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(“Borrower”) and

LOAN NUMBER 9769-LB

Loan Agreement

(Second Greater Beirut Water Supply Project)

between

LEBANESE REPUBLIC

‘and
INTERNATIONAL BANK FOR RECONSTRUCTION
AND DEVELOPMENT

LOAN AGREEMENT

AGREEMENT dated as of the Signature Date between LEBANESE REPUBLIC
INTERNATIONAL BANK FOR RECONSTRUCTION AND

DEVELOPMENT (“Bank”). The Borrower and the Bank hereby agree as follows:

1.01.

1.02.

2.01.

2.02.

2.03.

2.04.

2.05.

2.06.
2.07.

3.01.

ARTICLE I — GENERAL CONDITIONS; DEFINITIONS

The General Conditions (as defined in the Appendix to this Agreement) apply to and form
part of this Agreement.

Unless the context requires otherwise, the capitalized terms used in this Agreement have
the meanings ascribed to them in the General Conditions or in the Appendix to this

Agreement.

ARTICLE I — LOAN

The Bank agrees to lend to the Borrower the amount of two hundred and fifty-seven million
eight hundred thousand Dollars (US$257,800,000) (“Loan™), to assist in financing the
project described in Schedule 1 to this Agreement (“Project”™) (except for Part 5(b)(ii)).
The Borrower may withdraw the proceeds of the Loan in accordance with Section I1I of
Schedule 2 to this Agreement.

The Front-end Fee is one quarter of one percent (0.25%) of the Loan amount.

The Commitment Charge is one quarter of one percent (0.25%) per annum on the
Unwithdrawn Loan Balance.

The interest rate is the Reference Rate plus the Variable Spread or such rate as may apply
following a Conversion; subject to Section 3.02(e) of the General Conditions.

The Payment Dates are February 15 and August 15 in each year.

" The principal amount of the Loan shall be repaid in accordance with Schedule 3 to this

Agreement.

ARTICLE ITX — PROJECT

The Borrower declares its commitment to the objective of the Project. To this end, the
Borrower shall, through MOEW: (a) cause Parts 1, 4 and 5(a) of the Project to be carried
out by CDR; and (b) cause Parts 2, 3, 5(b) and 5(c) of the Project to be carried out by
BMLWE, in accordance with Article V of the General Conditions and Schedule 2 to this

Apgreement. .
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4.01.

4.02,

5,01,

5.02.

5.03.

6.01.

ARTICLE IV-— REMEDIES OF THE BANK
The Additional Events of Suspension consist of the following:

(a)  the Regulatory Framework has been amended, suspcnded abrogated, repealed or
waived 5o as to affect materially and adversely, in the opinion of the Bank, the
ability of the Borrower, CDR and/or BMLWE to perform any of their respective
obligations under this Agreement, the CDR Subsidiary Agreement and/or

BMLWE Subsidiary Agreement (as the case may be);

(b)  The CDR Legislation has been amended, suspended, abrogated, repealed or
waived 50 as to affect materially and adversely the ability of CDR to perform any
of its obligations under its Respective Part of the Project; and

(¢)  The BMLWE Legislation has been amended, suspended, abrogated, repealed or
waived so as to affect materially and adversely the ability of BMLWE to perform
any of its obligations under its Respective Part of the Project.

The Additional Event of Acceleration consists of the following, namely, that any event
specified in paragraphs (a) or (b) or (c) of Section 4.01 of this Agreement occurs and is
continving for a period of 60 days after notice of the event has been given by the Bank to

the Borrower,

ARTICLE V — EFFECTIVENESS; TERMINATION
The Additional Conditions of Effectiveness consist of the following:

(a) The Borrower has prepared and adopted and caused the Project Implementing
Entities to prepare and adopt, the POM, in form and substance sausfactory to the

Bank;

(b)  The CDR Subsidiary Agreement has been executed and delivered under terms and
conditions satisfactory to the Bank; and

(¢)  The BMLWE Subsidiary Agreement has been executed and delivered-underterms
and conditions satisfactory to the Bank.

The Effectiveness Deadline is the date one hundred and eighty (180) days after the
Signature Date.

For purposes of Section 9.05 (b) of the General Conditions, the date on which the
obligations of the Borrower under this Agreement (other than those providing for payment
obligations) shall terminate is twenty (20) years after the Signature Date.

ARTICLE VI — REPRESENTATIVE ADDRESSES

The Borrower’s Representative is its minister in charge of finance,
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6.02. For purposes of Section 10.01 of the General Conditions:

{a) the Borrower’s address is:
Ministry of Finance
Riad El-Solh Square

Beirut
Lebanese Republic; and

(b) the Borrower’s Electronic Address is:

Facsimile:
+061 1 642 762

6.03. For purposes of Section 10.01 of the General Conditions:
(a) the Bank’s address is:

International Bank for Reconstruction and steiopmént

1818 H Street, N.W.
Washington, 12.C. 20433
United States of America; and

(b) the Bank’s Electronic Address is:

Telex: Facsimile: E-mail:
248423(MCI) or 1-202-477-6391 jearret@worldbank.org
64145(MCD
AGREED as of the Signature Date,
LEBANESE REPUBLIC

By
Upssing, Jolny J@—/
ive

" Authorized Representat

Name: ‘Yassine Jaber

Title: Minister of Finance

Date; 22-May-2025

INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT

By
Yam—{ b

Autharized Representative

A Nasme: Jean~Christophe Carret

Title: Country Director

Date: 22-May-2025
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SCHEDULE 1

Project Description

The objective of the Project is to improve the water supply services in the Greater Beirut
and Mount Lebanon areas.

The Project consists of the following parts:
Partl. Completing remaining Bulk Water Supply Infrastructure

(1)  Design, construction and construction supervision of bulk water supply
infrastructure, as applicable, consisting of:

@ the Joun regulator structure;

(iiy  water tunnel conveyors, inciuding related lining;

(iify  inverted siphon with ventilation shafis in the Damour river; and
(iv) the surgé shaft with surface venting at Khalde.

(b)  Design, construction and construction supervision, as applicable, of water supply
transmission pipelines across Project Areas,

(c)  Design, construction and construction supervision, as applicable, of the Hadath
125, Hadath 90 and Hazmieh 90 supply reservoirs and associated interconnecting

pipeline and pumping stations.

(@)  Carrying c;ut of rehabiﬁtation works for key Project-related infrastructure in
Selected Sites under Part 1.

Part2. Strengthening Treatment Processes for Improved Water Quality

Provision of additional features to the Wardanieh water treatment plant, through:

(@  Establishment of a daily raw water quality monitoring and an early warning
system;

(b)  Supply of a powder activated carbon (PAC) system including powder storage,
feeder, and dosing system; ’

(¢)  Support to the completion of works and operation of the Wardanieh water
treatment plant on an adaptative management mode;
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(8)

design and installation of an optimal add-ons configuration based on results under
(a) and (c);

Support to the improvement of water quality management and the BMWLE,
including the rehabilitation and upgrade of BMLWE's laboratory at the Dbayeh
through the expansion of existing facilities and the purchase of related equipment,
and the reinforcement of chlorination practices to ensure residual chlorine in

BMWLE’s distribution network; and

Carrying out of rehabilitation works for key Project-related infrastructure in
Selected Sites under Part 2,

Part3. Reforms for improved utility operations

(a)

()

Support to the Non-Revenue Water reduction in the Project Areas through, inter
alia:

(@ Installation of service connections to main distribution branches;

(iiy  Update of the hydraulic model;
(iii)  establishment of new District Metered Areas (DMAs);

(iv)  Installation of smart meters, and carrying out of preparatory works for the
installation of smart meters according to water supply reliability; and

(v)  Interventions related to water pressure monitoring, leak detection and
network rehabilitation.

