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Allecaflon number X

Date

HeRamryyyy

Name of EB cpemlan t.ebanon Eaad.Safeqr and Empicyment Froymmme
Mumber of E15 cpetation 26160428
Currspey

EUR

ALLOCATION TABLE for gl schemes inclupted in the present siincefion reviest

IRAPstar | Rosd
Schemeln | Readid | Rondtype | mismet | wicth | oo | aapr | Hove | mtmg  [tstasdea] Soro
m % poor
1-5 3yeats
L 8
N - int 3 Cutputand sitcoma
o Road Safefy| Totel cost cpactad Implar .| Envir and soeial complisnce . imdicators
eseripfion | Aodits {EUR &xel, R 1o “:: - Comments
viwors | appfied | VATand ph start End zsa | Hasmats g | ReSemant " i i
yesio Yind) {mniyyy) | Gy 7 ; @ ronaln o | EOEEYEE
[ ol [+
Explamtery netes (1} -{3) '
room (AR Sublect to ESIA or sereentd : Provide copy of NTS orlick to public version & 2 relevent official web sfie at aliocafion of 28 5260 a5 avallabla
{B) Steened out Na ESIA required. The procatsr shall ensure that 2 =sreaning prazedize was catrled ot by the environmenta competent authority, The
" Streening derision tan ba comman for sever! schemes. A copy of shis dacision might b= requested by the K18,
1€) Oter L T e
- T PO Rt o consalvaion Sies of national or internadonsl importance, please indicate:
{A] No significant impact, potantial or iikely, o0 @ conservaticn stie. For individual schemes above 2m EUR, d fion from the eompetent atdharity Form A of
simitar) shoutd be provided, :

&

@)

{B) Eignificard knpacs, potential or fkefy, ona conséwaﬂnn siie. Form B or equivatent shouid be signed by the Competent Authority and submited {o the Bank.
1C) tet applicablz, .

{A) Ressitfement of more than 200 PAPs. Provids 2 copy of the Reseitlement Actlon Flan.
(8} Resetlemert of less than 200 PAPs, Provide & Copy ol the Abbrevigted Resetiement Aclion Plan,

{C) Mo resetfement. . .
Indicate the tender procedhere: T for lntemational cpen tender, "W for nalional cpan fender. "Ne® for negetiated procedure, " for diract aveard, "Em" for
amergency procedure and "G for Jtation (when few cempanles ara lnvited for oifer). .
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THIS CONTRACT IS MADE BETWEEN:

Fhe- Republic of Lebanon, acfing through
the Council for Development and
Reconstruction, represented by

Mr. Nabil Al-Jisr, Ehairman of the Beard of
Direclors ‘

of the first part, and

The European Investment Bank having its
seat at 100 blvd Konrad Adenausr,
Luxembourg, L~2950  Luxembourg,
represented by Ms.
Kanapinskaite, Head of Division and Mr.
Julien Chameyrat, Legal Counsel

of the second pait.

(the "Borrower")

Kristina“

(the "Bank")



WHEREAS:

(@)

(o)

@

(=)

@

The.Bomrower has requested the Bank to.consider a framework lean {(*Framework Loan")
for the purpose of undertaking varjous projects of rehabilitatien and safsly improvements
of part of the rational and régional road nehworks in Lebanon (each a “Project” and
together, the “Projects”), as more particularly described:In the tachnical description (the
"Technical Description”) set out in Schedule A. The Framewotk Loan will be
apportioned to Projects submitted to the Bank by the.Berrpwer and selected by the Bank
i accordance with the criteria set out in Schedule A.1. The Bank shall issue a project
allocation letter (a “Project Allocation Letter” or *PAL)for each Project financed by it
under thls Framework Loan. The PAL will communicate the Bank’s non-cbjection for 2

Projest and may include project related conditions required for the implementation of the
relevant Project. - ‘

“The iotal cost of the Project, as estimated by the Banl, is EUR-478,800,000 (four hundred

and seventy-nine million nine hundred thousand suros)-and the Borrower has stated that
it ihtends to finance the Project as follows:

Source - y | Amount

. . {EUR m)
Ownfunds . : 50.4
World Bank {non-¢oncessional loan) 132.3
Grant from the World Bank ' 38.8
Loan from the Japan International Cooperation Agency {(JICA) "~ 855
Grant from the Bank for technical assistance 1.8
investment grant from the EU’s Neighbourhood Investment Facility 20
{the “NIF Grant’)

Credit frem the Bank , _ ' 151.1
TOTAL 472.9

In order to fulfil the financing. plan set out in Recital (b), by a leiter dated 17t July 2017,
the Borrower has requested from the Bank's own resources-a credit of EUR 151,100,000
{one hundred and fifty-one million one hundred thousand euros} in accordance with and
pursuant fo a framework agreement signed between the Republic_of Lebaron and the
Bank en 10% September 1897 (the "Framework Agreement”) and'the 2014-2020 ELM
MED Mandate (the "Mandafe”). The Government of the Republic of Lebanon
acknowledges that the financing granted under this Centract falls within the scope of
application of the Framework Agreement.  According to Council/EP Decision
No. 466/2014/EU on granting a European Union guaraniee to the Bank agains! certain
tosses under loans and loan guarantees for projecis outside the- Eurbpean Union, in the
event of non-payment, the European Union, by a guarantee, cevers.certain payments not
received by the Bank and due to it in relation to the Bank’s financing operations entered
into with, infer aliz, the Borrower (fhe “EU Guarantee®).

The Bank considering that the financing of the Project falls within the scope of its
functions, and having regard to the statements and facts cited in these Recitals, has
decided to give effect to the Borrawer's request providing 1o i a credit in an_amount of
EWUR 151,100,000 {one hundred.and fifty-one million one hundred thousand euros) under
this Finance Contract {the "Contract”), provided that the amount-of the Bank loan shall

not, in any case, exceed 50% (fifty per cent) of the total cost of the Project set out in
Recital {b). '

By resolution dated 27 June 2018, the Counci of ministers of the Borrower has authorised
the borrowing of the sum of EUR 151,100,000 {ane hundred and fifty-ene million one

hundred thousand -euros) represented by this.credit on the terms and conditiens set out
In this Contract in the form setoutin-Annex 1. :

The Statule of the Bank provides that the Bank shall ensure that its f,uﬂ'a'é gie Usbd as
rationally as possible in the interests of the European Union; and, apg’gr,din,g‘fgt,_lh‘piiar%‘-ts‘

and conditions of the Bank's-loan operations must be consistent w{x{ ?,e;w{fan;bpoli’ci?g,q\’ﬁ}x
i SFx AN R
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NOW THEREFORE it Is hereby agreed as follows:y

INTERPRETATION AND DEFINITIONS
Interpretation

i
v
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The Bank considers {hat access o informaticfn plaf

ran essential role in the reduction of
environmental and social risks, including human rights violations, linked to the projects it
finances and has therefore established its Transpirsncy Policy, the purpose of which is

to enhance the accountabilily of the Banks gr'gp:cg towards its stakeholders and the
citizens of the European-Union in general. | z5i!
The processing of persdnal data shall ba mg; i{_!i by the Bank in zccordance with
applicable European Union legislation on th -.prq?{g{éiipn of Individuals with regard to the
processing of personal data by the Europesh Ugibt institutions and bodies and orr the
q
1!

oL
iy

free movement of such data.

«
"
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In this Contract: ;_g

{a) references to Arlicles, Recitals, Schedules Td .ﬁ;‘ exes are, save if explicitly stipulated
otherwise, references respectively to arlicles of, 2he recitals, schedules and annexes to
this Contract; & :

(b) references lo “law" or “laws” mean (a} amy}ap ble law arid any applicable treaty,
constitution, statute, legislation, decree, normative ‘Hl, rule, regulation, judgement, order,
writ, injunction, determination, award or other Ie‘%isiallve or administrative measure-or
judicial or arbitral decision in any jurisdiction %bhic}:i%i‘f_ binding or applicatle case law, and
(b) where applicable, EU Law; i E i

(¢} references to applicable law, applicable lawsior @? faable jurisdicion means {a} a faw or
jurisdiction applicable to the Borrower, its rights &3#lor obligations (in each case arising
out of or. in connection with the Contract), ity capeRy and/or assets and/or the Project;
andfor, as applicable, (b) a law or jurisdictioq (ingf 3ding in each case the Bank's Statute)
applicable {o the Bank, its rights, Dbﬁgationspca%i& and/or assels;

3= 3

(d) references to a provisicn of law are refe@lhce‘é?itj.thai provision as amended or re-
enacied; 53 f

it

{g) references to any other agreement or instrul\entg & references to that other agreement
or instrument as ame_ndeﬂ. novated, suppleriiéni___ axtended or restated, and

(fy  words and.expressions In plural shall includé sindbllr and vice versa,

. . )

Definitions ° b A

TIH.

{n this Contract: l 5 i

"Agreed Deferred Disbursement Date™ has Lhe—mlean'fl giverrtot in Article 1.5.A(2)b).

*Allocation Period™ means the period from the daae hgrpé until 30® June 2023.

“Allocation Request’ means an allocation request frofs
set out in Schedule A {Project Specification and Reporis
1 A I

vAuthorisation® means an authorisation, pe
exemption, filing, notarisation or registration,

- may be) Disbusement Requests on behalf of the

*Authorised Signatory" means a barson aulhcri:s. d g
of Authiarised Sighatories and Accounts received bE the:

Disbursement Request. :

*Business Day" means a day {olher than a Sa urd%
commercial banks are open for general business if Lukes

Civil Code” means the French civil code {(Coda c

"Change-of-Law Event” has the meaning given {f i

%E\e Borrower to the Bank in the form

o m—r_s

.ir

it
8 ‘fgn individually or jointly (as the case
orrgyHr and named in the most recent List

it c!zt%\f“ent, approval, resolution, licence,

et

i

e’Rbink priorto the receipt of the relevant
E'f b
. de 3l
é‘r Sunday) on which the _Banig‘iand

ibOUrg. oo _::; : >\




rCompliance Certificate” means a certificate substantially in the form set out in Schedule E.2.
nCoitract” has the meaning given to it in Recital{d).

nContract Number® shalt mean the Bank generated number identifying this Confract and
indicated on the cover page of this Contract-after-thie letters "FiN°". : _

nCredit® has the meaning givento itin Articte 1.:1.

"Deferment Indemiiity” means & fee calculated on the amount of disbursement deferred or
susperided being the higher of (a) 0.125% (12.5 basis points}, per annum, and {b) the
percantage rate by which:

(@) the interast rate that would have been applicable to such amount had it been disbursed
t0.the. Borrower on the Scheduled Disbursement Date, exceeds

{6y EURIBOR {one monthrate) tess 0.125% (12.5.basis points), uniess this value s lessthan
zero in which case it wilihe-set at zero.

Such fee shall accrue from the Scheduted-Disbursement Dale to the Disbursement Date or, as

the case-may be, untii the date of cancellation of the Notified Tranche in accordance with this
Confraci.

*Dishursement Account’ means, in respect of each Tranche, the bank account setoutin ihe
most recent List-of Authorised Signatories-and Accounts.

*Disbursement Date” means the date on which disbiursement of a Tranche is made by the
Bank.

*nisbursement Notice" means a notice from the Bank to the Borrower pursuant to and In
accordance with Arficle 1.2.C.

pishursement Request’ means a notice substantiafly in the form set out in Schedule C.
"Dispute” has the meaning given to it in-Adicle 11.2,
"Disruption Event’ means gither or both of:

———— = - {3} _.a materal disruption to those payment of communications systems o to those financial

markets which are, in each case, required ta operate in order tor paymens o oemade T 7
in connection with this Contrack of :

() iheogowrence of any other-event whith reéults in a disruption {of atechnical of systems-
related nature) to the freasury or payments operations of either the Bank or the Borower,
preventing that-party from:

G)  performing its payment obligations under this Contract; or
i) communicating with other pariies,

and which disrupfion {in either such casé-as per {a) or (b) above) is notcaused by, and is-beyend
the controlof, the-party whose cperations are disrupted.

"EIB Environmental and Social Handbook" means the manual that provides an pperational
translation of the policies and principles contained in the EIB Statement of Environmentatand-
Social Principles and Standards and that s published on the Bank's website at
httpjlww.e'tb.o'rgﬁnfocentreipubﬁcaﬁansfailienvironmentat-and—social—praciices-
handhook.him.

“El8 Statement of Environmental and Social Principles and Standards® means the
statement published on EIB's website! that outlines the siandards that the Bankrequires of the
projects that Ttfinances and the responsibilities of the various parties.

ne qviranment™ means the following, in so far as they affect human health er social well-beingr
(a) faunaand oz

{(by sof, water, 2ir, cimate and the landscape; and

(c} cultural heritage and {he built environment, ; P T

successor page.

UV - - . ..7. - - ',_...:_‘, -_—"‘7- et :-_,..‘.

! hitpifivew. i orofatlachments/sirat jeslels statement £S5 en.ngf as amended and supplemented {rnm‘ﬁi'ne to fimesor onel
_L_______———-——ﬁ———"——"ﬁ-_—. ' T
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and includes, without limitation, occupational and community health and-safety.

*environmental and Social Impact Assessment Study” means a study as-an eutcome of the
ervironmental and social impact assessment identifying and assessing the potential
environmental and social impacts associated with the proposed project and recommending
measures to avoid, minimise andfor remédy any impacis. This study is subject to public
caonsultation with direct and indireet project stakeholders.

“Environmental and Seccial Management Framework® or "ESMF" means means the
framework which sats out the measures required {o maxiriise the benefits of the Projects, avoid,
rnintmise, mitigate and offset orremedy any ddverse environmental and socfal impacts, together
with adequate institutional, monitoring reporting and accouniabilify arrangements.

"Envtronmental and Social Standards” means:
(a) Environmental taws and Social Laws applicable 1o each Project or the Borrower;
{by the EIB Statementof Environmental and Soctal Principles and Standards;

(c) the EIB Environmental and Social Standards, as set out in Volume | of the EIB
Envirohmental and Social Handbook; and -

(8) the Environmental and Social Impact Assessrment Study.

“Environmental or Social Approval’ means any permit, licence, autherisation, -consent or

other approval required by an ‘Envi'r,onmental Law or a Social Law in connection with the
censtruction or operation of each-Project.

“Environmental or Social Claim” means any ciaim, proceeding, formal notice or investigation
by-amy person in respect of the Emvironment or Social Matters affecting sach Project including
any breach or alleged breach of any Environmental and Social Standard.

"Environmental Law" means:

(a} EUlaw, slahdards and principles as specified by the Bank before the date of this Contract;
{b} {.ebanese national laws and reguiations; and

{c} ..zpplicable-international irpatios and coaventions signed-and ralified by or-otherwise-

applicable and binding on the Republic of Lebanon,

in each case of which a principal objective is the preservation, protection or improvemant of the
Environment.

"EU Law” means the acquis communautaire of the European Union as expressed through the
Treaties of the European Union, the regulations, direclives, delegated acts, implementing acts,
and.the case law of the Court of Jusfice of the European Union. ©

"EUR" or "eurc" means the lawful curreney.of the Member States-of the European Union which
adopt or have adopted 1t as thelr currency in accordance with the relevant provisions of the

Treaty on European Union &iid the Treaty on the Functionihig of the European Unlon or their
succeeding ireaties.

"EURIBOR" has the meaning given to itin Schedule B.

vEverit of Default” means any of the circumstances, gvents or occurrences specified in
Arficle 10.1. _

sewvternal Debt instrument” means:

{a) aninstrument, including any receipt or statement of account, evidencing or constiiuting
an obligation to repay a loari, depost, advance or similar extension of credit {including
without fimitation any extension of'credit under a refinancing or rescheduling agreement);

{b) =nobligation evidencedbya bond, debenture or similar wiitten evidence ofindebtedness;
or :

(c) aguarantee granted by the Berrewer for an obligation of a third party;

provided in each case that such obligation is: ‘ ,.-.“-;.‘; - 4 fﬂf_“‘\

(a) governed by a system of law other than the law of the Borrower, or 7 Lol - - \f:’\. :\

(b) payable ina currency other thart the currency of the Borrower's countr)qf;ror“ ¢ A ,: "_,—"}"-,
: AR "'Ui_qi i
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(s) payable to & person incorporated, domicited, resident ot with its head office or principal
place of business outside the Borrower's country.

"Final Availability Date* means the date falling 60 (sixly) months after the signature of this
Contract.

*Financing of Terrorism” means the provisipn of collection of funds, by any means, direclly of
indirectly, with the intentior that they should be used orin the knpv&ledge ‘hat they are lo be
used, in full or in part, in order to carry eut 8ny of the offences within the meaning of Arlicles 1
to 4 of the EU Gouncil Framework Decision 2002/475/JHA of 13 June 2002 on comhating
terrorism.

