbgdols Agbimmmaas.

(&) 9 dg9dgemas fababgbhe hydgg@guamgdom 8oblahg@aamo

IBugdgdob @ gompgdnangdadab 3003, Ag3ga00, PPBymgs o6 8>7j9d> ADB-ply
mbbamdol o6y

U0 Vv
dogea@n HAyhgans

boogno 501 babglibem G9370305800 10.04 hafognql
Agsdafiobse  Fobafpgdemyg babgbbm by g damadal  dagnada gbganob moﬁnwok
3ob0bahegdnmes 60 (amg Vobodpgdaty bymnBgy@aangdols baemdm§g@amab.

daLR0 Vi
bhgogalbgs

fofommo 601. dbgbbgdanol  gpohsblbms  Aohobig@n  anhTRY

Aghibgdganols Us@admBomaghamoe  Lobybhem AP a30gdols 1202 Aqbandg
abbahwg@meno AoVLBgdobamgol.

bolognn 6.02. dgadom Aaggsbogen  Hobatds@amygdo aobbahwg@manas
babybber JoAmmdgdol 1201 65FognTo 3oblsbuganao Bobbgdobmgols:

| moly

gnbobbms boBebobB@m
amagsbanols Jmhs Nel6, 0114
ndognalin, badodmgymee

gojbob bmadgaa:

(99532) 2 261 461.

ADQ-I}Q!QQO!}

abool gobgomatigdoly 356 4o

6 5ol yobgomatigdnb da6job yad'badn
Ashsgnemban

1550 Ag®@e Asbogns
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gogadobgdo

godbo:
(632) 636-2444
(632) 636-2301.

@0b - RILGYAIRDG, dbstiggde AmiAgmgdgh G magesbme bamabsempe
A9r2gdsdmbogne FaGmawaghmgdol 3983gmdam, bganl oFgegh VobsBregdady laliglibm

b Aggtnengdol s 3baghnsh ADB-b bsmsm megolie bgdmm Amygoboge Fyanbs oo
@i hgta.

LOISAEMBIR(M

bm@oad hawr@o
30bsblims obob@@o

OBO0L 8363003@TDOL 33640

ol ag@iagby@o

(336AMagmeBo oo abagengm sbool
1093560960 0b a4bgGagro wahgddenq
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3amgiGol sfgde

1 Lanbggbdegom JGmytadaly Ao'babos Fyomdmda@sggdolis )

bogobomahagom AmBlabmr@gdol aoudxmdghyds Lofs@mggmmml Agmse Jogwalgdo.
2. Jamgddo dmogagh:
dmAImbghdo | - abgmabdtnddatob asndnmdbgds

(3 byaroedo  Fyomdndodoggdeb  Lobdylal  aaydxmdglgds, Gobmgobsg gy

43

D)

Ag0A6ob: (i) YyseoFsmamagahgme Isdn@wome wo Fymob badmade Lopam@e ofigoaTo,

(i) Guornbagoto Aopobdagna, (i) dgbghgnsmo 2:8%0 wo (iv) Fyosmasdsbafomadgabo

Jugana;

(®) 3 gmoBo bsmobagael LobGylob ogdxmdglgds, @obmgobag s Ambpjh

aodaobs, (iii) bogsbognabagom Ladndde bLaamdol Adghgdanmds s (iv) Jobommabagadl

7o Roggdmdols A9y6gammds;

30imbgbde 2 - IGmgdHob aabbmagagegdel dhaGraknGo

(3) WSCG-ab  Abotipsdgholl  abhdmhggmymes, @Goms 856 dgdaoel: (1)  bhgowabhys
Ldgbob  dmdbdodmgdgemms  3sbob  Fggabs  LoBabby Ao gdnbygero J.»ﬂ.?.sﬁoﬂb
b

aobgomadgdobngal, (ii) WSS Amdlisbn@gdel (36@®gan AmBhAsAgdamgdol ahgg@g
RodEgomo yobymaamgdgdol Agdabs, boaa wobisdgdnanns bimen oMy Jaemgdol

Gedmgdos 00gdgb 0bgmAdagosl Fyamol, Labodotonl ws Jogoghol Aghohgd, oo (ifi)
3GmyddHob yobbmAgogmgds ©d B@mgs, bonhiggbdogem IGma@adal Astimgol ybeqh

dbadaga@ols famganom.
3. 3Gmglhel  a@em  bagme opfahs  Amgginmos  Jghomegmo  oggababligadl
Ammbmghsdo (PFR).

4. I6myldob  eobGgmgdel  bags@agem  mamopoes 2017 Ganol 31 gop350854

)]
0

(i) dggsmo bagsbogmobagom bobob  Bgagmes, (i) shogro  bogsbogmohogem  hatgaph

-

bd
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absémo 2
sdmAG'bogonl ytaga o

(‘gMdshyann Bmdbabg@gdol aamdxmbgligdnl LanbggbGeaem dGmasds - 3GmglHo 4)

L Bgdmgae  bGomBo  aoblabmgdgeos  bybbol  doGomoage  mobhob  @agG;

gogognogm smgobgdaeno  bybholb do@omomoe  mabbab mabagadin JoAggwe paesbgol
mstogmabiomgol,  Abglbgderol  dng@  bybbol  dodomago  mobbeb, Gedgmog  ghles

imgaeen motagobamgol gobobabog@gds ADB- Gogd,  a3d@sgmnegds @a: (3) Lgh
dodomoo  mabbob  mobogade  Jodggene  pomabpol  modomobiamgol  Amenasbibe
smgobigdgme s oRedage  bgbbol  dodomsgo mabhe (3) dodomsen  mab
pabdgs@  gooabobpge  Joanbg  mobboll  aomabpol ymggeme  maGogolbismgpls
sgiergdmemanl Agdmbgggedn gb pomobobpgme mebbs Dgodangds Aghfemémgl, @
dmhogh 50 abadmals  J6d@ 4-Fo Amblighogdnmn 6g30lAngte mabbgdol gofmgom

GeAergdBIG JHTndeb JmbgahdaGes JHEImILgds-
by BTG aabobegmo oo (yadmbadyene %-80)
1 ogbolin, 2022 2.173913
1 wyggfdgée, 2022 2.173913
1 0gbholin, 2023 2.173913
1 100, 198dgG0, 2023 2.173913
1 oghobo, 2024 2.173913
1 y093988960, 2024 2.173913
1 ogholin, 2025 2.173913
1 ©y,398da60, 2025 2.173913
1 ogbolin, 2026 2.173913
1 09399360, 2026 2.173913
1 agbobn, 2027 2.173913
1 044083960, 2027 2.173913
1 aghnlin, 2028 2.173913
1 094988160, 2028 2.173913
1 ogholin, 2029 2.173913
1 Q) !vla?)a()n, 2029 2.173913
1 ogbalin, 2030 2.173913
1 w9 jg3dgMo, 2030 2.173913
1 0gbobo, 2031 2.173913
1 094988960, 2031 2.173913
1 agbobo, 2032 2.173913
1 maj9ddgco, 2032 2.173913
1 agboln, 2033 2.173913
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1 74408360, 2033 2.173913
1 agholin, 2034 2.173913
1 papaddgcio, 2034 2.173913
1 ag6abin, 2035 2.173913
1 pgaaddgta, 2035 2.173913
1 ogholin, 2036 2.173913
1 093988940, 2036 2.173913
1 og60bo, 2037 2.173913
1 (01,1989 60, 2037 2.173913
1 oghobin, 2038 2.173913
1 10353330, 2038 2.173913
1 ag6obin, 2039 2.173913
1 mg498d560, 2039 2.173913
1 ogbobo, 2040 2.173913
1 09408960, 2040 2.173913
1 og6aboe, 2041 2.173913
1 093003560, 2041 2.173913
1 oghabo, 2042 2.173913
1 agbobio, 2043 2.173913
| 1 0gg08d960, 2043 2173913
1 ogholin, 2044 2.173913
1 0958d960, 2044 2.173915
%50 100.000000
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2. @y bgbboli mobbgde Amgmosbae oM oMol aedmmbmgogre  doGamage  mobbhl
aeabwoll JoMggann  matamolimgal, Abgbbgdmoli dog@d  ymggmo  dodomsgme  mabhnl
aomoholl  modowolimgol  dodamoee  mabhol  aawabshmgmo  mabbs  opohoghs
ByAegabontiam:

(» oy bgbbob mobbgdel Gsfomn addmmbmgomos dodmomagoe mabbpl
pdeobol Jodggme metinmobmgob, Abghbgdgmas gbes gomanbapml godmmbmgagne
Agbadadobe mo@ogobmgol aomagbrgme mobbs o8 Eabs@moli Jomggmo Jstog@agl
Bgbadodoliage.

(3) bydobdngo  mobhs, @mignol  asfmmbmgais  Avbes  dedgy
dodomowo  mabbob  aaeabwal madowob Tgtogy mbeo oyl goeshwogno  gmg:
dodomago mabhob aomabrob motiom@, Aendganag Eopygds SwheB6mmo asdmmbmgob
Ydgy 08 oegbmdam,  GepmAE sl poblahmgéagh  ADB  gmgaseo  slgope
addmmbmgognn  msbboli  gofdegmgdom  fognophy, Amdmmol  Adoibggeno  olby
nogesle@giame  doMomogo  mabbol  poeabshmgane  Yogmo, @mdgeneg  Amgdgen
JoGgge doaMmoy@agdo Amiaginm gh@om@e Fghsdadolo dodomawo mabhol gomahe
mstagobmgol  (mogeadoGggme  dofomagoe  mobbol  gawalisbpgma  Fogra),
dhodghgao ofbgds 58 mednnTe ob o8 modowel Vgdpgy wa@fighogno  doGomago
oobbol  aoobol  modowgdol  Bglisdsfolin  magmadedgymoe  doGomago  mabhdh
adabishgame Pommgdol xoflo, > sbgmo aaeabobpgere mobbs Tgadmgds Vgoigom
33@nmgdrmmanls Agmbgggeda, S0bebgm mobbsbg o8 mobs@mob 354 Isdapdagdo
Ambbgbogdnana GgdoblngGe mobhab podmymgdom, AmAgaehys HGgmegds gosmadqh
3635085300,

3. soimmbmgs Gmdgeag aobhmGogumes JoAggeme doGom wo mahbol gawahge
maGnestig men gamabesdgme mgol asblsgmmando, Ggdabilogho dotomago mabh
aoeabgols  mo@agobimgol  dodamago  goeshiegdnl  gommgenels  Aothom,  og)hy
homgenoane  Gmpmt smgobgdyme ©s  gowogbegne  smgobgdel matawel Fgleds
dgmég doMmamago mabbols aawobeell maGomolmgol s oJ6gds gogaliabmgene ymageo
dodomao  mebbob  popobmoll madodo Esfygdagme smgebygdol modewmel  Ugfwia
wateaoto dgméy dodom o mobbol aoeshmels me@opapab.

4. dogpbgeogae 58 pabsdmol 1 s 2 a@ag@oggdel gdamydgdobs, smgobydaeio
bybbol doGomagn mobbol Smarasho o6 Aobo AgdnlAng@e Rofagmab jmbggGdedgdobsh,
Jm639GGaGgdnme  mobhs 8@ ogdame gomgdoTe,  @mlAzmag  qbws ok
odshwomo  Gmdgmoady dedomage mobbol gomobgol moton@o, Gmdganeg sy
Jgtemeoll  aobloganmdaTo, aobliabmgdgme offgds ADB-b  8ngé  gmbgaGds@esdad
m3gol  gopmy@ado wgbmAobemgdmmo owboBhgmae mobbal pofdagmadom  ghm-ghmYy
Amdoggbm  méopsh: (i) aoggmmomn  gu@bom, @migmo sbabagh dofomage  mabbs
>aboWbyer  walBgoagdaer  gomadoTo, Godmol  popobra  bgds  ADB-L g
Pgdeb  Jgxoagdol  §AsEUadzeols  gohpymgdBo,  GmAgmaa e gagBehgdgen
>wbodban  mbgg@domgdabimab ob (i) Gmamdg ADB goblbaboghagh  jmbag@@aeals
3Gob3ndgaol gbodadobam, godmiabopgdgmmo paageromn gydhliom.

5. o9 bgbbob  smgoligdgmo ©s  gowagbegine  dotomago mabbs, EAMENMOGH
0j6gds wgbmAnbodgdame g@mby dgh bLybhol goamgdoeTe, o8 wobsdmal gdymgdyd
GOEoIm gy aodmoyghgds bglbel gmgasn gegna®oo aobliahwg@gme mabbol Aods@a),
aby GmA  Aopgdgmo  ofbgds  @omgg  SAmG@abageel  yRagnge  yoggmo  sbgm
mabbobmgob.

-
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Lobglibm mabbgdel gadmmbemgs wo Aoggds

hmpaeo

1. Voboldmgdaty  @sbodimol  3btomBo  aobbohegdmmos 08 wabadix)dpb
JHIaMAH0gd0, Godergdes ghwes ©agebsblogh Lgbbol mobbaweab, spBgmag mommygephe
PHIMBagdolismgol  asdeymgngme  mabhs (“ghdogna”). (“jodgamos” 58 @abs@mfie
>ohaTbagh bhGogBo Amaglgm “jodam@al™).

balik 0Bosb m 3 asd ol L. qQ@n

2. my ADB-lmd6 bbgopgodae  o@  0jhgds  Agmabhdgdmana,  Lglbol  msbhgdpl
isimeoghgs  Ambegds  ghMamdn  Bslmmgmogno  JoHgamcngdol  IGmiaghd e

Aohiggbgdemadals baeygdggenby.

-

) NI B AL T (V) ¢ qenad

3 A4 pdaamdinoliamgel gadmymgogme mabbs  gobggmghomos  bghbol  IAmEhdob
pobagebabbgdmam  3dmyddol  aobbmBEogmgdol  Jg@nmpols  ashagummdado. ADBHL
Wgademgd>  Lolghbe  obaamoTosb  go0®skmb s  Abgbbgdgmal  bLabganom, mag
Lobadiggdmrmpe  gomanboeml  mobbs,  bgbboli  3Am@ghdebs >  gommegdamy
adeabobdpmah  pojogladigdgmo @obobsMygdel esbagis@age AUob, GmEs wags@;

100 ©JEOHJD.

