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The Ol‘ld Bank Bourie House 119, 5™ Fl Tel.: (961-1) 963 300
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT e I ey BELIg g

Abdulluh Bayhum Street Fax: (961-1) 963 433
INTERNATIONAL DEVELOPMENT ASSOCIATION Marffia. Sofidere il
P.0. Box 11-8577

Jean-Christophe Carret
Beirut, Lebanon

Country Director, Middle East Department
Middle East & North Africa Region

Date: April 3, 2025

H.E. Youssef El Khalil
Minister of Finance
Ministry of Finance

Beirut
Lebanese Republic
Re: IBRD Loan - 9731-LB
(Lebanon Renewable Energy and System Reinforcement Project (RESRP)
Additional Instructions: Disbursement and Financial Information Letter
Excellency:

I refer to the Loan Agreement between The Lebanese Republic (the “Borrower”) and the
International Bank for Reconstruction and Development (the “Bank”) for financing the above-referenced
Project. The General Conditions, as defined in the Loan Agreement, provide that the Borrower may from
time-to-time request withdrawals of Loan Amounts from the Loan Account in accordance with the
Disbursement and Financial Information Letter (“DFIL”), and such additional instructions as the Bank may
specify from time to time by notice to the Borrower. The General Conditions also provide that the
Disbursement and Financial Information Letter may set out Project specific financial management and
reporting requirements. This letter constitutes such Disbursement and Financial Information Letter and may

be revised from time to time.

1. Disbursement Arrangements, Withdrawal of Loan Funds, and Reporting of Uses of Loan Funds

() Disbursement Arrangements

The Disbursement Guidelines for Investment Project Financing, dated February 2017
(“Disbursement Guidelines™), are available on the Bank’s secure website “Client Connection™ at
https://clientconnection.worldbank.ore and its public website at https://www.worldbank.org. The
Disbursement Guidelines are an integral part of the DFIL, and the manner in which the provisions in the
Disbursement Guidelines apply to the Loan is specified below.

The table in Schedule 1 sets out the disbursement methods? which may be used by the Borrower, and
conditions?, information on registration of authorized signatories, processing of Withdrawal Applications
(including the minimum value of applications and processing of advances), instructions on supporting
documentation, and frequency of reporting on the Designated Account(s)¥.

(i) Withdrawal Applications (Electronic Delivery) '

The Borrower shall — Through EDL and LRA - submit applications for withdrawal or for special
commitment (“Applications™)" with supporting documents electronically through the Bank’s web-based
portal **Client Connection™ at https://clientconnection worldbank org. This option will be effected after the

! Section 10.01 (c) of the General Conditions




officials designated in writing by the Borrower, who are authorized to sign and deliver Applications, have
registered as users of “Client Connection.” The designated officials shall deliver Applications electronically
by completing Form 2380, which is accessible through “Client Connection.” By signing the Authorized
Signatory Letter, which can be delivered manually or electronically, the Borrower confirms that it is
authorizing such persons to accept Secure Identification Credentials (SIDC) and to deliver the Applications
and supporting documents to the Bank by these means. The Borrower may exercise the option of preparing
and delivering Applications in paper form on exceptional cases (including those where the Borrower
encounters legal limitations) and which were previously agreed with the Bank. By designating officials to
use SIDC and deliver the Applications electronically, the Borrower confirms through the Authorized
Signatory Letter its agreement to (a) abide by the Terms and Conditions of Use of Secure Identification
Credentials in connection with the Use of Electronic Means to Process Applications and Supporting
Documentation, available in the Bank's public website at https://www.worldbank.org and “Client
Connection” at https://clientconnection. worldbank org; and (b) to cause such officials to abide by those

terms and conditions.

II. Financial Reports and Audits *

e« Financial Reports.

The Borrower shall - through EDL and LRA - prepare and furnish to the Bank not later than forty-
five (45) days after the end of each calendar quarter, separate interim unaudited financial reports (“IFRs™)
for their respective parts of the Project, covering the quarter.

e Audits.

Each consolidated audit of the Project Financial Statements shall cover the period of one (1) fiscal
year of the Borrower, commencing with the fiscal year in which the first withdrawal was made. The
Consolidated audited Financial Statements for each such period shall be furnished to the Bank by the
Borrower - through EDL - not later than six (6) months after the end of such period.

Entity Audit of EDL: The entity audit of year 2021 and 2022 will be required by June
30, 2025, and the audit of years 2023 and 2024 will be required by December 31, 2025. Subsequently, the
entity audit will be up to date and the audit of year 2025 will be due by June 30, 2026.The audit report for

each fiscal year will be disclosed and made public by EDL.

III. Other Information

For additional information on disbursement arrangements, please refer to the Loan Handbook
available on the Bank’s public website at https//www.worldbank org and “Client Connection” at
hitps://clientconnection worldbank.org. the Bank recommends that you register as a user of “Client
Connection.” From this website, you will be able to prepare and deliver Authorized Signatory Letters and
Withdrawal Applications, monitor the near real-time status of the Loan and retrieve related policy, financial,
and procurement information. For more information about the website and registration arrangements, or if
you have any queries in relation to the above, please contact the Bank by email at askloans@worldbank org

using the above reference.

2 §ection 5.09 of the General Conditions




Aftachments

Yours sincerely,

Jan—(lurstoplee. Carnct
Jean-Christophe Carret
Division Director, Middle East Department
Middle East and North Africa Region

1. Form of Authorized Signatory Letter
2. Form of Statement of Expenditure (SOE)

With copies:

EDL
Al Nahr Street
Beirut, Lebanon

info@edl.gov.lb

LRA

Bchara El Khoury Street
Beirut, Lebanon
litani(@litani.gov.lb
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Attachment 1
Form of Authorized Signatory Letter

[Letterhead]
Ministry of Finance
[Street address]
[DATE]
The World Bank
1818 H Street, N.W.

Washington, D.C. 20433
United States of America

Attention: [Country Director] i

Dear [Country Director}:
Re: IBRD Lean [Loan No.] - [Country Code] - [Project Name]

[ refer to the Loan Agreement (Agreement”) between the International Bank for Reconstruction

and Development (“Bank”) and [Borrower Name] (“Borrower”), providing the above Loan. For the
purposes of Section 2.02 of the General Conditions 2§ defined in the Agreement, any [one/two/three] .

of the persons whose authenticated specimen signatures appear below is/are authorized on behalf of the
Borrower to sign and submit an application 10 request a withdrawal from the Loan Account

(“Applications”).

For the purpose of delivering the Applications to the Bank, [on e/two/three] >
of the persons whose authenticated specimen signatures appear below is/are authorized on behalf of the
Borrower, acting [individually / jointly®] to deliver the Applications, and evidence m support thereof on
the terms and conditions specified by the Bank.

