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GPOBA GRANT NUMBER TF091156

GLOBAL PARTNERSHIP ON OUTPUT-BASED AID
GRANT AGREEMENT

AGREEMENT dated February 23, 2009, entered into between INTERNATIONAL
DEVELOPMENT ASSOCIATION (“World Bank™), acting as administrator of the
Global Partnership on Output-based Aid (“GPOBA”) and TSEPONG (PROPRIETARY)
LIMITED (“Recipient”).

The Recipient and the World Bank hereby agree as follows:

1.01.

1.02.

2.01.

2.02.

3.0

Article 1
Standard Conditions; Definitions

The Standard Conditions for Grants Made by the World Bank out of Various
Funds, dated July 1, 2008 (“Standard Conditions™), constitute an integral part of
this Agreement.

Unless the context requires otherwise, the capitalized terms used in this
Agreement have the meanings ascribed to them in the Standard Conditions or in
this Agreement, including the Schedules and Appendix hereto.

Article IT
The Project

The Recipient declares its commitment to the objectives of the project described
in Schedule 1 to this Agreecment (“Project”™). To this end, the Recipient shall
carry out the Project in accordance with the provisions of Article Il of the
Standard Conditions.

Without limitation upon the provisions of Section 2.01 of this Agreement, and
except as the Recipient and the World Bank shall otherwise agree, the Recipient
shall ensure that the Project is carried out in accordance with the provisions of
Schedule 2 to this Agreement.

Article I11
The Grant

The World Bank agrees to extend to the Recipient, on the terms and conditions
set forth or referred to in this Agreement, a grant in an amount equal to six
million two hundred fifty thousand United States Dollars ($6,250,000) (“Grant”)
to assist in financing the Project.



3.02.

4.01.

The Recipient may withdraw the proceeds of the Grant in accordance with
Section IV of Schedule 2 to this Agreement.

Article IV
Additional Remedies

The Additional Event of Suspension referred to in Section 4.02 (k) of the
Standard Conditions consists of the following:

(2)

(b)

(c)

@

()

The International Bank for Reconstruction and Development (IBRD) or
the International Development Association (IDA) has declared the
Recipient ineligible to be awarded a contract financed by IBRD or IDA.

The Recipient has: (i) amended the Operations Manual so as to affect
materially and adversely the carrying out of the Project; or (ii) changed
the out-put based approach of the Project design without prior agreement
of the World Bank.

The incorporated documents pursuant to which the Recipient (or any
other entity responsible for implementing any part of the Project) has
been established and is operating have been amended, suspended,
abrogated, repealed or waived so as to affect materially and adversely the
ability of the Recipient to perform any of its obligations under the Grant
Agreement.

Any action has been taken for the dissolution, disestablishment or
suspension of operations of the Recipient (or any other entity responsible
for implementing any part of the Project), or the Recipient (or any other
entity responsible for implementing any part of the Project) has ceased to
exist in the same legal form as that prevailing as of the date of the Grant
Agreement.

The World Bank has determined after the Project becomes effective,
pursuant to the provisions of Section 5.01 of this Agreement (“Effective
Date”), that prior to such date but after the signing of the Grant
Agreement, an event has occurred which would have entitled the World
Bank to suspend the Recipient’s right to make withdrawals from the
Grant Account if the Grant had been effective on the date such event
occurred.



5.01.

5.02

5.03

Article V - Effectiveness; Termination

This Agreement shall not become effective until evidence satisfactory to the World
Bank has been furnished to the World Bank that the conditions specified below
have been satisfied:

(a) The Operations Manual has been adopted by the Recipient in a manner
satisfactory to the World Bank; and

(b) The Independent Monitor Contract satisfactory to the World Bank, has
been duly executed between the Recipient and the Independent Monitor
for the purpose of Section I (B) (3) of the Schedule 2 to this Agreement.

Except as the Recipient and the World Bank shall otherwise agree, the Grant
Agreement shall enter into effect on the date upon which the World Bank
dispatches to the Recipient notice that the requirement under Section 5.01 has
been fulfilled. If, before the Effective Date, any event has occurred which would
have entitled the World Bank to suspend the right of the Recipient to make
withdrawals from the Grant Account if the Grant Agreement had been effective,
the World Bank may postpone the dispatch of the notice referred to in this sub-
paragraph until such events have ceased to exist.