!i!‘l Jogne) ’b‘)l’)-\

4. dogbyresgse  cbhdoande Amaglgmoe  bgbbol mobhelis  gofmymgebs ws mabhgdgh
I6mEahHgmo gobofomgdobs,

() myg  6gdalidagdo  jodgamGonbamgol  asdmymyagnn  bgbbal  mobbs
3A3bogAs@obio >pamhibegds o8 $odJaMAenl yggms Fgmobbigdaume abobadegl
soobogaboblighanam,  ADB-ob  Abybbgdamobamgol  Agdymdobgdol  aopbogh
d90may,  Bgpdanos () o8 godgamGonl  bagsdomm  wgmecgodol  Aghaghygss
bgansbans  aopashafomml  sbgm  go@gam@onthy mobbs, gghdmge  Lybbol
mabhgda, GmBargdni  bbgs  go@gamGaobomgol oym  gomgegmobifohigdeena,
sddgreamymoe, ADB-ob Gmbab@gdom, >@ s@ob Lagode bhgs absbatiggd
alagobabligdmam: (i) oy  obgmo  posbefomgdom  gg6  Amhgdbe
Lagafamom pagoaedeb bemanse Aggbgds,  ADB-ob Bgmdanos Agedzedmb 33
hotiggomo  gadgamoom  aswgogmobfobgdmeen  mabbob  dAmiedyego
dahignbydgern, @oms  hodggome  godgam@nom  aamgogmobobgdgmo  mabbdl
eamdo godohs goyBdgangh, bobod wiynoEedo @ dgoghgds; oo

(® my) Godgmedy godgammonbsmgel aedmymgamma bgbbol mobbs awgdadggs
o8 Jodgamtoob yggans Agmebbagdumo bodixgdel meEgbmdasb, ADB-bL ‘dgmdemap,
dlgbbgdgnobamgol  TyGymdobgdel aogahaghol Bgdega, sbgmo Dgwdgde msbbs
bbgs 3oBgaMA0gdby gogasbsfommeml.
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hofmdaahaols 3@ oM@ 9d

5. w7y ADB-bmob  bbgopgotioe o6 afbgds  Dgmobbgdmana, Lyhbal  KaBm@nghas
2>bhm@Gngmmgds Lgbbol mabbgdol fsBm@oihgol Labganddmgahganmb Ugbadafobage.

> JBom 05010h: %)

6. Lalgbbm  56ao@G0Tomab  mabbob  asdmmbemgs  Agedmgds  pobbmAgogmayh
Bgdosesdimgare  obodymydajane  Ladyndomgdol,  bajmbarob s bogeblmandaghe
Amdboby@gdol EoboboGygaol  slsbs'beavm@gdemom, Amdmgdo  gabbmAgogmies
Vobodgdady  Lalgbbm  bgmAgsdgangdol  dogmaBe  Bgligmoli  gdog,  Asa@sd
3Moyaq00bgl 12 mgobs o8  Labgbbm  bgmBgytgmgdols  aopm@dgdadeg 3o
botizgdol dojlodognm@o mabbs bybbob msbbols 20%-ols gdgogomgb®l Bgompgbl.

26 ooy ols_s Gob Uty

7. Vobadpgdadgbobgbbem  bgenBg @sguegdal  Jodmdgdol  Gopbgeagae,  bybkoh
5600001006 mabboli aa@ebs od odali gladangdgenn, ADB-Lamgol doliswgdoe z{;mﬁarhm
> ‘dobss@liom  Jgglabgbbm baanBg @gangdol aogmedgdel aokgdy, Gmdgmog pA
ofbgds  bgmdmfg@oaro, Vgbdgmgdome @ Fompaghoma  Alglibgdmmab, @gaomboggre
aobgomodigdolsy o 06g@sbGAgIGaGol  badobolGeAmb s UWSCG-ob Labgenom J‘fm
magobo JoGmagdol Agbodsfoboge  Tod@mopyghl Ahadgms LoBsdmengddog Logrgdgaspb.
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onpbatia - oofadio

(9@dsboemn Amdbabyégdols gapdxmdgbgdel boobggbdogem Gmpaads — JGmylde 4]

Tobglbe Lobb@gdab aebmaghgds wd aodmmbegs

ADB og0babligdabismgols
aodmymgomo  xsdg@e
mobbo

babgbhe S6pahadnmsh mobhalb
2060l baggdgaepo

Beafgtho abiobgmgds (>33 pogrs@do)
OOTHMAOS
1 bodw damgdo 96,860,000 Amgrosbo hadxob 84.759*,
30,000
2 bojmbgano Amgradbo badyol 84.759
4,140,000

3 hiagoblpe@dogom Amgrasbo botgnl 84.75%
AmaliobyMgds ' '

4 IGmzgbdn Q) 2,480,000 )
qomeadEn ol Bolisgde mabhol 100%
liagmBabinm

5 on6afogngdgemo 4,490,000
limgn 108,000,000




19

RH6SAMN 4

baJmbgmol, bagBamgdols o bagmbhman@agom AmAlabghgdol Aghyoogs

!)!:2'é SO0

1. Lagmbanall, badygBamgdobs @ bagmbbgm@aigem dmalabay@gdol Agheeggs
6o pohbodigagenegl  Agbgeggdol  babgmdmgabgmel > bagmRlgjeegaghe

bobgamdmgabganmb Byliadadobag.

2. g aodmygbgdm  HaMdobl, GeAgmni  bbgapgedae oG a@hb
oblad@adgame  Yobolgdady  Lobgbbm  hgandgg@maadaBo,  ofgb  dglyjooggaph
bobgrmddwgsbgeom@o  Eaoh  bogmblmmn@ogom  Lobgundwasbgenm@o  Aohakgdmero

lodsdabio 860Tghganmds.

>dmbagn S_lLiggn :

3. 09 ADB-bmob  bbgoggodoe o@ ofbgds Dgmabbigdaane, Linjmbmol  ds

badn@amgdols Yglyoregs by asbbmmznguneyh, :
.) bog@maBm@aber bogmbygdbo Bgbnegol; ws
3. gogAmdob bLagprdggunhy.

4. dgbyoegol Agmmmgde, bbgs IGmagEMGgdmab  ghmswe, gdbobahmgGgds
dbyoroggdol agadsBe powygboge ©IHoET® EmBobLdogdgdl ©> bughmnm mrbmagl
b.somdaamn by, Abgbbgdmol 8ogm  Bgbyoegoh gmmpgdel o6 Dwg@Amme  mEghnddh
dgaasos Agndengds dbmmeie ADB-Lmob Fobalifatio Bgmahhagdol Logradggmhby s gb

Gaomgdgdo Agdobomo s ogmb aabobaugdyen Aglyoeggdol agedsn.

16 JRol (mamado 060

S. Agbbgdgemds  «bms  9bAghgyanymb, @Gm8 UWSCG-8 o@  poogodiie
bafgBom JmbHHadGadn, GmAmgdog aogemghsl dmabpghab aoGyamhy, Lobad:

() UWSCG 6 donggdl  dmfinbgdoli IEE-By  Aligbbgdavob  Fglisdadolo

98 gdadmbogno Ya@dmdamaghenol dh@amob: wos
(®) UWSCG o googtmanbydly EMP-ab dgbadsdol geidmengdgol badydomydd

46§ @)@ do.
b 3B Linyem Alishoidads
6. oy bhgoggatioe of  ofbgds  gmobhdgdaane  ADB-Lmah,  dligbhgdge

AvAYhgaemymgb, Gmd UWSCG-6 a08moggbel  hodabhhy > ¢olihy  wagrdbgdmes
Ag@figgs  Logmbligm@agem  BmAlisby@gdol  Ug@hggebal s jmblhygeedab
yJoGaggdobiab.
7. bgbbgdgumds mbes Tb@ghggmymb, Amd8 UWSCG-9 padmaygbeol ‘dgdeay
dgmmegdn,  bdggeomngdo  bagmblommdsgorm  AmAlisbg@gdeb  Bg@hggobs o
sbnFgbolimgol,  om  WmAol  gbynoggdol  agafeBe  gofgdomo  IGmEenGHgde

=

—
&

b

=)
-
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Wghodsdobiage: gmblgan@abgdol Jaosmogagsizenl  Bg@hggs sqeedobmgol, gobsbligho
Shotindagdal IGmylHadols Laabzgbdegee IGmpGadel gomymmyddo.