*pixed Rate® means an annual interast rate delermined by the Bank in accordance with the
applicable principles from fime to time faid down by the governing bodies of the Bank for foans
made at a fixed rate of interast, denominated in the currency of the Tranche and bearing

~ equivalent tarms for the repayment of capital and the payment of interest. Such.rate shall not
e of negative value.

“rixed Rate Tranche” means a Tranche on which the Fixed Rate is applied.

"Eloating Rate" means a feed:spread floating annual interest rte, determined by the Bank for
each successive Floating Rate Reference Period equal tothe Relevant Interbank Rate plus the
Spread. If the Floating Rate for any Fioating Rate Reference Period is caloulaled to be below
zero, it will be set at zero.

velpating Rate Reference Period" means each period from ene payment Date to-the next
relevant Payment Date; the first Floating Rate Reference Period shall commence on the date
of disbursement of the Tranche. :

*Floating Rate Tranche" means 2 Tranche on which the Eloating Rate is applied.
“Framework Ag reement” has'ihe meaning givento it in.Recital {c)-
sgramework Loan’ has tHe meaning given {0 it in Recital (a)-

G AAP" means generally accepted accounting principles in the Republic of Lebanon, inctuding
el RS - '
*Guide to procurement” means the Guide fo Procuremenf 51;5[€£h-é{3"£}n EiB's website?, and
as amended from ime 1o time, that informs the promoters of projects financed in whole of in

part by the EiB of the arrangements lo be made for procuring works, goods and services
required for each Projeet.

WFRS' meEans _intemationat sccounting standards within the meaning of IAS Regulation
1606{2002 i@ thi extent applicable 10 ihe relevant financial statements.

~.0" means {he International Labour Organisation.

pite) Standards” means any treaty, convention of covenant of the ILO signed and ratified by of
otharwise applicable and binding on the Repubtic of Lebancn, and-the Core-Labour Standards
{as definedin the 1.0 Declaration on Fundamenial Pfirlac'lpies and Rights at Work).

“indemnifiable Prepayment Event” means 2 Prepayment gvent other than those specified in
paragraphs 4,3.A(2) (Pari Passu to Non-z218 Finanging} of 4.3.A04) (legality). '

"nterest ReyisioniConvers‘son" means the determination of new financial condifions rolative
to the interest rate, specifically the same interest rate basis {"revision) ot @ different interest
rate basis -.(“convarsit_m")— which can be offzred for the rematning ierm of @ Tranche or until the

next Interest Revis'ton?{:onversion Date, if any.

“interest Revision/Conversion Date™ means the date, which shall be a payment Date,
specified by the Bank pursuantio Articie 1.2.Cinthe Disbursement Netice.

"nierest RevisioniConversion ‘Proposal’ means 2 proposal made by the Bank under
Sphedule D.

"Interest RevisionfConversion Request" means a written notice from the Borrower, .deﬁveredh
at jeast 75 (sevent -five) days befere an Interest Revision/Conversion Dale, requesting the

2 hﬁg:fh%w.gib.org{gmad\mentslmematidurocurement en.pdf as amended and supplemented from time
successor page. :




Banklo submitte it an interest Revision/Conversion Proposal. The Interest Revision/Conversion
Request shall also-specifys

(a) thePaym ent Dates chosen in accordance with the provisions of Articte 3.1;
{6y fihe amourtt of the Tranche for which the Interest Revision/Conversion shall apply; 2nd
{(¢y any fariher Interest Revision/Conversion Date chosen in accordance with Article 3.1.

o ist of Authotised Signatories and Aceounts" means @ fist, in form and substance
satisfactory 1o the Bank, sefting out: (i) the Authorised Signatories, accompanied by gvidence
of signing autherity af {he persons riamed.on ihe list and specifying if they have individoal of
joint signing authority, (iiy the specimen signatures of such persons, and {if}) the bank aceouni(s)
to which disbursements may be made under this Contract {specified DY IBAN code if the country
i5 faciuded in the {BAN Registry published by SWIFT, or in thke appropriate account format in
fine with the local banking practice). BIC/SWIFT code of the bank and the name of the bank
accourit(s) beneficiary. ' i

“f_oan™ means the aggregate of the amounts disbursed from fime to ime by the Bank underthis-
Confract. .

" oan Outstanding” means the aggregate of the amountsdisbursed from fime to time by the
Bank under this Contract that remains outstanding.

“Market Disruption Event” means any of the following circumstances:

() there are. in the reasobnable opinion of the Bank, events of circumstances adversely
affecting the Bank’s access to its sources of funding:

(o) in the opinion of the Bank, funds are not avaitable from the Bank's ordinary sources of
funding in order {o adequately fund 2 Tranche in the relevant currency andfor for the
relevant maturity and/or in relation to'the reimbursement profile of such Tranche; of

{c) inrefation 1o a-Tranche in respect of which interest would be payable at Floating Rate!

{ii thecostlo the Bank of obtaining funds from its sources of funding, as determined
by the Bank, for a petiod equal o the Floating Rate Refersnce. Period of such

- -Tranchetie: frthemoney marketj-woutd be iy exeess ef—ihe-'appﬁcabie-ael@:ant
Interbank Rale; or

(i) theBank determines that adequate and fair means do not exist for ascertaining the

’ apgticable Rel evant Interbank Rate for the relevant currency of sueh Tranche or it

is not possible o determine the Relevant Interbank Rate in accordance with the
definitien-contained in Schedule B. '

sMaterial Adverse Changas"” means, 2Ry event or change of condition, which, in the opinion of
the Bank has a materizl adverse effect on: :

(a) the ability of the Borrower to perform its obligations under this Contraet;
(b} materally impairs the financial conditian or prospecté of the Borrower.

"Maturity Date” means the last Repayment Date of & Tranche specified pursuant o
Article 4.4.B{d).

“Monetary and Financial Code” means the French monetary and Tinancial code (Code
monélaire et financler frangalsy.

*Money Laundering® means:

(a) the conversion or transfer of property, knowing that such prop erty is derived from-criminat
activity or from an act of participation in such activity, for the purpose of concealing or
disguisingthe iificlt origin of the property orof assisting any person who-is involved in the

commigsion of such aclivityto evade the legal _consequencesl of his action;

) the eoncealment of disguise of the true nature, SOUTCe, ioca_@i‘on, digposition, movement,
rights with respect {o, 0f ownership of property, knowing that sueh propert;;i,s,datiggd
from eriminal activity of from-an act of participation in such activity; "

"f-"'-'.'L P
A e

1

. . . R a0 \'pﬁ ._’.. -
o} the acquisition, possession or.use of property, knowing, at the-time of rgqﬁség,ftﬁalﬁsﬁ"‘ck(;\‘_

or

e

property was derived-from criminal activity ot from an ast of participatiofi {n'stich aglivity: N"\f}‘
-i: RN - ".n.{?:'?:

S

7

PRI : . cornm T, L
" ...n ) 4‘.‘

=5

. ‘,..1;3'1‘/3‘
T F ‘\..f';-f—'?



*t Aniount T Tt T

USRI,
R e

TG

(dy parlicipation in, association to commit, attempts 1o commit and aiding, abelting,
facilitating and counselling the commission of any of the actions mentioned in the
foregaing points. ‘

“National Procurement Remedy Mechanism” means the national Lebanese procedures and
entity responsible for handling complaints of procuremsnt related to a given contract.

“NIE Grant” has the meaning given to itin Recital {b).

"Non-EIB Financing® means any loan; {save for the Loan and any other direét loans frem the
‘Bank to the Borrower, credit bond or othar form of financial indebtedness or any obligafion for

the: payment of repayment-of money originally granted fo the Borrower for a term of more than
3 (three)

"Notified Tranche” means & Tranche in respect ofwhich the Bank has issued a DisEursement
Nofice.

"payment Date” means the semi-annual dates specified:in the Disbursemeant Nofice untif-and
including the Interest Revision/Conversion Date, if any, or the Maturity Date, save that, in case
any such dale is not.a Relevant Business Day, it means:

{ay for o Fixed Rate Tranche, the following Relevant Businessﬂay,.wiihouiadjusm entto the
interest due under Aricle 3.4 except for (hese cases where a payment is made i full
and in relation to the Interest Revision/Conversion in accordance with Schedule D, point

C, and to the final interest paymeat only, when it shall mean the preceding Relevant

Business Day with adjustment to the interest due under Adicle 3.1 and

(6) for @ Floating Rate Tranche, the next day, if any, of that calendar meonth that is a Relevant
Business Day or, fafling that, the nearest preceding day that is a Relevant Business Bay.
in all cases with corresponding adjustment ta the interest due under Atticle 3.1,

"Prepayment Amount” means the amount of a Tranche fo be prepaid by the Borrower in
accordance with Article 4.2.A or Arficle 4.3.A, as applicable.

"prepayment Date” means the date, which shall be 2 Payment Date on which the Borrawer
propases to, or is requested by the Barnk, as applicable, to effect prepayment of a Prepaymeant

prepayment Event” means any of the evenls described in Article 4.3.A.

"Prepayment indemnity" means:in respect of any principal a_mount to be prepaid or cancelled,
the amount communicated by the Bank to the Borrower as the present value {calculated as of

the Prepayment Date of the date of cancellation pursuant to Article 1.6.C(2)) of the excess, it
any, of:

{a) theinterast that would acerue thereafter on the Prepayment Amount over the ‘period from
the Prepayment Date, of the date of canceligtion pu rsuant to Article 1.8.5(2), 1o the
Interest Revision/Conversion Date, i any, or the Mafurity Date, i it were not prepaid; over

(o) the ‘interest that would so accrue over that pedod, if it were calculated at the
Redeployment.Rate, less.0.15% {fiiteen basis points}.

The said present value shall be calculated st a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date.

"Prepayment Notice" means 2 written nofice from the Bank to the Borrower in accordance with
Articie 4.2.C.

“Prepayment Request' means a-wiitten request from the Borrower {0 the Bank to prepay allor
part of the Loan Outstanding, in accordance with Arficle 4.2.A. :

»procurement Plan’ means a document which ouilines the number, timetable, type and value -
of confracts, and progurement procedures for contracts financed by the Bank, as well as the
procedure and global value of contracts mot financed by the Bank, fulfiied according to the
termplate provided by the Bank.

«Drohibited Conduct’ means any Financing of Terrorism, Money Laundering or ?thimlg_cj
Praclice. e
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(&) Goercive Practice, meaning the impalring ©rf harming, of threatening fo impair or harm,
directly or indirectly, any party o the property of @ pariyto influence irproperly the actions
of a partys

(b} Gollusive Practice, mesning an arrangement between two or more pariies designed- to
achieve an Improper purpose, including fo influence improperty the actions of another
party;

(c) Corrupt Practice, meaning the offering, giving, recelving or soliciting, directty.or indirectly,
of anything of value by a party to infiuence improperly the actions of another party;

{d} Fraudulent Practics, meaning any act of omission, inchuding & m‘tsrepres;entation, that
knowing_’!y of recklessly misleads, oF attempts @ misiead, a party in order to obtain a
financial or ether penefit-or to-avoid an obligatior; of '

(=) Obstructive Pracﬁce,'meaning in relation fo an investigation into a Coercive, Collusive,.
Corrupt or Fraudulent Praclice in conhection with {nis Loan er & Project, (i) deliberately
destroying, falsifying, altering of concealing of evidence matetial fo the investigation;

andlor thieatening, harassing of intimidaling any party fo prevent it from disclosing Hs

xnowiedge of matiers relevant to the investigation o from pursuing the investigation, of

(i) acls intending to materially impede the exercise of the contractusl rights of-audit of
access-to information.

*project” and "Projects” has the meaning given to ftin Recital {a).
»project Aliocation Letter” of “pAL” has the meaning given to itin Recital (a).

“Project. tmplementation Unit” or “PIU" means a dedicated project implemenitafion unit with
adequate staffing composition, mandate, authority and resources satisfactory to the Bank, with
the responsibility for overalt management, disbursement, environmentat and social safeguard
praetices, financial management, reporting and procurement support far the Projects.

"Pro}ectinfcmaﬁon Natice" of “PIN" means the notfice that has to be published on the Official
Journal of the European Union {OJEU) prior 1o launching a tender related to a contract.

*Project Procedures Manual’ or*PPM" means the programme procedures manual referred 1o in
Arice TU4B(dT as*rﬁaybez'amended—mém the -pﬂaswdtten-agreemenl.omsﬁaﬂk,_

“Redeployment Rate" means the fixed annual rate deterrined by the Bark, being a rate which
fhe Bank would apply on the day of the indemnity calculation to a lozn that has the same
currency, the same terms for the payment of interest and the same repayment proflle to the
Interest Revisjan/Conversion Date, i any, or'the Maturity Dale as the Tranche in respect of

whicha pre_paymeﬁt or cancellation is proposed of requested o be made. Such rate shall not
te-of negative value, g .

R elevant Business Day® means a day on which the Trans-European Automatéd Realtime
Gross Seftlement Express Transfer payment' sysiem which ulilises & single shared platform and
which was launched on 48 November 2007 (T ARGET2) is open for fhe settiement of paymenls
in BUR.

Relavant Interbank Rate” means EURMBOR.

rRepayment Date” shall mean sach of the payfment Dales spec‘rﬁed for the repayment of the
prificjpa! of a Tranche in the Disbursement Notice, in accordance with the criteria set out in
Ardicle 4.1,

"Requested D efarred Disbursem ent Data" has the mearning givento i in Articte 1 5.A{1)b)

«Resettlement Action Plan” of “RAP" means @ Jocument in which the promoter of the Projects
describes the impacts of the involdntary resettiement, specifies the procedures that wilt be
followed 1o identify, evaluate and compensate the tmpacts and defines the aclions to be
undertaken during all phases of the displapement‘ assigning resources and rpsponsibﬂiﬁe.s for
such actions. its glaboration is required where involuntary resettiementls identified in a project.

‘Road Safety Audit” means 2 systematic, formal review of @ preject design to identify and
remedy road safely issues. —

sganctioned persons” means a0y individual or enfity listed in one or.mMore Sanc_jgiéﬁ
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“ganction Lists" means:

(g =any economic, financial and trade resfrictive measures and arms embargoes issued by
the European Union pursuantio €hapter 9 of Title V of the Treaty on European Union as
\well as Article 215 of the Treaty:on the Eunctioning of the Eurgpean Union, as avaflable

in the official £t} websltes h@s:‘ﬂee-as.euroga.euﬁhea‘dguartecsfheadguar«ters-
hcmeDagei8442lconsol‘\dated-!ist—sanctians &0, as amended and .suppiememted from
Yime to {ime or on Any SUCCESSOr page; and :

by any sconomic, financial and {rade restrictive measures and arms embargoes issued by

the United Nations Security, Councll pursuant.to Aticle 41 of the UN Charter as avaiiable

in the official UN website httns:ffwww_un.oraiscfsuboraien!sancﬁonslun-sc-consol?daied-
list, as amended and-supplemented from time to time or oh any successor page.

"geheduled Disbursement Date” means the date on which a Tranche is scheduled to be
dishursed In accordance with Articte 1.2.8. :

»gecurity” means any mortgage, pledge, hen, charge, assignment, hypothecation, ot gther
security interest sgcuring any obligation of any person or 2nY other agresment of arrangemment
having a similar effect. '

ssacial Law" means gach oft

(a) =ny law, rule or reguiation applicable in the' Republic of Lebanon relating to Social
Maifers;

() anylO Standatds; and

{c) any United Wations {reaty, corvention of covenant on Human fights signed and ratifled by
or otherwise applicable and binding.on the Repubtic of Lebanon.

*gocial Matters”™ means ai, or any of, the following:

{(a) lebour and employment conditions;

()] occupationat health and safety; 7

{c). - protection. and. enpowecment. of rights . 2nd interests of indigenous peoples, ethnic -

minodities and vulnerable groups, '
(d) eulural herdtage (taﬁgibie and intangible):
{e) public health, safety and security;

iy Involuniary physical'reéemement-andior economic dispiacement and loss-of liveliticod of
. persons;. and

{g) public participation-and stakeholder en’gagemehi.

~gpread" means the fixed spread (being of either posilive of negative valug) fo the Relevant
Interbank Rate, as determined by the Bank and nofified to the Borrower 1n the relevant

Disbursement Notice, o in the Interest Revision/Conversion Proposal.

rTax" means any tax, levy, impost, duty of other charge or withholding of a similar nature
fincluding any penalty or interest payable in connection with any failure fo pay or any defay in

paying any of the same).
vTechnical Description” hag.the'meaning given to itin Recital {a)-
"TEG Annex’ has the meaning given {o itin-Article 3.4

*Tranche” Means sach disbursement made or {o be made under this Contract. In case no

Disbirsement Notice has. bean delivered, Tranche shali mean a Tranche as requested under
Article 1.2.8. .

“Transparency Policy” means the transparency policy of the Bank as amended from fime {0
time ér-}d available on the Bank's websiie at htto:HVmw.er.or.qﬂnfocentrafeublicationsiaﬂleib—
gmi.m.—tvansgérencg -policy.httn 2t the date hereof.