This Authorizatior 2!s0 confrms that the Borrower is authorizing such persons to accept Secure
Identification Credentials (SIDC) and to deliver the Applications and supporting documents fo the Bank,
including by electronic means. The Bank shall rely upon such representations and warranties, including
the representations and warranties contained in the Terms and Conditions of Use of Secure-[dentification
Credentials in comnecton stk Tlse of Electronic Means 10 Process Applications and Supporting
Documentation (‘Terms and Conditions of Use of SIDC"), the Borrower represents and warrants to the
Bank that it will canse such persons to abide by those terms and conditions.

This Authorization replaces and supersedes any Au thorization currently in the Bank records with
respect to the Asresmenys) refersd o in the subject line of this Authorization.

Signatory Details

| Position

SRS

3 Instruction tc Bank saff piease forward this letter to the Country Lawyer for further processing (Borrower: please

= 1 ) DU
do nor delerts ToF T4




Specimen Signatures

Signatory Name Signature ! Signature 2 Signature 3
[User Name]
[User Name]
Yours truly,
/ signed /

[Position}’




Attachment 2 — Statement of Expenditures

SOE Model Template

IBRD - International Bank for Reconstruction and Development/IDA — International
Development Association

Statement of Expenditures

Financier
Payment nade during the to Loan/Credit/Grant
period from #
Application #
The following expenditures have been incurred during the retroactive Yes | No Category #
financing period (please tick)
The following expenditures have been incurred before the closing date Yes | No Page #
of the loan/credit/grant (please tick) J
ONLY for the
Designated
Account
2 3 4 5 6 7 8 9 10 11 12 13
Ite | Suppl | Brief Contr | Contract | Inve | Date Total %a Eligib | Excha | Dateof Amou
m ier’s Descrip | act# Currency | ice of Amount | Fina | le nge Withdra nt
No | Name | tionof and Num | Paym of nced | Amou | Rate wal from | Withd
the (Client | Amount ber ent Invoice from | ot the rawn
Expend | Conne Covered | the Designate | from
iture ction # | (Original by Bank | (Col 8 d the
for + Applica x9) Account Design
Prior Amendme tion ated
Revie nt) Accou
w (Net of nt
Contra Retentio
cts) n) (Col
1o/11)
0.00 | 0.00 TOTAL | (.
l ‘ 00

Supporting documents for this SOE are retained at

(insert location)
A separate form should be used for each category.




FOR OFFICIAL USE ONLY
Prepared by: Salman Asiri - Finance Analyst

Cleared with and cc:  Daria Goldstein - Country Lawyer
Alexis Madelain - Task Team Leader

Cc: Rima Koteiche - FMS




LOAN NUMBER 9731-LB

Loan Agreement

(Lebanon Renewable Energy and System Reinforcement Project)
between
LEBANESE REPUBLIC
and

INTERNATIONAL BANK FOR RECONSTRUCTION
AND DEVELOPMENT
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LOAN AGREEMENT

AGREEMENT dated as of the Signature Date between LEBANESE REPUBLIC

(“Borrower”) and 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 million
Dollars (US$250,000,000) (“Loan™), to assist in financing the project described in
Schedule 1 to this Agreement (“Project”).

The Borrower may withdraw the proceeds of the Loan in accordance with Section Il 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 Referernce 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 II1 — PROJECT

The Borrower declares its commitment to the objectives of the Project. To this end, the
Borrower shall cause Parts 1, 2.1, 2.3 and 3.1 of the Project to be carried out by EDL and
shall cause Parts 2.2 and 3.2 of the Project to be carmried out by LRA, in accordznce with
the provisions of Article V of the General Conditions and Schedule 2 to this Agreement.




4.01.

4.02.

5.01.

ARTICLE IV — REMEDIES OF THE BANK

The Additional Events of Suspension consist of the following:

(@

(b)

The Regulatory Framework has been amended, suspended, abrogated, repealed or
waived so as to affect materially and adversely, in the opinion of the Bank, the
ability of the Borrower, EDL and/or LRA to perform any of their respective
obligations under this Agreement, the EDL Subsidiary Agreement and/or LRA
Subsidiary Agreement (as the case may be); or

any of the actions set forth in the Letter of Electricity Sector Policy has been
amended, suspended, abrogated, repealed or waived so as to affect materiaily and
adversely, in the opinion of the Bank, the ability of the Borrower, EDL and/or LRA
to perform any of their respective obligations under this Agreement, the EDL
Subsidiary Agreement and/or LRA Subsidiary Agreement (as the case may be).

The Additional Event of Acceleration consists of any event specified in Section 4.01 of
this Agreement occurs.

ARTICLE V — EFFECTIVENESS; TERMINATION

The Additional Conditions of Effectiveness consist of the following:

(@

®)

(©)

(d)

(e)

The Borrower, through the MoEW, has prepared and adopted, and caused the
Project Implementing Entities to prepare and adopt, the Project Operations
Manuel, in form and substance satisfactory to the Bank;

The Borrower, through the MoEW, has caused the Project Implementing Entities
to establish their respective Project Management Teams, with composition,
mandate and resources satisfactory to the Bark, as further detailed in the Project
Operations Manual, and appoint each a Project manager, a procurement specialist,
a financial management specialist, and an environmental & social specialist, with
terms of reference, qualifications and experience satisfactory to the Bank;

The EDL - Subsidiary Agreement has been executed and deltvered, and all
conditions precedent to its effectiveness or to the right of EDL to make
withdrawals under it (other than the effectiveness of this Agreement) have heen
fulfilled;

The LRA Subsidiary Agreement has been executed and deifversd. a=d &l
conditions precedent to its effectiveness or to the right of LRA 1 make
withdrawals under it (other than the effectiveness of this Agreemeni) nave been
fulfilled;

The Borrower, through MOEW, has caused EDL to adopt the ecvimoomentz’ and
social screening report for the Selected Siie, m accordance with te =S5CF ana




5.02.

5.03.

6.01.

6.02.

6.03.

63 The Borrower, through MOEW, has caused LRA to adopt the environmental and
social audit report and the ESMP for the HPPs, in accordance with the ESCP.

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.
For purposes of Section 10.01 of the General Conditions:
(a) the Borrower’s address is:
Ministry of Finance
Riad El-Soth Square
Beirut
Lebanese Republic; and
(b) the Borrower’s Electronic Address is:
Facsimile:
+961 1 642 762
For purposes of Section 10.01 of the General Conditions:

(a) the Bank’s address is:

International Bank for Reconstruction and Development
1818 H Street, N.W.

Washington, D.C. 20433

United States of America; and

(b) the Bank’s Electronic Address is:

Telex: Facsimile: Comparl-
248423(MCI) or 1-202-477-6391 sezrretiwortank 0T

64145(MCI)




AGREED as of the Signature Date.

