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PROJECT BRIEF

The Gowernmenl ol Sindh ihrough School Education & Literacy Depantment (SEALD) mms 1o pannes wilh credibie
Education Managemen Oiganizations from the privile and/ of pubbc sectors under PPP mode 10 manage and
impiove e funclianing of pubkic secior sacondary schools upgraded under Sindh Secondany Education improvement
Project (SSEIF). w unprowe The educaton siandands m ihe Sindh province by mtroducing innavalions. modemizing the
educalion syslem  aodresssg Inanbpement gaps. mamntasmng and cooperdinely working along wilth gowvermment
feachers sChools' s1an school managemon commitiees sumounding communibes and local iers of ihe SEALD
Caprnbzed ferms Lised Peren and ol olharwise dofeied shall Bave Ne meadniing Qhven o e w e RFF gocusmeid
The PPPE Node SEALD. bwing ihe Progct's mplementing agency  Niow invites Electrome Bas trom slgible NGO/
ferris/ Consoria’ onl sentures for the managemen! and permion of seleded pubic soCiod sChools, under desinci(s)
Packages listed below and luither aetrded in ANNEX B (DETANLS OF FACILITIES) of the Reques! for Proposals
("RFP") documant iksued lor each Package separataly

| ar® Name of Package/ Districts) No. of Schools

i (Facilities)
1. Thatta | o8

; I Thatta-i aT

1 3 Sl | 0%

l ll Badin o9

L ando Muhpmmad Khan & Badin o

‘nﬁb t,hcumwll for vach Package lsted above at Sr. # 1 to 5 is issued separately.

CONCESSION SCOPE

'
™ & ) years
shall include nter alin, the esponsibilly of managing and opeinling Sebed ped huiltabic
e sl e iors (Pis) sel by the SEALD while performing funchons as fether

Proposak The owoership of these sChook will reman wath the

The P s montha (10

Conoe
s

il OocuiTeEnted as e

vopec! 18 wruciuned
wi Panod ) whisch SO0

i mivd ACheEang the Key Parfor
# Reguest

~ "
Stk b THi Goownirimaemnd of Sindh

managemem contract (The

GOVERNMENT OF SINDH
SCHOOL EDUCATION & LITERACY DEPARTMENT, PUBLIC PRIVATE PARTNERSHIP NODE

REQUEST FOR PROPOSALS

MANAGEMENT & OPERATIONS OF SECONDARY SCHOOLS UNDER PUBLIC-PRIVAT

Procuement will be conducted Ihiowgh Nationas anp.lM Bnllrlu wslivg & sngle stage-iwo '-‘“W'“I-"' B"d'"ﬁ
Procedure as specified in the Sindh Pubic Procorement Rules, 2010 ("SPP Rules’). and & open (o all Eligible Buddors

The prospeciive Bidders may Bl 10r ingie of muligde Packages mentioned thereunder The conlrmtd{s) will e pwarded
1o ihe Bidders) whose Bid(s) sholl be found as ihe Best Evnlusled Bid under each Package separmtoly In accordance
weilhh tho crilesa and olber 1eams and cond s autlined in the RFP

This prospective Babders misy s Turter iormalion by ablaimng the RFP . free of cost, with effect from 1™ Ayt

2026 either (8) physically by submiting o willen application duning omce hours @ the sddress givan bekos [[T7]
alectronically by sendig o request al the o mal address ghven below of Downlosding trom the wabsiles of il

Bins el peon g o SPPRA c-pads  [iles Yooms Dolasindh gow PPN S or PPP il
I MItE vy DO INAEL UGy D8

Bidoem are requined 10 submid onty ane (1) Bid jor each Package. separsiely, comprmng one (1) omunal Ted i
Proposal and one (1) anginal Foancia Prapasal sof copy of aach conlaming the Supporng documents, an apgloath
i e RFP po teter than 1500 hours PST on 14 September 2028, Submmsaon of hamd copses shal nol b i
or necepted Only Dids sutmii won e ally through the o-PADS sysiem ahall be sccegled

The Technical Proposals sill be opeied on the Buds Submission Deaokne al 18:30 nowrs PST on 14" Sepie

2026 i the presence of Baas replesoniatnes, who may wish 10 attend Howewer 0 case of @ pubbc Doladey or ey

unforeseen event on ihe Bas Submission Deadline, the proposals will be opensd an he nesd Busieas dag al e

Lme and venue

All the Bits shall rommn «ahd for Anely (90) days eflectve from ne Baas Subsmassion Desdiios n 1 fs

accompamed by @ comesponding Bl Securfly as ped apphcable Rule 82 B of SPPRA 2010 am ping ta PHHA

9,000,000/ (Pak Fupee Mne Milllon) for each Package separately in e shape of m pay order demand At o
panm ol ki

gunrmntes ol for twenly-eghl (28) days beyond tha Bo Valkddy Pancd asued Dy & soheduie
Ttavr ol “Senior Director PPP Node, School Education & Literacy Depanment. Gowermmer of Sovdb’ oo
aubmitied with the Techncal Progosal envelopefe-fokder Further  nardcopy shouk! be subimiie) o 1h BICE
palow o o beloie B Submission Deadiing in accomancs wilh the regquirements sat oul in the Boguos |