Support to the modernization of BMLWE's operational and commercial
management systems, through:

(i) Reinforcement of information and communication technology (ICT)
infrastructure, including inter alia, carrying out of audit of IT facilities,
implementation of cyber security improvements, changes to the current

operational technology network;

(i)  reactivation of the Supervisory Control and Data Acquisition (SCADA),

including inter alia, integration of existing DMAs to the system,
installation of solar panels in the Project Areas;

(iiiy  carrying out of a fixed asset inventory, including classification and
reclassification, to be infegrated in the BMLWE's existing enterprise

. resource planning (ERP) software;
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(iv)  Support to the carrying out of a census to update BMLWE's customer
cadaster and to identify commercial losses;

(v} improvement of customer management and internal processes, including,
inter alin, migration of billing and collection system to the BMLWE’s
ERP software, integration of ERP data with geographical information

£
system, digitalization of paper processes, supnorting the digitalization of

the call center;

(vi)  support to the implementation of the BMLWE’s Entity Audit; and

(c)  Support to the development and implementation of the BMLWE's

' communications strategy; and implementation of semi-annual public awareness
campaigns to raise public and stakeholder awareness of BMLWE operations and.
of critical water-related issues, including inter alia on, water quality, water
conservation and NRW reduction.

Part4: Land Acquisition and Resettlement Compensation

Implementation of the Resettlement Action Plan, including, inter alia, providing Resettlement
Assistance to Project-affected Persons.

Part 5: Project Munagement and Capacity Building

(8)  Establishment and operation of the CDR-PMU, including the financing of Operating
Costs.

(b) (i) Establishment and operation of the BMLWE-PMU, including the financing of
Operating Costs; capacity building, technical assistance; (ii) carrying out as well as
monitoring and evaluation of an apprenticeship program; and (iif) strengthening
BMLWE'’s capacity on utility-related technical skills and on-the-job experience,
financing of consultants’ services for the BMLWE entity audits,

(¢)  Technical assistance to support Project oversight by MOEW, including through the
support of a Project focal point.

Part 6: Contingent Emergency Response

Provision of immediate response to an Eligible Crisis or Emergency, as needed.
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SCHBEDULE 2
Project Execution

Section L Implementation Arrangements

A. Institutional Arrangements,

L MOEW

Without limitation to the provisions of Article V of the General Conditions, the Borrower,
through the MOEW, shall have the overall responsibility for the implementation of the

Project.

2, Project Management Units

The Borrower, through MOEW, shall, by not later than one (1) month after the Effective
Date and thereafter throughout the Project implementation period, cause the Project
Implementing Entities to establish and thereafier maintain their respective Project
Management Units (respectively the “CDR-PMU” and the “BML WE-PMU”) (collectively
the “PMUs™), with composition, mandate and resources satisfactory to the Bank as defailed

in the Project Operations Manual, including the obligation to:

(a)  maintain key staff including the Project coordinator, procurement specialist,
financial management specialist, social safeguards specialist, environmental
safeguards specialist, and Project engineer, all with qualifications, experience and
terms of reference acceptable to the Bank; and ‘

(b)  be responsible for day-to-day coordination of the Project activities, including: (i)
carrying out Project financial management and procurement activities;
(ii) monitoring and evaluating Project activities and preparing Project progress
reports and monitoring and evaluation reports; (iii) ensuring compliance with the
Environmental and Social Commitment Plan (“ESCP") and Environmental and
Social Standards for Project activities; and (iv) coordinating with other

stakeholders on Project implementation.

B. Project Operations Manual

L The Borrower, through MOEW, shall (8) adopt a Project Operations Manual (POM) under
terms satisfactory to the Bank: and (b) thereafier (i) maintain and implement, and (ji) cause
the Project Implementing Entities to, maintain and implement, the Project, all in
accordance with said POM, which shall include the rules, guidelines, standard documents
and procedures for the carrying out of the Project, including inter alia the following:

(8)  adetailed description of the institutional and implementation arrangements of the
Project;
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(b)  the Project accounting, auditing, reporting, financial, and disbursement
procedures; the environmental and social obligations and arrangements for the
Project; the indicators to be used in the monitoring and evalvation of the Project
and procedures for Project monitoring, supervision and evaluation, including the
format and content of the Project Reports;

{¢) (i) the principles of a funds flow mechanism satisfactory to the Bank for the
financing of Resettlement Assistance under Part 4 of the Project; and (ii) the
detailed arrangements of said funds flow mechanism satisfactory o the Bank, to

ha itnnarmaratad nat latar than hwnnhr_fnnw- f”A\ mnn'hn afrar tha Tifantiua Mata
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such later date as agreed with the Bank; and

(d)  the Anti-Corruption Guidelines.

The Borrower shal} not amend abrogate, waive or fail to enforce the POM or any provision
thereof, in a manner so as to affect materially and adversely, in the opinion of the Bank,
the implementation of the Project by the Rorrower and/or any of the Project Implementing
Entities. Thc POM may only ‘be amended in consultation thh and after approval of, the
Bank. In case of any conflict between the terms of the POM and those of thls Agreement,

the terms of this Agreement shall prevail.

CDR Subsidiary Agreement

To facilitate the carrying out of Parts 1, 4 and 5(a) of the Project, the Borrower shall make
part of the proceeds of the Financing, allocated from time to time to Categories (1) and (2)
of the table set forth in Section ITLA of this Schedule, available to CDR under a subsidiary
agreement between the Borrower and CDR (“CDR Subsidiary Agreement™), under terms
and conditions approved by the Bank, which shall include, infer alia, the following:

(a)  the terms under which the Borrower will make part of the proceeds of the Loan

available to CDR on terms and conditions acceptable to the Bank;

(b) the obligation of the CDR to maintain, throughout Project implementation
adequate staffing and personnel at the CDR-PMU and procedures for the
implementation of the Project; as further detailed in the Project Operations Manual,
including, inter alia, the Project manager, a procurement specialist, a financial
‘management specialist, social safeguards specialist, and environmental safeguards
specialist not later than one (1) month afier the Effective Date, or such later date
as agreed by the Bank, as well as an external auditor in charge of the internal audit
of both Project Implementing Entities not later than three (3) months after the
Effective Date, or such later date as agreed by the Bank;

(c)  the obligation of the CDR to carry out Parts 1, 4 and 5(a) of the Project with due
dﬂxgence and efficiency, in conformity with appropriate administrative, economic,
engineering, managerial, financial, environmental, social and technical standards
and practices, including but not limited to Anti-Corruption Guidelines,
Procurement Regulations, Environmental and Social Standards, and provide
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promptly as needed, the facilities, services and other resources required for the
implementation of Parts 1, 4 and 5(a) of the Project;

(d)  the obligation of the CDR to: (i) exchange views with the Borrower and the Bank
with regard to the progress of the Project, and the performance of its obligations
under the CDR Subsidiary Agreement; and (ii) assist the Borrower in complying
with its obligations referred to in Section II of this Schedule;

(8)  the obligation of CDR to promptly inform the Borrower and the Bank of any
* condition which interferes or threatens to interfere with the progress of Parts 1, 4

and 5(a) of the Project;

(f) . the obligation of the CDR to: (i) maintain a financial management system and
prepare financial statements in accordance with consistently applied accounting
standards acceptable to the Bank, both in a manner adequate to reflect the
operations, resources and expenditures related to Parts 1, 4 and 5(a) of the Project;
and (ii) at the Bank’s or the Borrower’s request, have such financial statements
audited by independent auditors acceptable to the Bank, in accordance with
consistently applied auditing standards acceptable to the Bank, and promptly
furnish the statements as so audited to the Borrower and the Bank; and

(g)  the right of the Borrower to take remedial actions against the CDR, in case the
CDR shall have failed to comply with any of its obligations under the CDR
Subsidiary Agreement, which actions may include, inter alia, the partial or total
suspension and/or cancellation or refund of all or any part of the proceeds of the
Financing trausferred to CDR pursuant to the CDR. Subsidiary Agreement (as the

case may be).