LEBANESE REPUBLIC

B
Y Yassine. Jabir

Authorized Representative

Name: Yassine Jaber

Title: Minister of Finance

Date: 16-Apr-2025

INTERNATIONAL BANK FOR
RECONSTRUCTION AND DEVELOPMENT

Authorized Representative '1'

Jean-Christophe Carret

Name:

Title: Country Director

Date: 15-Apr-2025
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SCHEDULE 1

Project Description

The objective of the Project is to enable cleaner, more reliable and efficient grid electricity
services in Lebanon.

The Project consists of the following parts:

Part 1: Strengthening of EDL Operational and Commercial Systems

In accordance with the specifications provided by EDL Owner’s Engineer as approved by EDL:

1.1

Strengthening of EDL Operational Systems

(a)

(b

(c)

(d

Support to the demolition of the existing Chiah Building and thereafter the
construction of a new national control center (*NCC”) building at the site within
the perimeter of EDL headquarters territory in Beirut with the necessary
electromechanical systems needed to establish the NCC’s functionality.

Supply and installation of a Supervisory Control and Data Acquisition (SCADA)
system, an energy management system, telecommunication equipment with the
rest of EDL’s substations and feeders, and reserve power supply equipment for
NCC in the case of emergencies, and dispatch control, as well as additional

necessary functionalities and interface systems.

Support to the upgrade of remote terminal units and rehabilitation of
communication links between EDL’s substations and the NCC to be constructed
under Part 1.1 (a) of the Project.

Provision of an operation and maintenance contract for operational software
required for NCC and Training of EDL staff, including through on-job training on
the NCC systems.

Strengthening of EDL Commercial Systems

()

o)

Support to the development of (i) a center for Advanced Metering Infrastructure
(AMI) for EDL comprised of, inter alia, meter data management, customer
irformation system; (ii) a billing system including the invoicing, collection and
reporting functionalities; (iii) a consumer portal; and (iv) fiber optic and 4G
galeways.

Suppiy and installation of an Enterprise Resource Planning (ERP) platform
—o——rising company asset management aspects including financial management,
«uonlv chain management, human resources and customer service; supporting the
=22 system design, customization, license, data migration, Training, system
deplovment, information technology (IT) infrastructure and hardware.
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Part 2: Increase of Grid-Connected Renewable Energy Supply and Network Reinforcement

2.1 Development of & Grid—connected Solar PV Plant

In accordance with the specifications provided by EDL Owner’s Engineer as approved by EDL:

(a)

(b)

Supply and installation of a utility-scale solar PV power plant in the Selected Site
(with an installed capacity estimated at around 150MWp), including the desien,
supply, and installation of the solar PV modules, inverters, and the balance of the
plant comprised of structural companents, electrical components, control and
monitoring systems, auxiliary systems, and civil works.

Provision of an operation and maintenance contract for the solar PV project to be
constructed under Part 2.1(a) of the Project, including through on-the-job Training.

2.2 Rehabilitation of LRA HPPs and Strengthening of Dam Safety

In accordance with the specifications provided by LRA Owner’s Engineer as approved by LRA:

(a)

(b)

Support for the rehabilitation and replacement -of key electricity generation
equipment as well as monitoring and control systems at Joun, Awali, Markabi
HPPs, including through, inter alia, replacemerit and rehabilitation of turbines and
inlet valves; replacement, redesign and reconstruction of seals of safety valves;
replacement of speed governors, including supply of spare parts; anticorrosion
protection of the spiral cases of turbines; replacement of voltage transformers in
the switchyard; renewal of the electric cabinets; replacement of actuators; overhaul
of injectors; rehabilitation of speed governors; rehabilitation of excitation system
and voltage regulators; replacement of control, protection, and SCADA systems;
and supply and installation of triphase disconnectors.

Strengthening of the safety of the Qaraoun dam, including through the supply and
installation of monitoring instrumentation; crack injection in the plinth gallery; and
maintenance of valves.

2.3 Strengthening of EDL Transmission Network

In accordance with the specifications provided by EDL Owner’s Engineer as approved by EDL:

(a)

(b

Rehabilitation of Ashrafieh 220 kV substation through, inter alia, design, supply,
and installation of the rehabilitation or replacement of high voltage and auxiliary
transformers, replacement of switchgear, busbars, disconnecting switches,
capacitor banks and the secondary equipment. .

Rehabilitation of 220 kV Deir Nbouh — Baalbek overhead transmission line
through, inter alia, design, supply and installation of damaged towers, partial
replacement of conductors, insulators, optical ground wire, and other required

equipment.




(©)

(d)

Upgrade of Baalbek substation, through, inter afia (i) design, supply and
installation of 220 kV air-insulated line bays including all necessary equipment
and upgrades to the secondary systems, and (ii) connecting the circuits Deir
Nbouh-Ksara as in-out into Baalbek substation.

(i) Construction of a new substation at the selected 220kV point of connection,
with primary and secondary equipment; (ii) connection of the solar PV plant
constructed under Part 2.1(a) of the Project to the grid, and (iii) connection of the
PoC to the EDL gnid via in-out connection to the existing Deir Nbouh-Baalek
double circuit 220 kV line.

Part 3: Technical Assistance

3.1

3.2

Praject Implementation Support and Technical Studies for EDL for Parts 1, 2.1 and 2.3
of the Project

(2)

(b)

(©)

(@)

()

)

Financing of the EDL Ownmer’s Engineer to support EDL with preparation of
procurement documents for main contracts under the Project, tendering process,
technical supervision of contracts, monitoring of contractors’ compliance with the
requirements of environment and social instruments, site supervision and quality
control, financial management and reporting, and review and approval of payment
cettificates, and other aspects of contracts.

Provision of consultancy services for the review of EDL business processes to
leverage the value of the ERP system;

Provision of consultancy services to support EDL-PMT and the Project Steering
Committee;

Support for Project management and coordination; monitoring and evaluation;
compliance with the environmental and social standards; capacity building on
gender sensitization for Project implementation purposes; fiduciary
administration, internal controls, and audits; third-party _monitoring,
communication and outreach, and the establishment and maintenance of a
Grievance Mechanism (GM) and a citizen's engagement mechanism;

Provision of capacity building for EDL, including through the strengthening of in-
house capacity for power system planning and modeling, distribution and
transmission system maintenance, procurement, and environmental and social

aspects.

Carrying out of the external audits and provision of support for strengthening
financial management and reporting at EDL.

Project Implementation Support, Technical Studies for LRA, and Dam Safety Panel of
Experts for Part 2.2 of the Project




(@)

®)

(©

(d

(e

®

Financing of the LRA Owner’s Engineer to support the LRA with preparation of
procurement documents for main contracts under the Project, tendering process,
technical supervision of contracts, monitoring of contractors’ compliance with the
requirements of environmental and social instruments, site supervision and quality
control,- and review and approval of payment certificates, and other aspects of
contracts related to rehabilitation of HPPs and improvement of dam safety.