'.‘-':::—‘.'r_-_-h__:\
wWorker Grievance Mechanism’ means an independent grievance mechanism where workers. " -~ >y

and their organisafiens can-Taise ceasonable workplace coNCeIms. The grievance mechariism R
shotid be free, easy to access, and shall address complaints in a tmely and effective mannens . B

-

without fear of retribution. -
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ARTICLE 4
CREDIT AND DISBURSEMENTS

1.1 Credit and Allocation

1.5A Ammount of Credit
I

By ihis Contract the Bank establishes infavour of the Borrower, and the Borrower accepts, fhe
Framework Loan in an amourt of EUR 151,100,000 {one hundred and fifty-one million one
nundred thousand euros) for the findncing of the Projects (the "Credit™).

{148  Availability

The Credit shall be allocated to individual-Projects during the Alfocalien Period In sccerdance
with the provisfons.of {his Contract.

The part of the Credit allocated to an individual Project shall be available for disbursement in

relation to such Project-from the date of isSuance of the relevant PAL until the Final Availability
Date. '

14.C  Submittal of Projects-

The Betrower may, during the Allocation Period only, submit o the Bank an Allocation Request.
Each Project for which an Allocation Request is made shali conform to the ftechrical
requirements set out at Schedule A.1.

140 Alfocation

If a proposal for a Project submitted to the Barik pursuant fo an Allecationt Request mee;é the
requirements set out in Article 1.1C above, the Bank shall.appraise such Project in corformity
with its procedures. In addition, the Bank's Board of Directors will have to approve all Projects
with investment costs equal to or above the equivalent to EUR 50,000,000 (fifty million euros).

if 2 Project is approved by the Bank after appraisal, the Bank shall issue a PAL which shall
confirm the following:

- (g)" 'aaﬁrévé-l-af Egpﬁrbi—é&t—fiftﬁé Bank;
{(b) the portion of the Credit which the Bank will allocate for the financing of the Projech
(c) thetechnical description of such Project; and

(dy any specific project related conditions required by the Bank in respect of the relevant
Project. '

The Bank shall finance up to 50% (fifty per cent.) of the aggregate total costs of the-Projects for
which a PAL has beenissued.

1.2 Dishursement procedure

12.A Tranches

The Bank shall disburse the Credit inup to 7 {seven) Tranches. The amount of each Tranchs
shall be in a minimum amount of EUR 20,000,000 (twenty million euros) and a maximum

amount of EUR 45,000,000 (forty-five milfion euros) or (if less) the entire tindrawn balance of
the Credil . ,

{28  DisbursementRequest

(@) The Borrower may present fo the Bank a Disbursement Request for the disbursement of
a Tranche, such Pisbursement Request to be received at the latest 15 (fiteen) days
before the Final-Availability Date, The Disbursement Request shall be in the.form set out
in Schedule € and shall specify.

@  the amount of the Tranche in EUR; A N




1.2.C

(0}

{c)
(d}

.. Date ffany.. - . o oooee T

() the preferred disbursement date far the Tranche; such preferred disbursement date
must be a Relevant Business Day falling atleast 15 {fifteeh) days after the date of
the Disbursement Request and, in any event, on of befors the Final Availability
Date. It being undersiood that notwithstanding the Final Availability Date the Bank
may set the disbursement date for the Tranche at a date falling up to 4 (four)
calendar months from the date of the Disbursement Requesy;

(f) whether the Tranche is a Fixed Rale Tranche or a Floating Rate Tranche, each
oursuant to the relevant provisions of Aricle-3.1;

(v} the preferred inferest payment periodicity for the Tranche, chosen in accordance
with Article 3:1;

(v} the preferred ferms for repayment of principal for the Tranche, chosen in
accordance with Article 4.1;

{vi} the preferred first and last dates for repayment of principal for the Tranche;

(vil) the Borrower's choice of Interest Revision/Conversion Date, if any, for the Tranche;
and

(vilij the Disbursement Account {o which the disbursement of the Tramche should be
made in accordance with Article 1.2.B,

If the Bank, following a request by the Borrower, has provided the Borrower, before the
submission. of the Disbursement Request, with.a non-binding fixed interest rate or spread
quotation to be applicable to the Franchie, the Borrower may also at its discretion specify
in the Disbursement Request stich quotation, that is to say:

() in the case of a Fixed Rale Tranche, the aforementioned fixed interest rale
previousty quoted by the Bank; o

(M) in the case of a Floating Rate Tranche, the aforementioned spread previously
- quoted by the Bank,

applicable to the Tranche untit the Maturity Date or until the Interest Revision/Conversion

Each Disbursement Request shall be signed by an Authorised Signatory with individual
representation right or two or more Authorised Signatories with jeint representatica right.

Subject to Article 1.2.C({b), each.Disbursement Request is irrevocable.

‘ Disbursement Notice

@

Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a

Tranche the Bank shall, if the Disbursement Réquest conforms to Aricle 1.2, deliver to

the Borrower a Disbursement Notice which shall specify:
()  the amountof the-Tranche in EUR;
(i) the Scheduled Disbursement Date;

(i) the interest rate basis for the Tranche, being: (1)-a Fixed Rate Tranche; of ()=
Floating Rate Tranche all pursuant ta the relevant provisions of Arlicle 3.1;

(iv) the Payment Dales and the first interest Payment Date for the Tranche;

{v} the terms for repayment of principal for thie Tranche, in acterdance with the
. provisions of Arficle 4.1

(v} the Repayment Dates and the first and.the last Repayment Dale for the Tranche,

{(vi} the Interest Revision/Conversion Date, if fequesied by the Borrower, for the
Tranche; and

{vi} for a Fixed Rate Tranche the Fixed Rate and for a Fleating Rate Tranche the,

Spread applicable to the Tranche untll the interest Revision!Corwersigqc@ataﬁg :\
PR -~ T,

any or unti the Maturity Date. )
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(b) ifone or more of the elements specified in the Disbursement Notics does not reflect the
corresponding efement, if any, in ths Disbursement Request, the Borrower may following
receipt of the Disbursement Nofice revoke the Disbursemerit Request by written nofice
io the Bank to be received no later than 12h00 noon in Fuxembourg fime on the next
business day when the Bahk Is open and fhereupon the-Dishtirsemert Request and the
Disbursement Notice shall be of no effect. If the Borrower has ot revoked in writing the
Disbursement Request within such periad, the Borrower will be deemed fo have accepted
all elements specified in the Disbursement Nofice.

(¢} fthe Borrower has presanted to the Banka Disbursement Request in which the Borrower
has not specified the fixed interest rate or spread as set out in Article 1 .2.B{b), the
Borrower will be deemed to have agreed in advance to the Fixed Rate or Spread as
subsequently specified in the Disbursement Notice.

1.2.0 Dishursemaent Account

Disbursement shall be made to the ‘Disbursemnent Account specified in the relevant

Dishursement Request, pravided that such Disbursement Account is acceplable to-the Bank.

Notwithstanding Arlicle 5.2(2), the Borrower acknowledges that payrnents to a Disbursement

Account notified by the Borrower shall constitute disbursements under this Conitracl as if' they
had been made fo the Borrower's own bank account.

Only otie Disbursement Account may be specified for each Tranche.

1.3 Currency of disbursement
The Bank shall disburse each Tranche in EUR

1.4 Conditions of disbursement

{.4.A Condition precedent to the first Disbursement Request

Prior to @ presentation of a Disbursement Request by the Borrower, the Bank shall have

. oo -—jeceived from-the Berrower {he List-of Aufhorised--Signateries—and-Acceunis-in form-and - -

substance satisfaciory to tha Bank. Any Disbursement Request made by the Borrower without

the above document having been received by the Bank and to its satisfaction shall be deemed
not mads.

1.4.B First Tranche

The disbursemerit of ihe first Tranche under Article 1.21s conditional ugon receipt by the Bank,
in form and substance salisfaclory to it, on or before the date fafling 10 {ten) Business Days
hefore the Scheduled Disbursemerit Date {and, in the case of deferment under Arficle 1.5, the
Requested Deferred Disbursement Date or the Agreed Deferfed Disbursement Date,
respectively), of the following documents or evidence:

{a) evidence that the Borrower has obiained all necessary Authorisations, required in
connection wifh this Contract and the Projects;

(b) evidence that this Gentract hes been duly ratified by the Parliament of the Republic of
Lebanon;

(¢} alegal opinfon on the due execution, validity and enforceability of this Gontract by the
Borrower and on the relevant documentafion, issued by the Ministry of Justice of the
Republic of Lebanon and confirmation by the same that (i} any aciion necessary o obtain
exemption from taxation for all paymants of principal, interest and other stms due
hereunder and to permit the paymerit of all such sumis gross witheut deduction of tax at
source shall have been taken and (i) any necessary exchange controf consents shall

have been obtained o permiit receipt of Disbursements hereunder, repayment of the

same and payment of interest and all other amounts due hereunder;

(d) a capacity and validity opinion addressedr to the Bank by an independent fegal cbg(gs% -{—,j*
= X-‘- R
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1.4.C

(fy  aPoject fmplementation Unit has been set up within the Council for Development and
Reconstruction; :

(g) a Prior information Notiee has been published an the Official Jourpal of the European
Union (©JEU} prior 1o taunching the tendering-of the contracts for the implementation of

the Projects; and
hy = copy of the Projest Proqedures Manual,
All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the

following conditions:

(&) thatthe Banf has received, In form and substance satisfactoryto.it, on of before the date
falling 10 (ien) Business Days before the Scheduled Disbursement Date (and, inthe case
of deferient under Articte 1.5, the Requested Deferfed DisbursementDate or the Agreed

Deferred Disbursement Date, respectively) for the proposed Tranche, of the following
documents or evidence: . _

iy acertificatefrom ihe-Borrower in-the form of Schedule E.1 signed by-an autherised
representative of the Borrower and dated no earlier than the date falting 30 {thirty)
days before the Scheduted Disbursement Dale {and, in the case of deferment
under Afticle 1.5, the Requested Defarred Disbursement Date-or the Agreed
Deferred Disbursement Date, respectively); '

(fy coples of eonlracts as the Bank may reduest evidencing expenditure {net of taxes
and duties payable in ‘Lebanon) already incurred by the Borrower in respect of
items specified in the Technical Description and the PPM as eligible for financing

under the Credit, which conlracts shall have been executed on terms satisfactory
to the Bank having regard o the Guide to Procurement {all expenditure on such
items being herein referred o as ‘Qualifying Expenditure”) for 3 minimum
aggregate value equal to or exceeding twice the amount of the Tranchs lo be
disbursed by the Bank under fhis Contract; provided that upon provision of

— -.ey.iclem-:eﬂsfmtoqmmﬁmkmatguﬂifymg_ﬁp.@ﬂéim@ﬁ_@g@lQ bemade. . . .. - .

. within 6 {six) months from ihe Scheduled Disbursement Date, the Bank will treal
such expenditure as having been made; for the purpose of caleulating the counter-
vajue in BUR of each Qualifylng Expenditure incurred in another currency, the
Bank shall use the inferest rate published by the European Central Bank in

Erankfurt on the 30" day before the. Scheduled Disbursetent Date;

{im other thari in respect of the disbursement of the- first Tranche, that the Borrower
fias incutred expendiiure {net of taxes and duties payable in Lebanon) of an
amount not less than 70% {seventy percent) of the previous disbursement and, if

appropriate, 100% (one hundred percerit) of all other previous disbursements;

(ivy acopy of any other authorisation or other document, ppinfon or assurance which
the Barik has.nofiffed the-Borrower is necessary of desirable inconnection with the
entry into and performance of, and the ransaciions contempiated by, this Confract

or the Jegality, validity, binding effect or enforceability of the same:

(v} a Project Allocation Letter has been issued and all conditions .{'ﬁ' applicable)
included therein have been safisfied;

(Vi) writien confirmationfrom-the Boreower fhat its own budgetary resources and ofher
financing required for the Projects, are committed to fund the Projects;

{viiy an ypdated Procurement Plan for the Projects;

(viiy a Road Safety Audlt has been conducted with respect fo the scheries for which
the disbursement is being requesied; and

() i required with respect to the schemes for which the disbursement is bsing
requested, a copy of the Environmental and Social Impact Assessment Study,

RAP, biodiversity screening or assessment as approved by the competent™ T

authorifies as well as evidence that such scheme has no negative impadl bl - - Sy

bivdiversity or that apprepritate mitigation measures will be implemented.., o N, :\.
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(b) that on the Scheduled Disbursement Date (and, in the case of deferment under
Article 1.5, on the Requesled Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche:

)  therepresentafions and warranties which are repeated pursuant {o Arficle 6.10 are
correct in all respects; and :

(i) noeventor circumstance which constitutes or would with the passage of fime or
giving of nofice under this Contract consfitufe:

{1} an Eventof Default; or
(2) aPrepayment Eveni,

. has occurred and is continuing unremedied or unwalved or would result from the
disbursement of the proposed Tranche.

1.5 Deferment of disbursement

1.5.A Grounds for deferment

1.5.A{1}: BORROWER'S REQUEST

“The Borrower may send a written request to the Bank reguesting the deferral of the
disbursement of a Notified Tranche. The writlen request must be received by the Bank at least

10 (ten) Business Days before the Schaduled Disbursement Date of the Notified Tranche and
specify: .

{g) wheiher the Borrower would like 1o defer the disbursement in whele or in part and if in
part, the amount to be defermred; and

(b}  the date until which the Borrower would like to defer a disbursement of the above amount
{the “Requested Deferred Disbursement Date"), which must be a date:

iy feliing notlater than 6 (skx) months. from its Scheduled Disbursement Date; and

@) falling not later than the Final Availability Date.

Upon receipt of such a written request, the Bank shall defer the disbursement of the relevant
-amount until the Requested Deferred Disbursement Date.

1.5.A(2) FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

(s} The disbursement of a Notifiad Tranche shall be deferred if any condition for
disbursement of such Nolified Tranche referred toin Article 1.4 Is not fulfilled beth:

)] at the date specified for fulfilment of such condition in Article 1.4; and

@) atits Scheduled Disbursement Date (or, where the Scheduled Disbursement Date
has been deferred previously, the date expecied for disbursement).

(b) The Bank and the Borrower shall agree- the date until which the disbursement of 'such

Naiified Tranche shall be deferred (the "Agreed Deferred Disbursement Date"), which
must be a date: ‘

() fafing pot earlier than 10 (ten) Business Days following the fulfiiment of ak
conditions of disbursement; and

{iy feling notlater than the Final ‘Availability Date.

(c)  Without prejudice-to the Bank's right to suspend andfor cancel the undisbursed portien of
the Credit in whole or in part pursuant to Arlicle 1.6.B, the Bank shall defer disbursement
of such Notified Tranche until the Agreed Deferred Disbursement Date.

1.5.A(3) DEFERMENT INDEMNITY

If the-disbursement of a Notified Tranche is.deferred pursuant to paragraphs 1.5.A{%)or T.S;A(gjm
above, the Borrower shall pay the Deferment indemnity. ' ,f;-";‘;,,/.-j; 17:\‘_‘_, \
& int i e
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458 Cancellation of a disbursement deferred by € {six} months

If a disbursement has been deferred by mire than & {six) monihs in aggregate pursyant io
Aticle 1.5:A, the Bank may nofffy the Borrower in writing that such disbursement shall be
cancelled aind such cancellation shall take effect on the date of such written nofification. The

amaunt of the disbursement which Is cancelled by the Bank pursuant to this Adicle 1.5.B-shall
remain available for disbursement under Article 2.

1.6 Cancellation-and suspension .
1.6.A Borrower's right to cancel

The Borrower may send a written notice to the Bank requesting the cancellation of the
undisbursed portion of the Credit. The written notice:

(2)  must specify whether the Borrower would like to cancel the undisbursed portion of the

Credit in whole or in part and, if in pat, the amount of the Credit the Borrower would like
to cancel; and

() mustnotrelateio(}a Noiified Tranche whichtvas a Scheduted-Disbursement Date falling
within 10 {ten) Business Days of the date of the written hofice or {#i) a Tranche in respect

of which a Disbursement Request has been submitied but.no Disbursement Notice has
been issued.

Upon recelpt of such written notice, the Bank shall cancel the requested undisbursed portion of
the-Credit with immediate effect.

1.6.8 Bank's right to suspend and cancel

At any time upon the occurrence of the following events, the Bank may nctify the Borrower in
writing that the undisbursed poriion of the Cradit shall be suspended andfor {apart from on the
occurrence of a Market Disruption Event) cancelled in.whole or in part:

(8) aPrepayment Event;
- - -£b). .anBventofDefault. — .o - - -

(c) an eventor circumstance which would with the passage of time or giving of nolice under
ihis Contract corstitute a Prepayment Event or an Event of Default; or

(d) aMarket Disruption Event.provided thé Bank has not issued a Disbursement Notice.