8. abglbgdgemo abéAgbgateymab, Gmd UWSCG-4 oando@ahl
obgogoeasenn@o gmbbgm@abdgde 3Gmalhob baebgghdegam JGmydadobmgol UWSCH-
ob  gompangddo  Tgidbogmo  AsGmgob mqobol  dbshigabakg@sse,  obpojgaugemypo
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LOAN AGREEMENT
(Ordinary Operations)

(Urban Services Improvement Investment Program ~ Project 4)
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and
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LOAN AGREEMENT
(Ordinary Operations)

LOAN AGREEMENT dated 9 Egbmg\r& L01hbetween GEORG|A

(“Borrower”) and ASIAN DEVELOPMENT BANK (“ADB").
WHEREAS

(A) by a framework financing agreement dated 1 March 2011, Ls

amended, (“FFA") between the Borrower and ADB, ADB has agreed to provide

multitranche financing facility to the Borrower for purposes of financing projects under the

Urban Services Improvement Investment Program; ’

(B) by a periodic financing request dated 18 August 2014, the Borrovﬂer
i

has applied to ADB for a loan for the purposes of the Project described in Schedule 1 to t
Loan Agreement;

(C) the Project will be carried out by the United Water Supply Company
Georgia Limited Liability Company (‘UWSCG') as the implementing agency, under t

oversight of Ministry of Regional Development and Infrastructure (“MRDI") of the Borrower as

the executing agency, and for this purpose the Borrower will make available to UWSCG t
proceeds of the loan provided herein in accordance with the terms and conditio
satisfactory to ADB; and

(D)  ADB has agreed to make a loan to the Borrower from ADB's ordin
capital resources upon the terms and conditions set forth herein and in the Proj
Agreement between ADB and UWSCG;

NOW THEREFORE the parties hereto agree as follows:

ARTICLE )

Loan Regulations; Definitions

is
of
he

e
L

ry
ct

Section 1.01. All the provisions of the Ordinary Operations L

an

Regulations Applicable to LIBOR-Based Loans Made from ADB's Ordinary Capital
Resources, dated 1 July 2001 (“Loan Regulations"), are hereby made applicable to this Laan

Agreement with the same force and effect as if they were fully set forth herein, subj
however, to the following modifications:

(a) Section 2.01(50) is deleted and the following is substituted therefor:

“Project Agreement” means the Project Agreement between ADB
UWSCG.
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(b)

(©

(d)

The term “Project Executing Agency” appearing in Sections 7.04(
9.01(d), 9.01(f), 9.01(k), 10.01(c) and 10.02(c) of the Loan Regulati

shall be substituted by the term “UWSCG".
Section 3.03 is deleted and the following is substituted therefor:

Commitment Charge; Credit; Maturity Premium. (a)
The Bomrower shall pay a commitment charge on the
unwithdrawn amount of the Loan at the rate and on the terms
specified in the Loan Agreement.

(b) ADB shall provide to the Borrower a credit at
the rate specified in the Loan Agreement, which credit shall
remain fixed for the term of the Loan. ADB shall apply the
credit against the interest payable by the Borrower.

(c) The Borrower shall pay a maturity premium at
the rate specified in the Loan Agreement, which maturity
premium shall remain fixed for the term of the Loan. ADB
shall add the maturity premium to the interest payable by the
Borrower.

Section 3.06 is deleted and the following is substituted therefor:

Rebate. (a) Following any announcement by
ADB that the Fixed Spread applicable to new Loans shall be
reduced, ADB shall provide a Rebate to any Borrower with an
outstanding Loan on which a higher Fixed Spread is
applicable. The amount of the Rebate shall be determined by
multiplying (i) the difference between the Fixed Spread
applicable to the outstanding Loan and the Fixed Spread that
will be applied to new Loans (expressed as a percentage per
annum), by (ii) the principal amount of the outstanding Loan on
which the Borrower shall pay interest for all interest periods
commencing on and after the effective date of the lower Fixed
Spread that will be applied to new Loans.

(b) Following any announcement by ADB that its
Funding Cost Margin calculations with respect to any Loan
Currency (or Approved Currency) in any Semester resulted in
ADB achieving savings, ADB shall provide a Rebate to the
Borrower. The amount of the Rebate shall be determined by
multiplying (i) the Funding Cost Margin (expressed as a
percentage per annum) by (ii) the principal amount of the Loan
on which the Borower shall pay interest for the Interest Period
commencing immediately after the Semester for which the
Funding Cost Margin was calculated. ADB shall apply the
amount of the Rebate against the interest payable by the
Borrower for the Interest Period commencing immediately after
the Semester for which the Funding Cost Margin was
calculated.

f
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(e) Section 3.07 is deleted and the following is substituted therefor:

Surcharge. (a) Following any announcement by
ADB that the Fixed Spread applicable to new Loans shall be
increased, any Borrower with an outstanding Loan on which a
lower Fixed Spread is applicable shall pay ADB a Surcharge.
The amount of the Surcharge shall be determined by
multiplying (i) the difference between the Fixed Spread that will
be applied to new Loans and the Fixed Spread applicable to
the outstanding Loan (expressed as a percentage per annum),
by (ii) the principal amount of the outstanding Loan on which
the Borrower shall pay interest for all interest periods
commencing on and after the effective date of the higher Fixed
Spread that will be applied to new Loans.

(b) Following any announcement by ADB that its
Funding Cost Margin calculations with respect to any Loan
Currency (or Approved Currency) in any Semester resulted in
ADB incurring additional costs, the Borrower shall pay ADB a
Surcharge. The amount of the Surcharge shall be determined
by muitiplying (i) the Funding Cost Margin (expressed as a
percentage per annum) by (ii) the principal amount of the Loan
on which the Borrower shall pay interest for the Interest Period
commencing immediately after the Semester for which the
Funding Cost Margin was calculated. ADB shall add the
amount of the Surcharge to the interest payable by the
Borrower for the Interest Period commencing immediately after
the Semester for which the Funding Cost Margin was
calculated.

terms defined in the Loan Regulations have the respective meanings therein set forth unlegs

Section 1.02. Wherever used in this Loan Agreement, the seve?
n

modified herein or the context otherwise requires. Additional terms used in this Lo
Agreement have the following meanings:

(a) “Consulting Guidelines” means the Guidelines on the Use g
Consultants by Asian Development Bank and its Borrowers (2013, as amended from time
time);

(b) “Consulting Services” means the services to be financed out of t
proceeds of the Loan as described in subparagraph 2(c) of Schedule 1 to this Lo
Agreement,

Framework for the Investment Program, as agreed between the Borrower and ADB,

{c) “EARF" means the Environmental Assessment and Revie;w
S
amended from time to time;

(d) “EMP" means each Environmental Management Plan for the Proje?t
prepared in accordance with the EARF, incorporated in the applicable IEE;
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t “Safeguards Monitoring Report” means each report prepared and
submitted by the Borrower, through UWSCG, to ADB that describes progress with
implementation of, and compliance with, the EMP, including any corrective and preventative
actions;

(u)  "SPS" means ADB's Safeguard Policy Statement (2009);

V) “Subsidiary Loan Agreement’ means the agreement among the
Borrower, MRDI and UWSCG referred to in Section 3.01(a) of this Loan Agreement;

(W) “UWSCG" means the United Water Supply Company of Georgi
Limited Liability Company established under the laws and regulations of the Borrower with it
current registered address at 76b, Vazha Pshavela Ave., Tbilisi 0186, Georgia, or an
successor thereto acceptable to ADB,;

(%) “Works" means construction or civil works to be financed out of th
proceeds of the Loan, including services such as drilling or mapping, and project relate
services that are provided as part of a single responsibility or turnkey contract, but excludin
Consulting Services; and

v) “WSS® means water supply and sanitation.

