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LOAN AGREEMENT
{Ordinary Operations)

LOAN AGREEMENT dated 19 December 2016 between CEYLON
ELECTRICITY BOARD (*Borrower”) and ASIAN DEVELOPMENT BANK ("ADB").

WHEREAS

{A) the Borrower hae' applied-to ADB for a loan for the purposes of the
Project described in Schedule 1 to this i;oen_ Agreement; .

(B)  the loan is to be guaranteed by the Democratic Socialist Republic of
Sri Lanka (“Guarantor”) under the terms of the Guarantee Agreement between the Gueranter .
and ADB . : S : R _

: (C) the Guaranter has appl:ed o the Clean Energy Fund of the Clean
Energy Financing Partnership Facility. for-a grant of one million eight hundred thdusand
Dollars ($1,800,000) (“CEF Grant'} to assist in finaricing a portion of Part 1 of the Project and
to be administéered by ADB; upon terms and: conditions set’ forth in & Grant Agreement _
between ADB and the Guarantor ("CEF Grant Agreement") : R I RN

- (E)) the Guarantor has also applred to the Japan Fund for Peverty
Reduction for a grant of two million Doliars ($2,000,000) (*JFPR Grant’) to assist in financing
a portion of Part 1 of the Project and to be administered by ADB, upon terms and conditions
setforthin a Grant Agreement between ADB and the Guarantor (“.JF PR Grant Agreement"}

and

(E) ADB has agreed to meke a Ioan to the Borrower from ADBs ordinary’
capital resources upon the terms and condmons set forth herein; .

NOW ?HEREFORE the pertles hereto agree as foHows

ARTICLE |

Loan Regulations; Definitions

Section 1.01. All the provisions of the Ordinary Operations Lean
Regulations Applicable to LIBOR-Basad Loans  Made from ADB's Ordinary Capital
Resources, dated 1 July 2001 (“Loan Regulations”), are hereby made applicable to this Loan
Agreement with the same force and effect as if they were fuily set forth herein, subject,
however, to the feliowrng modrﬂcatrons L

(é} Section 3.03 is delsted and the followmg is substltuted therefor;

Commitment Charge; Credit; Maturity Premium. (a)
The Baorrower shaill pay a commiiment charge on the



(c)

unwithdrawn amount of the Loan at the rate and on the terms
specified in the Loan Agreement.

(Y-~ ADB shall provide to the Borrower a credit at
the rate specified in the Loan Agreement, which credit shall
remain fixed for the term of the Loan, ADB shall apply the
credit agaznst the mterest payab%e by the Borrower

o) The Borrower shal[ pay a maiunty premrum at
the rate specified in the Loan Agreement, which maturity
premium shall remain fixed for the term of the Loan.” ADB
shall add the matunty premaum to the rnterest payabEe by the
Borrower RN R

Rebate (a) 53E Fo!iowmg any announcement by

S _ADB that the. Frxed Spread applicable to.new Loans shalf be
- reduced; ADB shall prowde 4 Rebate to any Borrower with an;

outstanding  Loan' on' which" a: hrgher Fixed  Spread. is

. :'applicable The amount of the Rebate shall be determined by

multiplying: (i) the: difference ‘between the Fixed: Spread.
applicable to the outstanding Loan and the Fixed Spread that
will be applied to new Loans (expressed as a percentage per
annum), by (i) the principal amount of the cutstanding Loan on -

‘which. the Borrower shall pay interest for all interest periads

commericing on and after the effective date of the iower Frxed
Spread that wrll be applred to new Loans . o

(b} Foi%owrng any announcement by ADB that :ts.

. Currency {or Approved Currency) in any Semester resuited in

ADB achieving savings, ADB" shall’ prowde a. Rebate to the
Borrower..- The amount of the Rebate shall be determined by
mu!trplyrng (i) the: Fundsng Cost: Margin: (expressed: as a-
percentage per annum) by (n) the principal amount of the Loan
on which the Borrower ghall pay interest for the Interest Period
commencing . rmmedrately after the Semester for which the

- Funding. Cost Margin- was calculated. . ADB shall apply the

amount of the Rebate against the interest payable by the
Borrower for the Interest Period commencing immediately after
the Semester for’ whach the Fundrng Cost Margln was

' cafculated

Sectson 3 07 is dele{ed and the follow ng is substrtuted therefor

L Surcharge (a) : FolEowmg any announcement by‘
ADB that the Fixed Spread “applicable to new Loans shall be
increased; any Borrower with an outstanding Loan on which a
lower Fixed Spread is applicable shall pay ADB a Surcharge.
The amount of the Surcharge shall be determined by



multiplying (i) the difference between the Fixed Spread that will
be applied to new Loans and the Fixed Spread applicable to
the outstanding Loan (expressed as a percentage per annumy),
by (ii) the principal amount of the outstanding Loan on which
the Borrower shall pay interest for all interest periods
commencing on and after the effective date of the higher Fixed
Spread that WIII be apptled to new Loans :

S (b)-_ Followsng any. announcement by ADB that its
Funding Cost Margin calculations with respect to any Loan
Currency (or Approved Currency) in any Semester resulted in-
ADB incurring additional costs, the Borrower shall pay ADB a
Surcharge, The amount of the Surcharge shall be determined
by multiplying (i) the Funding Cost Margin (expressed as a-
percentage per annum) by (i) the principal amount of the Loan
on which the Borrower shall pay interest for the Interest Period -

“commencing immediately: after. the Semester for 'which the.
 Funding Cost Margin was calculated. ADB shalf add. the:
~ amount of the Surcharge to the interest payab!e by the .
Bofrower for the Interest Period commencing immediately after: . -
the: Semester for whtch the Fundmg Cost Margln was.
'-catcutated : TR '

(d)’g Sectlon 3 07(0) is deleted

' Sect:on 1 02 Wherever used in thts Loan Agreement the several'
terms defined in the Loan Regu!attons have the respectlve meanings therein set forth unless.
modified herein or the context cthenmse requares Addltsonat terms used iﬂ th;s Loan
Agreement have the follcwmg meanmgs RN :

' ' (a) : “Ceylon Electrtczty Board" means. the Ceyton Electrtc&ty Board.
estabizshed under the Ceyton Electncﬂy Board Act. 1969 ar any successor thereto acceptable 5
. 10 ADB; _ L - Lot e

(b) "EMP" means the envi rcﬂmentat menagement plan for the PI‘OjECt '
mclud:ng eny update thereto mcorpcreted in the [EE g RO SR

(c) ' "Enwronmental Safeguerds 'means the pnncxp[es and requ;rements
set forth in ChapterV Appendnﬂ and Appendlx 4 (as appllcabte) of the SPS

(d) “Gender Act:on Plan" meaﬂs the gender actlon ptan for the PrOJect

(e) “Grante” meens the CEF Grant and the JFF'R Grant

(R “Goods" means equ;pment and matenais tc be fmanced out of the
' pmceeds of the Loan and Grants, including related services such as transportation;

insurance, installation, commtsetomng. tramlng and lmt:at memtenance but excluding
Consulting Services; : . .