The Borrower shall exercise its rights under the CDR Subsidiary Agreémcnt in such

manner as to protect the interests of the Borrower, BMLWE and the Bank and to

accomplish the purposes of the Loan. Except as the Bank shall otherwise agree, the
Borrower shall not assign, amend, abrogate or waive the CDR Subsidiary Agreement or

any of its provisions.

BMLWE Subsidiary Agreement

To facilitate the carrying out of Parts 2, 3 and 5(b} of the Project, the Borrower shall make
part of the proceeds of the Financing allocated from time to time to Category (1) of the
table set forth in Section IILA of this Schedule available to BMLWE under a subsidiary
agreement between the Bormower and BMLWE (“BMLWE Subsidiary Agreement”), under
terms and conditions approved by the Bank, which shall include, infer alia, the following:

(2)  the on-lending terms under which the Borrower will make part of the proceeds of
the Loan available to BMLWE, on terms and conditions acceptable to the Bank

and to the MOF;
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(©)

(e

®

®

®)

the terms and conditions to be included in the contractual arrangements between
BMLWE and CDR to facilitate the carrying out of the Project, on terms and
conditions acceptable by the Bank (“CDR Cooperation Agreement™), to be entered

by not Jater than two (2) months after the Effective Date, or such later date to be

2308 agihl LAa8i0 VW

agreed with the Bank;

the terms and conditions to be included in the contractual arrangements between
BMLWE and the Litani River Authority (“LRA”), on terms and conditions
acceptable by the Bank (“LRA Cooperation Agreement”), to be entered by not
later than two (2) months after the Effective Date, or such later date to be agreed
with the Bank, including, inter alia, the obligation of BMLWE to make avail of,
throughout Project implementation, the DSPOE, comprised by qualified experts in
specific technical fields on dam safety, to provide guidance and advice to BMLWE

e o oy S gl o Phutont s anlaermmd oamhifoot e o
and LRA during implomentation of the Project on relevant technical matters;

the obligation of the BMLWE {0 maintain, throughout Project implementation
adequate staffing, personnel and procedures for the implementation of the Project,
as further detailed in the Project Operations Manual, including, inter alia, the
Project manager, a procurement specialist, a financial management specialist,
social safeguards specialist, and environmental safeguards specialist not later than
one (1) month after the Effective Date, or such later date as agreed by the Bank;

the obligation of the BMLWE to carry out Parts 2, 3 and 5(b) of the Project with
due diligence and efficiency, in conformity with appropriate administrative,
economiic, enginecring, managerial, financial, environmental, social and technical
standards and practices, including but not limited to Anti-Corruption Guidelines,
Procurement Regulations, Social and Environmental Standards, and provide
promptly as needed, the facilities, services and other resources required for the

implementation of Parts 2, 3 and 5(b) of the Project;

the obligation of the BMLWE to: (i) exchange views with the Borrower, and the
Bank with regard to the progress of the Project, and the performance of its
obligations under the BMLWE Subsidiary Agreement; and (ii) assist the Borrower
in complying with its obligations referred to in Section II of this Schedule;

the obligation of BMLWE to promptly inform the Borrower and the Bank of any
condition which interferes or threatens to-interfere with the progress of Parts 2, 3

and 5(b) of the Project;

the obligation of the BMLWE to: (i) maintain a financial management system and
prepare financial statements in accordance with consistently applied accounting
standards acceptable to the Bank, both in a manner adequate to reflect the .
operations, resources and expenditures related to Parts 2, 3 and 5(b) of the Project;
and (ii) at the Bank’s or the Borrower’s request, have such financial statements
audited by independent auditors acceptable to the Bank, in accordance with
consistently applied auditing standards acceptable to the Bank, and promptly
furnish the statements as so audited io the Borrower and the Bank; and
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(i) theright of the Borrower to take remedial actions against the BMLWE, in case the
BMLWE shall have failed to comply with any of its obligations under the BMLWE
Subsidiary Agreement, which actions may include, infer alia, the partial or total
suspension and/or cancellation or refund of all or any part of the proceeds of the
Financing transferred to BMLWE pursuant to the BMLWE Subsidiary Agreement

(as the case may be).

The Borrower shall exercise its rights under the BMLWE Subsidiary Agreement in such
manner as to protect the interests of the Borrower and the Bank and to accomplish the
purposes of the Loan, Except as the Bank shall otherwise agree, the Borrower shall not
assign, amend, abrogate or waive the BMLWE Subsidiary Agreement or any of its

provisions.
Annual Work Plan and Budget
The Borrower shall, through MOEW, cause the Project Implementing Entities to:

(2)  unless otherwise agreed with the Bank, prepare and furnish to the Bank not later
than November 15 of each year during the implementation of the Project, starting
in 2025, or such later date as agreed with the Bank, a proposed consolidated Annual
Work Plan and Budget for the next calendar year containing: (i) all activities to be
carried out under the Project during that calendar year; and (i) a proposed
financing plan for expenditures required for such activities, setting forth the

proposed amounts and sources of financing; and

(b)  provide the Bank a reasonable opportunity to exchange views with the Borrower
on each such proposed Annual Work Plan and Budget, and shall thereafter ensure
that the Project is implemented with due diligence during said following year, in
accordance with such Annual Work Plan and Budget as shall have been approved
by the Bank; and not make or allow to be made any change to the approved Annual
Work Plan and Budget without the Bank’s prior written approval,

Environmental and Social Standards

The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
to, ensure that the Project.is carried out in accordance with the Environmental and Social

Standards, in a manner acceptable to the Bank.

‘Without limitation upon paragraph 1 above, the Borrower, through MOEW, shall, and shall
cause the Project Implementing Entities to, ensure that the Project is implemented in
accordance with the Environmental and Social Commitment Plan (“ESCP”), in a manner
acceptable to the Bank. To this end, the Borrower shall, and shall cause the Project

Implementing Entities to, ensure that:

(3)  the measures and actions specified in the ESCP are implemented with due
diligénce and efficiency, as provided in the ESCP;

':‘::'"(b) < ** sufficient funds are available to cover the costs of implementing the ESCP,

Fov—.
P
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(¢)  policies and procedures are maintained, and qualified and experienced staff in
adequate numbers are retained to implement the ESCP, as provided in the ESCP;

and

@ the ESCP, or any provision thereof, is not amended, repealed, suspended or
waived, except as the Bank shall otherwise agree in writing, as specified in the
ESCP, and ensure that the revised ESCP is disclosed promptly thereafter.

3. In case of any inconsistencies between the ESCP and the provisions of this Agreement, the
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4, The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
10, ensure that:

@ all measures necessary are taken 1o collect, compile, and furnish to the Bank
through regular reports, with the frequency specified in the ESCP, and promptly
in a separate report or reports, if so reguested by the Bank, information on the
status of compliance with the ESCP and the environmental and social instruments
referred to therein, all such reports in form and substance acceptable to the Bank,
setting out, inter alia: (i) the status of implementation of the ESCP; (i) conditions,
if ahy, which interfere or threaien to interfere with the implementation of the
ESCP; and (iii) corrective and preventive measures taken or required to be taken
to address such conditions; and

(b)  the Bank is promptly notified of any incident or accident related to or having an
impact on the Project which has, or is likely to have, a significant adverse effect
on the environment, the affected communities, the public or workers, in
accordance with the ESCP, the environmental and social instruments referenced
therein and the Environmental and Social Standards.