ARTICLE I
The Loan

Section 2.01. (@  ADB agrees to lend to the Borrower from ADB'
ordinary capital resources an amount of one hundred eight million Dollars ($108,000,000), a
such amount may be converted from time to time through a Curmency Conversion |
accordance with the provisions of Section 2.06 of this Loan Agreement.

(b) The Loan has a principal repayment period of 23 years, and a grar%
period as defined in subsection (c) hereinafter.

(c) The term “grace period” as used in subsection {b) hereinabove meanE
the period prior to the first Principal Payment Date in accordance with the amortizatio
schedule set forth in Schedule 2 to this Loan Agreement.

Section 2.02. The Borrower shall pay to ADB interest on the principgl
amount of the Loan withdrawn and outstanding from time to time at a rate for each Interest
Period equal to the sum of:

(@ LIBOR;

(b) 0.60% as provided by Section 3.02 of the Loan Regulations less
credit of 0.10% as provided by Section 3.03 of the Loan Regulations;
and
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(c) a maturity premium of 0.20% as provided by Section 3.03 of the LoanL

Regulations.
Section 2.03. The Borrower shall pay a commitment charge of 0.15%
per annum. Such charge shall accrue on the full amount of the Loan (less amoun
withdrawn from time to time), commencing 60 days after the date of this Loan Agreement,

Section 2.04. Interest and other charges on the Loan shall be payabl¢
semiannually on 1 June and 1 December in each year.

Section 2.05. The Borrower shall repay the principal amount of thg
Loan withdrawn from the Loan Account in accordance with the provisions of Schedule 2 t
this Loan Agreement.

Section 2.06. (@) The Borrower may at any time request any
the following Conversions of the terms of the Loan in order to facilitate prudent deht
management:

(i) a change of the Loan Currency of all or any portion of th
principal amount of the Loan, whether withdrawn an
outstanding or unwithdrawn, to an Approved Currency;

(i) a change of the interest rate basis applicable to all or an
portion of the principal amount of the Loan withdrawn an
outstanding from a Floating Rate to a Fixed Rate, or vice vers3;
and

(i)  the setting of limits on the Floating Rate applicable to all or an
portion of the principal amount of the Loan withdrawn an
outstanding by the establishment of an Interest Rate Cap ar
Interest Rate Collar on said Floating Rate.

e d

is accepted by ADB shall be considered a “Conversion®, as defined in Section 2.01(6) of th
Loan Regulations, and shall be effected in accordance with the provisions of Article V of th
Loan Regulations and the Conversion Guidelines.

{(b)  Any conversion requested pursuant to subsection (a) hereinabove th%

ARTICLE i

Use of Proceeds of the Loan

Section 3.01. (a) The Borrower shall relend the proceeds of th
Loan to UWSCG under a Subsidiary Loan Agreement upon terms and conditions satisfacto
to ADB. Except as ADB may otherwise agree, the terms for relending the proceeds of th
Loan shall include interest at the same per annum rate as is payable by the Borrower to AD!
under this Loan Agreement (inclusive of foreign exchange risk) and a repayment period of
years including a grace period of 7 years.




(b) The Borrower shall cause the proceeds of the Loan to be applied tt
the financing of expenditures on the Project in accordance with the provisions of this Loa
Agreement and the Project Agreement.

ol

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

-

Section 3.03. Except as ADB may otherwise agree, the Borrower
shall procure, or cause to be procured, the items of expenditure to be financed out of th
proceeds of the Loan in accordance with the provisions of Schedule 4 to this Loa
Agreement. ADB may refuse to finance a contract where any such item has not bee
procured under procedures substantially in accordance with those agreed between th
Borrower and ADB or where the terms and conditions of the contract are not satisfactory t
ADB.

Section 3.04. Except as ADB may otherwise agree, the Borrower
shall cause all items of expenditure financed out of the proceeds of the Loan to be us
exclusively in the carrying out of the Project.

Section 3.05. The Loan Closing Date for the purposes of Section 9.
of the Loan Regulations shall be 30 June 2018 or such other date as may from time to ti
be agreed between the Borrower and ADB.

ARTICLE IV
Particular Covenants
Section 4.01. (@ The Borrower shall cause the Project to e
e

carried out with due diligence and efficiency and in conformity with sound applicabr
technical, financial, business, and development practices.

-

(b) In the carrying out of the Project and operation of the Project facilitie
the Borrower shall perform, or cause to be performed, all cbligations set forth in Schedule [5
to this Loan Agreement.

made available, promptly as needed, and on terms and conditions acceptable to ADB, t
funds, facilities, services, land and other resources, as required, in addition to the procee

Section 4.02. The Borrower shall make available, or cause to
e
of the Loan, for the carrying out of the Project.
(o]

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

Section 4.04. ADB shall disclose the annual audited financ
statements for the Project and the opinion of the auditors on the financial statements within
30 days of the date of their receipt by posting them on ADB's website.




Section 4.05. The Borrower shall take all actions which shall

necessary on its part to enable UWSCG to perform its obligations under the Project
Agreement, and shall not take or permit any action which would interfere with the

perfermance of such obligations.

Section 4.06. (a) The Borrower shall exercise its rights under the
Subsidiary Loan Agreement in such a manner as to protect the interests of the Borrower a d
ADB and to accomplish the purposes of the Loan.
(b) No rights or obligations under the Subsidiary Loan Agreement shall be
assigned, amended, abrogated or waived without the prior concurrence of ADB.
ARTICLE V
Effectiveness
Section 5.01. A date 60 days after the date of this Loan Agreement is
specified for the effectiveness of this Loan Agreement for the purposes of Section 10.04|of
the Loan Regulations.
ARTICLE VI
Miscellaneous
Section 6.01. The Minister of Finance of the Borrower is designafed
as representative of the Borrower for the purposes of Section 12.02 of the Loan Regulatio!
Section 6.02. The following addresses are specified for the pu S

of Section 12.01 of the Loan Regulations:

For the Borrower

Ministry of Finance
16 Gorgasali Street, 0114
Thilisi, Georgia

Facsimile Number:

(99532) 2261 461.




Eor ADB

Asian Development Bank
6 ADB Avenue
Mandaluyong City

1550 Metro Manila
Philippines

Facsimile Numbers:

(632) 636-2444
(632) 636-2301.