Cin the date of such writen notification the relevant undisburséd portion of the Credit shall be
suspended and/or cancelled withimmediate effect. Any suspensionshall continueuntii the Bank
ends the suspension or tancels the suspended amount. S o

1.6.C  Indemnity for suspension and canceliation of a Tranche
1.6.6(1) SUSPENSION

If the Bank suspends a Nofified Tranche upon the occurrence of an Indemnifiable Prepayment
Event or an Event of Default, the Borrower shall pay lo the Bank the Deferment indemnity
caleulated on the amount of disbursement suspended.

1.6.C(2) CANCELLATION
() Ifa Notified Tranche which is a Fixed Rate Tranche is éancelled:
()  bythe Borower pursuant to Aricle 1.6.A;
(1} bythe Bankuponan indemnifiable Prepayment Event or pursuant o Arficle 1.5.B,

the Borrower shall pay to the Bank the Prepayment indemnity. The Prepayment lndemnity
shall be calculated as ¥ the cancelled amount had been disbursed and repaid on the
Scheduled Disbursement Date-or, io the extent that the disbursement of the Tranche is
currently deferred or suspended, on the date of the. canceliation notice. -

(b} If the Bank cancels a Notified Tranche upon the occurrence of an Event of Defau t},gae/r"___’;:..w AN
Borrower shall indernnify the Bank in accordance with Adicle 10.3. f s -

g ‘;.”‘L
- = = e R e —_——— s
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{c) Saveinthe cases(a) or {b) above, no prepayment indem nity is payable upon cancellation
of-a Tranche,

17 Cancellation.after expity of the Gredit

On the day following the Fifal Availability- Date, and uniess otherwise specificaity agreed to in
writing by the Bank, any part of the Credit in respact of which no Distbursement Request has
heen made in accordance with Article 1.2:B shall be autematically cancelled, without any nolice
being served by the Bank to-the Borrower and without iability arising oh the part of either party.

1.8 Appraisal fee

The-Berrowet authorises the Bank to retain out of the. first Tranche an appraisal fee in respact
of the-appraisal conducted by the Bank in relation fo the Framéwork Loan, The arhount of the
appraisal fes is EUR 56,000 ifty thousand euros). An amount retained by the Bank out of the
first Tranche In payment of the agpraisal fee shall be treated as having been disbursed by the
Bank. If no disbursement takes place, the Borrower shall pay to the Bank the apprdisal fee on
the Final Avaiiability Date; or, if the Creditis cancelled # full under Article 1.6 prior {o ihe Final
Availabifity Date; on the date of sush cancellation.

19  Sumsdue under Artictes 1.5 and 1.6

Sums due under Articles 1.3, and 1.8 shall be payable in EUR. Sums due under Articles 1.5
and 1.6 shall be payable within 15 (fifteen) days of the Borrower's receipt of the Bank's demand
or within any longer period specified in.the Rank's demand.

ARTICLE 2
THE LOAN

24 . ___Amount oflLoan_. . ......

e ave as ah m e emw Rl TRl T P e mm oeed mrmmim r= s eR . - -

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank undsr the
Credit, as confirmed by the Bank pursuani to Articie 2.3. -

2.2 Currency of repayment, interest and other charges

Interest, repayments dnd other charges payable in respect of each Tranche shall be made by
the Borrower in EUR. :

Other payraent, if any, shall berrnade in the: currency specified by the Bank having regard to the
currenicy of the expenditure 1o be reimpursed by means of it payment. .

2.3 Confirmation by the Bank

The Bank shall deliver to the Barrower the amoniisation table refesred to in Adicle 4.1, if
appropriate, showing the Disbursement Date, the amount disbursed in EUR, the repayment
{arms and the inlerest rate of and for that Tranche.

ARTICLE 3
INTEREST

34 Rate of inferest

3.1.A Fixed Rate Tranches

eI
X ~

The Borrower shall pay.interest on the outstanding batance of each Fixed Rale Tranche-.at-j‘;h?e RURSN
Fixed Rate semif-annually in arréar on the relevani Payment Dales as specifiedin _thé& R \
Disbursement Nofice, commencing on {he first such Payment Date foliowing the Disbu__ﬁsér’r}"e’nt Y

_Date-ofihe Temmabm JF B
- S T s Ly o Ther
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(fifteen) daysof lessthenine payment of interest secrued.during such period shall be postponed
to the fellowing payment Date.

interest shall be calcutated on the basis of Article 5.4(a)-
4B F loating Rate Tranches

The Borrower shall pay interest on the putstanding palance of each Floating Rate Tranche at
the Floating Rate semi-annually in arrear on ihe relevant payment Dales, 85 specified in the
Disbursement Mofice commencing oa the first such payment Date foliawing the Disbursement
Date of the Tranche. f the period from the Dispursement Date to the first payment Date is 15
{fifteen) days-Cr less then the payment ofinterest accrued-during such pericd shallbe posiponed
to-the following paymentDate.

The Bank chall notify the Borower of the Floating Rate within 10 {ten) days following the
commencement of each Fleating rate Reference Period.

¥ pursuant to Articles 1.5 and 1.8 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date the Retevant Interbank Rate applicable 1o the first Floating

Rate Reference Period shall apply @s though thé dishursement nad been made on fhe
Scheduled Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Pericd on tHe basls of
Aricle 5.1(b)-

31.C Revision of Conversioh of Tranches

Where lhe Borrower exercises an oplion to-tevise of convert the interest rale basis of a Tranche,
it shall, from the effective interest RevisionICOnversion Date {in accardance with the procedure

set ol In Schedute D) pay interest st a rate determined in accordance with the provisions of
Schedule D- ’

3.2 interest on o_verdue sums

R—— V\"tthot_.@_g‘_eiudice to Article 10 and by way ¢ ot exception to Adicle 3.1, i the Borrower falls 1o pay

2 ks e e T

e

“any amount payable by i Gader this contract on 5 gue dale, interest sh'éﬁ"é‘é’c’r‘ﬁé'b‘ﬁ"a’ﬁi(" - T
overdug amoumt payable under the terms of this Contract from the due date 1o the date of actual
payment at an annual rate equal to:

{a) for overdug SUms celated to Floaling Rate Tranches, the applicable fFloating Rate plus
2% (200 (wo hundred) basis polnts)i

) for overdue sums related 1@ Fixed Rate Tranches, the higher of {a)the applicable Fixed
Rate pius 2% (200 {two hundred) basis poinis) of {b) the Relevant Interbank Rate plus
2% (200 {two handred) basis po‘mts;}:'and

{cy for gverdue sums otherthan under ta)or {p) ebove, ihe Relevant Inlerbank Rate plus 2%
{200 {two hundred) basis poirts), ‘

- and‘shaﬂ-bepayable»in accordance WLth‘damand of the BanK. For the purpose of determiming
the Relevant interbank Rate inrefation {o this-Auticle 3.2, the relevant periods withinthe meaning
of Schedule B shalt be SUCCessive periods of one monih gommencing on ine due date.

\f the overdus SUm is in @ currency cther than te currency of the Loan, the following rate pef
annum shall apply, namely the. relevant interbank rate that is: ger\eralty retained by the Bank for
transactions in that currendcy phis 2% (260 {two nundredybasis points), calcutated in accordance

with the market practice for such rate.

Without prejudice to belng immediately due and payable, where interest on a0 pverdue amount
is due for at leastone full year within the mean‘mg‘of- article 4343-2 of the Cwil-Code-,»the interest

on the overdue amount may. at the damand of the Bank, be capitalised together with the
overdue amount. ‘
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3.3

34

4.1
41.A

41B

Market Disruption Event

If at any tme {f) from the issuance by the Bank of the Disbursement Notice in respect of a
~Tranche until (i) the date falling 30 (thirty) calendar days prior to the Scheduled Disbursement
Pate a Market Disruption Event oceurs, the rate of Interest applicable-io such Notified Tranche
until the Maturity Date or the Interest Revision/Conversion Date if any, shall be the rate
{expressed as a percentage raie per annum) which is determined by the Bank fo be the all-
inclusive cost to the Bank for the funding of the relevant Tranche based uponthe then applicable

internally generated Bank reference rate or an alternative rate determ ination method reasonably
determined by the Bank.

The Borrower shall have the right to refuse in wling such disbursement within the deadline
specified inthe Rotice and shall bear charges incurredas a result, f any, in which case the Bank

shall not effect the disbursement and the corresponding portion of the Gredit shall remaln’

available for disbursement under Arficle {.9.B. If the Borrower does not refuse the dishurseanent
in time, the parties agree thatthe disbursement and the.conditions thereof shall be fully binding

for both parties.
The Spread or Fixed Rate previously notified by the Bank shall no longer be appliceble.

Effective Global Rate

As set out for the Borrower in Schedule F {the "TEG Annex’}, the parties acknowiedge that the
effective global rate (taux effectif global) applicable to each Tranche wil be determined in
accordance with article L.313-4 of the Monetary and Financial Code, articles L.314-1 ef seq. of

the Consumer Code and the applicable regulations, as well as the stipulations of the TEG
Anrex.

The effective global rate ({aux effectif glohal) applicable to a Tranche will be communicaled by
the Bank to the Borrower 2t the time of cammunication by the Banlk to the Borrower of the Fixed

Razte or the Spread which are thereafter included in the Disbursement Request in accordance
with Article 1.02B(b).

The Bank shall alsg communicate to the Borrower a revised period raté (tag;g_qg_gé_ﬁpgg)_ and

effective global rate (faux effectif global) in the following circumstances:

(a) ifaMarket Disruption Event occurs, in which case the new period rate (faux de période)
and effective globalrate (faux effectif global) applicable to such Trancha shall be indicatéd
in the notification referred ta in Article 3.03 above; and :

{t) inthecaseofan Interest Revision/Conversian, in which case the new perlod rate {faux
de période) and effective giobalrate {faux effectif global) applicable to such Tranche shall
be indicated in the Interest Revision/Conversion Proposal.

ARTICLE 4
REPAYMENT

Normal repayment

The Borrower shall repay each Tranche by instaiments on {he Repayment Dates specified in
the relevant Disbursement Notice in accordance with the terms of the amoriisation table
detivered pursuant to Article 2.3. '

Each amoriisation table shall be drawn.up .Ga the basis that:

(s} in the case of & Fixed Rate Tranche without an Interest Revision/Conversion Dale,
repayment shall be made semi-annualty by equal instalments of principal or constant
instalments of principal and interest

(by Inthecaseof a Fixed Rate Tranche with an Interest ReQision{Cbnversion Date or a

Floating Rate Tranche, repayment shall be made by equal semi-annual instaimir_ltsﬂafﬁ\

principal;

22
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(¢} thefirst Repaymeni Dale of each Tranche shall be a payment Date talling not earfier than
30 (thidy) days from the Scheduled Disbursement Date and not later than the first
Repayment Date immediately following the fifth anniversary of the Scheduled

Disbursement Date of the Tranche; énd '

(d)y - thelast Repayment Date of each Tranche shell be a Payment Date falling not parlier than

4 {four) years and not later than 18 (eighteen) years from the Scheduled Disbursement
Date.

42 Voluntary prepay ment
42.A Prepayment-option

Subject to Articles 4.2.5, 4.2.C and 4.4, the Berrowes may prepay all of part of any Tranche,
_ together with zecrued interest and indemnities if any, upen giving a Prepayment Request wilh
- atleast 30 (thirty) calendar days' prior notice specifying:

(a) the Prepayment Amount;
)] the-Prepayment Date;

) ¥ applicable; the chaice of application method of fhe Prepayment Amount in line with
Article 5.5.C{a), and

(d) . the Contract Number.

The Prepayment Request shall be irrevocable.
4.2.8B ?repay.mentindemnity

4.2.B(1) FIXED RATE TRANCHE

Subject to Article 4.2.8(3) below, if the Borrower prepays @ Fixed Rate Tranche, the Borrower
shall-pay to the Bank on the Prepayment Date the Prepayment indemnity in respect of the Fixed
Rate Tranche which is being prepaid. '

. ﬂ:?ﬁ@}“?t@ﬁ'tNG_RﬁTﬁmmfﬁ' ...-.:-.._ I - R - ——] - o —— Pt -

Subject to Article 4.2 B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemuity on aty relevant Payment Date.

4.2.B(3) REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
Indemnlty unless the Borrower has accepted In wiiting 2 Fixed Rate under an Interest
Revision/Conversion Proposal, as notified under Arlicle 4.2.C(a){vill), or pursuant fo Schedule
D. :

42.C  Prepayment mechanics

pen presentation by the Borrower {0 the Bankofa Prepayment Request, the Bank shallissue.
a Prepayment Notice to the Borrawer, not later than 15 (fifteen) days prior to-the Prepayment
Date, The Prepayment Motice shall specify the Prepayment Amount, the accrued inlerest due
thereon, the Prepayment Indemnity payable under Article 4.2.8 or, as the case may be, thatno
indemnity is due, the method of application of the Prepayment Amount and, i a Prepayment
indemnity is 2p. plicable, the deadline by which the Borrower may aceept the'Prepayment Notice.

¥ the Borrower accepls the Prepayment Notice no fater than by the deadline {if any) specified
in the Prepayment Notice, the Borrowet shall effect the prepayment. in any pther case, the
Borrower may not effect {he prepayment. :

. The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest and the Prepaymedt inderanity, if any, due on the Prepayment Amaunt, as
specified in the. prepayment Notice.

420  Administrative Fee ' TR
AT B
If the Borrower prepays @ Tranche on a date othef tham a relevant Payment Date, or [ t@eiﬁ‘gﬁ!g;}.-...:}_ "\
exceptionally accepls, solely upon the Bank's discretion, @ Prepayment Request with prdr . -\; ',
. 0oL f p 2 ">




nofice of less than 30 (thirty) calendar days, the Bormowershall pay to the Bank an administrative
fee in such amount as the Bank shatt notifyto the Borrower.

4.3 Compulsory prepayment

4.3.A  Prepayment Events

4.3.A{1) PROJECT COST REDUCTION

If the total cost of the Projects falls-below the figure stated in Recifal (b} so that the amount.of
the Credit exceeds 50% (fifty per cent) of such total cost of the Projects, the Bank may forthwith,
by nolice to the Borrower, cancel the tndisbursed podion of the Credit and/or demand
prepayment of the Loan Dutstanding up to the-amount by which the Credit exceeds 50% (fifty
per cent) of the tatal cost of the Prelects, together with accrued interest and all other amounts
socrued and outstanding under this Gontract in relation to the propottion of thé Loan
Outstanding o be piepaid. The Borrower shall effect payment of the amount demanded on the

date specified by the Bank, such date being a date falling not less than 30 (thidy) days from the
date of the demand.

4.3.A(2) PARIPASSUTO NON-EIB FINANCING

¥ the Borrower voluntarily prepays (for the avoidance of doubt, prepayment shall include a
repurchase of cancellation where applicable) a part o the whole of any Nor-EIB Financing and
such prepaymentis not miade out of the proceeds of aloan or other indebtedness having a term
atleast equal to the unexplired term of the-Non-EIB Financing prepaid, the Bank may, by notice
to the Borrower, cancel the undisbursed portion of the Credit and demand prepayment of the
Loan Ouistanding, together with accrued interest and all other amounts accrued and
outstanding under this Coniract in relation to the proportion of the Loan Outstanding to be
prepald. The proportion of the Loan Quistanding that the Bank may require to be prepaid shall
be the same as the proportion that the prepaid amount of the Non-EiB Financing bears to the
aggregale outstanding armount-of alf Nen-EIB Financing.

The Borrower shall effect payment ofithe am ount demanded on the date specified bythe 3ank,
ses 4w ammn --—-such-da’ce-b3ing=a-date-faﬂirrg-not~iesﬂhan—38-ﬁhh=fy}-days-ﬁfrm“*che-d&teﬁﬁheéemaﬁeh et b

4.3.A(3) CHANGEOF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred oris likely
to occur. In such case, or if he Bank has reasonable cause to beliave that a Change-of-Law
Event has occurred or is about to occulr, the Bank may request that the Borrower consult with
it. Such consuitation shall take.place within 30 (thirty) days from the dale ofthe Bank's request.
if, after the tapse of 30-(thirty) days frofrthe date of such request for consultation the Bank is of
the opinion ihat the effects of the Change-of-Law Event cannot be mitigated to its satisfaction,
ihe Bank may by nofice to the Borrower, cancel the undisbursed portion of the Credit andlor
demand prepayment of the toan Outstanding, together with accrued interest and all olher
amounts acerued and outstanding underihis Contract,

The Borrower shall effect payment of the amount demanded on the date specified by the Bank,
such date being a date falling not less than 30 (thirty) days from the date of the demand.

For the purposes of this Article "Change-of-Law Event” means the enactment, promuigation,
execution or ratification of or any change in or amendment to any law, rule or regulation (or in
the application or official interpretation of any law, sule or regulation) hat oceurs after the date
of this Contract and which, in the opinion of the Bank, would materially impair the Borrower's
ability {o perform its obligations under this-Contract.