5. The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
to, establish, publicize, maintain and operate an accessible grievance mechanism, to receive
and facilitate resolution of concerns and grievances of Project-affected Persons, and take
all measures necessary and appropriate to resolve, or facilitate the resolution of, such
concerns and grievances, in a manner acceptable fo the Bank.

6. The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
“to, ensure that all bidding documents and contracts for civil worksunder the Project include
the obligation of contractors, subcontractors and supervising entities to: (a) comply with
the relevant aspects of ESCP and the environmental and social instruments referred to
therein; and (b) adopt and enforce codes of conduct that should be provided to and signed
by all workers, detailing measures to address environmental, social, health and safety risks,
and the risks of sexual exploitation and abuse, sexuel harassment and violence against
children, all as applicable to such civil works commissioned or carried out pursuant to said

contracts.
7. Without limitation to the provisions under this Section LF and prior to the carrying out of
any works under the Prmect which involve Involuntary Reseitlement, the Borrower,

. through MOEW, shall;-s5! shall.cause the Project Implementing Entities to, carry out the
Resettlement Action Plans, in accordance with its terms, and the terms and conditions set
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out in the POM, and in a manner acceptablé to the Bank. Fof the avoidance of doubt, the
Borrower, through MOEW, shall, and shall cause the Project Implementing Entities to
ensure that no works involving Involuntary Resettlement shall be carried out prior to the
notification of the Compensation Decision to the relevant Project-affected Persons.

Without limitation to Section 5.03 of the General Conditions, the Borrower, through
MOEW, shall provide promptly as needed, the funds, faciliies, services and other
resources: (i) required for the implementation of the Resettlement Action Plans; and (ii)
necessary or appropriate to enable the Borrower to perform its obligations under Parts 1(a),

1(b), 1(c) and Part 2 of the Project.

Contingent Emergency Response

In order to ensure the proper implementation of contingent emergency response activities
under Part 6 of the Project (“Contingent Emergency Response Part”), the Bortower shall

ensure that:

(2)  a manual (“CERC Manual”) is prepared and adopted in form and substance
- acceptable to the Bank, which shall set forth detailed implementation arrangements
for the Contingent Emergency Response Part, including: (i) any structures or
institutional arrangements for coordinating and implementing the Contingent
Emergency Response Part; (ii) specific activities which may be included in the
Contingent Emergency Response Part, Eligible Expenditures required therefor
(“Bmergency Expenditures™), and any procedures for such inclusion; (jif) financial
management arrangements for the Contingent Emergency Response Part; (iv)
procurement methods and procedures for the Contingent Emergency Response
Part; (v) documentation required for withdrawals of Financing amounts fo finance
Bmergency Expenditures; (vi) a description of the environmental and social
assessment and management arrangements for the Contingent Emergency
Response Part; and (vii) a template Emergency Action Plan;

(b)  the Emergency Action Plan is prepared and adopted in form and substance
acceptable to the Bank;

()  the Emergency Response Part is carried out in accordance with the CERC Manual
and the Emergency Action Plan; provided, however, that in the event of any

inconsistency between the provisions of the CERC Manual or the Emergency
Action Plan and this Agreement, the provisions of this Agreement shall prevail;

and

(d)  neither the CERC Manual or the Emergency Action Plan is amended, éuspended,
abrogated, repealed or waived without the prior written approval by the Bank.

The Borrower shall ensure that .the structures and arrangements referred to in the CERC
Manual are maintained throughout the implementation of the Contingent Emergency
Response Part, with adequate staff and resources satisfactory to Bank.

The Borrower shall ensure that:
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() the environmental and social instruments required for the Contingent Emergency
Response Part are prepared, disclosed and adopted in accordance with the CERC
Manual and the ESCP, and in form and substance acceptable to the Bank: and

(b)  the Contingent Emergency Response Part is carried out in accordance with the
snvironmental and social instruments in a manner acceptable to the Bank.

4, Activities under the Contingency Emergency Response Part shail be undertaken only after
an Eligible Crisis or Emergency has occurred.

Section Il.  Project Monitoring Reporting and Evaluation

- The Borrower shall cause the Project Implementing Entities to respectively fitrnish to the
Bank each Project Report not later than one month after the end of each calendar semester,
covering the calendar semester.

Section L.  Withdrawal of Loan Proceeds

A. (eneral,

L Without limitation upon the provisions of Article Il of the General Conditions and in
accordance with the Disbursement and Financial Information Letter, the Borrower may
withdraw the proceeds of the Loan to: (a) finance Eligible Expenditures; and (b} pay: (i)
the Front-end Fee; and (if) each Interest Rate Cap or Interest Rate Collar premium; in the
amount allocated and, if applicable, up to the percentage set forth against each Category of

the following table:

Amount of the Loan Percentage of Expenditures
Allocated to be financed
(expressed in USD) (inclusive of Taxes)
(1) Goods, works, non-| 149,855,500 100%
consulting  services, and
consulting services, Operating
Costs and Training for Parts 1
and 5(a) of the Project
(implemented by CDR) .
(2) Goods, works, non- | 92,300,000 100%
consulting ~ services, and
consulting services, Operating
Costs and Training for Parts 2,
3, 5(b) (other than Part
5(b)(ii)) and 5(c) of the
Project, (implemented by
BMLWE)

Category
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(3) Reseéiilement Assistance | 15,000,000 100%-=.

viider Part 4 of the Project

(tmplemented by CDR)

(4) Emergency Expenditures | 0 N/A

under Part 6 of the Project

(5) Front-end Fee | 644,500 Amount payable pursuant to
Section 2.03 of this
Agreement in accordance with
Section 2.07 (b) of the General
Conditions

(6) Interest Rate Cap or Amount due pursuant to

Interest Rate Collar premium Section 4.05 (c) of the General
Conditions

TOTAL AMOUNT 257,800,000

B. - Withdrawal Conditions; Withdrawal Period.

Notwithstanding the provisions of Part A above, no withdrawal shall be made:

(a)  for payments made prior to the Signature Date;

(b) under Category (3), unless and until the Borrower bas updated the POM to
incorporate the modalities of a funds flow mechanism for the financing of
Resettlement Assistance in form and substance satisfactory to the Bank.

for Emergency Expenditures under Category (4), unless and unﬁl all of the
following conditions have been met in respect of said expenditures:

©

@ (A) the Borrower hes determined that an Eligible Crisis or Emergency has'
occurred, and has fumished to the Bank a request to withdraw Loan
amounts under Category (4); and (B) the Bank has agreed with such
determination, accepted said request and notified the Borrower thereof;

and

the Borrower has adopted the CERC Manual and Emergency Action Plan,

(i)
in form and sibstance acceptable to the Bank.

2. The Closing Date is December 31, 2032.
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- SCHEDULE 3

Commitment-Linked Amortization Repayment Schedule

The following table sets forth the Principal Payment Dates of the Loan and the percentage of the
total principal amount of the Loan payable on each Principal Payment Date (“Installment Share”).

Level Principal Repayments

Printed by

Principal Payment Date Installment Share B
On each February 15 and August 15
Beginuning February 15, 2030
through August 15, 2049 250%
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APPENDEX

Section L. Definitions

“Annual Work Plan and Budget”, “Annnal Work Plans and Budgets” or “AWPB” means
any or all work plans prepared annually by the Project Implementing Entities in accordance
with the provisions of Section LE of Schedule 2 to this Agreement, as further detailed in

the Project Operations Manual and as approved by the Bark.

“Anti-Corruption Guidelines” means, for purposes of paragraph 6 of the Appendix to the
General Conditions, the “Guidelines on Preventing and Combating Fraud and Corruption
in Projects Financed by IBRD Loans and IDA Credits and Grants”, dated October 15, 2006,

and revised in January 2011 and as of July 1, 2016.