{g) “IEE" means the initial environmental examination for the Project,
including any update thereto, prepared and submitted by the Borrower or the Guarantor and
cleared by ADB '

(h) “tn\'/olluntary Resettiement Safeguards” mearas the principles and
requirements set forth in Chapter V, Appendlx 2, and Appendlx 4 (as appi cable) of the SPS

AU : (z) . *Loan Drsbursement Handbook” means ADBs Loan Drebursement
'_Handbook (2015, as amended fromtlme totrme) SR L

: (J) “?”AM" means the pro;ect admmrstratron manual for the Pro;ect dated'
28 May 2016 and agreed betwaen the Borrower, the Guarantor and ADB, as updated from.
time to time-in accordance wrth the respectwe admlnrstratwe procedures of the Bcrrower arad

o : (k) ”“Procurement Gmdeirnes means ADBs Procurement Gurde!rnes
- {2015 asamendedfromtrmetotime) % e B SR e e

S (l) ' ; Procurement Plan" 'means the procurement p[an for the PrOJect dated-.' S
26 May 2016 and agreed between the Borrower, the Guarantor and ADB, as updated from: .. -

f time to time in accordance with the Procurement Gurdelmes the Consultrng Gurdallnes arrd'
: otherarrangements agreedwrthADB L T e e : L

S (m) :' “RP means the resett!ement plan for the Prcject rncfudrng any update’--f
: thereto prepared and subm;tted by the Borrcwer or the Gearantor and c!eared by ADB L

_ ';mpiementatron of and compllance W|th EMP the RP and iPP (as apphcabfe} mciudlng any-
: 'correctwe and preventwe actrons BT LI R I TR

' '3 ( ) :"“SPS” means ADBS Safeguard PoErcy Statement (2009) and

- proceeds of the Loan and Grants, mcludmg services such as drilling or mapping, and project
related services that are provided as part of a srngie responsrbanty or tumkey contract but.
exc!udlng Consultmg Servrces : .

" ARTICLET

' - T'h:e' L_oanf

' : Sectron 2. 01 SRR €2} e ADB agrees to lend to the Borrower from ADB‘
ordmary capital resources an amount of one hundred fifteen million Dollars ($115,000,000),
as such amount may be converted from time to time through a Currency Corwersacn in
accordance w:th the prowsrcns of Sectron 2 06 of thls Loan Agreement

(p) ) "Works" rneans constructron or crvrl works to be fmanced cut of the: o



() The Loan has a principal repayment period of 20 years, and a grace
period as defined in subsection (o) heremafter

(o) The term grace perrod" as used in subsection {b} hereinabove means
the period prior to the first Principal Payment Date in accordance wnth the amortization
schedule set forth in Schedule 2 to this Loan Agreement S

. Seohon 202 - The Borrower shall pay. to ADB rnterest on the prmolpal
amount of the Loan withdrawn and outstandmg from tme totime at a rate for each tnterest
Period equal to the sum of : SR o E

'(a_)' 'LIBOR

(b); i 060% as prowded by Sect[on 3 02 of the Loan Regulatnons Iess a. .
and .....
'- ('o_)'{f -3 matur;ty premlum of 0 10% as provsded by Sectron 3 03 of the Loan_' :

'credrt of O 10% as prov ded by Seotron 3.03 of the Loan Regutatrons = :"ﬁ_'

Sl SEC‘HOH 2. 03 The Borrower shall pay 3 oommrtment charge of D 15% . :'
per annum.- Such charge shall accrue: on the full amount of the Loan (less amounts- T

wlthdrawn from trme to tlme) commenosng 60 days aﬁer the date of thrs Loan Agreement

Sectlor; 2 04 Ioterest and other oharges on the Loan shall be payab!e .

S semiannualiy on 15 May ancf 15 November rn each year

EE Sectlon 2. 05 The Borrower shaEl repay the prrno;pal amount of the_ . |
Loan wrthdrawn from the Lean Aooount m aooordanoe w1th the provrsrons of Soheciule 2 to
this Loan Agreement. -

Seotzon 2 06 (a) The Borrower may at any time request any of

the fot!owrng Conuersrons of the terms of the. Loan in order fo. faorhtate prudent debt. . e :

management
(i')_' a change of the Loan Currency of aIE or any portron of the
oo principal’ amount: of the: Loan,; whether wrthdrawn end
outstaﬂdmg or unwrthdrawn to an Approved Currency,
(i) a change of the- iﬂterest rate basrs applicable to- ait orany -
' “portion of the principal amount of the Loan withdrawn and
outstandrng from a Floatmg Rate to a F;xed Rate or vice versa;
'_and e T T P A ey

iy the settmg of limits On'the'_Fioatin'g Rete applicabte to alt o_r any

portion of the principal amount of the Lean withdrawn and’ - -

outstanding by the establishment of an Interest Rate Cap or
lnterest Rate Col!ar an sald Floatlng Rate ' S R

o (b} Any conversion requested pursuant to subsectror! (a) heremabove that
is accepted by ADB shall be considered a “Conversion”, as defined in Section 2.01(6) of the



Laan Regulations, and shall be effected in accordance with toe provisions of Artrole V of the
Loan Regulahons and the Conversron Gurdehnes :

ARTICLE EEI -
: Use of P‘roceeds of the Loan :
Sectron 3, 01 The Borrower shall cause the proceeds of 2he Loan to _
be apphed to the frnancrng of expendrturee on the PrOJect in accordance W|th the provxsrons. .

of thrs Loan Agreement

Seotron302 The proceeds of the Loan shall be ailooated and:_-._

wrthdrawn in accordance wrth the provisions of Schedule 3 to this Loan Agreement, as such. S

e Scheduie may be amended from tlme to trme by agreement between the Borrower and ADB:

Seotron 3 03

: 5:. Exoept as ADB may othezwrse agree the Borrower:;fﬁ:.'f'-

| shall procure or cause to be prooured the’ |tems of expendsture to be financed out of the ' & ...
';_prooeeds of: the - Loan in accordance with the provisions” of - Schedule 4. to' this: Lean .
Agreement.: ADB may refuse to' financé a contract where any such item has not been .

~procured under: procedures’ “substantially: in aocordance with: those: agreed between the:

b Borrower ahd ADB or where the terms and oond tlons of the contract are not satrsfactory to.