4.3.A04) ILLEGALITY
It

{a) itbecomes urtawful in-any EU jurisdiction or in the Republic of Lebanon-for the Bank to

perform any of its obligations as-contemplated in this Contractor to fund or maintain the
Loar,; of

(b)  the Framework Agreement, the Mandate or the EU Guarantee is:
em i s i eme e = == (B -TIO jonger validrorinful-force and effect == 7= 77" ——
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438

43.C

4.4

4.4.A

44.8

5.1

52

(i) not effective in accordance with its terms of Is ‘alleged by the Borrower {o be
ineffective: in accordance with its terms; :

(i) in respect of ihe Framework Agreement, repudiated by the Borrower of nat binding
on the Borrawer in any respect; of

(i) inrespectofthe FU Guararites, if the eenditipns for cover under the EU Guarantee
are not fuifited, -

the Bank shall promplly notify the Borrower and the Bank may immediately (I).suspend of cance!
the undisbursed portion of the Gredit and/or (ii) demand prepayment of the Loan Qutstanding,
together with accrued interest and all other amounts accrued and outstanding under this
Caniract on the date indicaled by the Bank in ils nofice to the Borrower.

prepayment mechanics

Any sum demanded by the Banrk pursuant te Article 4.3.A, together with any intecest or ofher
amounts accrued ot outstanding under this Gontract_including. without limitation, any indemnity
due under Article 4.3:C, shall b paid orvihe date indicated by the Bank infts notice of demand.

Prepayment indamnity

In the case of an indemnifiable Prepayment Event, the indemnity, if any, shafl be determined in
accordance with Article 4.2.8. :

General

No prejudice to Article 10
This Aricle 4 shall not prejudice Article 10.

No reborrowing

A repaid or prepaid amount may hot be reborrowed.

ARTICLES
PAYMENTS

Day count co nvention

. Any amount duz by way-of interest, indernnity of fee from the Borrower under this Contract, and

calculated in respect of a fraction of a year, shall be determined on the following respective
conventions: : _

(g} Inrespect of interest and indempities due under a Fixed Rate Tranche, a year of 360
{three hundred and sixty).days and a.month of 30 (thirty) days; and

(by In respect of interest and indemnities due under a Floaiing Rate Tranche, a year of ﬁBO
(three hundrad and sixty} days and the number of days elapsed.

Time and place of nayment

() Unless otherwise specified in this Contract or in the Bank’s demand, alt sums other than
sums of interest, indemnily and principal are payable within 15 (fftzen) days of the
Borrower's receipt of the Bank's demand.

(p) Each sum payable by the Borrower under this Contract chall be paid to the relevant
account notified by the Bank o the Borrower. The Bank shall notify the account not less
than 15 {fifteen) days.before.the due date for the first payment by the Borrower and shall

netify any change of aceount pot less than 15 {fifieen) days before the date of the first
payment fo which the change applies. This pefiod of notice-does not apply in the case of

payment under Arficle 10. /,\\
(c) TheBorrower shail indicate the ContractNumber in the payment delails for gach p,fafyr,n
. ;r, £ 5
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5,3

5.4

55

55.A

55.8B

55.C

(d} A sum-due from the Borrower shall be deemed paid when the Bank receives it.

(e} Anydisbursements by and payments to the Bank under this Contract shall be made using
account{s)-acceptable to the Bank. Any accoynt in the name of the Borrower held witha

duly suthorised financial institution in the Republic of Lebanon is deemed acceplable io
the Bank.

Mo sef-off by the Borrower

All payments to be made by the Borrower under {his Contract shall be calculated and be made
without {and free and clear of any deduction for) setoff or counterclaim.

Disruplion o Payment Systems

If eitherthe Bank determines (in its discretion) that a Disruption Event has ocourred or the Bank
is riofified by the Borrower that a Disruption Event has occurred: :

(a) the Banlemay, and shall if requested to do so.by the Borrower, consult with the Borrower
with a view to agreeing with the Borrower such changes to the operation or administration
of this Contract as the Bank may deem necessary in the circumstances;

(b) the Bank shall not be obliged to consult with the Borrower In relation fo any changes
mentioned in paragraph {a) i, in its opinion, it is not practicable to do so in the
circumstances and, in any event, shall havé no obiigation to agree o such changes; and

{c) the Bank shall not be fiable for any damages, costs or losses whatsoever arlsing as a
result of a Disruption Event or for taking or not taking any action pursuant lo or in
connection with this Adicle 5.4. '

Application of sums recelved

General

Sums received from the Borrower shall only discharge its payment obligations if received in

Partial payments

if the Bank receives a payment that is Insufficient to discharge all the amounts then due and
payable by the Borrower under this Conlract, the Bank shall apply that payment:

(a) firstly, in or towards payment pro rata to each of any unpaid fees, costs, indemnities and
expenses due under this Contract; -

(b) secondly, in or towards payment of any accrued interest due but unpaid under this
Contract;

{c}  thirdly, in o fowards payment of any principal dué but unpaid under this Gontract; and

© (dy fourthly,inor towards payment of any other sum due but unpaid under this Contract.

Allocation of sums related to Tranchas
() Incaseof

()  a parfial voluntary prepayment of a Tranche that is subject fo a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the- Borrower, in inverse order of
malurity; or

(y a partial compulsory prepayment of-a Tranche that is subject to a repayment in
several instaiments, the Prepayment Amount shall be applied in reduction of the
outstanding instalments in inverse order of maturity.

(b) Sums received by the Bank {ollowing a demand under Article 10.1 and applied to a
Tranche, shall reduce the outstanding lnstalments in inverse order of ma’tu’rj_tyﬁfﬁ‘e"aag}i

may apply sums received between Tranches at its discrefion. R n

- ":‘ _-\!’
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(c}  Incase of receipt of sums which cannot be,identified as applicable to a specific Tranche,
and on which there is no agreement between the Bank and the Borrower on ihe[r
application, the Bank may apply these between Tranches at its discretion.

ARTICLES
BORROWER UNDERTAKINGS AND'REPRESENTATIONS

The undertakings in this Article 6 remaln in force from the date of this Conlraci for se long =s
any amount is outstanding under this Contract or the Credit is in force.

6.1 Use of Loan and availability of other funds

The Borrower shall use all amounts borrowed by It under this Contract for the execution of the

Projects and the financing of the components approved by the Bank pursuant to the refevant
Project Allocation Letters,

“The Borrower shall ensure fhat It has avaitable to i the ather funds fisted in Recital (b} and that
such funds are expended, to the extent required, on the financing of the Projects.

5.2 Completion of Projects

The Borrower shall carry out the Projects In accordance with the Technical Description as may
ba medified from time fo time with the approval of the Bank and the relevant Project Allocation
Lefters, and complete them by the final date specified therein,

8.3 Increased cost of Proiec‘t;

If the fotat cost of 2 Project exceeds the esfimated figure set out In Recial {b), the Borrower
shall obtain the finarice to fund the excess cost without recourse io the Bank, so as to-enable
such Project to be completed in accordance with the Technical Description. The plans for
funding the excess cost shall be communicated to the Bank without delay.

6.4 Procurement procedure

The Borrower shall purchase equipmant, secure services and order works for the Projects hy
procurement procedures which, fo the satisfaction of the Bank, respect the criteria of economy
and efficiency and, in case of public contracts, the principles of transparancy, equal treafment
and non-discrimination on the basis of nationality and comply with the Bank's Guide o
Procurement In force gt the date such contract is procured.

6.5 Continuing Projects underizkings

The Borrower shall;

{a} Maintenance: maintain, repair, overhaul and renew all property forming part of the
Projects as required o keep it in good working order;

(b) Projects assets: unless the Bank shall have given its prior.caonsent in writing refain tille
1o and pessgssion of all or substantially all the assets comprising the Projects or, as
appropriate, teplace and renew such assets and maintain the Projects in substantially
eonfintious operation in accordance with its original purpose; the Bank may withhold its
gonsent only where.the proposed action would prejudice the Bank's interests s lender
to-the Borrower or would render the Projects ineligible for financing by the Bank under its
Statuie or under arficle. 309 of the Trealy.on the Functicnmg of the European.Union;

{c) Insurance: insure alf works and propery forming part of the Projects with first cIass’" “"‘**\Q‘

instrance companies in accordance with the most comprehensive relevant inddstryz, - ;‘: '\“-‘\
practice, . TR
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6.8

§.7

8.8

6.9

(d) Rights and Permits: maintain In force alt rights of way or use and all Authorisations
necessary for the execution and aperation of the Projects;

{e} Envircnment
) implement and operate the Projects in compliance with ;

()  implement and operale the Projects in compliance with Environmentat and Social
Standards;

(i) implement the environmental and social recommendations issued by the feasibility
study of the Projects ;

(v} obtain, maintain and comply with requisite Environmental or Seclal Approvals for
the Projecls;

Proiect specific undertakings

The Borrower shall, in eéch case lo the Bank's satisfaction inform and substance:

(a) maintain a PIU unfil the Projects have been completed in accordance with the Technical
Description and the terms of this Confract;

(b}  undertake light feasibility studies on the proposed road sections in accordance with the
methodology agreed with the Bank and fo the satisfaction of the Bank;

{c) implement the Projects in accordance with the ESMF;
(d)  establish and maintain a Wotker Grievance Mechanism for the Projects;
(e} setup and maintain-a National Procurement Remedy Mechanism;

() engage Independent qualifled consultants pursuant 1o terms of reference approved by
the Bank, for the purpose of assisting the Borrower with the design and supervision of the
different components of each Project;

(g) establish and then update, at least on a six monthly basis, a disbursement plan and

omes —— Procurement-Plan-forthe Projectson-the-basts- of—ii‘re*ﬁﬁ%ocatm-rrﬁgqcrests approved by 7T e

the Bank and corresponding funding requirements;
{h)  promptly inform the Bank of any changes te the initial Procurement Plan;

{i)  not enter info any material amendment to contracts financed by the Loan without prior
consuitation with the Bank; and

@O " adopt adequate measures fo address potential conflicts of inlerest where the benefi ctal
owners of companies bidding for the award of contracts linked fo the Projects are close
associates or family members of-a senior official or agent of the Borrower.

Compliance with laws

The Borrower shaif comply in all réspects with-all laws and regulations o which it or the Projects
are subject.

Books and records

The Borrower shall ensure that it has kept and will continue to keep proper bodks and records
of account, in which full 2nd correst entries shall be made of all financial transactions and the
assets related to the Projects, including expenditures in connection with the Projects, in
accordance with GAAP as in effecl from time to time.

Inteqrity
{(a) Prohiblied Conduct:

()  The Borrower shall nol engage in (and shall not authorise or permit any other -
person acling en its-behalf to engage in) any Profibited Conduct in connection wit
the Projects, any tendering procedure for the Projects, or any transa;:ti
contemplated by the Confraet,

- . "e
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(b}

{c)

(d)

(e)

()  The Borrower underiakes to take.such.action as the Bank shall.reasonably request

to Investigate or terminate any alleged or suspected occurrence of any Prohibited
Conduct.

i) The Borrower undertakes io ensure thaf contraets financed by this Loan include
" the necessary provisions to enable the Borrower fo investigate or terminate any

alleged or suspected occutrence of any Prohibited Conduct In connection with the
Projects.

Sanctions: the Borrower shall not:

(i}  enterinte a business relationship with any Sanctioned Person; or

(f} make any funds available to or for the bensfit of, directly or indirecily, any
Sanclioned Person;

Borrower's Management: the Borower underigkes to lake within a reasanable
timeframe appropriate measures in respect of any of its agents or officials who:

(i)  becomes a Sanclioned Person; or

(i} Is the subject of a final and irrevecable.court riling in connection with Prohibited
Conduct perpetrated.in the course of the exercise of their professional duties,

in order to ensure that such member is suspended, dismissed or in any case excluded
from any Borrower's activity in refafion to the Loan and (o the Pro}ects

Integrity Audit Rights: the Borrower shall ensure that, In accordance with European
Union Directives on procurement, alt contracts under the Projects to be procured after the
date of signature of this Contract provide for:

{iy therequirementihat the relevant contractor prompily informs the Bank of a genuine

allegation, complaint or information with regard to Prohibited Cendugts related to
the Projects; .

i}  therequirementthat the relevant contractor keeps books and records of all financial
' transactxons and expendltures in connection with the Projects; and

(i) the Bank's right, in relation. to an aEEegcd Prohibited Conduct to review the. Dooks
and records of the relevant conlractar in relation {o the Projects and to fake copies
of documents to the extent permitted by law.

Know your customer: The Borrowsr shall deliver lo the Bank any such information or
further document. coricerning customer due ditigence matters for the Borrower and as the
Bank mays reasonably require within a reasonable time

6.10 General Representations and Warranties

The Borower represents and warrants to the Bank thalt

@

(b}
(c)

#has'the pawer io execute, defiver-and perform its obligations under this Coniract and all -

riecessary action has.been taken to authorise the execution, defivery and performance of
the same-by i;

this Contract constitutes its legally valid, binding and enforceable obligations;

the execution and delivery of, the performance of its obligations.under, and compliance
with the provisions of {his Contract do not and will not:

()  contravene or conflict with any apphcabie law, statuie, rule or regulation, or any
judgement, decree or permit to which # s subject;

()  coniravene or conflict with any agreement or other instrument binding upon it which
might reasonably be expected to have a malerial adverse effect on its ability to
perform its obligations under this Coniract;

there has been no Maferial Adverse Change sfrice 26% June 2018;

no event or circumstance which constitutes an Event of Default has occurred ‘,a Jo]
continuing unremedied or unwaived;
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(  no litigation, arbitration, administrative proceedings or investigation is current or to is
knowledge is threatened or pending before any coutt, arbitral body-or agency which has
resulted or if adversely determined is reasonably likely to result in & Material Adverse
Change, nor is there subsisting against it any unsatisfied judgement or award;

(g) # has obtained all necessary Authorisations in connection with this Contraet and in order
to lawfully comply with its obligations hereunder, and the Projects and all such
Authorisations are in full force and effect and admissible In evidence; :

(h) its payment obligations under fhis Gontract rank not less than pari passu i right of
payment with all other present and future unsecured and unsubordinated ebligations
under any of its debt instruments except for obligations mandatorily preferred by law
applying to the Borrower generally; ‘

() itis in compiiance with Article 6.5(e) and to the best of its knowledge and belief (having

made due and carefil enguiry) no Environmental or Social Claim has bean commenced
or is.threatened against it; and

(i itis in compliance with all undertakings under this Arficle 6;

(k) iothebest ofits knowledge, no funds invested in the Projects by the Borrower are of itficit
origin, including products of Money Laundering or finked to the Financing -of Terrorism;

()  neither the Borrower, its officers and agents nor any other person acting on its of their
behalf or under its or their control has commitied nor will commit.

) any Prohlbited Conduct in connection with the Projects or any transaction
contemplated by the Contract; or :

(i) any ilegal activity related to the Financing of Terrdrism or Money Laundering;

{m} the Projects (including without fimitation, the negofiation, award and performance of
. contracts fnanced or to be financed by the Loan) has not involved or given rise to, any '
Prohibited Conduct; and -

(n) it has not granted any securlty for the parformance of arly External Debt Instrument or
n e e e e ~—aw~p@e%eseaeeer-pfie#%mespeet&hareeﬁas-amhe-date@migna{upe-ouhi&&n@ct, -

The ‘representations and warranties set out above- shall survive the execution of this Contract

and are deemed repeated on each Disbursement Request, Disbursement Date and on each
Payment Date.

ARTICLE Y
SECURITY

7.1 Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and wil rank,
not less than parf passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of ifs External Debt instruments,

In particular, if the Bank makes a demand under Article 10,01 or if an event or potential event
of default under any unsecured and unsubordinated External Debt Instrument of the Borrower
or of any of its agencies or instrumentalities has occurred and is conlinuing, the Borrower shall
not make {or authorise} any payment in respect of any other such External Debt Instrument
{whether regutarly scheduled or othenwise) without-simultaneously paying, or setling aside ina
designated account for payment on the next Payment Date asum equal fo, the same proporiian
of the debt outstanding under this Confract as the proportion that the payment under such
External Debt instrument bears to the fotal debt outstanding under that instrument. For {his
purpese, any-payment of an External Debt Instrument that is made sut of the procesds of the
issue of another instrument, to which substantially the same persons-as hold claims umei;é‘f‘fli@“\“\_
Exiernal Debtinstrumenthave subscribed, shall be disregarded.. AT Rl R

- L
.f'-_. ‘_'ﬂ.".‘-.:-- e s

7
?'"":- e iy
. 30 o s



7.2

7.3

8.1

Additional security

Should the Borrower grant to a third party any seeurity for theperformanice of any External Debi
instrument or any preference or priority in respect thereof, the Borrower shall, if so required by
the Bank, provide 1o the Bank equivalent security for the performance of its obligations under
this Contract or grant4o the Bark equivalent preference or priority.