“BMLWE" means the Borrower’s Beirut Mount Lebanon Water Establishment, the Project
Implementing Entity charged with implementation of Parts 2, 3 and 5(b) of the Project, a
public authority established and operating pursuant to BMLWE Legislation, or any

successor thereto acceptable to the Bank.

“BMLWE Legislation” means the Borrower’s Law No. 221 (2000) dated May 29, 2000,
and the Borrower’s Law No.377 (2001) dated December 14, 2001, and their respective

amendments acceptable to the Bank.

“BMLWE-PMU” means the management team within the administrative authority of
BMLWE i charge of the unplementauon, coordination and management of Parts 2, 3 and
5(b) of the Project, as referred to in Section LA.3 of Schedule 2 to this Agreement and as

further detailed in the Project Operations Manual.

“BMLWE Subsidiary Agreement” means the agreement between the Borrower and
BMLWE for the implementation of Parts 2, 3 and 5(b) of the Project, as referred to in
Section LD of Schedule 2 to this Agreement and as further detailed in the Project
Operations Manual, as the same may be amended from time to time with the prior written

approval of the Bank.

“Category” means a category set forth in the table in Section IILA of Schedule 2 to this
Agreement.
“CDR” or “Council for Development and Reconstruction” means each the Project

Implementing Entity charged with implementation of Parts I, 4 and 5(a) of the Project, a
public authority established and operating pursuant to the CDR Legislation, or any

successor thereto acceptable to the Bank.

“CDR Legislation” means the Legislative Decree No, 5 dated January 31, 1977, and the
Law No, 205 dated April 3, 2001, of the Lebanese Republic, and their respective
amendments acceptable to the Bank.

“CDR-PMU” means the managcmeﬁt team within the administrative authority of CDR in

charge of the implementation, coordination and management of Parts 1, 4 and 5(a) of the
Project, as referred to in Section LA.3 of Sshgdule 2 to this Agreement and as further

detailed in the Project Operations Manual.
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12,

13.

.
dm

15.

16.

17.

18.

19.

20.

“CDR Cooperation Agreement” means the agreement to be entered into between BMLWE
and CDR under terms and conditions satisfactory to the Bank and in accordance with
Section LD.1(b) of Schedule 2 to this agreement.

“CDR Subsidiary Agreement” means the agreement between the Borrower and CDR for
the implementation of Parts 1, 4 and 5(z) of the Project, as referred to in Section L.C of
Schedule 2 to this Agreement and as further detailed in the Project Operations Manual, as
the same may be amended from time to time with the prior written approval of the Bank.

“CERC Manual” means the manual referred to in Section 1.G of Schedule 2 to this
Agreement, as such manual may be updated from time to time with the agreement of the
Bank, and which is an integral part of the Project Operations Manual,

“Compensation Decision” means any of fhe decisions mmde by ihe Borower’s
Expropriation Commission with respect to the property of a Project-affected Person,.
determining the amount of compensation that said Project-affected Person is entitled to, in
accordance with the Borrower’s Law No. 58 of 1991, and its subsequent amendments.

“Contingent Emergency Response Part” means any activity or activities to-be carried out -
under Part 6 of the Project to respond to an Eligible Crisis or Emergency.

“District-Metered Area” means the portion of a water system for which all inflows and
outflows (and variations in tank water volumes if any) are monitored for the detection of
unusual demands that are generally caused by leaks; and “District Metered Areas” means

. more than one District Metered Area.

“Emergency Action Plan” means the plan referred to in Section LG of Schedule 2 to this
Agreement, detailing the activities, budget, implementation plan, and monitoring and
evaluation arrangements, to respond to the Eligible Crisis or Emergency.

“Eligible Crisis or Emergency” means an event that has caused, or is likely to imminently
cause, 8 major adverse economic and/or social impact to the Borrower, associated with a

natural or man-made crisis or disaster.

“Emergency Expenditures” means any of the eligible expenditures set forth-in the CERC
Manual referred to in Section 1.G of Schedule 2 to this Agreement and required for the

Contingent Emergency Response Part.

“Bnvironmental and Social Commitment Plan” or “ESCP” means the environmental and
social commitment plan for the Project, dated December 12, 2024, as the same may be
amended from time to time in accordance with the provisions thereof, which sets out the
material measures and actions that the Borrower shall carry out or cause to be carried out
to address the potential environmental and social risks and impacts of the Project, including
the timeframes of the actions and measures, institutional, staffing, training, monitoring and
reporting arrangements, and any environmental and social instruments to be prepared

thereunder,
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22,

23,

24.

25.

26.

27,

28.

“Eovironmental and Social Standards” e “ESSs™ means, colicctively: (i) “Environmental
and Social Standard 1: Assessment and Management of Environmental and Social Risks
and Impacts™; (i) “Environmental and Social Standard 2: Labor and Working Conditions™;
(iii) “Environmental and Social Standard 3: Resource Efficiency and Pollution Prevention
and Management”; (iv) “Environmental and Social Standard 4: Community Health and
Safety”; (v) “Environmental and Social Standard 5: Land Acquisition, Restrictions on Land
Use and Involuntary Reseitlement”; (vi) “Environmental and Social Standard 6:
Biodiversity Conservation and Sustainable Management of Living Natural Resources™;
(vii) “Environmental and Social Standard 7: Indigenous Peoples/Sub-Saharan African
Historically Underserved Traditional Local Communities”; (viii) “Environmental and
Social Standard 8: Cultural Heritage™; (ix) “Environmental and Social Standard 9:
Financial Intermediaries”; (x) “Environmental and Social Standard 10: Stakeholder
Engagerent and Information Disclosure”; effective on October 1, 2018, as published by

the Bank.

“Entity Audit” means financial audit of the BMLWE to be audited by an external auditor
with terms of references acceptable to the Bank and as further determined in the POM.

“ERP” means enterprise resource planning, or the integrated software to be used by
BMLWE for the management of its day of day activities including financial management,

accounting and financial reporting,

“General Conditions” means the “International Bank for Reconstruction and Development
General Conditions for IBRD Financing, Investment Project Financing”, dated December
14, 2018 (Last revised on July 15, 2023) with the modifications set forth in Section Il of

the Appendix.

“Involuntary Resettlement” means any Project-related Jand acquisition or restrictions on
land use which may cause physical displacement, including relocation, loss of residential
Iand or loss of shelter; economic displacement, including loss of land, assets or access to
assets, including those that lead to loss of income sources or other means of livelihood; or
both. Reseftlement is considered involuntary when affected persons or communities do not
have the right to refuse land acquisition or restrictions on land use that result in

displacement.
“LRA” means the Litani River Authority, the Borrower’s public authority established and

operating pursuant fo the Borrower’s law dated Augnst 14, 1954, amended on December
30, 1955, and relevant regulations, or its legal successor acceptable to the Bank.

“LRA Cooperation Agrecment” means the agreement to be entered into between BMLWE
and LRA under terms and conditions satisfactory to the Bank and in accordance with

Section LD.1(c) of Schedule 2 to this agreement.

“MOEW" means the Borrower’s ministry of energy and water or its legal successor.

“MOF” means the Borrower’s ministry of finance or its legal successor.
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30.

31

32.

33.

34,

35.

36.

37.

38.

39,

“NRW* means non-revenue water.

“Operating Costs” means incremental costs incurred on account of the Project
coordination, implementation and monitoring, including expenditures for vehicle operation
and maintenance, audit fees, legal fees (as required), maintenance of equipment, office
supplies and consumables, utilities, communication, translation and interpretation, bank
charges, Project-related travel, including per diem and accommodation, and other
miscellaneous -costs directly associated with the Project implementation and salaries of

Dm £ tha sl a PRI N
1ect «MF? but BXC!'J"'“" salariss of the Borrower’s oivil ser vants, mvvuus aubWarices,

other sitting allowances, salary top ups and all honoraria.