Z ADB

g Sectlon304 Exoept as. ADB may otherwse agree the BOrroWer_
_ehaH cause alf items of expendzture frnanced out of the proceeds of the i_oan to be used E
- _exolusrvely in the carryrng oui of the Pro;eot 3 AL SR R

L Sectron 3. 05 The Loan C!osrng Date for the purposes of Sectron 9 02 -
of the Loan Regu!atrons shall be 31 ‘March 2022 or such other date as may from tlme to trme o
. _be agreed between the Borrower and ADB." ' . : S P

| ART!CLE rv

o Sectlon401 (a) The Borrower ehaH cause the Pro;ect to be
carrred out with due’ difigence; and eﬁrcrenoy and: in’ conformrty wdh sound apphoable_ -
technrca! flnanozal buemess aod development prachoee SR : S

- (b) In the oarryrng out of the Pro;ect and Operatron of the Pro;ect facrhtles 1
the Borrower shall perforrn or cause io be performed a[r obhgatrons set forth in Scheduie 5. >
tothrsLoenAgreement ' T A S N

o 8ectron402 f-'; The Borrower ehall meke avarlable promptiy as
needed the funds, facilities, services, tand and other resources, as required, in addition to



| _' time reasonebty request

the proceeds of the Loan, for the carry;ng out cf the PrOJect end for the operatron -and
marntenance of the Prejeot facilitles. : et

- Sectron 4.03; (a} ' Whenever applicable, rﬁ the car'rymg' out of the
Project, the Borrower shall cause competent. and qualified consultants and contractors,
acceptable to ADB to be employed to an extent and upon terms and conditions set:sfactory
to the Borrower and ADB B :

_ (b) The Borrower shell cause the Prorect to be carri ed out in accordance :
wrth ptans design standards, specifications, work schedules and construction methods -

acceptable to the Borrower and ADB, as applicable.. The Borrower shall furnish, or cause to - | o
© be furnished. to” ADB; ‘promptly after their preparetron such: p[ans desrgn standards, .

'specrfrcatzons and work schedules; and any: material modif frcatzons subsequently made g

1 _therern in such detarl as ADB sheli reasoneb%y request

‘Section 4.04.  The Berrower sheil ensure: that the actrv;t fes of rts B
departrnents and agencres wrth respect to the carrying out of the Project and operation of the -

- Project facilities are conducted end coordmated in aocordance wrth sound admrnrstretwe,;_.;j;___'.f_il__

Ci potrc:es and procedures

Sectron 4. 05 '(a)

Sk ¥ The Borrower shatl (r) memtem separatej;:'”_ KR
- ecccunts enct records for the Prorect (i) prepare ‘annual financial statements for the Project’ 0
-1+ in accordance wrth f:nencral reportmg standards ecceptab!e to ADB (ru} have such frnancratj_; PRI

* terms of reference are acceptable to ADB; in “accordarice with audifing standards acceplable o
- to ADB; (iv) as part of each such audit, have the auditors prepare a report, which inciudes =

. the auditors’ opinion(s) on the financial statemeﬂts and the Use of the Loan proceeds, and a

| 'management Eetter (whrch sets out the defro;encres in the :ntemat controi of the F‘rorect that_.‘ .

- 'months’ after. the end  of each: related. fiscal year copies of ‘such’ “audited frnarrcrel' e

. statements; audit report and management fetter, all in the English tanguage and such other. -

' information concerning: these documents end the eudrt thereof as ADB shatt from trme ’rof L

R (b} ADB shall drsclose the annuei eudrted ftnancrat statements for the:': | R
Pro;ect and the opinion of the auditors on the fiharicial statements within 14 days of the date S

of ADB s cenﬂrmetron of theu’ eccepteblhty by postrng them on ADB s websrte

ERET (c) in addrtron to annuat audrted ﬁnancrai statements referred to m"
subsectron (a) herernabove the Borrower shall (|) provide its annual financial statements
prepared in accordance with financing reporting standards acceptable to ADB; (i} have its

financial statements ~ audited annually - by independent auditors whose qualifications,

experience and terms of reference are’ acceptable to ADB, in accordance with auditing - -

" standards acceptable to ADB; (iiiy as part of each such audit, have the auditors prepare the:

auditors’ ‘opinion(s) on the financial statements and compliance with the financial covenants

of the Loan Agreement: and (iv) furnish to ADB, no later than 1 month after ‘approval by the -
relevant authority; copies of such audited financial staiements and auditors” opinion(s), all in
the English language, and such other information concemrng these doouments end the audrt-

thereof as ADB shall from trme fo trme reesonabty request



_ (d) The Borrower shall enable ADB upon ADB's request to discuss the
financial statements for the Project and the Borrower and the Borrower’s financial affairs -
- where they relate to the Project with the auditors appornted pursuant to subsection (a)(iii) and

(c) heremabove and shall authorize and require ‘any representative of such auditors. to:
participate in any such discussions requested by ADB. This is provided that such discussions
shall be conducted only in the prasence of an authorszed ofﬂcer of the Borrower un!ess the
Borrowershall other\mse agree D I e T D '1:' L

Sectson 4 08 The Borrower shall enabte ADBS representatwes to-_
mspect the PmJect the Goods and Works and any relevant reoorde and documents

Sectfon 4 07 i (a) ' The Borrower ehall promptly as requrred take SR

R "all aotron wrth:n its powers. to matntam its corporate existerice, to carry on its operatrons and
- to acqutre maintain and renew all rights, properties, powers, privileges and ffanchsses whtch
. '. are neoessary in the carryrng out of the Pro;ect or in the oonduct of rts buerness S

(b) The Borrower shatl at all tlmes conduot rte busmees in accordanoe wrth 3-5 '

s sound techmca! fmancral business and development practices, and under the eupervrsron of b
competent and expenenced management and personnel......... e SRR e AR

(c) The Borrower shall at alI tlmes operate and marntain t'[S plants HAEEst

"'necessary reparrs and renewa%s thereof allin acoordance with’ sound apphcable techmcal LR

- fmencra! busmess deve!opment operatronal aoci malntenance practrces

Sectton 4 08 Except as: ADB may othezwase agree the Borrower ST

shail not sell lease or otherwrse dlspose of any of its assets which shall be requlred forthe . -

 efficient carrying on of its opefatrons or the disposal of which may prejudice the abzlrfy of the L | .'