The Grant Agreement and all obligations of the parties under it shall terminate if
it has not entered into effect by the date one hundred and twenty (120) days after
the date of this Agreement, unless the World Bank, after consideration of the
reasons for the delay, establishes a later date for the purpose of this Section. The
World Bank shall promptly notify the Recipient of such later date.



6.01.

6.02.

6.03.

Article VI
Recipient’s Representative; Addresses

The Recipient’s Representative referred to in Section 7.02 of the Standard
Conditions is the Director,

The Recipient’s Address referred to in Section 7.01 of the Standard Conditions
i8:

TSEPONG (PROPRIETARY) LIMITED
317 Phakoe Street

New Europa, P. O. Box 1358

Maseru 100

Lesotho

Tel: +27 82 497 1486 (email: victor.litthakanyane@netcare.co.za)

The World Bank’s Address referred to in Section 7.01 of the Standard Conditions
is:

International Development Association
1818 H Street, N'W.

Washington, D.C. 20433

United States of America

Cable: Telex: Facsimile:

INDEVAS 248423 (MCI) or 1-202-477-6391
Washington, D.C. 64145 (MCI)



AGREED at QO HM\NL\S DM 2’(\;’ , as of the day and year
first above written.

TSEPONG (PROPRIETARY) LIMITED

By K&E"‘”‘ﬁqw

Authorized Representative

INTERNATIONAL DEVELOPMENT ASSOCIATION
Acting as administrator of the
Global Partnership on Output-based Aid

By G

Authorized Representa‘ﬁve




SCHEDULE 1
Project Description

The objectives of the Project are to: (i) increase the access and range of quality of
publicly funded healthcare services delivered in the Kingdom of Lesotho through the
replacement of existing main public hospital, the Queen Elizabeth Il hospital; and,
(ii) leverage private sector expertise in the management and operation of medical
facilities to introduce more up-to-date management, equipment, and clinical procedures
in the Kingdom of Lesotho’s healthcare sector.

The Project consists of the following parts:
Provision of cutput-based subsidies for:

Part A: Outpatient Services at Filter Clinics

Provision of subsidy for medical services delivered to outpatients at the
filter clinics as measured through the specific performance indicators and volume
targets described in sub-paragraph 1 (b), Part A, Section II of Schedule 2 to this
Agreement.

Part B: Inpatient Services at New Referral Hospital

Provision of subsidy for medical services delivered to inpatients at the
new hospital as measured through the specific performance indicators and
volume targets described in sub-paragraph 1 (b), Part A, Section II of Schedule 2
to this Agreement.
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SCHEDULE 2

Project Execution

Section I. Institutional and Other Arrangements
A, Operations Manual
1. The Recipient shall carry out the Project in accordance with the PPP Agreement

and the Operations Manual, with the accuracy of sound technical, financial, and
managerial standards, including appropriate action to avoid corrupt, fraudulent,
coercive or collusive practices. The Recipient may with the prior written consent
of the World Bank, amend or modify the provisions of the Operations Manual. In
the event that any provision of the Operations Manual shall be in conflict with
any provision of this Agreement, the provisions of this Agreement shall prevail.

2. The Operations Manual and the PPP Agreement shall include provisions
detailing the guidelines for the carrying out of the Project, including the detailed
provisions of the PPP Agreement for the carrying out of the Project, and
including, inter alia:

(a) the procedures for the preparation, review and approval of reports
p prepal
pursuant to the Project’s financial management arrangements;

(b)  Project performance indicators and the procedures for the monitoring and
evaluation of the Project; and

(c) the procedures for the Recipient’s preparation, review and approval of
withdrawal applications to the World Bank, in conformity with the
instructions that the World Bank may give to the Recipient in this

respect.
B. Implementation Arrangements
L. The Recipient shall meet the applicable Lesotho environmental laws and the

International Finance Corporation’s (IFC) Environmental Safeguards, as
specified in the PPP Agreement.

2. The Recipient shall maintain, at all times during the implementation of the
Project, a coordination team responsible for the implementation of the Project,
with staff in adequate number, and with qualification and experience, with
functions and responsibilities satisfactory to the World Bank.
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