Support for the Tier 2 dam safety assessment in accordance with the relevant
Environmental and Social Standards for Qaraoun, Anan Lake, and Joun Lake
dams; bathymetric study of the reservoir to estimate sedimentation and actual
reservoir capacity; dam break and flood propagation study; and other technical,
economic, financial and related studies as required during implementation of the

Project.

Support for the preparation of the instrurnentation plan, update of operation and
maintenance plan, update of emergency preparedness plan.

Providing consultancy services to the LRA-PMT and the Project Steering
Committee and appointment and functioning of the DSPOE.

Capacity building for LRA on technical, contract management, and dam safety
aspects of hydropower.

Carrying out the external aundits and providing support for strengthening financial
management and reporting at LRA.

Part 4. Contingent Emergency Response

4.1.

4.2.

Provision of immediate response to an Eligible Crisis or Emergency, as needed.

Provision of immediate response to an Eligible Crisis or Emergency, as needed.




SCHEDULE 2

Project Execution

Section L. Imp lementation Arrangements

A. Institutional Arrangements.

1. 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.

2A Project Steering Committee

The Borrower shall, no later than (3) months after the Effective Date, or such later date as
agreed by the Bank, establish and maintain throughout Project implementation, a steering
committee, chaired by the Minister of Energy and Water, with terms of reference,
composition, roles and responsibilities acceptable to the Bank and defined in the Project
Operations Manual (“Project Steering Committee™), to provide, inter alia, overall strategic
guidance and Project oversight, approve the Annual Work Plan and Budget, and review
implementation and evaluation reports, as applicable.

3. Project Management Teams

The Borrower shall, through the MOEW, throughout the Project implementation period,
cause the Project Implementing Entities to maintain their Project management teams
(respectively the “EDL-PMT” and the “LRA-PMT") (collectively the “PMTs"), with
composition, mandate and resources satisfactory to the Bank as detailed in the Project
Operations Manual, including the obligation to:

(a) maintain key staff including a Project manager, a procurement specialist, a
financial management specialist, and an environmental and social specialist, 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.

(c) Prior to the commencement of any works under Parts 1 and 2.1 and 2.3 of the
Project, the Borrower, through MoEW, shall cause EDL to select and hire the EDL
Owner's Engineer with terms of references and under terms and conditions
acceptable to the Bank, responsible of assisting the MoEW and EDL in the
supervision of the activities under Parts | and 2.1 and 2.3 of the Project.
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{d) Prior to the commencement of any works under Part 2.2 of the Project, the
Borrower, through MoEW, shall cause LRA to select and hire the LRA Owner’s
Engineer with terms of references and under terms and conditions acceptable to
the Bank, responsible of assisting the MoEW and LRA in the supervision of the
activities under Part 2.2 of the Project.

Project Operations Mannual

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

(a) a detailed description of the institutional and implementation arrangements of the
Project;

(b) the actions set forth in the Letter of Electricity Sector Policy;

(c) 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 evaluation of the Project
and procedures for Project monitoring, supervision and evaluation, including the
format and content of the Project Reports; and

() the requirements of the Anti-Corruption Guidelmes.

The Borrower shall 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 Borrower and/or any of the Project Implementing
Entities. The POM may only be amended in consultation with, and after approval of, the
Bank. In case of any conflict between the terms of the POM and those of this Agreement,
the terms of this Agreement shall prevail.

EDL Subsidiary Agreement

To facilitate the carrying out of Parts 1, 2.1, 2.3 and 3.1 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 I[ILA of this Schedule, available to EDL under a
subsidiary agreement between the Borrower and EDL (“EDL Subsidiary Agreement™),
under terms and conditions satisfactory to the Bank, which shall include, inter afiz. te

following:
(a) the on-lending terms and conditions, including the principal zmoumt of 3x

Financing, the denomination and repayment terms, the interest rate and all charzes
all in a manner acceptable to the Bank and MoF;
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) the obligation of the EDL to maintain, throughout Project implementation,
adequate staffing and personne]l at the EDL-PMT 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, and a social and environmental specialist, and the
obligation to appoint, not later than six (6) months after the Effective Date, or such
later date as agreed by the Bank, and thereafter maintain throughout Project
implementation, an external auditor responsible for auditing EDL Project financial
statements and for consolidating the audit report of the Project; all with terms of
reference, qualifications and experience satisfactory to the Bank;

(c) the obligaticn of the EDL to carry out Parts 1, 2.1, 2.3 and 3.1 of the Project with
due diligence 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
promptly as needed, the facilities, services and other resources required for the
implementation of Parts 1, 2.1, 2.3 and 3.1 of the Project;

(d) the obligation of the EDL to: (i) exchange views with the MOEW, and the Bank
with regard to the progress of Parts 1, 2.1, 2.3 and 3.1 of the Project, and the
performance of its obligations under the EDL Subsidiary Agreement; and (ii) assist
the Borrower in complying with its obligations referred to in Section Il of this

Schedule;

(e) the obligation of EDL to promptly inform the Borrower and the Bank of any
condition which interferes or threatens to interfere with the progress of Parts 1, 2.1,
2.3 and 3.1 of the Project;

® the obligation of the EDL to: (i) maintain a financial management systemn and
prepare financial statements in accordance with consistently applied accounting
standards acceptable to the Bank, both in a marmer adequate o refiect the
operations, resources and expenditures related to Parts 1, 2.1, 2.3 and 3.1 of the
Project; and (ii) at the Bank’s or the Bommower’s request, have such financial
statements audited by independent auditors acceptable to the-Bank, in accordance
with consistently applied auditing standards acceptable o the Bank, and promptly
furnish the statements as so audited to the Borrower and the Bank; and

(2 the right of the Borrower to take remedial actions against the £, ini case the EDL
shall have failed to comply with any of its obligations under the EDL Subsidiary
Agreement, which actions may include, inter alia. the partial or total suspension
and/or cancellation or refund of all or any part cf the zwoce=cs of te Financing
transferred to EDL pursuant to the EDL Subsidizry A z—z==menr (25 the —2se may
be).

The Borrower shall exercise its rights under the EDL Subsidiary Agreement in such manner
as to protect the interests of the Borrower and the Bank 2nc o zccemnisE e se—poses of
the Financing. Except as the Bank shzll otherwise szmee. = Somoeo sme- o0 zssign,
amend, abrogate or waive the EDL Subsidiary Agreemeni o amy of IS PTOvISIOLS.