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a covenant or other provision not provided for in this Contract or is
rmore favourable to the relevant financial creditor than the equivalent provision(s} of this
Contract, the Borrower shall promptly se inform the Bank and shall, at the request of the'Barik,’

forthwith execute an agreement fo amend this Confract so as to provide for an equivalent
provision in favour of the Bank.

ARTICLE 8
INFGRMA'UON.AND_\HSITS

tnformation concerning the Projects

The Borrower shalk:
(a) deliver to the Bank:

() the informafion in content snd in form, and at the times, specified In Schedule A.3,
inciuded in the relevant PAL (lo the extent applicable) or otherwise-as agreed from
time to time by the parties to this Conlract; and

(i) any such Information or further document concerning the financing, procurement,
implementation, operation and environmental matters of or for the Projects as the

s~ - ~Bapk-mayTeasoTAbly reguire withimma teasorablertinre o e T T

provided always that i such-information or document is not delivered to the Bank on time,
and the Borrower does not rectify the omission within a reasonable time set by the Bank
in writing, the Bank may remedy the deficiency, {o the exterit feasible, by employing ils
own staff or a consultant or any other third party, at the Borrower's. expense and the
Borrower shall provide such persons with al assistance necessary for the purpose;

{b}  submit for the approval of the Bank without delay any material change to the Projects,
also taking into account the disclosures made fo the Bank in connection with the Projects
prior to the signing of this Conlract, in respect of, inter alie, the price, design, plans,
fimetable or to the. expenditure programme or financing plan for the Projects;

{¢) promplly inform the Bank of: _
0] any action or protest ipitiated or any objection raised by any third party or any
genuine complaintreceived by the Borrower or any Environmental or Social Claim

that is fo its knewledge commenced, pending or threafened against it with regard
to environmental of other matters affecting the Projects; and

_(#  anyfactoreventknbwn to the Borrower, which may substantially prejudice or affect
the conditions of execution or opération of the Projects;

(iiy -any non-compliance by it with any applicable Enviropmental and Social Standard;

(ivy any suspension, revocation or modification of any Environmental or Social
Approval;

(v}  a genulne allegation-or compiaint with regard to any Prohitited Conduct related to
the Projects;

Vi) sfmu[d it become aware of any fact or information eonfirming or reasg @
suggesting that (A) any Prohibited Conduct has eccured in conneclion yf?[thr’tja'é .

_ Projects, of (B) any of the funds Invested in the Projects was derived fron'ffaﬁ-ﬁ_licit i

ohably—"_

origin; "

L
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{(vii} i any agent or official of the Borrower becomes a Sanctioned Persen or is the
subject of a final irevocable court ruling in respect of a criminal offence in

connection with Prohibited Conduet perpelrated in the course of the exercise of
their professional duties:

{vilt) if any agent or official.of the Borrower becomes a Sanctioned Person or is charged
with or otherwise fermally Indicted in respect of a criminal offence in connection

with Prohibiled Conduct perpetrated in fhe course of the exercise of their
professional dulies;

and sel out the action o be taken with respect {o such matters; and
(¢} provide to the Bank, if so requested:

iy  acerlificate of its insurers showing fulfiment of the requarements of Aricle 6. 5(c)
and

(i} annually, a st of policies in force covering the insured property forming part of the
Projects, together with confirmation of payment of the current premiums;

{g) underiake:
{i) toretain, in a single location, for inspection during & (six) years from the conclusion

of each conliact financed by means of the Loan, the full terms of the conbact itself,

as well as all material documents pertaining fo the procurement process and fo the
execution of the contract; and

{iiy to procure that the Bank may be provided with, and/or, inspect the contractual
documents that the contractor is obliged to retain under its supply confract.

8.2 Information conceming the Borrower

The Borrower shall:

(a) deliverto the Bank from fime to time such cerfificates of compliance with the undertakings
of Amc!e § as the Bank may deem nrecessary and any such information or further

may reasonable require Wi[hlﬁ a reasonable.time; and
{b) inform the Bank 1mmediatety of:

(i any fact whach obliges it {o prepay any financial mdebf.edness or any European
Union funding;

{iiy  any event or decision that consﬁ'tutes or may resultin a Prepayment Svent;

{ily  anylintentiononits part fo grant any Security over any of {he assets comprising the
: Projects in favour of a third parly;

{ivi any Intention on its part to relinquish ownership of any material component of the
Projects;

(v)  anyfactoreventthatis reasonably likaly to prevent the substantia fulfiment of any
obligafion of the Borrower under this Contract;

(vi) any Event of Default having ocourred or being threatened or anticipated;

(vil) unless prohibited by faw, any material litigation, arbiiration, administrafive
proceadings or investigation carried out by a court, administration or similar public
authority, which, to the best of Its knowledge and belief, is current, imminent or
pending agaipstthe Borrower, its agents or officials in connection with Prohibited
Conducts related to.the Cradit, the Loan or the Prajects;

{viif) any measure taken by the Borrower pursuant to Article 6.9 of this Contract;

(ix) amy fact or event which resulis In any of ils agenis or oﬁ‘ cials becoming ¢

Sanctioned Person; and : m

(x) any fitigation, arbiiration or administrative proceedings or investigalion wh&ch

current, threatened or pending and which might f-adversely deterrnined ré dsyft i ha -
Material Adverse Change. Hepe) 3 i




8.3 Visits by the Bank

The Borrower shall allow persons designated by the Bark, as well as persons designated by

other inshitutions or bodies of the European Unien when so required by the relevant mandafory
provislons of EuropeanUnion law,

{z) to visit the sites, instaltations and works comprising the Projects,

(5) tointerview representalives of the Borrower andfor of the Couneil for Development and

Reconstruciion, and not obstruct contacts with any other person involved in or affected
by the Projects; and

(c} toreview the Borrower's andlor the Council for Devélopment and Reconstruction’s books
and fecords in refation to the execution of the Projects and to be able to take copies of
celated documents to the extent permitted by the law.

The Borrower shall provide the Bank, or ensure that the Bank is provided, with all necessary
assistance for the purposes described in this Asticle,

The Borrower acknowledges that the Bank may be obliged to communicate information relating
10 the Borrower and the Projects o any competent-instiiution or body of the Europgan Union in
accordance with the refevant mandatory provisions of European Union law.

8.4 . ‘Investigations and and information

Notwithstanding the obligations already contained in articles 6 and B abave, the Borrower
undertakes o .

(a) lakesuchaction as the Bank shall reasonably request (o investigate andfor terminate any
alleged or suspected act of the nalure described in-Article 6.9 {Infegrity).

(b} inform the Bank of the measures taken to seek damages from the persens respohsible
for any loss resulting from any such act; and

(c) facilitate any audit andfor investigation, including of fina! beneficiaries, coniractors,
e e e consultants and suppliers, that the Bank or the other Institutions/bodies .of the European

Union referred to in paragraph 8.3 {Visits by the Bank) above may make concerning any it
such act.

ARTIGLES
CHARGES AND EXPENSES

8.1 Taxes, duties and fees

The Berrower shall pay all Taxes, duties, fees and other imposiiions of whatsoaver nalure,
including stamp:duty and registration fees, arising out of-the execution or implem entation of this
Contract or any related document and In the creation, perfection, registration or enforcament of
any Security for the Loanto the extent applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withhelding or deduction of any national or local impositions
whatsoever required by taw or under an agresment with a governmental authority or oiherwise.
I the Borrower is obliged to make any such withholding or deduction, it shall gross Up the

paymentto the Bank 5o that after withholding or deduction, the net amouni recelved by the Bank
is equivalent to the sum due.

8.2 Other charges

The Borrower shall-bear il charges and expenses, ineluding professional, banking or exchangé

charges incurred in connacticn with the preparation, execution, implementation, enforcement .

and fermination of this Contract or any reldted document, any amendment, suppleme;},tﬁejr—’“"‘ﬁf-k\-\_

waiver in respect of this Contract or any related document, and in the arhendment, c;ég?ﬁnﬁ f,‘* A
A

management, enforcement and realisation of any security for the Loan. T

5 oy %, s
13 L/




8.3

10.1

10:1.A

Increased costs, indemnity and set-off

{(g) The Borrower shall pay to the Bank any costs-or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in (or in the interpretation,
administration or application of} any law or regulalion or compliance with any law or
regulation which occurs after the date of signature of this Contract, in accordance with or
as.a result of which (:) the Bank is obliged to incur additional costs in order {o-fund or
perform its obligations under this Contracl, or (i) any amouni owed to the Barik undar this

Contract or the financial income resulting from fhe granting of the Credit or the Loan by
the Bank io the Borrower is reduced or efiminated.

(b)  Without prejudice lo any other rights of the Bank under this Centract or under any

applicable law, the Borrower shall indemnify and hold the Bank harmiess from and

. against any loss incurred as a result of any full or pariial discharge thal takes place in a
manner olher than as expressly set out in this Confract.

{c) TheBank may sef off any matured obligation due from the Borrower under this Contract
{to the exteni beneficially owned by fhe Bank) against any obligation {whether or nof
mafured} awed by the Bank to the Borrower regardless of the place of payment, booking
branch of currency of efther obligation. If the obligations are in different currencies, the
Bank may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off. If elther obligation is unliquidated or

unascerzined, the Bank may set off in an amount estimated by it In good falth o be the
amount of that obligation.

ARTICLE 10
EVENTS OF DEFAULT

Riaght to demand repavment

h...Ihﬂm.sha@yammmgmmg—éa&%m-&y the-Bank—- -~ - -

forthwith, logether with accrued interest and all olher acerued or outstanding amounts under

this Conlraci, upon written demand being made by the Bank in accordance with the following
provisions.

Immediate demand

The Bank may make such demand immediately without prior notice {(mise en demeure
préalable) or any judicial or extra Judiclal step:

(a) i the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless
(i} its failure to pay is caused by an administrative.or technical error or 2 Disruption Event
and (ii) payrment is made within 3 (three) Business Days of its due date:

(b} i anyinformation or document given o the Bank by or on behalf of the Borrower or any
representation, warranty or statermnent made or deemed to be made by the Borrower in
or pursuant to this Condract or in connection with the negotiation or performance of this

Contract is or proves to have been lnccrrect incomplete or misleading in any materral
respect;

{fc} i, following any default of the Borrower in relation e any [oan, or any obligatien arising
out of any financial fransaction, other than the Loan:

()  the Borrower is.required or is capable of being required or will, foliowmg expiry of
any applicable confractual grace period, be required or be capable of being

required to prepay, discharge, close out or terminate ahead of maturity-such other
fcanor obiigahon of

(fy any financial commitment for such other loan or obligation Is canceﬂed el “‘*\

it
suspended w F o L~ ..‘*\
K Eap —-.__\\ —
(d) if the Borrower is unable to pay its debis as they {all due,.or suspends 1ts debis, or mskes -
- — or-seeks lomake aeompesman with its creditors;, - — — -~ -
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ey f(fthe Borrowel c_!efauits in ihe perionmance of any obﬁgatioﬁ in respect of any other foan
made to it from the.resources of the Bank or the European Union;

f ifa Material Adverse Change OCceurs, 83 compared with the Borrower's condition at the
date of this Conirack; of :

gy i is or becomes unlawfut for the Borrower 10 perform any of its obligations under this
Contract or this Contractis not effective In accordance with its terms of is alleged by the
Boreower to be ineffective in gcocordance with its terms.

104.8 Demand after nofice to remedy

10.2

10.3

. A03.A __Fixed Rate Tranches .. ~-—=""

The Bank may also make such demand without priof notice {mise en demeure préalable} or any
judicial or exira judicial step {without prejudice to any notice referred 1o below}:

fa) fifthe Borrower fails to comply with-any provision of ivis Contract {other {han those referred
- to in Article 10.9.As 0f

{py iany fact relaled to the Borrower of the Projects stated in the Recitals materially alters
=nd is not materfally rs;stored—and ¥ the alteration -either prejudices ihe interests of the
Rank as lender o the Borrower OF adversely affects the impiementaﬁon or operafion of

ihe Projects,

uniess the non-compliance of circumstance giving rise to the nor-complianee is capable of

remedy and is remedied within @ reasonable period of ime specified In @ notice served by the

Bank on the Borrower.
Other rights &t law

Article 0.1 shall not restrictany other right of the Bank atlaw to require prepayment of the Loan
Outstanding. . -

Indemnity

-2 - ._...'..._-,—_.-.-_.__.._..-_ e ur L TR

In case of demand under Article 10:1in respect of any rixed Rate Tranche, the Borrower shall
pay ta the Bank the amount demanded. together with the indemnity on any amount.of principal
due to be prepaid. Such Indemnity shialt (i) accrus from the due date for payment specified in
the Bank's nofice of demand and be calculated on ihe basis that prepayrnent is effected on ihe
date so specified, and () be for'the amount communicated by the Bank lo the Borrower as the

preseriwa{ue (caiculated-as of the date of the prepayment) of the excess, it anY. of:

{a) the interest that would accrue thereafler on the amount prepaid over the-petiod from the
date of prepayment to the Interest RevisioMConve;rs'xon Date. if any, or the waturity Date,
it it were not-prepaid; over

) e interest that would so &ctrue over that perod, i it were calculated at the
Redeployment Rale, less 0.1 5% {ﬁfteen basis points)-

The sald present value shali be calculated gt 2 discount rale squal to the Redepioyment Rale,
“applied as of each relevant payment Date of the applicable Tranche

10.3.B Floating Rate Tranches

In case of demand undef Arficle 16.1 1R respect of any Floating Rate Tranche, the Borrowe!
shall pay to the Bank the amount demanded fogether with a sum equal to the present value of

© 0.15% (fifleen basis points) per anrum calcutated and accruing on the amount of principal due

to be prepaid in lhe same rranner 28 jatetest would have been caloulated and would have
accrued, i that amount had remained outstandirg according fo the applicable amoriisation

schedule of ihe Tranche, until the Interest Rev'ls‘ton}cdnyersion Date, if any, OF the Maturity
Bate.

gach relevant payment Date.

-

The value shall be calculated ata discount rate equal 1o the Redeployment Rate applied &S Bm\
° ‘/}"’. .ll‘_“_zj‘a" ;‘ ‘:\
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10.3.C

10.4

10.5

111

11.2

11.3

11.4

General

Amounts due by the Borrower purstant fo this Article 10.3 shall be payable on the date specified
in the-Bank's demand.

No failure or delay or single or parlial exercise by the Bank in exercising any of its rights or
remedies under this Conlract shall be construed as a-walver of such right or remedy. The righfs

and remedies provided in this Coniract are cumulative and not exclusive of any righls or
remedies provided by law.

No hardship

Each Party hereby acknowledges that the provisions of article 1195 of the Clvil Code shall not
apply to it with fespect {o its obligations under this Conlract and {hat it shall not be entitled to
make any claim under article 1195 of the Civil Code.

ARTICLE 'i 1
LAW AND JURISDICTION. MISCELLANEOUS.

Governing Law

This Contract and any non-contractual obfgaﬁons arising ot of or in connection with it shall be
governed by French law,

Jurisdiction

(@) The Eurepean Cour of Justice (ECJ) has exclusive jurisdiction to setle any dispute (a
"Dispute") arising ocut of or in cbnnection with this Contract (including a dispute regarding
any non-contraciual obligation arising out of or in connection with this Contract.

(b} The parfies agree that the European Court of Jusfice is the most appropriaie and
corwenient court to settle Dispules between them and, accordingly, that they will not

argue to the conirary, The pariies 1o this Confract hereby walve any imumunity from or

right to obfect to- the jurisdiction of the European Court of Jusfice In relalion {o this
. Conlract. A decisian given pursuant 1o this Adicle 11.02 shall be conc]uswe and binding
on each party without restriction or reservation.

F?Iace of performance

Unless otherwise specifically agreed by the Bank in wriling, the place of performance under thxs
Coniract shall be the seat of the Bank,

Evidence of sums due

in any legal action arising out of this Coniract the cerlificate of the Bank as to any amount or
rate due to the Bank under this Contract shali, in the absence of manifest error, be prima fac[a
evidence of such amournt or rafe.