_' :Borrower to perform satzsfactorriy any of |ts obilgatrons under thas Loan Agreement

imil ARTICLEV

Suspensron---- o

: _ Sectron501 B The foHowmg are speolf:ed as addlttonal events for
suspensron of the right of the Borrower to make withdrawals from the Loan Account for the
purposes of Sectron 9 01(5) of the Loan Regulahons . SR

" (a) '_ the Guarantor ‘shall have fa led to perform one or more of |ts"
L ._'ohhgatsons under the CEF GrantAgreement and S

L :_(b) . the. Guarantor shall have fasted to perform orie or more of |ts'

& oblrgatrons under the JFPR Grent Agreement



ARTICLE VI

Effectiveness

Section 8.01: -~ The' following = are additional _conditions to the’

effectiveness of this Loan Agreement for the purposes of Sectson ‘IO 01 (t) of the Loan
'Regulatrons T T S e s

(e);. : the execut|on and delrvery of the CEF Grant Agreement on behalf of. :

the Guarantor shafl. have been duly autharized or satisfied by all o

' nécessary action arid all ‘conditions preécedent to effectiveness (other - |
. than a condition requmng effect:veness of thls Loan Agreement} Shail' '

_j havebeenfulfz%led and -g; f:":':':':_-;rr__'

'5 ..(.b)j _the executron and dehvery of the JFPR Grent Agreement on behatf of;:::_”:_::; L
© o007 thes Guarantor: shall. have. been duly authorized . or satisfied by all.. - o -

' necessary action and all conditions precedent to- effectiveness’ {other: @ o0

| -than & condition requrnng effectrveness of thfs Loan Agreemeﬂt) shall; R

e have been fuffiled:

Sectzon 6 02 The foEtowrng are specrtred as addrtlonei matters for thef';f;’:;"_'::-li-

= oprmens t’umzshed to ADB

L __“(é)z :;: B that the CEF Grant Agreement has been duly authonzed or ratrfred by,
LT éxecuted ‘and delivered on: behalfof,’ the Guarantdr and is Iegally: FIERE

- :-::j bmd!ng upon the Guarantor in accordance wrth ;ts terms and :

(b) _ f:that the JFF’R Grant Agreement has been du!y authorrzed or ratif‘ecff."i TN

by, éxecuted and delivered on.behalf of, the Guarantor, and is Iegally;; e

S f_ blncimg upon the Guarantor in accordance wrth zts terms

Seclion803. A date 90 days after the date of this Loan Agreement s
' 'specn‘red for the effectiveress of thrs Loan Agreement for the purposes of Sechon 10 04 of: =

theLoanRegulattons AT AR R A e

COUARTICLEVIL

- Miscellaneous =

Sectron 7 01. , The Generat Manager of the Borrower is des;gﬂated as. .

'represeotatrve of the Borrower for the purposes of Sect:on 12 02 of the Loan Regufatrons L

 Section 7.02. 35:.' o The followmg addresses are specrfred for the purposes o

of Sectron 12 1 of the Loan Reguletaons SR
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For the Bcjrrc')wer
' 'Generai Manager E:
Ceylon Electricity Board .
50, Sir Chittampalm A Gardmler Mawatha
Co[ombo 02 Sr| E_anka R

g _Facsmsie Number f:
(94 11) 2323935
ForADB : '

: As1an Development Bank
L7 6 ADB Avenue’ '
" Mandaluyong Clty
. 1550 Metro Mamla
D | h:lsppmes

: Facs:mlle Numbers

i (632)635—2444':?5;?:'_.- L
7 (632)836:2338. 1
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IN WITNESS WHEREOQOF the parties herelo, acting through their
representatives thereunto duly authorized, have caused this Loan Agreement to be signed in
their respective names as of the day aﬂd year ﬂrst above wntten and to be delwered at the
prmmpal office ofADB : . : AT

© CEYLON ELECTRICITY BOARD

Bua N\
y . -

= WADSWUAYAPALA g

Z.' Chalrman i

WA NASEKARA
e Chalrman

SRi WEDOWATE ST
_- Country Dirgctor -0
<+ 8ri Lanka Resident Mission .+~
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SCHEDULE 1

| Descnptlon ofthe Pro]ect L

1. The cbjectlve of the Pro;ect is to enhance e[ectrtc ty supply and dastﬂbutlon o
system eﬁ'mency and re!:ablilty : : o

2 The Projectshall compnse,. 0 A R

gy

estabhshment of hybrld renewab%e energy systems conststmg of wmd ::_
" solar, efficient diesel generators and battery sterage, and support for -

' productwe energy use for small isolated island and rural commumtles R

'+ in 3 islands in the Jaffna area of the Northern Province (Namath:vu ey
7 Analativa and Delfts); and construction of a renewah!e energy micro- .
' "gnd system in the Western Provznce ("F‘art 1”) G Qo

“of 106 rural electrification schemes {comprismg 108 nos: of 100

. construction of 2705 km of 33 KV tower lines; 80 km of 33 kV. / aerial- St
i bundled condugtor lines and 13 nos. 33 kV gantries; and installation of. =~

175 nos. 33 kV load- break sthches and 25 nos. 33 k\/ auto reclosers-:--:-:.;‘- S
L ("Partz" . S e o i

'_55 5-.-:construci|on of 1 979 km of Iow voltage ime extensmnsm establlshment":ffglz* AT

i - kilovoit-ampere distribUtion” substations, 198 km of dedicated 33 kV 1" - |

lines and 393 km of low voltage lines to conhect rural households to - L

. '_The Pro;ect |s expected to be completed by 30 September 2021

U thegrid),: and installation’ of 25,000 - programmable’ distnbutlon:'j:{;:':: i
S .-':'_.substatlon meters w1th remote meter~readmg faclhty (“Part 3”) and IR
ey _mstallataon of 100 megavolt—ampere reactuve breaker—swﬂched_ TN
"5 capacitors: at the 132 kV bus bar of the exnstmg Pannipitiya grid = .08
" substation; and +100/-50 megavolt-ampere static var compensator af: ©_ o0
- the 220 kV bus bar of the existing Biyagama gﬂd substation for voitageif ORI
. contro[ dunng dynam!c cond:taons ("F"ad4") R P N TI
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sCHeoQaez"
o Amortlzatlon Schedu!e .

(Supportmg Electncrty Suppiy Rehabshty Improvement Prorect}

gL The followrng table sefs forih the Prrncapai Payment Dates of the Loem aﬂd the
percentage of the total principal amount of the Loan payable on each Principal Payment Date:
(Installment Share). If the proceeds of the Loan shall have béen fully withdrawn as of the

first Principal Payment Date, the principal amount of the Loan repayable by the Borrower on’
each Principal Payment Date shall be determined by ADB by multiplying: (a) the total:

. principal amount of the Loan withdrawn and cutstanding as of the first Principal Payment™ .- 7
" Date, by (b) the Instaliment Share for each Principal Payment Date, such repayment amount’ -0 1
" to be adjusted, as necessary, to dedtct any amounts referred to in paragraph 4 of thls.' PR TR

' Schedule io whrch a Currency Conversron applles IR R a :

-:- : Installment Share
(Expressed as a %)

' Payment Du | :

""" 15 November éo'z‘r o
<15 May 20220 :

i 2_500000_--1 =

5 11’2500000 5

15November 2022 2800000

A5 May 20230l |
15 November 2023:_:'j"j_'f: LU 2500000 0
S sMay2024 0 U iobegoop
15 Ngvgmber2024:_'.:* 2500000
BMay20257. oo itasooo0o -
A5 May 202600 ol 95000000