IN WITNESS WHEREOF the parties hereto,
representatives thereunto duly authorized, have caused this Loan Agreement to be signed
their respective names as of the day and year first above written and to be delivered at t

principal office of ADB.

GEORGIA

By £
NODAR KHADURI
Minister of Finance

ASIAN DEVELOPMENT BANK

By éé“" e

KLAUS GERHAEUSSER
Direcfpy General
Central and We¥t Asia Department

acting through thlier
n




1.

2.

The objective of the Investment Program is to improve water supply and|
sanitation services in secondary towns of Georgia.

The Project shall comprise:

Component 1 — Infrastructure Improvement

(a)

(b)

Component 2 —~ Project Implementation Support

(c)

The Project is described more fully in the PFR.
The Project is expected to be completed by 31 December 2017.

10

SCHEDULE 1

Description of the Project

augmentation of the water supply system in the town of Zugdid
through construction of (i) water production wells and water pumpin
station at Inghiri, (i) transmission mains, (iii) a reservoir at Bashi, an
(iv) water distribution network;

improvement of sewerage system in the town of Poti through (i
replacement of old sewer lines, (i) laying of new sewer lines, (iii
construction of sewage pumping stations, and (iv) construction of
new sewerage treatment plant; and

provision of support to UWSCG for (i) creation of sex-disaggregated
consumer database to develop targeted marketing campaigns, (ii]
establishing customer care units in WSS service centers, which ar
staffed by at least 30% women that inform, educate, and communicat
on water, hygiene, and sanitation, and (jii) project implementation an
management, including support to the Investment Progra
management office.
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SchedulgHZ

SCHEDULE 2
Amortization Schedule

(Urban Services Improvement Investment Program - Project 4)

1. The following table sets forth the Principal Payment Dates of the Loan and t
percentage of the total principal amount of the Loan payable on each Principal Payment Da
(Instaliment Share). If the proceeds of the Loan shall have been fully withdrawn as of t
first Principal Payment Date, the principal amount of the Loan repayable by the Borrower o
each Principal Payment Date shall be determined by ADB by multiplying: (a) the total
principal amount of the Loan withdrawn and outstanding as of the first Principal Payment
Date; by (b) the Installment Share for each Principal Payment Date, such repayment amourjt
to be adjusted, as necessary, to deduct any amounts referred to in paragraph 4 of thi

Schedule, to which a Currency Conversion applies.
Instaliment Share
Payment Due (Expressed as a %)
1 June 2022 2.173913
1 December 2022 2.173913
1 June 2023 2.173913
1 December 2023 2.173913
1 June 2024 2.173913
1 December 2024 2.173913
1 June 2025 2.173913
1 December 2025 2.173913
1 June 2026 2.173913
1 December 2026 2.173913
1 June 2027 2.173913
1 December 2027 2.173913
1 June 2028 2.173913
1 December 2028 2.173913
1 June 2029 2.173913
1 December 2029 2.173913
1 June 2030 2.173913
1 December 2030 2.173913
1 June 2031 2.173913
1 December 2031 2.173913
1 June 2032 2.173913
1 December 2032 2.173913
1 June 2033 2.173913
1 December 2033 2.173913
1 June 2034 2.173913
1 December 2034 2.173913
1 June 2035 2.173913
1 December 2035 2.173913
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Schedul% 2

Installment Share
Payment Due (Expressed as a %)
1 June 2036 2.173913
1 December 2036 2.173913
1 June 2037 . 2.173913
1 December 2037 2.173913
1 June 2038 2.173913
1 December 2038 2.173913
1 June 2039 2.173913
1 December 2039 2.173813
1 June 2040 2.173913
1 December 2040 2.173913
1 June 2041 2.173913
1 December 2041 2.173913
1 June 2042 2.173913
1 December 2042 2.173913
1 June 2043 2.173913
1 December 2043 2.173913
1 June 2044 2.173913
1 December 2044 2.173915
Total 100.000000
2 If the proceeds of the Loan shall not have been fully withdrawn as pof

the first Principal Payment Date, the principal amount of the Loan repayable by the Borrowpr
on each Principal Payment Date shall be determined as follows:

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

(b) Any withdrawal made after the first Principal Payment Date shall
repaid on each Principal Payment Date falling after the date of such withdrawal in amourjts
determined by ADB by multiplying the amount 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 Principal Payment Date (the Original Instaliment Share) and the
denominator of which shall be the sum of all remaining Original Installment Shares fpr
Principal Payment Dates falling on or after such date, such repayment amounts to ke
adjusted, as necessary, to deduct any amounts referred to in paragraph 4 of this Schedul
to which a Currency Conversion applies.

3. Withdrawals made within two calendar months prior to any Principal Paymept
Date shall, for the purposes solely 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 Princi
Payment Date commencing with the second Principal Payment Date following the date
withdrawal.
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4, Notwithstanding the provisions of paragraphs 1 and 2 of this Schedule, upor| a
Currency Conversion of all or any portion of the withdrawn principal amount of the Loan to
Approved Currency, the amount so converted in said Approved Currency that shall
repayable on any Principal Payment Date occurrmg during the Conversion Period, shall be
determined by ADB by muitiplying such amount in its currency of denomination immediatgly
pnor to said Conversion by either: (i) the exchange rate that reflects the amounts of princigal
in said Approved Currency payable by ADB under the Currency Hedge Transaction relatifg
to said Conversion; or (i) if ADB so determines in accordance with the Conversion
Guidelines, the exchange rate component of the Screen Rate.

5. If the principal amount of the Loan withdrawn and outstanding from time fo
time shall be denominated in more than one Loan Currency, the provisions of this Schedule
shall apply separately to the amount denominated in each Loan Currency, so as to produ
separate amortization schedule for each such amount.
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SCHEDULE 3

Allocation and Withdrawal of Loan Proceeds

General

1. The table attached to this Schedule sets forth the Categories of items [of
expenditure to be financed out of the proceeds of the Loan and the allocation of the Logn
proceeds to each such Category (“Table"). (Reference to “Category” in this Schedule is tq a
Category of the Table).

Basis for Withdrawal from the Loan Account

2. Except as ADB may otherwise agree, the proceeds of the Loan shall ge
disbursed on the basis of the withdrawal percentage for each item of expenditure set forthin
the Table.

Interest and Commitment Charges

L

3. The amount allocated to Category 4 is for financing interest and commitm
charges on the Loan during the implementation period of the Project. ADB shall be entitligd
to withdraw from the Loan Account and pay to itself, on behalf of the Borrower, the amounts
required to meet payments, when due, of such interest and commitment charges.

Reallocation

4. Notwithstanding the allocation of Loan proceeds and the withdrale
percentages set forth in the Table,

(a) if the amount of the Loan ailocated to any Category appears to {
e

insufficient to finance all agreed expenditures in that Category, ADB may, by notice to t
Borrower, (i) reallocate to such Category, to the extent required to meet the estimated
shortfall, amounts of the Loan which have been allocated to another Category but, in the
opinion of ADB, are not needed to meet other expenditures, and (ii) if such reallocatidn
cannot fully meet the estimated shortfall, reduce the withdrawal percentage applicable fo
such expenditures in order that further withdrawals under such Category may continue until
all expenditures thereunder shall have been made; and

(b) if the amount of the Loan allocated to any Category appears to exce
all agreed expenditures in that Category, ADB may, by notice to the Borrower, realloca
such excess amount to any other Category.