“Procurement Regulations™ means, for purposes of paragraph 85 of the Appendix to the
General Conditions, the “World Bank Procurement Regulations for IPF Borrowers”, dated

September 2023.

“Project Areas” means specific areas within Greater Beinnt and Mount ILehanon, as fiurther
identified in the Project Operations Manual and in line with the ESTA, and such other areas
to be agreed with the Bank.

“Project-affected Person™ means any such person located in Project areas subject to the
Resettlement Action Plans, including, inter alia, (i) the reservoirs Hadath 90 and Hazmich
90 under Part 1(c); (if) southern Beirut and parts of the Metn, Baabda and Aley areas under
Part 1(b); (iii) the Joun regulation structure under Part 1(a), and (iv) the area for the outflow
of the Wardanieh WTP, and “Project-affected Persons” means more than one Project-

affected Person.

“Project Operations Manual” or “POM” means the manual referred to in Section LB of
Schedule 2 to this Agreement, to be adopted by the Borrower and the Project Implementing
Entities, describing and setting forth procedures for implementation of the Project and
institutional arrangements, consistent with the provisions of this Agreement, and as the
same may be amended from time to time with the prior written approval of the Bank,

“Project Implementing Entities” means both CDR and BMLWE with whom the Borrower
will enter into the CDR Subsidiary Agreement and the BMLWE Subsxdlaxy Agreement,

respectively.

“Project Steering Committee” means the committee established for the overall oversight
of the Project, as referred to in Section 1.A.3 of Schedule 2 to this Agreement and further
detailed in said Project Operations Manual, or any successor thereto acceptable to the Bank,

“Regulatory Framework” means the Borrower’s Law No, 221/2000 on the organization of
the water sector; the Borrower’s Law No. 295/2001, the Borrower’s Decree no. § of 1977;
and the Borrower’s Law No. 58 of 199]; including all subsequent amendments thereto.

“Resettlement Action Plans”, or “RAPs” means the Borrower's resettlement action plan

dated August 6, 2010, and the addendum to such resettlement action plan dated November
14, 2024, boti-dpproved by the Bank, setting forth, inter alia, the compensation
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40.

42,

4.

 entitement, resettlement assistanee; insfitutional esrangements, implementation program,

grievance mechamsm monitoring mechanism and cost estimates for the resettlement and
rehabilitation of Project-affected Persons, including the magnitude of displacement,
proposed compensation and resettlement amangements, budget and cost estimates, and
sources of funding, together with adequate institutional, monitoring and reporting
arrangements, as such plan may be revised from time to time with prior written approval

of the Bank.

“Resettlement Assistance” means compensation to be provided under Part 4(a) of the
Project to the Project-affected Persons for, inter alia, compensation for land acquisition
and/or cash compensation and other assistance paid in cash for Involuntary Reseftlement
under the Project, linked to the implementation of the Project RAPs,

“SCADA” means Supervisory Control and Data Acquisition.

“Selected Sites” means () for Part 1 ofthe Project, the sites of the bulk water infrastructure
in; (b) for Part 2 of the Project, the water supply distribution network, associated pumping
stations, and other related water supply distribution infrastructure in the Beirut Southern
Suburbs (Zone A) and Damour - Kafarshima (Zone C), all in accordance with the ESIA

Addendum and the Project Operations Manual, and their subsequent amendments

acceptable to the Bank.

“Signature Date” means the later of the two dates on which the Borrower and the Bank
signed this Agreement and such definition applies to all references to “the date of the Loan
Agreement” in the General Conditions.

“Training” means Project related study tours, training courses, seminars, workshops and
other training activities, not included under service providers” contracts, including costs of
training materials, space and equlpment rental, reasonable and necessary local and
infernafional travel by participants in training activities, reasonable lodging and
accommodation, subsistence and local and intenational per diem of trainees and trainers,
seplstration, tuition and facilitators” fees, translation and interpretation, and ofher fraining
related miscellaneous costs, all based on budgets acceptable to the Bank.
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Section IL ~ ~ “Modifications io the General Conditions

1.

The General Conditions are hereby modified as follows:

Section 3.01 (Front-end Fee; Commitment Charge; Exposure Surcharge) is modified to

read as follows:

7.
Guidelines”, “Procurement Regulations” and “Project Reports” respectively are modified to read

“Section 3.01. Front-end Fee; Commitment Charge

(a)  The Borrower shall pay the Bank a Front-end Fee on the Loan amount at the rate
specified in the Loan Agreement. Except as otherwise provided in Section 2.07 (b), the
Borrower shall pay the Front-end Fee not later than sixty (60) days after the Effective Date.

(b)  The Borrower shall pay the Bank a Commitment Charge on the Unwithdrawn Loan

cres 0

Balance at the rate specified in the Loan Agreement, The Commitment Charge shall accruc
from the date of the Loan Agreement or the date which falls on the fourth anniversary of
the date of approval of the Loan by the Bank, whichever is later, to the respective dates on
which amoynts are withdrawn by the Borrower from the Loan Account or cancelled.
Except as otherwise provided in Section 2.07 (c), the Borrower shall pay the Commitment
Charge semi-annually in arrears on each Payment Date.” '

Section 3.04 (Prepayment) is modified to read as follows:

“Section 3.04. Prepayment

(8  After giving not less than forty-five (45) days’ notice to the Bank, the Borrower
may repay the Bank the following amounts in advance of maturity, as of a date acceptable
to the Bank (provided that the Borrower has paid all Loan Payments due as at such date);
(i) the entire Withdrawn Loan Balance as at such date; or (ii) the entire principal amount
of any one or more maturities of the Loan. Any partial prepayment of the Withdrawn Loan
Balance shall be applied in the manner specified by the Borrower, or in the absence of any
specification by the Borrower, in the following manner: (A) if the Loan Agreement
provides for the separate amortization of specified Disbursed Amounts of the principal of
the Loan the prepayment shall be applied in the inverse order of such Disbursed Amounts,
with the Disbursed Amount which has been withdrawn last being repaid first and with the
latest maturity of said Disbursed Amount being repaid first; and (B) in all other cases, the
prepayment shall be applied in the inverse order of the Loan maturities, with the latest

maturity being repaid first.

() I in respect of any amount of the Loan to be prepaid, a Conversion has been
effected and the Conversion Period has not terminated at the time of prepayment, the

provisions of Section 4.06 shall apply.”

In paragraphs originally numbered 75 and 81 of the Appendix, thie terms “Anti-Corruption

as follows:
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“75. “Loan Payment” means ay amount payable by theoan Parties to the Bank pursusnt

to the Legal Agreements, including (but not limited to) any amount of the Withdrawn Loan
Balance, interest, the Front-end Fee, the Commitment Charge, interest at the Default
Interest Rate (if any), any surcharge, any transaction fee for a Conversion or early
termination of a Conversion, any premium payable upon the establishment of an Inferest
Rate Cap or Interest Rate Collar, and any Unwinding Amount payable by the Borrower.”

“81. “Payment Date” means each date specified in the Loan Agreement occurring on or
after the date of the Loan Agreement on which interest, Commitment Charge and other
Loan charges and fees (other than the Front-end Fee) are payable, as applicable.”