2500000

S qBMay2027 Lo 00000
33115NovemberZOZ?e-:-'-'é.'-:fi.”":..?-':-;:'-:f_u_-_';“f_-.u 2500000 oo

U5 May 2028 s 2500000

15 November 2028~ 025000000 e

1B May 2029 e e e 26000000
1B May 2080t i E00000. T
15 November 20307 T n o s 90080000
1B May 2031 e e e 2,5000000 0
15 November 2031 - w0 i 2500000
15 May 20321 - s s et 2600000 0
15 November 2032~ oo 00 o 25000000
A5 May 2033 sl e 25000000

15 November2033 - 25000000

15 November2034' T 2500000
15 May 2035 " o 2500000

15 November2035 S e ST e D 2 5000000 s
15 NovemberZOBG Ll o 25000000 0
15 May 2037 - - - B A T 2.500000° -

15 November 2037 ' : ; - 2.500000.



Schedule 2

. PaymentDue oo Installment Share.

(EXpressedasa%); PR

 qsmay2088 . v 2500000
- 15 November 2038 Lo ' Co 2.500000
C{5May 2039 . - i 2500000
45November2039 . 12500000 -
15 May 2040 T 25000000
15 November 20401"- L e T s 2 BR0000: K

e _15 May2041: 2500000 o '

?'f TOTAL o f 100000000_-;::3---1 AR

R (a} To'the extent that any proceeds of the Loan'shal have been wrthdrawn'fg-f AL
S as of the frrst Pri ncrpal Payment Date, the Borrower shall repay the amount w;thdrawn andi_'; R
outstandmg as of such date in accordance wrth paragraph 1 ef thrs Schedute PR

T I !fthe proceeds of the Loen sha!t not have been fulty wrthdrawn as of the flrst
S 'F’rmclpal Payment Date, the principal amount of the Loan repayable by the Borrewer on each:- i
L _Pnncrpal Payment Date shatt be determmed as follows 5 SR IR R

S (b) Any wrthdrawa! macte after the frrst Prlncrpat Payment [}ate shati be

repald on each Prlnmpat Payment Date falling after the date of such withdrawal in amounts.
X determmed by ADB by muitlplymg the amount of each such’ wrthdrawal by a fraction; the: = i

S numerator of which shall be the original Instaliment Share specified in the table in paragraph .

. 1 of this Schedute for said Principal Payment Date (the Original Installment Share) and the =0
7" denotinator of which shall be the sum of all remaining. Original Instaliment Shares for. = "
. Principal Payment Dates falling on or after such date,: stich. repayrment amounts to be o

- adjusted as riecessary, to deduct any ameunts referred to in paragraph 4 of'thrs Schedule ] L

- Date shatl far the purposes so!ely of caiculatmg the princrpat amounts payable on any -

Principal F’ayment Date, be treated as withdrawn and cutstanding on the ‘second Principal B
Payment Date foltowmg the date of withdrawal and shall be’ repayabte on each Principal;mi

- Payment Date commencmg with the second Prlnc;pal F’ayment Date foi!owmg the date of_?_-j;ii :: -
L wrthdrawat o :.: 0 e e : D

8 4'. SN :-- Notwrthstandlng the prov srons of paragraphs 1 and Zof ﬂ’lIS Schedule upcn a_' R
" Currency Conversion of all or any portion of the withdrawn principal amount of the Loantoan: = -
Approved Currency, the ‘amount so converted in said Approved Currency that shall be- - -~
" repayable on any Principal Payment Date occurring during the Conversion Period, shall be: - - .~
~ determined by ADB by muitiplying such amount in its currency of denomination immediately = -
. prior to said Conversion by either: (i) the exchange rate that reflects the amounts of principal . - =~

in said Approved Currency payable by ADB under the Currency Hedge Transaction relating: - o

~to said Conversion; or (i) if ADB so determines in accordance witf the Conversroni”f
' Gurdelrnes the exchange rate cemponent of the Screen Rate _ R NSRRI S
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5, - If the principal amount of the Loan withdrawn and outstanding from time to
time shall be dencminated in mere than one Loan Currency, the provisions of this Schedule

shall apply separately to the amount denominated in each Loan Currency, S0 as to produc:e a
separate amomzatlon schedule for each such amount TR n

Schedule 2




' 'Generat

e .

A||ocat|0n andwjthdrawa} ofl_oan Proceeds : i ......

- ] Category or Subcategory of the Tabte )

L }nterest and Commltment Charqes

| the Table

e

- ADB, are riot” needed 1o meet other expenditures, and (ii). if. such';[ R

- -_'1. " The table attached to this Schedute sets forth the Categones of items of
. expenditure to be financed out of the proceeds of the Loan and the allocation of the Loan: e
proceeds ta each such Category (“Table’ ) (Reference to "Category m thls Schedule is to a:;:;: e

' ':'Basrs forWﬁhdrawai fromthe Loen Account _3:;

Tl -'35311..' e Exoept as ADB may. other\mse agree the proceeds of the Loan shall be':f :;f;'r': ke

. disbursed on the basis ot the w;thdrawal percentage for each item of expendlture set forth in o N

D 3-.. The amount allocated to Category 3 is for frnancrng mterest ar;d commrtment'-_i..';
o charges o the Loan during the ;mpiementaton period of the PrOject ADB shall be entitled’
-~ to withdraw from the Loan Account and pay fo itself, on behalf of the Borrower, the amounts'fi_ i
o requtred to meet payments when due of such |nterest and oomm:tment charges BN

;f;'lnsuffrcrent to finance all agreed expenditures in that Category, ADB;-‘E_':;::-. :: :
T may, by notrce to the Borrower () realiocate to suoh Category, to the' L

' reallocation cannot fully meet the estimated shortfall, reduce the:

. 'withdrawal percentage applicable to such expenditures in order that - .
~ further withdrawals under such Category may - contmue untrt all;-i_ IR

0 '5'_expendltures thereunder shaH have been made; and -

'_ (b) _:5_ "rf the amount of the Loan atlocated to any Category appears to exceedf;: DA

all agreed expenditures in that Categary, ADB may, by notice to the': E

o _Borrowe;r realtooate such excess amount to any other Category

Dssbursement Procedures

s Except as ADB may otherwrse agree, the Loan proceeds shall be dzsbursed mﬁg. Flsh
accordance wath the Loan Dlsbursement Handbook : B
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- Schedule 3

' Retroachve Fmanc ng- '

S8 L Wlthdrawais from the Loan Account may be made for fmancsng of ehgnble- e
'expendltures incurred under the Project before the Effective Date; but not earlier than 12 ..
- months before the date of this Loan Agreement in connection with Goods and Works subject. RN
o to a maximum amountequwalent to 20% of the Loan amount L SR L




Attachment to Schedule 3 -

*f@ TABLE

S ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
(Suppor’ung Eiectr;city Suppty Reliability improvement Pro;ect)
~ Total Amount : Sl =
SRR ' Allocated for
SR S L T T e Basmfchlthdrawal from the =
_Ngmber L Ite:m__:_: ADB F(lg)ancmg i Loan Account :
Category

100% of total expenditure_.