Entire Agreament
This Conlract constitutes the entire agreement between the Bank and the Borrower in relation

to the provision of the Credit hereunder, and supersedes any previous agreement, whether
express or implied, on the same matter.
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1.6 Invalidity

I at any time any term of this Contract is or bacomes iliegal, invalid or unenforceable In any

respeck, or this Confract is or becomes ineffeciive in any respect, under the faws of any -

jurisdiction, such ifjegality, Invalidity, unenforceability or ineffeclivenass shall not affect:

(a) the legality, validity or enforceability in'that jurisdiction of any other term of ihis Contract
or the sffectiveness in any other respect of this Contract in that jurisdiction; or

{b}  the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the faws of such other jurisdictions,

1.7 Amendments
Any amendment o this Contract shall be made in writing and shall be signed by the parties
hereto.
ARTICLE 12
FINAL CLAUSES
124 Notices
12.1.A Foun of Notice

(a) Any notice of other communication given under this Coniract must be in writing and,
unless otherwise stated, may be made by letter, electronic mail and facsimile,

{p)  Notices and other communications for which fixed pertods are laid down in this Confract
or which themselves fix periods binding on the addressee, may be made by hand delivery,
registered. {etter, facsimite or by electronic mail. Such notices and communications shafl
be deémed o have been received by the other party:

et e s e e -~ thertate of defiveryinretation to hand-defiveredor registeredrietter; — — T LT T
' (i}  on recelpt of ransmisslon in relation o a facsimile;
{) in the case of any electronic mall sent by-the Borrower lo the Bank, only when
_ actually received in readable form and.only:if It is addressed in such a manner'as
the Barik shall specify for this purpose, or
(iv) in the case of any electronic mail sent by the Bank to the Bomower, when the
electronic mail is sent, ‘
()  Anynotice provided by the Borrower io the: Bank by electronic mail shall:
{y  mention the Gontract Number in the subjeck lihe; and
(i) bein the form of a non-editable electronic image {pdf, tif or other common non
sditable file format agreed belween the parties) of the nofice signed by
an Authorised Signatory with individual representation right or by two or more
" Authorised Signatories with joint representation right of the Borrower as
appropriate, attached to the elecironic mail.

(d)  Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered 1o the Bank logether with salisfactory evidence of the
authority of the.person of parsons authorised to sign such nofice on behalf of the Borrower
and the authenticated specimen signature of such-person or persons,

(e) Without affecting the validity of electronic mail or faesimile notices or comraunication
made in accordance with this article 12.1, the following niofices, communications and
documents shali also be sent by ragistered fetter tothe relevant party at the-latest ondheree
immediately following Business Day: AR T

PR

ii Disbursement Request;

(ij  Revocation of a Disbursement Request aceording to Article 1.2.C(b};

a7



(i} any nofices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, Interest revision or conversion of
any Tranche, Market Disruption Event, Prepayment Requeast, Prepayment Notice,
Event of Default, any demand-for prepayment, and

(v} any other nofies, communicatien or document required by the Bank,

(y  The parties agree that any above communication {including via electronic mail} is an
accepied form of communication, shall constitute admissible evidence in court and shall
have the same evidential value as an agreement under hand (sous seing privé).

12.1.B Addresses

The address, fax number and electronic mail address {and the department or officer, if any, for
whose attenfion the communication is to be made) of each party for any communication to be
made or documert [o be delivered under or in connection with this Coniract is:

For the Bank Attention: Head of Division, Public Sector -
' : South Lending Operations in Neighbouring
Countries

100 boulevard Konrad Adenaver
1.-2850 Luxembourg
Luxembourg

E-mail address: ogs;nc1 -secretarial@sib.org
Fax number: (+352} 437266799

For the Borrower Attention: President of the Council for
Development and Reconslruclion

Council for Development and Reconsfruction
Tallet Al Serail

e . PO BOX1IBYIO
Repubtic of Lebanon

E-.mall.address: infocenter@cdr.qov.ib

12.1.C Notification of communication detalls

The Bank and the Borrower shall promptly not%fy the other party in writing of any change in their -
respeciive communication details. : Lo .

2.2 English [anguage

{a) Any notice or communication given under or in connaction with this Contract must be in
English.

(b)  All other documents provided under or in connection with this Contract must be:
iy  inEngfish; or

(@) - ¥ notin English, and ¥ so required by the Bank, accomparied by a certified English
transiation and, In this case, the English translation will prevail

12.3 Recitals, Schedulas and Annex

The Recitals and following Schedules form.part of this Contract:

Scheduie A Project Specification and Reporting

Schedule B Definition of EURIBOR

Schedule C Forms for Borrower ;
Schedule D Interest Rate Revislon.and Conversion ‘ f
Schedule E Ce_rt'rficate.s to be provided by the Borrower ‘




Schedule F TEG Annex
The following Annex is alfached hereto:

Annex | . Resolution of Council of Ministers and authorisation of signatory

heia)
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The parties hereto have caused this Contract-to be executed in 3 (three) eriginals in the English language
and have respectively caused their duly aulhorised representative to inftial €ach page of this Contracton

their behalf.
At Beirut, thisZ {September 2019

At Luxembourg, thisZ}September 2019

Signed for and on behalf of {he

REPUBLIC OF LEBANON °
acting through the Coungil for
Development and Reconstruction

= S

Nabil Al-Jisr
Chairman of the Board of Direclors

Signed for and on behalf of the
EUROPEAN INVESTMENT BANK

/
Kristin_ai: kanapinskaiie Julien Chameyrat
Head of Division Legal Counsel
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Schedule A

Project Specification and Reporting

A.1 Technical Description

~ Purpose, Location

The purpose-of the Framework Loan Is to Improve accessibllity and safety on-selected non-urban
roads In Lebanon, The outcomes will also include enhanced access to jobs and markets, and
development of regions affected by refugees,

The Projecls include several schemes located in all of Lebanon's 7 regions and 25 districts on
the national network of primary, secondary and tertiary roads.

Description

The Projects comprise three types of activities:

(i} Rehazhilitation and safety upgrades on selecied primary, secondary and terliary roeds;
{ii) Procurement of vehicles and equipment for emergency repairs;
(i) Services for road asset management, g national road safety action plan, training and

capacily bullding, and support to CDR's Project Implementation Unit.

EiB's financing will target component (i} and (iii} above. EIB’s financing will be supplemented by
financing from World Bank and JICA, which can finance acfivities in all three components.

The Projects comprise mulliple small schemes of varying size in different categories, which are
eligible for EIB financing if they fulfil the following criteria:

»  They are located on the road network managed by the Ministry of Public Works and
Transport (MPWT);
s “"They concern safety and rehabifitation related interventions specified in the table below
+ They have a high sconomic rate of return, or justified on basis of road accident savings;

+ They comply with the Emvironmental and Soclal Slandards and are tendered in
accordance with the Bank's Guide to Procurement (GIP).

The following types of schemes are eligible, alone or in combination:

Category Description
1 " Road signs antd markings
2 " Traffic calming and road isfands
3 Sidewalks and cycle lanes
4 ) Safe crossings for pedesirians and cyclists
5 Street fights
B Minor s=fefy rélated infrastruc_:tdre improvements within the existing right of way
7 Minor gaémetric improvements within the éxisting right of way // '.
AR
. : For
8 Pavement rehabifitation g
. N
(N
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Category Desgripiion
9 Slde slope stabliity improvements
10 Drainage and culveris
11 Services for management, capacfty building, design, supervision, and road safety
acliviies

A pipeline of schemes, justifying the total Project Investment Cost, was presented during
appraisal. The Bank is not obliged to commit financing to these. The schemes submitted for
allocation will ba subject to individual appraisal by the Bank's services, prior to allocailon, to
ensure they are in line with the Banks eligibility criteria. ’

The Promoter is expected fo submit 4-5 Allocaticn Requests in tolal during the duration of the
Framework Loan.

Any fand acquisition, resettiement and VAT should be financed by the Promoter without recourse
to the EIB foan.

Calendar

The Framework Loanis expected to be initiated in January 2019 and completed by December
2023, | ’ :
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A.2 Loan Allocation and Monitoring Proeedures

The EIB Component is expected to be conducted:
S0m. For each phase an Allocation Request will be submitted
. schemes, for which information will be provided according to the Al

ocation Request Forms and
PPM. Additional information wilf ba requested by th

e Bank as deemed necessary,
The Bank may change its allocation procedure. Alf information shall
Bank in an electronic form, lemplates, tables and spreadsheets, T|

to review at mid-term the allocation procedures in view of the dev
the Promoter/Borrower.

be. provided In English to the
he Bank shall reserve the tight
elopment of the operation with

R
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()} Allocation Request Forms

A!Iocaticn Request Form:
Allocafiph aumber X

Date dimm pyyy

Name of ZIF operaticn Lebanen Read Salety-end Employmes] Programme
Numbef'of 83 speration;  2018-0425

Turrancy EUR

ALLOCATION TABLE for sl tehemes Included I the precent alfocatlfan TEqUes]

: i
- : RAN sing Rogd
Schem# 1D | AvadiD | Readiype | prbict "‘M“gﬂ' MRt matanes | Ao | movas filng  {fataites e C20dMen
3 ® poor
-z Jyess
- i
i
E
t
e
nef outcome
. Read Safuly | Yotabcogs Enplemantrion = and somat Grmpertynad wa,
[Dnzﬂpsqq At | BAEem) E.t;:d Frocuni- Sz atory’ N i
] efwoda | spotes | VT and oy sun End ssun L I et o | Eataltey | B
1 i L ke fesinyg) | dmypm | T o Arwialawy] SRR
H [
S E T ] * .
' T
[ i
H ¥ 4 T
1 i i .
i 1 H
—_— S, S
Fxplansiory astes (1) -3}
" {15 WSt S5k or dereaned b Provdde Lepy GUNTS or ek %o puddc varsienee s Tafevant eficlal weh ghe of ntocation 07 23 38004 Valahiy,
{8) Sreensd out Ho S5 mquiced. The premiier shal ansuce that & sermening srozaderg warcamad e by S I zaerpatent avinority, [he
heradning geclsion can ba £ommen for wavieal scheqa, Atepy & mis deckuion wight-be mquesiad by the B3
i€} Orer o . e e . . e e aree e —
"L BL . ot prole v vt EATYELDH S o USSR BT SRioaonal Enporianca, ftass mficate;
- N W:‘&a:lgm&amhput.pemumeﬁy.m L 2Ba5vREon ARe, For ineivicual Rheses s0ove Sm SUR, 4 from tha camper iy (Feon Ao
siofar) sheukd b provided,

{37-Skgricant Inpact. potaniia? or lhiely, on 4 conusevotion site Farm 3.0¢ souvatent should 0d ghed by Compelent Aoty and aubmiled 1o he Zank

(G20t applcadie,

=] {A Reseitunect b mere Frsp 200 PAPL. Provede o capy cf the Acsamtomdnt Aon Fan,
" (B Resatashant of leas theh 208 PASs. Pionide & copy of the Abbreviatsd Résiieman Azdon Plas.
1CI NG reseecnins

o33 Indierie $he wnder procedura, T foe Flvmatiral ope Befidar, I fer national Span tender, "Ne for negalizted procadure, D" for direet Swnrd, “Ent for
ency priasde end O ke S fwhen fon are irdied B oifen,
Allocation Request Form, Summary Table: .
A¥ocation tumber ' ¥
Date BTy
Kame of B8 operation Lebanen Road Saleiy amd Employment Progracnme
Kumber of B3B8 opetation HIIE-D4ES
Cufrency EUR
SURIRARY [For aft previous dishursements, allczasons and sThames under Tw presen; 58 oparsicn}
oo Sl
N Pald o finel Allozatzd! :
Summary of af previsis alocatigns and tisbursements | UIecHed Dusbutsad bensfeiates Dtstiesad bag;ﬁ:laries-f
LN FLN FLN - %
Up Bont diseersomant {tale)
Ailorston reavestan § foaE
ATEEhT mSrashe 2 fosint
ATRABLESE fecest e 3 {date}
Stlocahon rooues pa; £ gale]
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A3 Profect information {o be sent to the.Bank and method of transmission

1. Dispaich of information: desi nation.of the person resnonsible
The information befow has to be sent fo the Bank under the responsibility of:
Financial Contact Technical Contact
Company EDR COR
Contact person Dr Wafa Charafeddine Mr. Elias Helou
Tille Funding Division Director Senlor Transpertation Engineer

Function / Deparment Funding Division -
financial and-techoical

Address Tallet. Al Seraill - Riad £ Soih Tallet Al Serail — Riad El Solh
| Beirut —~ Lebanon Beirut — Lebanon
Postal Code: 202359201 Postal Coda: 20239201
Phons +861 (1)961380- +061 (3] 923444,
Fax ’ +861 (1)881252/3
Email - wafat@cdr.qov.ib elieh@cdr.qov.ib

elfieh.|b@amail.com

The above-mentioned contact person(s) is {are) the responsible contact(s) for the time being.
The Borrower shall inform the EIB immediately in case of any changs.

2. Information on the dmiect's.implementation

The Borrower shall deliver to the Bank Ehefo[lowing information on project progress for the entire

Roads and Employment Project during implementatfion, st the [atest by the deadline indicated
betow. ~

-+ Dosument! information - — 7 cror Tm s e Deadline | Frequency of
reporiing
Profect Progress Reports (please sze annex A.1.3.1 regarding | Begin 31 | Six monthly
reportingtemplates where applicable) Janwary
2015 il
- A brief update on the Technical Description, explaining the | end of
reasons for significant changes vs. initial sCOope; project

- Update on progress for each component, including WB and
JICA's components, explaining reasons for possible delays;

- Update on the cost of the project, explaining reasons for any
possible cost varjations vs. infiial budgeted cost:

|- Updated financing plan;

- Updated procurement plan;

- A description of any major issue with impact on social or
environment;

- Update on the project’s demand or usage and comments;

- Any significant issue that has ocourred and any significant risk
that may affect the project's operation;

- Anylegal action concerning the project that may be on-going

|- Detailed map of the Jocation of the schemes updaied annually
(for Bank GIS systern};

- Nen-confidential project-related pictures, if avaiable,




The Borrower shall deliver to the Bank the following information-on project completion and initial
operafion at the latest by the deadline indicated below.

Docurnent / information Date of delivéry

to the Bank

Project Completion Report, including: : 1 31.12.2023

A final Technical Description of the project as completed, explaining the

reasons for any significant change compared to the Technical Description

inAg:

- The daté of complefion of each of the main components, for alt [Fl's
components, explaining reasons for possible delays;

- The final cost of the project, explaining reasons for pessible cost
variations versus initfal budgeted cost;

- Finalfinancing plam;

- Final procurement plam;

- Employment effects of the project: person-days reguired during
Implementation as well as permnanent new jobs created;

-. A description of any major issue with impact on. the environment or
social impacts;

- Assessment of the project roads fraffic (in terms of annual average
daily traffic with traffic composition as per the light feasibility studies

- Assessment of the development in reported road fatalities, injuries and
total number of accidents on project roads before and after project
implementation; . .

-.  Anysignificant issue that has occurred and any significant risk that may
affect the project’s operation; -

- Any lega! action concerring the project thal may be on-going.

- Non-confidential project-refated pictures, if available.

- Updated map(s) showing location of afl schemes

- An update on the following Moniforing Indicators:

Cutputs

» 900 km road rehabiliated andior subject to safely improvements

The financing for Lhis project benefits from an EU guarantee to the Bank undsr DECISION No
466/20414/EU of the European Parliament and of the Councll. Pursuant to Ariicle @ (2) of this
Pecision, the Bank *shall raquire the project Promoters fo carry out thorough moniforing during
project implementation until completion, inter alia, en the economig, development, social,
envirenmental and human rights impact of the investment project. The E18 shall verify on a regular
basis the information provided by the project Promoters and make i publicly available i the project
Promoter agrees. Where possible, project completion reporis related to EIB financing operations
shalf be published excluding confidential information.”

Accordingly, and without prejudice to-the Bank's obligation te make publicly avallable any project-
related environmental information.under Aarhus Convention, the Bank shiall make publicly avaifable
alt information provided by the Borrower in the Project Progress Reports and Project Completion

Report provided that such information is expressly marked by the Borrower as “for publication on
the EIB website®, . '

Alternatively, the Borrower may aiso decide to publish this information on its own website and
provide the EIB with the corresponding link (URL) which will be-used as a source for EIB publication.

The EIB will not take any responsibiity for the content of such information made public on its
webstte, Documents marked as “for publication on the EIB website” will be published as received

and will not be edited by the EIB, Only functioning URLs that link to-the relevant project—rei/ag
information will be published by the EIB.
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4, informafion required 3.vears after the Project Completion Report

The Borrower shall deliver to the Bank the following information 3 years after the project
completion report at the {dtest by the deadline indicated below.

Dotumment/ information Date of delivery
to the Bank
Update on the Monitoring Indicators fisted in (he table above. 31.12.2025
| Lantguage of reports | English

AT




Schedule B
Befinition of EURIBOR

EURIROR
"EURIBOR" means:

{a) inrespect of a relevant period-of less than one mohth, the Sereen Rate (as defined below)
for aterm of one month;

(b}  inrespectof a relevant period of one ormore'months for which a Screen Rale s available,
. the applieable Screen Rate for a term-for the corresponding number of months; and

{c) inrespect of a relevant period of more than one month for which a Screen Rate is riot
available, the rate resulting from a linear interpolation by reference to two Screen Rates,

one of which Is applicable for a period next shorier and the other for a period next longer
than the length of the.relevant peried,

{the perlod for which the rate Is taken or from which the rales are interpolated being the
"Representative Period"). '

For the purposes of paragraphs (b) and {c) 2bove:

{i) “available" means the rates, for given malurities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other sarvice provider selected by the
European Money Markets Instilute {EMMI), under the sponsorship of EMMI and

EURIBOR AC|, or any successor o that function of EMMI and EURIBOR ACI as
determined by the Bank, and

(i}  "Screen Rate" means the rate of interest for deposits in EUR for the relevant period as
published at 11h00, Brussels time, or at a later time acceptable to the Bank on tha day
{the "Reset Date") which falls 2 {two) Relevant Business Days prior to the first day of the
relevant peried, on Reuters page EURIBOR 01 orits successor page or, falling which, by
.ary other means of publication chosen for this purpose by the Bank.