LRA Subsidiary Agreement

To facilitate the carrying out of Parts 2.2 and 3.2 of the Project, the Borrower shall make
part of the proceeds of the Financing allocated from time to time to Categories (3) and (4)
of the table set forth in Section III.A of this Schedule available to LRA under a subsidiary
agreement between the Borrower and LRA (“LRA Subsidiary Agreement™), under terms
and conditions satisfactory to the Bank, which shall include inter alia the following:

(@) the on-lending terms and conditions, including the principal amount of the
Financing, the denomination and repayment terms, the interest rate and all charges,
as applicable; all in a manner acceptable o the Bank and MoF;

b) the obligation of the LRA to maintein, throughont 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, and
a social and environmental specialist;

() the obligation of the LRA to maintain, throughout Project implementation, the
DSPOE to be comprised by qualified experts in specific technical fields related to
hydropower, to provide gnidance and advice to LRA during implementation of the
Project on relevant technical matters;

(d) the obligation of the LRA to carry out Parts 2.2 and 3.2 of the Project with due
diligence 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, Social and Environmental Standards, and provide
promptly as needed, the facilities, services and other resources required for the
implementation of Parts 2.2 and 3.2 of the Project;

(e) the obligation of the LRA to: (i) exchange views with the MOEW and the Bank
with regard to the progress of Parts 2.2 and 3.2 of the Project, and the performance
of its obligations under the LRA Subsidiary Agreement; and (ii) assist the
Borrower in complying with its obligations referred to in Section II of this

Schedule;

®H the obligation of LRA i m==—==2t" === the Borrower and the Bank of any
condition which interferes or threatens to interfere with the progress of Parts 2.2
and 3.2 of the Project;

(2) the obligation of the LRA tor {3} matmiatm a financial management system and
prepare financial statements in accordance with consistently applied accounting
standards zccepiadble «© he Beck, Do = a2 manner adequate to reflect the
operations, rescurces and expendinures reiated to Parts 2.2 and 3.2 of the Project;
and (ii} at the Bank = = e Sormow= = ~—=est, have such financial statements
audited by indepenaenr angimre ascceniami= tn the Bank, in accordance with
consistendy zpphed zaciomg ssndards zooepmble to the Bank, and promptly

furnish the statements as so audited to the Borrower and the Bank: and




(h) the right of the Borrower to take remedial actions against the LRA, in case the
LRA shall have failed to comply with any of its obligations under the LRA
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 transferred to LRA pursuant to the LRA Subsidiary Agreement (as the
case may be).

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

Annual Werk Plan and Budget
The Borrower shall, through MOEW, cause the Project Management Teams to:

(2) unless otherwise agreed with the Baok, prepare and furnish to the Bank not later
than November 15 of each year during the implementation of the Project, starting
in 2025, a proposed 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

®) provide the Bank a reasonable opportunity to exchange views with the Borrower
on each such proposed Annua! 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 thet the Project is carried out in accordance with the Environmental and Social
Standards, in a manner acceptable to the Bank.

Withou: iimmtaton apon paragraph 1 above, the Borrower, through MOEW, shall, and shall
cause the Project Implementing Entities to, ensure that the Project is implemented in
aprardance with the Epvironmental and Social Commitment Plan ("ESCP”), in a manner
acceprabie 10 te Bank To this end, the Borrower, through MOEW, shall, and shall cause
the Prosect Implementing Entities to, ensure that:

—e measizes ad actions specified in the ESCP are implemented with due
diligence and efficiency, as provided in the ESCP;

iz

= £ —zm: “= =v available to cover the costs of implementing the ESCP;
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(c) 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.

In case of any inconsistencies between the ESCP and the provisions of this Agreement, the
provisions of this Agreement shall prevail.

The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
to, ensure that:

(a) all measures necessary are taken to 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 requested 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; (ii) conditions,
if any, which interfere or threaten 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.

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

The Borrower, through MOEW, shall, and shall cause the Project Implementing Entities
to, ensure that all bidding documents and contracts for civil works under 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, sexual harassment and violence against
children, all as applicable to such civil works commissioned or carried out pursuant to said

contracts.

Contingent Emergency Response
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i In order to ensure the proper implementation of contingent emergency response activities
under Part 4 of the Project (“Contingent Emergency Response Part”), the Borrower shall

ensure that:

(@)

(b)

(©)

(d)

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
(“Emergency Expenditures™), and any procedures for such inclusion; (iii) 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 to finance
Emergency 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;

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

neither the CERC Manual or the Emergency Action Plan is amended, suspended,
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.

< TheBorrower shall ensure-that:

(2)

(b)

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

the Contingent Emergency Response Part is carried out in accordance with the
environmental and social instruments in a2 manner acceptable to the Bank.

Activities under the Contingency Emergency Response Part shall be undertaken only after

an Eligible Crisis or Emergency has occurred.

Section IL

Project Monitoring Reporting and Evaluation
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The Borrower, through MOEW, shall cause the Project Implementing Entities to
respectively firnish to the Bank each Project Report not later than one month after the end
of each calendar semester, covering the calendar semester.

Section III. ~ Withdrawal of Loan Proceeds

A. General.

Without limitation upon the provisions of Article II 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 () pay: (i)
the Front-end Fee; and (ii) 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:

Category Amount of the Loan Percentage of Expenditures
Allocated to be financed
{expressed in USD) (inclusive of Taxes)
(1) Goods, works, non- | 128,678,000 100%
consulting  services, and
consulting services, Operating
Costs and Training for Parts 1,
2.3 and 3.1 of the Project
(implemented by EDL)
(2) Goods, works, mnon- | 90,772,000 100%
consulting  services, and
consulting services, Operating
Costs and Training for Part 2.1
of the Project (implemented
by EDL)
(3) Goods, works, non- 100%
consulting  services, and | 24,937,000
consulting services, Operating
Costs and Training for Part 2.2
of the Project (implemented
by LRA)
(4) Goods, works, non- | 4,988,000 100%
consulting  services, and
consulting services, Operating
Costs and Training for Part 3.2
of the Project (implemented
by LRA)
(5) Emergency Expenditures | 0 N/A
under Part 4.1 of the Project




(6) Emergency Expenditures | 0 N/A
under Part 4.2 of the Project
(7) Front-end Fee (for Parts 1, | 550,000 Amount payable pursuant to
2.1, 2.3 and 3.1 of the Project Section 203 of this
implemented by EDL) Agreement in accordance with
Section 2.07 (b) of the General
Conditions
(8) Front-end Fee (for Parts | 75,000 Amount payable pursuant to
2.2 and 3.2 of the Project Section 2.03 of this
implemented by LRA) Agreement in accordance with
Section 2.07 (b) of the General
Conditions
i (9) Interest Rate Cap or Amount due  pursuant to
| Interest Rate Collar premium Section 4.05 (c) of the General
(for EDL) Conditions
(10) Interest Rate Cap or T Amount due pursuant to
Interest Rate Collar premi Section 4.05 (c) of the General
(for LRA) : Conditions
TOTAL AMOUNT 250,000,000

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, except that withdrawals up to an
aggregate amount not to exceed twenty-five million seven hundred thirty-five
thousand five hundred and forty Dollars ($25,735,000) for Category (1) and nine
hundred and ninety-seven thousand five hundred Dollars ($997,500) for Category
(4) may be made for payments made prior to this date but on or after September

1, 2024;

()] for Eligible Expenditures under Category (2) unless and until the Borrower has
appointed commissioners for the Electricity Regulatory Authority in compliance
with the Regulatory Framework; or

©) for Eligible Expenditures under Category (3} unless and until the Borrower has
caused LRA to establish the DSPOE, with composition, terms of reference, and
qualifications satisfactory to the Bank, as further detailed in the Project Operations
Manual.