1:. WOka (Tumk_ey Ccntracts) .;j_ 59 600 OOO';_ claimed®

| '¢,¢;w;;; :{1m%wmmaWManéiifﬁi
',”?aa:.Equme”f __ﬂﬁs;~*~=-!s-. ESSQQQDOE' claimed® =~ .'=*V¥J S

3. |Interest and Commttment Charges 76,300,000 | 100% of amounts due R R
4”':'Unanomﬁed I [1110,500,000 R ,;ﬁ;: :¥;:"~
Total i : ;;¢:;;an-;v;;; 115000000ﬁf" e

i ‘Excluswe of taxes anci dut[es lmpesed wﬁhm the temtory of the Borrower




';emmSdemm

SN S The methode of proourement are sub;eot to among oi:her thrngs the detaried
R arrangemeﬂts and threshold values set forth in the Procurement Plan. The Borrower may - e
.. ‘only modify the methods of procurement or threshold values with the prior. agreement of'Qf',;; Lniin

- ADB, and modrfrcetsons must be set out in updates to the Procurement Plan S s

8 SCHEDULE4 o
| Procurement of Goods and Works ':

Generaf

1 The proourement of Goods end Works sha!l be subject to aod governed by the' L S
: ProourementGurdehnes S T T e EREE

R 2 ' AII terms used in thrs Soheduie and not otherwrse deﬂned rn thls Loan :

greement have 1khe meamnge provrded in the Procurement Gurdehnes STNHE

3 3:"5'5 o Except as ADB may. “Gtherwise agree Goods end Works shaEE on!y be':.
P procured on the ba5|e of the methods of proourement set forth below - ,

{a) | intemehona! Competrtrve Brddmg and
{b} Natronai Competitive Brddrng

'Domestac Preference
B : -.'3:3:'_15 The Borrower may grent a margrn of preference |n the eva[uatron of brds"_fff'
. under international competitive bidding- in accordance with paragrephs 2 55(a) ar:ci 2 56 of'_gi

R the ProourementGurdeEmes for doroestrcai[y manufeotured Goods B N T

o Natronai Comoetttzve Bidqu

clarifications to such procedures agreed between the Borrower and ADB shall be set outin = =
~ the Procurement Plan. Any subsequent change. to the agreed medifications and c!anfroat[onei COE
shaEE become effeotrve onIy aﬂer approval of suoh ohaoge by the Borrower end ADB

_ 'Cond:trons 1for Award of Contract

6 The Borrower and ADB shall ensure that, prior & the commencement of eny-’:i
Lo 'procurement activity under national competitive bidding, the Borrower's national competrtl\re--:'r L
. bidding procedures are ‘consistent with the Procuremerit Guidelines. Any’ modifications or "

gL The Borrower shai! not ewerd any Works oontraot whrch rnvoives.” '
o envsronmental1mpactsuntri T A Tt e L D SN

(a) the Borrower has obtamed the ﬂnai approva! oftheiEE and L

O the Borrower has rnoorporated the reEevent prowsrons from the EMP; RN
: rototheWorksoontraot W e I P



i fADB’s Revrew of F’roourement Deors:ons

sméauié 4

N . i The Borrower shall not awerd any Works contract whroh rnvo!ves rnvoluntary'.-:

: based on the F’ro;eots detarled desrgn arrd obtalned ADB s oEearance of suoh RP o D

h Industnaf orlntellectual Propertv quhts o

_]9--" (a) The Borrower shaIE ensure that aII Goods and Works prooured;'
(rncludrng wrthout limitation all computer. hardware, software: and systems whether:
.t separately procured or rnoorporated within other goods and services procured) do not vroiate S

' _or mfrmge any rodustrral proporty or rntelleotuaf property rrghtor c%arm ofany thlrd party e

gy subparagraph (a) of this paragraph.

£ 10 Contracts procured under rnternat;onai 'competrtlve b;ddrng procedures shail.f_'f'ﬁ
- be subjeot to prior review by ADB, unless otherwrse agreed between the Borrower and ADB_ Rt
';-'_:'and set forth in the F’rocurement Pian Lol O : : A

S (b} The Borrower sha[i ensure that all contraots for the procurement of'::":"' : :
R Goods and Works contain approprrate representatrons warranties. and; if appropnate ALY
. indemnities from the contractor. or. suppher wrth respect to the matters referred to rn;-gj_ii' S




SCHEDULE 5

Execution of F’ro;ect Fmancrai Matters

: lmplementatron Arranqements

'1']'3; " The Borrower and the Guarantor shaH ensure that the F’rorect is lmplemented
"~ in dccordance with the detailed arrangements set forth in the PAM. Any subsequent change
" to the PAM shall become efféctive only after approval of such change by the Borrower, the . -

Guarantor and ADB. In the event of any discrepancy between the PAM and this Loan.
"~ Agreement, the CEF Grant Agreement and the JFPR Grant Agreement, the provisions of this - =2 2L v

e Envnronment

- -:::j. '::f_ Environmental Safeguards; and (c) all measures and requirements st forth in the IEE; the':f
e EMP and any correctrve ar preveﬂnve actrons set forth ina Safeguards Momtormg Report i

__;;:‘: ':2'.21-5";-:_'33 The Borrower shall “ensure’ that the preparatxon desrgn construotron f';*"
" implementation, operation and decommissioning of the Project oornply with (a) all apphcabie v

Z:Loan Agreement the CEF Grant Agreement and the JFF’R Grent Agreement shali prevaﬁ L

laws and regulations of the: Guarantor relating to environment, health and safety, (b) the -

i 'Land Aoc;ursmon and involuntar\f Reseitlement_:;” S

3 ¢ The Borrower sha[! ensure that all Iand and all nghts of- way requrred for the..é'_,_

- under the related Works contract and all land acquisition and resett%ernent activities are:
. implemented in’ compliance with. (a) all applicable laws and regufations of the Guarantor .

sow 0 relating to land acquisition: and mvoiuntary resettiement; (b) the Involuntary Resettlement ©

- 0 Saféguards: and {c) all measures and requirements set forth in the RP, and any correctlve or
o preventatwe aotrons set forth in the Safeguards Momtormg Report SRERS LSRN