8. Definitions in paragraphs 4 (Allocated Excess Exposure Amount); 53 (Exposure
Surcharge); 99 (Standard Exposure Limit) and 105 (Total Exposure) of the Appendix are deleted
in their entirety and the subsequent paragraphs are renumbered accordingly.
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AGREED MINUTES OF TECHNICAL DISCUSSIONS

BETWEEN

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT (IBRD)
FOR THE
'SECOND GREATER BEIRUT WATER SUPPLY PROJECT (SGBWSP)
| November 19-22, 2024

1. Introduction: Technical Discussions for the proposed IBRD Loan in the amount of
178$257.8 million for the Second Greater Reirut Water Supply Project (the “Project™)
between representatives of Lebanese Republic (the “Borrower”), including the Ministry of
Energy and Water (“MOEW”), the Prime Minister Office (“PMO”), the Ministry of
Finance (“MOF”), the Council for Development and Reconstruction (“CDR”), and the
Beirut Mount Lebanon Water Establishment (“BMLWE?”) (collectively referred to as the
“Borrower Delegation”) and representatives of the International Bank for Reconstruction
and Development (“IBRD”, the “Bank” or “Bank Delegation”) (the Borrower Delegation
and the Bank Delegation collectively referred to as the “Parties™) were held virfually on
November 19 to 22, 2024. The composition of the Borrower Delegation and Bank
Delegation are listed in Annex 1 of these Minutes. The letter with the Borrower’s
designated delegation to hold Technical Discussions can be found in Annex 2.

2. Documents Discussed: The Parties reviewed and agreed on the negotiated draft
versions of the following: (i) the Loan Agreement (LA) between the Lebanese Republic
and the IBRD, dated November 22, 2024 (Annex 3), (ii) the Project Appraisal Document,
dated November 22, 2024 (Annex 4); (iii) the Disbursement Letter, dated November 22,
2024 (Annex S); (iv) the Environmental and Social Commitment Plan, dated November
- 22,2024 (Annex 6). In addition, the following matters were discussed, and understandings

reached as noted.

3. Project Development Objective and Components: The agreed Project Development
Objective is “to improve the water supply services in the Greater Beirut and Mount
Lebanon area.” The Delegations agreed that the compensation for the land expropriation
for the works under component 1 and component 2 will be financed with IBRD funds, and
therefore a new component 4, titled “Land Acquisition and Resettlement Compensation”,
in the amount of US$ 15 million will be included as part of the Project scope (see paragraph
8 below). The parties agreed to set out clear boundaries for the eligibility of rehabilitation
works for key project related infrastructure under the Project, which are detailed in the
definitions of the Eoan Agfeement. The Borrower Delegation requested that the internship
program under Part 5(b)(ii) of the Project be funded from grant funds and not from Loan
proceeds. Accordingly, $200,000 have been removed from the loan amount of the Project.
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The program will be considered an unpaid certification and apprenticeship program rather
than a paid internship. The Bank will support the Borrower in exploring grant finding
options for the apprenticeship program to support apprentices and BMLWE with selected
costs related to the program. In addition, at the request of the Borrower Delegation, the
delegations discussed that should the Borrower be able to mobilize additional grant funds,
the Loan Agreement does not preclude the utilization of those grant funds for any of the
proposed Project activities and the related costs savings under the Loan could be either
repurposed or cancelled at the request of the Borrower. The MoOEW requested the addition
of a US$3 million activity under Component 3 related to the Digital Transformation of the
MoEW. The Bank delegation requested a detailed activity scope of work and the need of a
fiduciary assessment of MoEW. The MoEW also requested support on the development of
a Financial Model for the sector, as well as for other related activities. The Bank delegation
proposes that the Bank will together with MoEW continue to explore the request for
digitalization with the expectation that the activities may be supported through an
upcoming new Bank-funded proposed operation on digitalization in Lebanon and/or
supporting MoEW to mobilize grants to this effect. In addition, the Delegations discussed
the possibility of supporting BMLWE's ﬁnancxal model with additional support through

mobilization of grants.

4. Implementation Arrangements. Both CDR and BMLWE were confirmed as the
implementing agencies for the Project. The Borrower Delegation raised for discussion to
include a representative from the MoEW in the PMU in a coordination role between
stakeholders. This request was also communicated to the World Bank by H.E. the Minister
of Energy and Water in a letter dated November 19, 2024. The Parties agreed that technical
assistance to support Project oversight by MoEW will be mobilized as part of component
5 to support the implementation of Project’s activities in alignment with the MoEW’s
National Water Sector Strategy. The remaining aspects of the Implementation
Arrangements were agreed as detailed in the Loan Agreement and the Project Appraisal

Document,

5. Contingent Emergency Response Component / Project (CERC / CERP); The
Borrower Delegation informed the Bank Delegation that if the Borrower requests the
CERC to be triggered during the implementation of the proposed Project, it is expected the
CERC will be used for an emergency response in the water sector and in a way that would
not financially jeopardize the implementation of the proposed Project (the Borrower
delegation anticipated that, if triggered, the CERC would not use more than 10% of the
Loan amount). The preferred strategic approach for the restructuring of the Project in the
context of CERC will be further determined in the Project Operations Manual, to be
adopted as an effectiveness condition. The Parties agreed to remove the RRO/CERP option
from the Loan Agreement at the request of the Borrower Delegation.

6.~ Conditions of Effectiveness. The effectiveness deadline was set to 180 days after
signature. The set-up of the PMUs by CDR and BMLWE, respectively, will be a dated
covenant to be complied within 1 month after Project Effective Date. Therefore, the
Parties agreed to remove the effectivenessGandition on the establishment of the respective
PMUs set forth in Section 5.01 (b) under Article V of the Loan Agreement.
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7. In addition, the Parties discussed that the Bank will require a legal opinion from the
Borrower as an additional condition of effectiveness pursuant to Article 9.02(a) of the
General Conditions, confirming that the Loan Agreement has been duly authorized or

ratified by, and executed and delivered on its behalf of the Borrower and is legally binding

upon it in accordance with its terms.

8. The Borrower Delegation was encouraged by the Bank Delegation to satisfy
the effectiveness conditions in a timely manner.

9. The signed loan choice worksheet (LCW) is expected to be received from the
Borrower together with the authorization to negotiate, and the repayment terms will be
reflected in the updated draft Loan Agreement and officially confirmed in the Minutes of
Negotiations (upgrading these Minutes of Technical Discussions). The amortization
schedules to be prepared on the basis of such LCW will be bascd on an cstimated DProject
approval date of December 19, 2024. Should the approval date of the proposed Project be
modified, the amortization schedules may be affected.

10. Resettlement compensation funds flow mechanism. The Parties discussed two
alternative fund flow mechanisms for the financing of resettlement compensation under
Part 4 of the Project. Under the current lapsed loan status, the Bank will only be able to
either make (a) reimbursements to the Borrower for payments to PAPs from the Borrower’s
own funds or (b) direct payments to the individual PAPs (all based on providing supporting
acceptable documentation and bank account details related to eligible PAPs. Supporting
documentation will include the Expropriation Commission decision, decision by CDR to

pay and acceptable deposit information).

11. Provided that the Borrower’s lapsed loan status is resolved and cleared by the Bank,
the Bank and Borrower will consider the option of opening a Designated Account (DA) in
USD for the purposes of payment of PAPs. Payments can be made from the DA or
alternatively, CDR could open an Operational Account (OA) in local currency to deposit
the funds from the DA to pay the beneficiaries under terms to be further confirmed and
acceptable to the Bank. Based on actual payment done to the PAPs, CDR will submit
payment receipts confirming that the PAPs have received the funds to the Bank, which will
then replenish/transfer funds for the next batch of PAPs. If payments are not made within
the agreed timeline, amounts must be refunded to the Bank or repurposed for other PAPs
that have not yet claimed their compensation. Funds remain available at the Bank
throughout Project implementation for all notified PAPs.