(d) for Emergency Expenditures under Categories (5) and (6), respectively, unless and
until all of the following conditions have been met in respect of said expenditures:

Q) (A) the Borrower has determined that an Eligible Crsis or Emergency has

occurred, and has furnished to the Bank a request to withdraw Loan
amounts under Categories (5) and (6), respectively; and (B) the Bank has
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agreed with such determination, accepted said request and notified the
Borrower thereof; and

(i) the Borrower has adopted the CERC Manual and Emergency Action Plan,
in form and substance acceptable to the Bank.

The Closing Date is December 31, 2030.




SCHEDULE 3
Commitment-Lizked Amortization Repeyment 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

! Principal Payment Date Installment Share
i On each February 15 and August 15
Beginning February 15, 2033
through August 15, 2045 3.7%
On Febmary 15,2046 3.8% N
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APPENDIX

Section I. Definitions
1. “AMI” means advanced metering infrastructure.
2. “Annual Work Plan and Budget”, “Annual 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 Bank.

3. “Anti-Corruption Guidelines” means, for purpases of paragrash 6 of the Appendix to the
General Conditions, the “Guidelines on Preventing and Combating Fraud and Corruption
in Projects Financed by IBRD Loans and [DA Credits and Grants”, dated October 15, 2006

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

4. “Category” means a category set forth in the table in Section IILA of Schedule 2 to this
Agreement.
5; “CERC Manual” means the marmal 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.

6. “Contingent Emergency Response Part” means any activity or activities to be carried out
under Part 4 of the Project to respond to an Eligible Crisis or Emergency.

7. “Dam Safety Panel of Experts” or “DSPOE” means the experts panel on dam safety to be
established by LRA and maintained throughout Project implementation, in accordance
with the provisions of Section I.D of Schedule 2 to this Agreement.

8. “EDL” means Electricité du Liban, the Borrower’s natonal electricity utility company
established and operating pursuant to the Borrower’s Decree No. 16878/1964, or its legal

successor acceptable to the Bank.

9. “EDL Owner’s Engineer” means a firm or organization to be recruited by EDL on a
competitive basis, in accordance with Section LA of Schedule 2 to this Agreement, with
terms of reference and qualifications satisfactory to the Bank, as further detailed in the
Project Operations Manual.

10. “EDL-PMT” means the management team within the administrative authority of EDL in
charge of the implementation, coordination and management of Parts 1,2.1,2.3 and 3.1 of
the Project, as referred to in Section [ LA 3 of Scheduie 2 10 tres Apreement and as further
detailed in the Project Operations Mamual.

11, “EDL Subsidiary Agreement”™ means tae 2gr=emen setwess S Borrower and EDL for
the implementation of Parts [, 2.1, 2.3 and 3.1 of the Project. as referred to in Section 1.C

of Schedule 2 to this Agreement and 25 fimzher Semeied = iz === Operations Manual,
as the same may be zmended from e ¢ =22 == == =% +——= zpproval of the Bank.




12.

13.

14.

15.

16.

17.

18.

19.

“Electricity Regulatory Authority” means the Borrower’s regulatory authority on
electricity duly established pursuant to the Borrower's Law No. 462 of 2002 and relevant
regulations thereof.

“Eligible Crisis or Emergency” means an event that has caused, or is likely to imminently
cause, a major adverse economic and/or social impact to the Borrower, associated with 2

patural or man-made crisis or disaster.

“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 respend to the Eligible Crisis or Emergency.

“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.

“Environmental and Social Commitment Plan™ or “ESCP™ means the environmental and
social commitment plan for the Project, dated [August 23, 2024], as the same may be
amended from time to time i 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.

“Environmental and Social Standards” or “ESSs” means, collectively: (i) “Environmental
and Social Standard 1: Assessment and Management of Environmental and Social Risks
and Impacts™; (ii) “Environmental and Social Standard 2: Labor and Working Conditions™;
(iif) “Environmental and Social Standard 3: Resource Efficiency and Pollution Prevention
and Management”; (iv) “Environmental and Social Standard 4: Community Health and
Safety™; (v) “Envircnmental and Social Standard 5: Land Acquisition, Restrictions on Land
Use and Involuntary Resettlement”; (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 [0: Stakeholder
Engagement and 'zformation Disclosure™; effective on October 1, 2018, as published by
the Bank.

“ERP” means enzerorise resourcs planning,.

“General Conditions™ means the “international Bank for Reconstruction and Development
General Coodrxors %or BRD Tr=ncme Investment Project Financing”, dated December
14, 2018 (Last revised on juiy 13, 2023), with the modifications set forth in Section II of

this Appendx




20.
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23.

24.

25.

26.

27.

28.

(oY)
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“Grievance Mechanism” or “GM” means the grievance mechanism established,
publicized, maintained and operated by the Borrower to receive and facilitate the resolution
of concerns and grievances in relation to the Project, in accordance with the ESCP.

“HPP” means hydro power plant.

“Letter of Electricity Sector Policy” means the letter signed by the Borrower’s Prime
Minister on August 19, 2024, summarizing the Lebanese Government’s vision for the
electricity sector, recent reform measures undertaken to deliver the achievements to date,
and the Borrower’s commitment for policy reforms to support electricity sector turnaround

and development.
“LMP” means labor management procedures.

“1 RA” nreans the Litani River Authority, the Borrower’s public authority established and
operating pursuant to the Borrower’s law dated August 14, 1954, amended on December
30, 1953, and relevant regulations, or its legal successor acceptable to the Bank.

“LRA Owner’s Engineer” means a firm or organization to be recruited by LRA on a
competitive basis, in accordance with Section LA of Schedule 2 to this Agreement, with
terms of reference and qualifications satisfactory to the Bank, as further detailed in the
Project Operations Manual.

“LRA-PMT” means the management team within the administrative authority of LRA in
charge of the implementation, coordination and management of Parts 2.2 and 3.2 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.

“LRA Subsidiary Agreement” means the agreement between the Borrower and LRA for
the implementation of Parts 2.2 and 3.2 of the Project, as referred to in Section LD of
Schedule Z 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.

“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.

~“NCC™ means national control center.

“Operating Costs” means incremental costs incurred on account of the Project
coartinanon, implementation and monitoring, including expenditures for vehicle operation
ard mmmmenance, audit fees, legal fees (as required), maintenance of equipment, office
smodes =aé consumables, utilities, communication, translation and interpretation, bank
shases, Projectrelated travel, including per diem and accommodation, and other
—iznallamanvie costs directly associated with the Project implementation and salaries of
Provect smis, but excluding salaries of the Borrower’s civil servants, meeting allowances,

Fher s—=¢ zllowances, salary top ups and all honoraria.
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32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43,

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

Septernber 2023.