Sl o - Without Iwmtang the apphcatlon of the lrwoluntary Resettlement Safeguards el e
SR the RP, The Borrower shall ensure that no physrcal or economic dasp acement takes pface :nf.
: .';?:'conneotronwrththe Prorect untri _;_:-5 e _.:::55 S :_.:.:_ Gl e LA

i :(é)'z _compensatron and oitier entrtlements have been provrdeci to aﬁected
R peopie in accordanoewath the RP and : Lmin

o a oomprehensrve incomé and ENehhood restoratmn program has been'fi_: SR
RN 'establlshed in accordance wrth the RP = e

":'_'__'Indloenous F’eooles & ::.'ff __::.;Q;..'-._:;:::i-13;:: _f:'{;'__f;f{_E';_r-:'f._'.*':?ﬁf'f E

R ;':_ The Borrower shail ensure that the. PrOJect does not impact rndrgenous'f;::'f-ﬁ';'jﬁ_ :

- peoples wrthrn the meaning of the SPS: If due.to unforeseen circumstances, the Project ' 1
" impacts indigenous peoples, the Borrower shall take all steps necessary or desirable to. -

ensure that the Project complies with all appElcable ans and regulatrons of the Guarantorg . :

i reiatrng to;ndgenous peopies andwrth theSPS L P



22 \
Schedule §

Human and Financiai Resources to Implement Safequards Requirements

6. The Borrower shall make available necessary budgetary and human
resources to fully implement the EMP and the RP.

Safequards — Related Provisions in Bidding Documents and Works Contracts

7. The Borrower shall ensure that all bidding documents and contracts for Works
contain pravisions that reqmre oontractors to:

(@)

(b}

(c)

(d)

(e)

comply with the measures relevant to the contractor set forth in the
IEE, the EMP and the RP (fo the exient they concern impacts on
affected’ people- during  construction), and = any corrective  or
pre\fentatwe act:ons set forth ina Safeguards Momtormg Report

‘make available a budget for all such eﬂwronmentai and social

measures;

provide the Borrower with a written notice of any unanticipated

environmental, resettlement or indigenous peoples risks. or impacts
that ‘arise during construction, - implementation or operation of the
Pr_OJec_t that were not con51de_red in the IEE, the EMP and the R¥;

adequate{y record the’ condition of roads; agricultufal land and other
mfras’{ructure pnor to stamng to transport matertals and construction;
and

reinstate pathways, cther local mfrastructure and agricultural fand to at
least thelr pre-project condition upon the completion of construction.

Safeguards Momtormg and Regortmg

8. The Borrower shall da the fo!%cwmg

{a)

{b)

(©

submit semi-annual Safeguards Monitoring' Reports to ADB and
disclose relevant information from such reports to affected persons
promptly upon submission; .

if any unanticipated environmental and/or social risks and impacts
arise during construction, implementation or operation of the Project
that were not considered in the [EE, the EMP or the RP, promptly
inform ADB of the octurrence of such risks or impacts, with detailed
description of the event and proposed corrective action plan; and

report any actual or potential breach of compliance with the measures
and requirements Set forth in the EMP or the RP after becoming aware’
of the breach.
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Prohibited List of Investments

9. The Borrower shall ensure that no proceeds of the Loan are used to finance
any activity included in the list of prohibited investment activities provided in Appendix 5 of
the SPS. '

| abor Standards, Health and Safety

10. The Borrower shall ensure that the core labor standards and the Guarantor's
applicable labor laws and regulations are complied with during Project implementation. The
Borrower shall include specific provisions in the bidding documents and contracts financed
by ADB under the Project requiring that the contracters: (a) comply with the Guarantor's
applicable fabor law and regulations and incorporate applicable workplace occupational
safety norms; {b) do not use child [abor or forced labor; (¢) give equal pay for equal work
regardless of gender, ethnicity or caste; and (d) disseminate information on the risks of
sexually transmitted diseases, including HIV/AIDS, to the employees of contractors engaged
under the Project and to'members of the local communities surrounding the Project area. .

Gender and Deve!opment

11. The Bormwer shall take reasonable steps to ensure that (a) the Gerider Action
Plan is implemented in accordance with its terms; (b) the bidding documents and contracts
include relevant provisions for contractors to comply with the measures. set forth in the
Gender Action Plan; {c) adequate rescurces are allocated for implementation of the Gender
Action Plan; {d) progress on implementation of the Gender Action Plan, incliiding progress
toward achieving Key gender outcome and oufput targets, are regularly monitored and
reported to ADB; and (e) key gender outcome and output targets include, but not timited to (i)
20% of "women-headed” household participation in micro;, small and medium sized
enterprise development training;- (i} 900 of end-user participation: in safe and -efficient
electricity use warkshop; and (iii) 600 persons partacrpat:on in skill training for employment
and hveilhood opportumtles

' Counterpaﬁ Supﬂort

12. The Borrower shall make available all counterpart funds required for the timely
and effective implementation of the Project. . In addition to the foregoing, the Borrower shall
ensure that it has sufficient funds to satisfy lts liabilities arising from any Works and/or Goods
contract. :

Financial Covenants

13. Except as ADB may otherwise agree, the Borrower shalil.

{a) for the financial year commencing 1 January 201 8, ensure that the
free cash flows of the Borrower is at least 0.9 times the debt
service requirements of the Borrower for the same peﬂod on all
debt;

(b) for the financial year commencing 1 January 2019, ensure that the
free cash flows of the Borrower is at least 1.0 times the debt



(c}
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service requirements of the Borrower for the same period on ail
debt; and

for the financial year commencing on 1 January 2020 and each
financial year thereafter, ensure that the free cash flows of the
Borrower is at least 1.2 times the debt service requirements of the
Borrower far the same period on all debt.

14. For the purpose of paragraphs 13 and 14 of this Schedule:

{2

the term "free cash flows"” means the difference between: (i) the sum of
revenues from all sources related to operations, after making adequate
provisions for uncollectible debts, adjusted to take account of the
Borrower's rates, dues or other such receivables accrued at the time of
the incurrence of debt, and net non-operating income; and (ii) the sum
of all expenses related to operations, including administration,
maintenance; current taxes and payments in lieu of current taxes (but
excluding - provision. for ' depreciation, ~other non-cash ~ operating
charges, and deferred taxes), movements in working capital other than
cashiand - ¢ L

the ter:ms “net ﬁon—o;jerating_ income", "working capital other than’

cash”, "debt", "debt service requirements”, "next financial year", and

"operations”;  shall. have the’ same meanings as defined -in

“subparagraphs 16(b}, (c), (f), (g}, () and () of this Schedule,
_respectively. ER : :

15. Except as ADB may otherwise agree, the Borrower shail for the financial year
commencing 1 January 2018 and each financial year thereafter generate cash from internal
sources equivalent to not less than 20% of the average of the Borrower's’ capital
expenditures incurred, or expected ta be incurred, for the previous financial year, the current
financial year, and the next finangial year. il