12. The Bank Delegation clarified that the Project funds may only be incurred until the
Closing Date, and requests for withdrawal applications may only be submitted to the Bank
until the end of the Grace Period. Therefore, in the case of outstanding compensations for
the resettlement at Project Closing Date, any remaining funds which have not yet been
claimed by PAPs shall be refunded to the Bank. For the avoidance of doubt, the Parties
confirmed that to ensure that PAPs who have not claimed their compensation by the
Closing Date of the Project are compensated, it is understood thatikie Bogower will be
responsible to provide compensation to such remaining PAPs from its own resources after

the end of the grace period.
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13. The Parties agreed to reflect the general principles of the funds flow mechanism as
part of the POM, to be adopted as an effectiveness condition. The Parties also agreed to set
more detailed arrangements satisfactory to the Bank as a disbursement condition in the
Loan Agreement for the category financing the Resettiement Compensation under the Part

4 of the Project.
- 14. Disbursement and Financial Information letter (DFIL). The Parties reviewed and

agreed on the content of the DFIL, attached to these minutes (Annex 5), and the proposed
disbursement and financial arrangements for the Project. The closing date was confirmed

as December 31, 2032.

15. Financial Management: Financial Management (FM) arrangements have been
discussed and agreed upon. FM will be carried out by each agency as per Bank rules and
regulations.

Interim Financial Reports: Separate IFRS will be prepared by BMLWE and CDR and
submitted quarterly to the Bank by no later than 45 days after the end of each calendar

quarter.

a.

b. Project Audit Reports: Each agency will recruit an external auditor with TORs
acceptable to the Bank no later than 6 months after the Effective Date. CDR and
BMLWE appointed external auditors will prepare separate annual project financial
statements and audit reports for their respective parts. These updated audit
arrangements are to be recorded in the POM. The audit will cover each fiscal year of
the Project and be submitted no later than six months after end of each fiscal year. The
audit is a requirement ds per Bank policies and procedures with respect of providing
assurance, from an independent perspective and based on international standards, en

the use of Project funds.

Entity Audits for BMLWE: The BMLWE Entity Audit will be required for each fiscal
year of the project. BMLWE will recruit an external auditor with terms of references
acceptable to the Bank. The entity audit will be conducted as per Bank policies and
procedures with respect of providing assurance, from an independent perspective and
based on international standards. The audit will be due no later than nine months after

the end of each fiscal year.

d. The Parties clarified that the respective subsidiary agreements between the Borrower
and CDR and BMLWE will cascade the responsibility for CDR and BMLWE to submit
the Project’s financial statements to the Borrower and the Bank, and have these
statements audited by independent auditors, in accordance with the Loan Agreement.
Detailed implementation arrangements between the Project entities will be further
elaborated in the Project Operations Manual, which is an effectiveness condition.

16. Procurement. The IBRD Delegation clarified that procurement will be carried out in
saccordance with the World Bank Procurement Regulations for Investment-Project=il
Financing, dated September 2023, the Procurement Plan approved by IBRD and the
procurement procedures to be outlined in the POM. Relevant procurement arrangements
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were discussed. The IBRD delegation clarified the legal basis of applicability of the Bank’s
procurement regulations is found in the General Conditions which are an integral part of
the Loan Agreement, as well as the process of advance procurement. The Project
Procurement Strategy for Development (PPSD) and Procurement Plan will be cleared by
IBRD prior to launching any procurement process. Both documents will be updated as
needed throughout Project implementation, with IBRD prior approval. The initial
procurement plan dated November 22, 2024 is attached to the minutes of the technical

discussions (Annex 7).

17. Environmental and Social. The IBRD delegation clarified that the proposed Project
shall follow the/'World Bank Environmental and Social Framework (ESF) requirements to
manage the associated environmental and social risks and impacts. The IBRD delegation
also clarified that the two Project implementing entities, represented by their PMUs, will
he ctaffed with shared environment, social and cccupational health and safcty specialists
by Project effectiveness and in line with the provisions of the Environmental and Social
Commitment Plan (ESCP) and the POM. The Parties agreed that the shared environment
and occupational health and safety specialist, and the social specialist will be recruited by
both CDR and BMLWE under part-time contracts. CDR and BMLWE will redisclose and
update the disclosure date of all the environmental and social documents, to reflect the
addition of Component 4, among other changes. The Bank Delegation clarified that the
Project requires the Lake Qaraoun Dam to be assessed by a Dam Safety Panel of Experts
(DSPOE) to be availed by the BMLWE. If applicable and to the extent possible, the
proposed Project will use the same DSPOE as the Lebanon Renewable Energy and System
Reinforcement Project (Loan No. IBRD 9731-LB) recently approved by the Board but not
yet effective. The Parties agreed that the cooperation agreement to be signed between the
LRA and the BMLWE under the proposed Project will include provisions to ensure
arrangements to that effect. The Parties agreed on the actions and material measures set out
in the ESCP (Annex 6), including the RAPs to ensure that the Project is carried out in
accordance with the relevant Environmental and Social Standards (ESSs) of the World

Bank.

18. Remedies of the Bank. The Parties clarified that Borrower will immediately inform
the World Bank of any proposed modification to the Regulatory Framework, to the CDR
Legislation or to the BMLWE Legislation, in accordance with Section 5.10 of the General
Conditions. In this respect, The Bank Delegation clarified that without prejudice to the
World Bank’s right to exercise any legal remedies in accordance with Article IV of the
Loan Agreement and the General Conditions, if in the opinion of the Bank, any such
modification will affect materially and adversely the Borrower’s ability to perform any of
its obligations under the Loan Agreement, the World Bank intends to consult with the
Borrower in line with Section 5.10 of the General Conditions. Furthermore, the Parties
agreed that the event of acceleration of repayments will only occur if such modification
occurs and continues unresolved for a period of more than 60 days after the Bank notifies

the Borrower of said modification.

19. Actess t¢%iformation: Pursuant to the World Bank Policy on Access fo Information,
IBRD will disclose the Project Appraisal Document (PAD), the related legal agreements
and other information related to the operation and the legal agreements, including any
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supplemental letters. The Borrower’s Delegation confirmed that the Bank may publicly
release this PAD upon the approval of the operation by the Bank’s Executive Directors.
The agreed version of the PAD is attached to these Minutes as Annex 4.

20. Signing of the Loan Agreement. The Borrower Delegation indicated the Lebanese
Republic’s readiness to electronically sign the Loan Agreement by using the ‘dual
modality’ where (i) both parties will first sign fully electronically in DocuSign; and
thereafter (ii) Borrower prints out the fully e-signed agreement as needed and countersigns
manually, in wet ink, next to their electronic signature.

21. Next Steps. The Parties agreed that technical discussions will be upgraded to
negotiations upon reception by the Bank of the Authorization to Negotiate of the Borrower
and the signed LCW. These minutes of technical discussions will be converted to minutes
of negotiations through an exchange of letters. Upon the confirmation that the parties agree
on the Minutes of technical discussions as upgraded to negotiations, the Borrower’s
Delegation has confirmed that no further action is necessary from the Borrower to authorize
the submission of the Project to the World Bank Board of Executive Directors for
consideration. The proposed Project is expected to be presented to the Board on December
19, 2024. The notice of approval will be communicated to the Borrower and the MOF will
request authorization of the Council of Ministers to sign the Loan Agreement. Upon
approval, the Borrower Delegation and the Bank Delegation will arrange for the signing of
the Loan Agreement between the Borrower and the IBRD using the modality described in

the paragraph 20 of these Minutes.

On behalf of the International Bank for

On behalf of the Lebanese Republic
Reconstruction and Development

== '  Eirn . Brovks Mafla

Elvira Cusigoyllor Broeks Motta

Nabil El Jsir
President of the Council for Senior Water Specialist, TTL of the Project
Development and Head of Bank Delegation
Reconstruction,
Head of Delegation

November 22, 2024
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