“Project Management Teams” means both EDL-PMT and LRA-PMT.

“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 EDL and LRA with whom the Borrower will
enter into the EDL Subsidiary Agreement and the LRA Subsidiary Agreement,
respectively.

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

“PV” means photovoltaic.

“Regulatory Framework” means the Borrower’s Law No. 462 of 2002 establishing the
Electricity Regulatory Authority and relevant regulations; Article 87 of the Borrower’s
Budget Law of 2022; the Borrower's law dated August 14, 1954 establishing LRA,
amended on December 30, 1955, and relevant regulations; the Borrower's Decree No.
16878/1964 establishing EDL, and relevant regulations; Decree No. 4517 dated December
13, 1972 on public institutions; and Law No. 221 of May 29, 2000 on the Water sector.

“SCADA™ means Supervisory Control and Data Acquisition.

“Gelected Site” means Hermel, Ras Baalbek and Qaa area, as identified in the Project
Operations Manual for the construction of solar power plants under Part 2.1 of the Project.

“Chiah Building” means the building located at EDL heaciquaﬁers in Beirut, at the address
EDL, Al Nahr Street, Beirut, Lebanon.

“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.

“SMP” means security management plan.

“Training” means Project related study tours, training courses, seminars, workshops and
other training activities. not included under service providers' contracts, including costs of
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training materials, space and equipment rental, reasonable and necessary local and
international travel by participants in training activities, reasonable lodging and
accommodation, subsistence and local and intetnational per diem of trainees and trainers,
registration, tuition and facilitators” fees, translation and interpretation, and other training
related miscellaneous costs, all based on budgets acceptable to the Bank.
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Section I1. Modifications to the General Conditions

3.

The General Conditions are hereby modified as follows:

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

“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 Comrnitment Charge on the Unwithdrawn Loan
Balance at the rate specified in the Loan Agreement. The Commitment Charge shall accrue
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 amounts 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 atrears on each Payment Date.”

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

“Section 3.04. Prepayment

(a) After giving not less than forty-five (45) days’ notice to the Bank, the Borrower
may repay the Bank the following amonnts 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):
(1) 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.

(b) If, 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, the terms “Loan Payment”

and “Payment Date”, respectively are modified to read as follows:

“75. “Loan Payment” means any amount payable by the Loan Parties to the Bank pursuant
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
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termination of a Conversion, any premium payable upon the establishment of an Interest
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.”

4. 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 THE LEBANESE REPUBLIC AND THE
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT (IBRD)
FOR THE RENEWABLE ENERGY AND SYSTEM REINFORCEMENT PROJECT
September 6, 2024

R T e b e b i o b ik e St e ale A S 10 e b

1. Technical discussions for the proposed IBRD Loan for the Renewable Energy and
System Reinforcement Project (the “Project”) were held 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™),
Electricité du Liban (“EDL”) and Litani River Authority {“LRA”) (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”) at
the World Bank’s Country Office in Beirut on September 2-3, 2024, The composition of
the Borrower Delegation and Bank Delegation are listed in Attachment 1 to these Minutes.

2. Agreed Documents: The Parties discussed and agreed on the following documents:
(i) the Loan Agreement (LA) between the Lebanese Republic and the IBRD, dated
September 4, 2024 (Attachment 2), (ii) the Project Appraisal Document, dated September
6, 2024 (Attachment 3); (iii) the Disbursement Letter, dated September 4, 2024
(Attachment 4); (iv) the Environmental and Social Commitment Plan, dated September 4,
2024 (Attachment 5); (v) the draft Loan Choice Worksheet, dated September 4, 2024
{(Attachment 6); and (vi) the Amortization Schedules (Attachment 7). In addition, the
following matters were discussed, and understandings reached as noted. The Borrower will
provide the signed LCW to the Bank with the Authorization to Negotiate of the Borrower.

3. These Minutes are intended to set forth certain important understandings reached
during the technical discussions. These Minutes are not a complete record of the technical

discussions.

4. Project Scope: The Parties agreed to Project scope as detailed in the Loan Agreement
and the Project Appraisal Document. The Borrower Delegation highlighted that the
construction of the National Control Center (NCC), under Part 1.1 of the Project. is an
urgent priority for the sector and that EDL’s procurement plan will be updated and

implemented accordingly.

5. Implementation Arrangements: The Parties agreed on the implementztion
arrangements as detailed in the Loan Agreement and the Project Appraisal Document. The
Parties confirmed that procurement process for the contract of the Owner’s Engmes {OE 1L
an international engineering firm (refer to Footnote 15 in the PAD), will be carried ot
through Advance Procurement to facilitate implementation readiness.



AT

6. Conditions of Effectiveness: The Parties agreed on the additional effectiveness
conditions as provided in the Loan Agreement: The Parties agreed that the effectiveness
conditions on environmental and social screening reports (for EDL and LRA) and ESMP
(for LRA) will be removed from the Loan Agreement, conditional to the receipt by the
Bank of satisfactory evidence as to their fulfilment prior to the submission of the Project
to the World Bank’s Board of Executive Directors for consideration.

7. In addition, the Parties discussed that, considering the caretaker status of the
Government, the Bank will require a legal opinion from the Borrower as a 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. Onthe EDL-Borrower subsidiary agreement, EDL clarified that the agreement would
only become effective once the Loan Agreement is ratified by the Parliament. This
understanding is aligned with Section 5.01 {(c) of the Loan Agreement.

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

10. Annual Work Plan and Budget (AWPB): The Parties agreed that the Borrower’s
responsibility to prepare and adopt the first AWPB is due on November 15, 2025 for the
year 2026, The Parties clarified that the POM will include the anticipated eligible expenses
and work plan between the Effective Date until the end of calendar year 2024.

11. IBRD Loan Amount and Financial terms: Based on a draft LCW dated September
4, 2024, the Parties tentatively discussed the financial terms could be an IBRD variable
spread Loan of USD250 million to finance the proposed Project as described in the Loan
Agreement. As per the draft LCW, the Borrower tentatively proposed the following: 21.5
years of total maturity including 8 years of grace period, commitment linked level
repayment, with repayment dates of Feb and August 15, Front End Fee (FEF) and Caps
and Collars capitalized from loan proceeds. Additionally, the Borrower tentatively
proposed it would opt to all conversion options. The proposed amortization schedules -
based on an estimated approval date of September 30, 2024 were discussed and are attached
to these minutes (Attachments 7(a) and 7(b)). These terms are to be officially confirmed in
the minutes of negotiations upon receipt of the signed LCW by the Bank. Should there be
any discrepancies between the signed LCW and the draft discussed during the technical
discussions, adjustments to the financial terms will be made accordingly. Should the
approval date change, the amortization schedules might be affecied and updared schedules
will be shared with the borrower in due course.