16. Faor the purpose of parégraphs 15 and 16 of this Schedule:

(@

the term “cash from internal sources” means the difference between:
(i) the sum of cash flows from all sources related o operations, plus
cash generated from consumer deposits and consumer advances of
any kind, ‘sale: of assets, cash yield of interest on investments,
exiraordinary ‘gains, ‘and net non-operating income, decrease in
waorking capital other than cash, and other cash inflows; and (i) the
sum of all expenses related to operations, including administration,

" adequate maintenance, and current taxes and payments in lieu of |

taxes (excluding provision for depreciation, other non-cash operating
charges and taxes), debt service requirements, extraordinary losses,
all cash dividends paid and other cash distributions of surplus,
increase in working capital other than cash and other cash outilows
other than capital expenditures; :



(b)

(c)

(d)

(€)

()

(@

(h

)
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the term "net non-operating income" means the difference between: (i)

revenues from all sources other than those related to operations, after

making adequate provisions for uncollectible debts; and {ii) expenses,
including taxes and payments in lieu of taxes, incurred in the
generation of revenues in (i} hereinabove;

the term "working capital other than cash® means the difference
between current assets excluding cash and current liabilities at the end
of each financial year,

the term "current dssets excluding cash” means all assets other than
cash which can, in the ordinary course of business, be converted info
cash within® 12 menths, including accounts receivable, marketable
securities, inventories and prepaid expenses properly chargeeble o
operating expenses w;thm ihe next f nancla[ year

the term "current §zabi!1t§es" means aEI ||absi:tles wh|ch will become due
and payable, or ‘could under circumstances then existing be called for
payment, within 12 months, including accounts payable; customer
advarices, debt service requlrements taxes and payments in heu of

taxes and dwtdends

the tarm “debt" means any 1ndebtedhess of the Borrower matering by

its terms more than 1 year aftér the' daté ‘on which. it is originally
incurred. The debt shall be deemed to be incurred: (i) under a loan
contract or agreement, of conditionial sale or transfer or fi inancing
lease agreement or other instrument providing for such debt, or for
the - modification. of its terms of payment on the date of such
contract, agreement or instrument. and (i) under a guarantee
agreement;” on. the date: the agreement: providing for such
guarantee has been entered into. financial fiabilities incurred by the

Borrower who is a lessee under finance leasing agreements may
also be included as debt;

the term "debt service requirements” means the aggregate armount
of all repayments (including sinking fund payments and lease
payments under finance leases; if any), whether or not actually
paid, and interest and other charges on debt Interest charges
which are incurred in financing capital “expenditures during
deve!opment are excluded, if such_charges are capitalized, :

the term "capita! expenditures" means all expend;tures incurred on
account of fixed assets, mcludlng interest charged to construction,
re[ated to operatxons

the projections for the "next financial year“ will be based on the
Borrower's 10-year financial projectionis, updated at least annually,
and will include its investment pregram, financial plan, income
statements, cash flow and balance sheets with all its assumptions,
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provided annually to ADB as of 30 September of each financial
year; and

£} the terms "operations” or "operating” mean all the businesses of
the Borrower, including without limitation its generation,
transmission and distribution operations, and any other businesses
in which the Borrower is or may become engaged.

17. (a) The Barrower shall achieve a current ratio of at least:
@) 0.90 for the financial year commencing 1 January 2018;
{ii) 0.95 fer the f%nancnal year commenczng 1 January 2019; and

{iii} 1. 00 for the fmanme! year commencmg 1 January 2020 and
each fmanczal year thereafter :

(b For the purpose of subparagraph (a) heremabove the term current
ratio” shall mean the ratio of current assets; including cash, to current Habilities, both terms
as defined in subparagraphs 18(d) and (e) of this Scheduie

18. (a} The Borrowe_r shall maintam a corporate debt to equity ratio of not
more than 1to 1. : S . - - _

{b) For purpose of eubparagraph (a ) hereinabove

{  theterm "eqwty" means the sum of the total unimpaired
paid-up capital, retained earnings and reserves of the Borrower
not aﬂocated to cover epec;f‘ c ilebzlltzes and '

(i) the term "debt” means any outstandmg indebtedness of the
*_Borrower, but excluding any amount due for payment within 1
year of the date as of which this rat:o is computed

19. (a)  Before 30 September of each financlai year, the Borrewer shalk: {i) on
basis of forecasts prepared by the Borrower and satisfactory to ADB, review whether it will
meet the requirements set forth in paragraphs 13, 15, 17 and 18 of this Schedule in respect
of such financial year and the following financial year; and (if} furnish {o ADB a copy of such
review,

(b) Whenever for the purpdses of this Loan Agreement, it shall be
necessary to value in terms of the currency of the Guarantor, debt payable in another
currency, such vaiuation shall be made on the basis of the prevailing fawful rate of exchange
at which such other currency is, at the tlme of such valuat[on obtamable for the purposes of
servicing such debt.
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Qperational Performance Covenants

20. The Borrower shail;

{a) provide ADB draft annual financial statements of the Borrower as soon
as they are available;

(b) recruit an experienced treasury management professional to head the
Borrower's new treasury management unit, and appoint a full-time
qualified accountant in the project management umt within 3 months
of the date of thrs Loan Agreement

{c) submit to the Borrower s board of directors a management snformatron
system strategy and road plan with a particular focus on the Borrower
financial manegement for its appro\.faE wrthm 8 months of the date of
thrs Loan Agreement : S

(dy. establrsh the requ:z‘ed rnfrasi’rucfure o monitor - and.’ report
performances,; and finalize the “energy baiance “of ‘eéach distribution
_substatson by 31 December 2017 ' Lo s

{e) pub%ssh rel;abr!rty and other pen‘ormance indices for year 2016 by 31
March 201?

6 publish perform_anc_e_indices and "energy balance” of each distribution
substation for year 2017 by 31 March 2018, and ' .

(@  collaborate with the Ministry of Power and Renewable Energy of the
Guarantor. to. ensure the issuance. of the. Electricity. Distribution
Performance Regulations, the Electricity Transmission Performance
Regulations and the Demand Management Regulatlons by 31
-December 2016. e e

Governanoe and Antroorruptron

21. The Borrower shall (a)- comply wzth ADB’s Antrcorrupnon PoEzcy (1998 as
amended to date) and acknowledge that ADB reserves the right to investigate directly, or
through its agents, any alleged corrupt, fraudulent, collusive or coercive practice relating to
the Project; and (b) cdoperate with any such rnvestigatron and extend all necessary
assistance for satisfactory Completton of such snvesirgatron

22. The Borrower shall ensure that the anticorruption provrsroﬂs acceptable to
ADB are included in all bidding documents and contracts, including provisions specifying the
right of ADB to audit and examine the records and accounts of the executing and
implementing agencies and all’ contractors, suppliers, consulfants, and other service
providers as they relate to the Project.