Disbursement Procedures L

5. Except as ADB may otherwise agree, the Loan proceeds shall be disbursed i
accordance with the Loan Disbursement Handbook.

Retroactive Financing

6. Withdrawals from the Loan Account may be made for reimbursement
eligible expenditures incurred under the Project before the Effective Date, but not earlier tha

>S9
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12 months before the date of this Loan Agreement in connection with Goods, Works and
Consulting Services, subject to a maximum amount equivalent to 20% of the Loan amount.

Condition for Withdrawals from Loan Account

7. Notwithstanding any other provision of this Loan Agreement, no withdrawals
shall be made from the Loan Account until the Subsidiary Loan Agreement, in form and
substance satisfactory to ADB, has been duly authorized and executed and delivered on
behalf of the Borrower, MRDI and UWSCG, and is legally binding upon such parties in
accordance with its terms.
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TABLE

Attachment to Schedule|3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
(Urban Services Improvement Investment Program — Project 4)

Total Amount Allocated
for ADB Financing Basis for Withdrawal fro*n the
Number item ($) Loan Account
Category
84.75% of total expenditurg
1 Works 96,860,000 claimed
84.75% of total expenditu
2 Goods 30,000 claimed
. . 84.75% of total expenditurg
3 Consulting Services 4,140,000 claimed
Interest and Commitment
4 Charges 2,480,000 100% of amounts due
5 Unallocated 4,490,000
Total 108,000,000




17

SCHEDULE 4

Procurement of Goods, Works and Consulting Services

General

1. The procurement of Goods, Works and Consulting Services shall be subject tg
and governed by the Procurement Guidelines, and the Consulting Guidelines, respectively.

2. All terms used in this Schedule and not otherwise defined in this Loan
Agreement have the meanings provided in the Procurement Guidelines and/or th
Consulting Guidelines, as applicable.

Goods and Works

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

(a) International Competitive Bidding; and
(b) Shopping.

4, The methods of procurement are subject to, among other things, the detailed
arangements and threshold values set forth in the Procurement Plan. The Borrower may
only modify the methods of procurement or threshold values with the prior agreement of
ADB, and modifications must be set out in updates to the Procurement Plan.

Conditions for Award of Contract

S. The Borrower shall cause UWSCG not to award any Works contract for the
Project which involves environmental impacts until UWSCG has:

(a) obtained the final approval of the applicable IEE from the appropriate
authority of the Borrower; and

(b) incorporated the relevant provisions from the applicable EMP into the
Works contract.

Consulting Services

6. Except as ADB may otherwise agree, and except as set forth in the parggraph
below, the Borrower shall cause UWSCG to apply quality- and cost-based selection for
selecting and engaging Consulting Services.

7. The Borrower shall cause UWSCG to apply the following methods for
selecting and engaging the specified Consulting Services, in accordance with, among other
things, the procedures set forth in the Procurement Plan: Consultants’ Qualifications
Selection for auditing of financial statements for projects under the investment Program.

8. The Borrower shall cause UWSCG to recruit the individual consultants for
provision of support to the management office for the Investment Program established within
UWSCG in accordance with procedures acceptable to ADB for recruiting individual
consultants.
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Industrial or Intellectual Property Rights

9, (a) The Borrower shall cause UWSCG to ensure that all Goods and Wo
procured (including without limitation all computer hardware, software and systems, whethdr
separately procured or incorporated within other goods and services procured) do not violat
or infringe any industrial property or intellectual property right or claim of any third party.

(b) The Borrower shall cause to UWSCG to ensure that all contracts fi
the procurement of Goods and Works contain appropriate representations, warranties and,
appropriate, indemnities from the contractor or supplier with respect to the matters referred t
in subparagraph (a) of this paragraph.

10. The Borrower shall cause UWSCG to ensure that all ADB-financed contract:
with consultants contain appropriate representations, warranties and, if appropriate
indemnities from the consultants to ensure that the Consulting Services provided do no
violate or infringe any industrial property or intellectual property right or claim of any thir

party.
ADB's Review of Procurement Decisions

1. Contracts procured under international competitive bidding procedures an
contracts for Consulting Services shall be subject to prior review by ADB, unless othenmsel
agreed between the Borrower and ADB and set forth in the Procurement Plan.

12. In the case of a contract for Goods or Works, which is subject to ADB's prior|
review, the Borrower shall cause UWSCG to seek ADB's prior approval of any modification
or waiver of the terms and conditions of the contract, including:

(a) granting an extension of the stipulated time for completron of a confract
for a period of 1 month or more, or which is likely to require an
extension of the Loan Closing Date; and

(b) increases in aggregate of the original price by more than 5% (for the
avoidance of doubt, such increase shall take into account any previous
change under such contract).

13. In the case of a contract for Goods or Works, which is subject to ADB's post
review, ADB shall review the required contract modification or waiver and respond to the
Borrower as soon as practicable, but not later than 1 month after the receipt of the required
document.

14. The Borrower shali cause UWSCG to provide to ADB copies of a!l gime
extensions, modifications or waivers to the contracts (including change orders) within 1
month following amendment of the contract.
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SCHEDULE 5

Execution of Project; Financial Matters

implementation Arrangements

1. The Borrower and UWSCG shall ensure that the Project is implemented i
accordance with the detailed arrangements set forth in the PAM. Any subsequent change t
the PAM shall become effective only after approval of such change by the Borrower an
ADB. In the event of any discrepancy between the PAM and this Loan Agreement and/or th
Project Agreement, the provisions of this Loan Agreement and/or the Project Agreeme
shall prevail.

Counterpart Funding and Resources

2. The Borrower shall ensure that: (a) financial, technical and human resource
necessary for the implementation of the Project are provided on a timely basis throughout th
implementation period; and (b) adequate funds are allocated for the maintenance of th
infrastructure built and items procured under the Project. Without limiting the generality of th
foregoing, if the Project experiences COSt overruns in excess of the available Loan proceeds,
the Borrower shall provide financial support to UWSCG towards any reasonable co
overruns in order to achieve the Project objective, unless otherwise agreed by the parties.

Construction Quality

ai:plicable standards and international best practice for design, technical specifications

The Borrower shall ensure that the Project is carried out in accordance wit7§
construction supervision, quality control and project management.

Sector Development

4, The Borrower shall ensure that: (a) ADB is kept informed of the Borrower’
policies and programs for the WSS sector that will materially affect the economic viability o
the Project; and (b) best efforts are used to sustain and strengthen the WSS sector.

5. The Borrower shall take steps to strengthen GNEWSRC's regulatory function
including tariff setting and regulation of service standards of service providers.

6. The Borrower shall cause UWSCG to strengthen its financial managemen
through adoption of a 3-year business plan by the end of 2014 to improve services, enhan
revenue and reduce system loss. The foregoing shall be deemed a modification of th
requirement set forth in (a) paragraph 6(i) of Schedule 6 of the FFA and (b) subparagrap
6(a) of Schedule 5 to the Loan Agreement between the Borrower and ADB dated 10 Ma:
2011 for Project 1 of the Investment Program, in each case stipulating that such busines
plan be adopted by the end of 2013.

7. The Borrower shall ensure that ADB's consent is obtained at least 3 month
prior to the implementation of any of the following: (a) any change in the ownership or contro!
of UWSCG or any asset, facility or structure rehabilitated, procured or constructed under th
Project; or (b) any change to UWSCG's authority or functions, that may affect implementatio
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of the Project. The Borrower shall ensure that any such change is carried out in accordance
with all applicable laws and regulations of the Borrower.