12. Commitment Charge: During Technical Discussions. the Bogower Delegation
requested that the Commitment Charge be based on the pianned disbursement schedule
included in the PAD and not on the total amount of the Loer. The Bank Dei=gation clarified
that, in accordance with the standard financial terms annhcable to this Loan, the
Commitment Charge accrues for the entire amount of the =mw=thdr=wn Loer. alance.
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13.

Disbursement and Financial Information letter (DFIL). The parties agreed on the

DFIL, attached to these minutes (attachment 4). The closing date was confirmed as
December 31, 2030.

a.

14.

15.

Direct Payments Disbursement Method: It was agreed within the Borrower Delegation,
as part of their internal procedure, the Direct Payment option shall not be used by EDL
and LRA without the prior explicit approval of the MOF.

Lapsed Loans: Pursuant to subsection 5.2 of the Disbursement Guidelines, advancing
loan proceeds into a Designated Account is not a Disbursement Method currently
available under this Loan. The use of the Designated Account is not permitted until the
outstanding balance in the Designated Account of the (Credits/Loans/Trust Funds
number IBRD 8838-LB and CFF TF0 A7880) is refunded and the Credits/Loans/Trust
Funds account can be closed. Once the lapsed Loan issue has been resolved, the use of
the advance methad is reinstated, and the Bank will notify the Borrower accordingly.

Designated Accounts: When the lapsed loan situation is resolved, the advance method
will be reinstated and the following will apply: For EDL’s part of the project, advances
will be channeled from the World Bank to the Ministry of Finance (MoF) treasury
account and then transferred to a segregated Designated Account (DA-A) in US$
opened under EDL’s name at the Central Bank of Lebanon and dedicated to the project.
EDL will use the funds in the DA-A to pay for eligible expenditures under the project.
For LRA, the funds will be channeled from the World Bank to the Ministry of Finance
(MOoF) treasury account and then transferred to a Designated Account (DA-B) in US}
opened under LRA’s name at the Central Bank of Lebanon and dedicated to the project.
LRA will use the funds in the DA-B to pay for eligible expenditures under the Project.

Billing, Categories of Expenditures, and retroactive financing.

As requested by the borrower, the Loan will be split into two sub-loans in the Invoices
to be sent by the Bank to MoF. That is to enable onward billing by MOF for each of
the EDL and LRA respective parts separately. As such categories in the withdrawal
schedule were adjusted accordingly to present EDL and LRA parts separately.
Categories 5 and 6 relating to CERC correspond to the sub-loans for EDL and LRA,

respectively.

It was agreed to allow retroactive financing for categories 1 and 4 for EDL and LRA
for payments made against eligible expenditures prior to the Signature Date but on or

after September 1, 2024.

Financial Management: Financial Managz=ment (FM) arrangements have been

discussed and agreed upon. FM will be carried out by each agency as per Bank rules and
regulations.

a.

Interim Financial Reports: Separate IFRS will be prepared by EDL and LRA and
submitted quarteriy to the Bamk '




b. Project Audit Reports: Each agency will recruit an extermal auditor with TORs
acceptable to the Bank no later than 6 months after the Effective Date. EDL and LRA
appointed external auditors will prepare separate annual project financial statements
and audit reports for their respective parts. The EDL auditor will receive the financial
statements and auditor report from LRA auditor and will prepare consolidated project
financial statements and audit report no later than 6 months after the end of the fiscal
year. 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 as per Bank policies and procedures with
respect of providing assurance, from an independent perspective and based on
international standards, on the use of project funds.

c. Entity Audits for EDL: The EDL Entity audit of year 2021 and 2022 will be required
by June 30, 2025, and the audit of years 2023 and 2024 will be required by December
31, 2025. Subsequently, the entity audit will be up to date and the audit of year 2025
will be due by June 30, 2026.The audit report for each fiscal year will be disclosed and

made public by EDL.

d. The Parties clarified that the respective subsidiary agreements between the Borrower
and EDL and LR A will cascade the responsibility for EDL and LRA to submit financial
statements to the Borrower and the Bank, and have these statements audited by
independent auditors, in accordance with Sections .C.1(f) and 1.D.1(g), respectively,
of Schedule 2 to the Loan Agreement. This clarification will be recorded in the Project

Operations Manual.

16. Procurement: Procurement will be carried out in accordance with the applicable
“World Bank Procurement in Investment Project Financing, Goods, Works, Non-
Consulting and Consulting Services” i. Relevant procurement arrangements were
discussed. The Bank 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”) was reviewed by the World Bank. The implementing
agencies are expected to resubmit the latest version of the PPSD by not later than

September 15, 2024.

17. Environmental and Social: The Bank clarified that the proposed Project shall follow
the World Bank Environmental and Social Framework (ESF) requirements to manage the
associated envirornmarta! and social risks and impacts. The Bank also clarified that the two
implementing entities, represented by their PMTs, will be staffed with environment, social
and occupational health and safety specialists and focal points in line with the provisions
of the Loan Agreement, the POM and the Environmental and Social Commitment Plan
(ESCP), as sppiicable. EDL and LRA will finalize and redisclose the following reports for
project effectiveness {11 PV screening report, (if) HPP audit report, and (iii) HPP ESMP,
all under werms szusiaciory w© the Bank. The Parties agreed on the actions and material
measurss &= x? = e 5 - {Attachment 5) to ensure that the Project is carried out in
accordame= &% - —izw=~ Znvironmental and Social Standards (ESSs) of the World

Bank.
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18. Remedies of the Bank. The Parties clarified that the Borrower will immediately
inform the World Bank of any proposed modification to the Regulatory Framework and
Letter of Electricity Sector Policy (See Appendix, Definitions #21 and #35) in accordance
with Section 5.10 of the General Conditions. In this regard, 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 World 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.

19. Disclosure of Information: Pursuant to the World Bank Policy on Access to
Information, the Bank will disclose the Project Appraisal Document, the related legal
agreement, and other information related to the legal agreement. The Borrower Delegation
confirms that the Bank may publicly release this PAD after approval of the operation by

the Bank’s Board of Executive Directors.

20. Technical Assistance on Sector Reforms: The Bank clarified that grants are being
explored to support MOEW’s sector reforms, which is outside the scope of the proposed
Project and could, once confirmed, be carried out in parallel under Bank-executed
programmatic advisory services and analytics (PASA),

21. Next Steps:

o The Parties agreed that technical discussions will be upgraded to negotiations upon
reception by the Bank of the Authorization to Negotiate of the Bomrower, with the
signed LCW. These minutes of technical discussions will be converted to minutes of
negotiations through an exchange of letters.

e The Borrower’s Delegation confirmed that, after the step above is achieved, no
additional 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 September 30, 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.

+ 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.
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On behalf of the Lebanese Republic -
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Minister of Energy and Water,
Head of Delegation
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Head of Delegation

September 6, 2024

Members of the Borrower Delegation & Bank Delegation
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