If such Screen Rate is not.so published, the Bank shall request the principal suro-zone offices
of four major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR
deposis in a comparable amount are offered by each of them as at appreximalely 11he0,
Brussels time, on the Reset Date to prime banks in the euro-zone interbank market for a period
equdl to the Representative-Period. If at least 2 (two} quotations are provided, the rate for that
Reset Date will be the arithmelic mean of the quotations.

if fewer than 2 {two) quotations are pravided as requested, the rate for that-Resef Date will be
the arithmetic mean of the rates quoted by major banks in the euro-zone, selected by the Bank,
at approximately 11h00, Brussels time, on the day which falls 2 {two} Relevant Business Days
after the Reset Date; for loans in EUR.In a comparable amount to leading European barks for
a period equal to the Represeniative Period. '

If nd rate is available as provided above, EURIBOR shall be the rate (expressed as a percentage
rate per annum) which is determined by the Bank io be the all-inclusive cost o the Bank for the
funding of the relevant Tranche based upon the then applicable inlernally generated Bank
‘reference rale or an alternative rate determination method reasonably determined by the 8ank.

GENERAL

For the purposes of the foregeing definitions:

(2) Al percentagss resuling from any calculations referred to in this Schedule will be

rounded, if necessary, o the nearest one thousandth of a percentage point, with. hatves
being rounded up.

(8}  The Bank shall inform the Borrower without delay of the-quotations recelved by the Bank

{c} I any of the foregoing provisions becomes inconsistent with provisions adopted pp@\
the segis of EMMI and EURIBOR A€ (or any successor fo that function of EMNT ahd” ~T \
EURIBOR AC! as determined by the Bank) in respect of EURIBOR, the Bank fnay by % S
notice o the Borrower amend the provision {o bring i into fine with such other pro:!y,isjohs.““

(i “'.
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Sghedule C
Forms for Borrower
C.1Form of Disbursement Regquest {Arficle 1.2.8)
Disbursement Request
Country - PROJECT
i Date: J
. Please procead wilh the following disbursement
LoanMName {*): l l
Signature Date ('} [ ] Conlract Nufmber t B3a5T l
Currency & amount requested Proposed dishursement date:
Cilrency Amotunt
nt. rate basis {Ark 31} Reserved for the Bank {coniract surrency}
Rate {% or Spread)
OR (please indicate only ONE)
- N
e Tatal Credit Amounl:
w | Maximum Rate (% or Maximum .
= | Spread}P
]
[
= { Frequency [Art 3.1}
Semi-annual Disbursed Io date:
Payment Dates (At 3.1) Balance for disbursement:
Interest  Revision/Conversion Curren: disb nt:
date  {if any) piren: disourpement;
Rapayment frequency
2 ' Semi-annual Batznce afier disbursement
<
}_
o | Repayment methodology Equal nstalments O }
< | fastat) Constant annuiies £ Disbursement deadline:
v
Flrst-Repayment Date Max, number of disbursements:
¢ tzst Repayment Date
Minimum Tranche slze:
Towi allocafions to date: Yes | No

3 NOTE: If the Bormower does not specify an intefest rate or Spread here, the Barrower will be deemed {o-have agreed m th“é inferes i 3#};
rals or Spread stbsequently provided by the Bank in the. Dlsbursement Nofice. in aceordance with-Arficle 1.2, Cle) 4 ﬂ /= I
- . R RO N -
e T e e e e e e a e e ngw"
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Account to be credited:
Account N*:
Account Holder/Benaficiary:

(please, provide 1BAN format if the country Is included in IBAN Registry published by SWIFT, otherwise appropriate
account format in line with the local banking praclice)

Bank name and address:
Bank idenification code (BIC
Payment details fo be provided:

Please transmit informalion retevantto:

MNama{s) of the Borrower's Authorized Signatory{ies) (as defined.fiy the Contraci):

D L P T P PP P T TR P nae

Signafure(s) of the Borrower's Authorised Slgnatory(ies) {as definad in the Conlract):

T N L LCL LI LTT Y P PR PP PR T T P PRy

IMPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCCUNTS PROVIDED TO THE BANK
HAS BEEN DULY UPDATED PRIOR T THE.SUBMISS!ON DF-ANY DISBURSEMENT REQUEST. IN THE EVENT
THAT ANY SIGNATORIES OR AGCOUNTS APPEARiNG IN THIS DISBURSEMENY REQUEST ARE NOT
INCLUDED IN THE LATEST LIST OF AUTHORISED SIGRATORIES AND ACCOUNTS RECEIVED BY THE BANK,
THIS DISBURSEMENT REQUEST SHALL BE REGARDED AS NOT HAVING BEEN MADE.

IN ADDITION, IF THIS I$ THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT, THE
CONDITIONS SET OUT IN ARTICLE 1.4A OF THE FINANCE CONTRACT MUST HAVE BEEN MET 7O THE
SATISFACTION OF THE BANK PRIOR TO THE DATE HEREOF, | .
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Schedule D

Interest Rate Revislon.and Gonversion

If an Interest Revision/Gonversion Date has been included in the Disbursement Netice for a
Tranche, the following provisions shalt apply.

Mechanics of Interest Revision/Conversion

Upon recelving an Interest Revision/Conversion Request the Bank shall, during the period

, commenging 60 {sixty) days and ending 30 (thirty) days before the Interest Revision/Conversion

Date, deliver to the Borrower an Interest Revision/Conversion Proposal stating:

{(a) the Fixed Rate and/or Spread that would apply to the Tranche, or of ifs part indicaled In
the Interest Revision/Conversion Request pursuant fo Article 3.1; and

(b) that such rate shall apply uniil the Maturity Date or untl a new Iinterest
Revisicn/Conversion Date, if any, and that interest is pavable quarterly, semi-annually or
annually, in accordance with Ardicls 3.1, in arrear en designated Payment Dat

The Borrowsr may accept in writing an Interest Revision/Conversion Proposal by the deadline
specified therain.

Any amendment to the Confract requested by the Bank in this connection shall be effected by
an agreement to be concluded not later than 45 {fifteen) days prior to the relevant Interast

- Revision/Conversion Datle. .

Fixed Rales and Spreads are avallable for periods of not less than 4 (four) years or, in tha
absence of a repayment of principal during that period, not less than 3 (three) years.

Effects of interest Revision/Conversion

if the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Inlerest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Inlerest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relsvant provislons of the Conlract and
Disbursement Notice shalt apply to the Tranche in-its entirety. From and including the Interest
Revision/Conversion Date onwards, the provisions contained in the Interest
Revision/Conversion Proposal relafing to the new Fixed Rate or Spread shall apply o the
Tranche (or any part thereof, as indicdted in the Interest Reévision/Conversion Request} uniil the
new Interest Revision/Conversion Bate, if any, or until the Maturity Date. '

No or Partial Interest Revision/Conversion

If the Borrower does not submit an Interest RevisiorConversion Request or does not accept in
writing the interest Revision/Conversion Proposal for the Tranche or i the parties fail to effect
an amendment requested by the Bank pursuant to paragraph A.above, the Bomower shall repay
the Tranche {or the part thereof, as indicated in the Interest Revision/Conversion Reguest} on
the Interest Revision/Conversion Date, without indemnity,

In case of a parfiat Interest Revision/Conversion, the Borrower will repay, without indemaity, on
the Interest Revision/Conversion Date any part of the Tranche which was not covered by the

Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revision/Conversion. .




. Schedulz E
CERTIFICATES TO BE PROVIDED BY THEBDRROWER

E.{ Form of Cerfificate from Berrower {Article 1.4.05)

To: European Investment Bank
From:  Republic of Lebanon
Date: [ ]

Subject: Finance Contract between the Republic of Lebanon and European Investment Bank
daled [ ]({the "Finance Contract”)

Contract Number FI N° 88857 Operation Number Serapis N° 2046-0485

Dear Sirs,

Terms defined in the Finance Confract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows;
(a) noPrepayment Event has occurred and is continuing upremedied or upwaived;

(b}  there has been no.materfal change fo any aspect of the Project or in respect of which we
are obliged to report under Arijcle 8.1, save as previously coramunicated by us;

{c)  we have sufficient funds available to ensurs the timely completion and implementation of
ihe Projectin accordance with Schedule A.1:

(d)  noevent or elrcumstance which constittigs or would with the. passage of time or giving
of notice under the Finance Contract constitule an Event of Default has occurred znd is
conlinuing unremeadied or unwaived:

(2} no litigation, arbitralion administrative proceedings or investigation is current or to our
knowledge Is threalened or pending before any court, arbitral body or agency which has
resulted or if adversely determined s reasonably fikely fo result in a Matefial Adverse
€hange, nor is there subsisting against us or any of pur subsidiaries any unsatisfied -
Judgement-or award;

(f)  the representations and warranties to be made or répeated by-us under Adticle .10 are
true i &l respects; and

(@) no Materlal Adverse Change has occurred, as compared with the situation at the date of
the Finance Contract ‘

Yours faithiully,

For and on behalf of the Republic of Lebanon
Dater [ ]
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E.2 Form of Compliance Certificate

To: European-investment Bank
From: Republic of Lebanon
Dater | ]

Subject: Finance Contract between the Republic of Lebanon and European lnvestment Bank
dated [ ] (the "Finance Contract”)

Contract Number FI N° 89857 Operation Number Serapis N° 2016-0485

Dear Sirs,

We refer lo the Finance Conlract. This is a Compliance Ceriificate. Terms defined in the Finance
Coniract have the same meaning when used in this Compliance Certificale.

We hereby confirm:

{8} no assef disposal prohiblied under Aricle [6.6] has tzken place] / insert information
regarding asset disposai_];

()  {no event or circumstance which constitutes or would with the passage of fime or giving
of notice under the Finance Contract constitute an Event of Default has occurred and is
continuing unremedied or unwaived. {Iif this statement cannot be made, this certificate

should identify any potential event of default thaf. is continuing and the steps, If any, being
taken to remedy i}

Yours faithfully,
For and on behalf of the Republic of Lebanon

[]
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Schedule F
TEG ANNEX

In accordance with Articie 3.4, the period rate (faux de période) and the effective global rate (taux effech
global) applicable to each Tranche will be calculated: and communicated as provided in this Schedule F.

Calculdtion of the peried rate and the effective-global rate

The period rate and the effective global rate will be caleutated i refation to each Tranche in accordance
with articles L.314-1 et seq. of the Consumer Code s clarified by the applicable reguiations of the
Consumer Code and as they may be modified or clarified by alf other applicable texts.

The cé!cu{ation of the period rate and the effective global rate will be done on the basis of normal

repayment in scheduled instalmentls as foreseen by this Coniract in the gbsence of prepayments.

For Floating Rate Tranches, the period raie and the effzolive global rate will be calculated on the basis of
the Relevant Interbank Rate on the caleulation date-assuming the same Relevant Interbank Rate for ali
instalments of the relevant Floafing Rate Tranche.

The effective global rate will be caiculated on the basis of a year of 365 (three hundred and sixly-five)
_ days. |

Since it is not known whether there will be more than one disbursement, fees and charges {including fees,
charges and expenses of legal counsel or with respect {o any Security for the Loan, as well as the
appraisal fee) will be taken into account in their entirety in the calculation of the period rate and the
effective global rate applicable to the first Tranche and will not be taken into account in the caleulation of
the period rate and the effective global rate for subsequent Tranches.

Communication of Effective Global Rate

Before the Borrower sends a Disbursement Reques! to the Bank, the Bank will communicate o the
Barrower the pericd rate and the effective global rate applicable to the Tranche calculaled as described
above on the basis of assumplions already communicated by the Borrower and which will bereflected in
the Disbursement Request. The Disbursement Request will expressly refer to the emall or other
communication by the Bank io the Borrower of the applicable period rate and the effective global rate.

Examples of calcufation of the effective globail rate as of the date of this Contract

The caleulations of the approximate effective glébal rate in this Schedule F are made on the basis of -

numeric examples taking into account certain assumptions described below. The calculations are
therefore not binding on the parties for the future.

The effective global rate below is calculated on the basis of 3 year of 365 {three hundred and sixty-five)
days and is provided as an Indication only,

For purposes of the below calculations, it is assumed-hat the Loan wil be disbursed in its entirety in a

single disbursement in an amount of EUR 151,100,000 {one hundred and sevenly one million, one
hundred thousand euros).

Example 1; Fixed Rate Disbursement
» Disbursement on 30.08.2019

+ Indicative Fixed Rale per annum of 0.276% (on the basis of a year of 360 (thneé hundred and-sixty)
days and a month of 30 {thirty) days). '

»  Semi-annual payment of interest.

+ Normal repayment: in equal semi-annual nstaiments, with the first instalment payable on the 5* {ffith)

anniversary of the Disbursement Date and the fast instaiment payable on the 18% {eighte}ﬁ‘m
anniversary of the Disbursement Date. 7 T

P IRV I Y .,_,\'\\
7 e ,-"4’ A =
©On the basis of the above, the period rate of the Loan would be 0.14% for § (six) months and theiéﬁeé;ﬁve . \’r-b'f":
global rate of the-Loan would be 0.28% per annum. i w .




Example. 2: Floatinq Rate Disbursement

= Disbursement on 30.05.2810.

 Indicative Floating Rate applicable o each Floating Rale Reference Period of 6-month EURIBOR +

0.250% (on the basis of g year of 360 {three hundred and sixty} days and the number of days
elapsed}, .e. 0.01% per annum?.

= Floaling Rate Reference Perlods of 6 (six} months beginning on the Disbursement Date and each

subsequent 6-month anniversary of the Disbursement Date.

*  Normal repayment: in equal semi-annual instalments, with the firstinstalment payable on the 5th (#ifih)
anniversary of the Disbursement Date and the last instalment payabie on the 18% (eighteenth)
anniversary of the Disbursement Date. : '

On the basis of the above, the period rate of the Loan would be 0.01%for6 (six} months and';the eﬁeciftie
global rate of the Loan would be 0.01% per aanum,

Example 3: Fixed Rate Disbursement, interest RevisioﬁiConversion option
» Disbursement on 30.09.2013,

» Indicative Fixed Rate: 0.000% per annum (on the basis of 30/360) for the initial period of 4 years.'
»  Semi-annual payment of interest.

+  Normal repayment: in accordance with Example 1; repaymenit of the outstanding amount in a single
instalment on the {nterest Revision/Conversion Date falling upon the expiry of the 4-year perfod
starting on the relevant Schedufed Disbursement Date, in the event that the Revision/Conversion
options proposed for the new petiod are rejected. -

On the basis of the above, the perfod rate of the Loan would be 0.01% for 6 {six) months and the effective

global rate of the Loan would be 0.012% per annum.

Example 4: Floating Rate Dishursement, interest Revision/Conversien option

+ Disbursement on 30.09.20145.

+ Indicative Floating Rate applicable for the inflial 4-yesar period to each Floating Rate Reference Period
of 8-month EURIBOR + 0.143% (on the basis of a year of 360 (three hundred and sixty) days and
the number of days slapsed), i.e. 0% per annums..

= Floating Rafe Reference Periods of 6 {six) months beginning on the Disbursement Date and each
subsequent 6-month anniversary of the Disbursement Pate.

= Normal repayment: in accordance with Example 2; repayment of the outstanding amount in a single
instalment on the Interest Revislon/Conversion Date falling upon the expiry of the 4-year period
starting on the relevant Disbursement Date, in the event that the Revision/Conversion oplions
proposed for the new period are rejected.

On the basis of the above, the period rate of the Loan would'be 6.01% for 8 {six) months and the effective
global rate of the Loan-would-be.0.01% per annum. : :

The above: examples of the.efective global rate take into account the appraisal fae in Aricle 1.8 as it
would be calculated if the dishbursement was requested at the end of the Availability Period.

The peﬂod rate and the effective giobal rafe in each example above are provided as an indication only
and are therefore not binding on the parties for the future, - ' : '

y

3 X %
AT \%‘::1;
. . LIS =55 L]
* As per-Article 3.1.B of this Finance Contract: If the Floating Rate for any Floating Rate Reference Pedod s belowizerg, it wilfggmz " i
set al zerd, wEey o be
5 As per Adirie 318 ofihisFasnce Contracttine Floailng Rate 7or any Floaling Rale Referance Petiod is below i;érpggit.&;f.ba o i
R L

sel alzero, ) Wl { -ﬁ»
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Resclution of Council of Ministers and authorisation of signatory
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