Financial Covenants

8. The Borrower shall cause UWSCG to attain an operating ratio of 1 by the end
of 2019, and shall continue to maintain it less than 1 thereafter, and in accordance with the
provisions of the FFA. The business plan referred to in paragraph 6 above shall include
annual targets, commencing from 2015, for progressively decreasing UWSCG's operating
ratio in order to achieve an operating ratio of 1 by 2019 as set forth in the foregoing
sentence. For purposes of this paragraph 8, “operating ratio® shall mean the ratio of
UWSCG's operating expenses over its operating revenue, with “operating expenses’
meaning all expenses of UWSCG on operation and maintenance including staff salaries, cost
of energy, chemicals and consumables, routine maintenance, spare parts, consumables, etc.
but excluding capital expenditure and debt service obligations. The “operating revenue”
means the revenue collected by UWSCG from the sale of water and other revenues
excluding grants from the government.

9. Until such time as tariff increases or other sources of income make it possible
for UWSCG to meet the operating ratio defined in paragraph 8 above, the Borrower shall
provide the funds necessary to meet the operating ratio of 1 starting from the FY 2015,

10. The Borrower shall cause UWSCG to improve its service delivery, and
revenue collection from all domestic consumers and non-domestic consumers through
continued attainment of minimum 90% revenue collection rate per annum from the FY 2015,
and of an aggregate 95% by the end of FY 2019.

Environment

11. The Borrower shall ensure, and shall cause UWSCG to ensure, that the
preparation, design, construction, implementation, operation and decommissioning of the
Project and all Project facilities comply with (a) all applicable laws and regulations of the
Borrower relating to environment, health, and safety; (b) the Environmental Safeguards; (c)
the EARF; and (d) all measures and requirements set forth in the respective IEE and EMP,
and any corrective or preventative actions set forth in a Safeguards Monitoring Report.

Land Acquisition and Involuntary Resettlement

12. The Borrower shall ensure, and shall cause UWSCG to ensure, that the
Project does not have any involuntary resettlement impacts within the meaning of the SPS.
In the event that the Project does have any such impact, the Borrower shall, and shall cause
UWSCG to, take all steps required to ensure that the Project complies with the applicable
laws and regulations of the Borrower relating to involuntary resettlement and the SPS. For
the avoidance of doubt, any land made available by the Borrower, or caused to be made
available by the Borrower, in accordance with Section 4.02 of this Loan Agreement shall be
subject to the provisions of this paragraph 12.
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Indigenous Peoples

13. The Borrower shall ensure, and shall cause UWSCG to ensure, that th
Project does not have any indigenous peoples impacts within the meaning of the SPS. In th
event that the Project does have any such impact, the Borrower shall, and shall caus
UWSCG to, take all steps required to ensure that the Project complies with the applicab!
laws and regulations of the Borrower relating to indigenous peoples and the SPS.

Human and Financial Resources to implement Safequards Reguirements

14. The Borrower shall, and shall cause UWSCG to, make available necessary
budgetary and human resources to fully implement the EMP.

Safeguards — Related Provisions in Bidding Documents and Works Contracts

15. The Borrower shall ensure, and cause UWSCG to ensure, that all biddinﬁ;
documents and contracts for Works contain provisions that require contractors to:

(@)  comply with the measures and requirements relevant to the contracto
set forth in the applicable IEE and EMP, and any corrective o
preventative actions set outin a Safeguards Monitoring Report;

{b) make available a budget for all such environmental measures;

environmental risks or impacts that arise during construction
implementation or operation of the Project that were not considered i
the applicable IEE or EMP;

()  provide UWSCG with a written notice of any unanticipatej

(d) adequately record the condition of roads, agricultural land and othef
infrastructure prior to starting to transport materials and construction
and

(e) fully reinstate pathways, other local infrastructure, and agricultural lanc

to at least their pre-project condition upon the completion o
construction. '

Safeguards Monitoring and Reporting
16. The Borrower shall, and shall cause UWSCG to, do the following:

(a) submit semiannual Safeguards Monitoring Reports to ADB within 1
month of the end of each half of the calendar year and disclos
relevant information from such reports to affected people promptl
upon submission;

arise during construction, implementation or operation of the Proje

(b) if any unanticipated environmental and/or social risks and impact%
(including, without limitation, any such risks and impacts that were no
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considered in the applicable IEE or EMP), promptly inform ADB of
occurrence of such risks or impacts, with detailed description of th
event and proposed corrective action plan; and

(c) report any actual or potential breach of compliance with the measurez
and requirements set forth in the EMP promptly after becoming awar:

of the breach.
Prohibited List of Investments
17. The Borrower shall ensure, and shall cause UWSCG to ensure, that n
proceeds of the Loan are used to finance any activity included in the list of prohibit
investment activities provided in Appendix 5 of the SPS.

Labor Standards and Health

18. The Borrower shall ensure, and shall cause UWSCG to ensure, monitoring ¢
the social impacts throughout the implementation of the Project in consultation with lo
governments, local communities and nongovernment organizations. UWSCG shall ensur
that all civil works contractors: (a) comply with all applicable labor laws of the Borrower; (
use their best efforts to employ women and local people, including disadvantaged peopl
living in the vicinity of the Project; (c) disseminate information at worksites on health safe
(including HIV prevention programs) for those employed during construction; (d) maintai
equal pay to men and women for work of equal type; (e) provide safe working conditions an
appropriate facilities for male and female workers; and (f) abstain from child labor.

——y

Gender and Development

19. The Borrower shall ensure, and shall cause UWSCG to ensure, that: (
Project Gender Action Plan (GAP) is fully implemented and monitored in a timely manner i
accordance with its terms, related regulations of the Borrower and ADB's Policy on Gend
and Development (1998) and adequate resources are allocated for this purpose; (b) biddin
documents include provisions as specified in the GAP, including equal pay to men an
women for same type of work and enabling working conditions for female workers; (
progress in achieving the GAP targets are reflected in the Project progress reports an
Project completion report; and (d) targets under the GAP are achieved including, but n
limited to (i) by 2017, UWSCG establishes in Zugdidi a service center with a customer car
unit staffed by at least 30% women that informs, educates, and communicates on wate
hygiene and sanitation; and (ii) by 2017, a public awareness campaign targeting women a
household managers is rolled out in Zugdidi and Poti with the help of the proje
management consultants and Investment Program management office.

Governance and Anticorruption

20. The Borrower and UWSCG shall (a) comply with ADB’s Anticorruption Poli
(1998, as amended to date) and acknowledge that ADB reserves the right to investigat
directly, or through its agents, any alleged corrupt, fraudulent, collusive or coercive practic
relating to the Project; and (b) cooperate with any such investigation and extend a
necessary assistance for satisfactory completion of such investigation.
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21, The Borrower and UWSCG shall ensure that the anticorruption provisions
acceptable to ADB are included in all bidding documents and contracts, including provisions
specifying the right of ADB to audit and examine the records and accounts of the executirng
and implementing agencies and all contractors, suppliers, consultants and other servige
providers as they relate to the Project.

(a) bidding procedures, bidders and contract awards; (b) the use of funds disbursed under
the Project; (c) the physical progress of the Project; and (d) safeguard matters, including any

22. The Borrower shall cause UWSCG to disclose on its website information }n
environmental and/or social safeguard plans required to be prepared for the Project.