The SEALD joserves ds right 10 reject any ar &l Bads or cancal the Baodng Proomss in whiole o o pa
o peceptng o Bidis) subject to the relevani provesions of the SPP Rules




b A DA AL A A\ R - - g A aR>
n— 'Ja.ng[)m(*mﬂkﬁk jangdotcom W by ¢

s, BB SHESE

CERTIFIED



https://v3.camscanner.com/user/download

gne e |9

{ t
i 1 . '
| i N o b e o i B g ot o e ALY 1 s Ht
KWBAL b o R e J”’.}J”-ﬁ: | o J‘im;&‘ 3 ot A $ o o
4 | ; ; i oY | g ls H Y s it | L P BT “ .
g e a5 YRR e b St P b 1015 T .
i S e My g B

© Facebuoh comWNSCOFFICIAL
© 7. comNECOFFICIAL
@ Instagram comfmecotical

@ 02199245138, 59245140
O Info@nss gy pk
© wirm kwis s gk

e g s e BB

- b
r.

LA L L AN (g B LRZ 81140 p L8 AL ST o 1] 20 L1SPP P 2016102 i g 2 K8 13)

Ll i} jpnd s SPEP) 14 s ctnd LEaosid Pl dviinirloras B/ Oitd L Fpiadb ST n N it F
S B Evsbuatnd B} St hog g K

() -'t_'.’jy y’f 9&0’5.4:42)-4'.144‘;‘\:51 J‘.,'a)irlm et e WR62A ]¢LL/’J"¢&/¢‘/§(£¢4["5
SR o PR K e ) EALS Jeschaily K 3 L o1 2 B3I TE b agf amlainsirgy Lgnt
IR o gt g S S vz S PP U IR L0008 DR s PPN SV P AT IO o T
.f:r’y(’if..fﬁ

Ib LREP 70 L W S Gathnde i 5.2 it i JE DL L A st DS TSl LG el Atsiit
2 dnd wit /B AL im0 EF NSV 5. Lo LIPET) i SAI6 F Nbzrpizngi . L oo
DL SRS LT b B A 0P8 S S e SRS

(/272 2 Ly LI LS ibr s UL Anbr o w3V it sg thISINLI 0 o S L1PET) i ape 206 7 ) 4;4,,,):;/1
L Lvih gt m D sani AL iy ik 50 et SR SMp LS PSS iptS g

5 0,000,000 5 5d L 62 £ 8180s3 S0 LINOIricr s glon b P Los S 20 v Kt i 2 RSP E LA/t tiot
-u’-y.?.é}in#i-,'/—- SR J"."‘; 7~ o J’-é ;lé"er.;ﬁ".v;&lfJJ‘.&-‘J':;E'L'nf'/art‘.r;ﬂ'_f:.’fj/r,?i_u’(‘rm‘:iJ/qu—u
2 & ’, ‘ e ) . ’ ’, ”
LoraAbarn o arbnlire /0 2y L,.')'jlfi_ac,;gu,.k‘fd ey goraT AF 51124 :f)v.,'/“,f_-,,}/;&ud-r,ﬁ;,;’/, nlpirz?

Al iagSs> ‘
3 ot 35 g o S oSty ) ) (S 3} J
39955 i S92

3 1N

i 3 15 o 5t ) 515 20| 5
RIS IR

.

¥ " - aJ

AT )g“;.;:p,

- 12 . . B - & >

Sl si Lraipyi inihp S Lirwwn B LPHITE b S i) bl ALITND) PP F nie g
Lietha - P Y # o » - . 2, 2

B Lt i Lineations) 2n 5V Lg LN R prEss (OAAPISTIA L) o LT, rgirm o e

et/ Aegti 17 LF L2 SID (Al LoiFataihy il il g el L a o

s

—Gg"t(WPJ Wz_qw/”“v/(fj,ﬁ;{}’_@/,,_/y;u’y/j?mP‘b,;_&-}:.’{Ju'.dm"

. r s - (hp P s Tyl P V) : .4.;4&;'#'_/’:71)" J:‘,—’k LD AP
BIF g t] o St E L LB GO L NPy Tt forcltt! 2oy o) 4 2 2
&l BB " "L o P

P
Pt
e B S LR s FFP o Tt L5

CEERE

sotags”
SFrsitg e Gt AL E Ay F R Litpritr o foei 4 aitd " 2rliel Elsir STL o 1hRg A o L3:77 «
gt for Progpnsdas - FFP) 137 LIy oAb 13t ) Frr B A 2 IRt fn 50/ R f o iy SRR 2P U5 27 20 5%

£

03 o

r b MBRIAD) o ) L it K S S s 70/ 0T e S WSl gt Lo 2018 kS 3 Lo L r B 2789 37 |
LV JOP Fin ) s i S fadegon i nf £ e i F U351 5 St Lot s S15PP Py Fraio g

4’91}4,f,£.;=¢;zéu/;v-£ﬂsr=-‘; Py

(8 CamScanner


https://v3.camscanner.com/user/download

N GOVERNMENT OF SINDH
C‘ 3 SERVICES, GENERAL ADMINISTRATION &
=~ S > COORDINATION DEPARTMENT
(Implementation & Coordination Wing)
Karachi, dated the 12" May, 2026
NOTIFICATION
NO:SO(C-IVYSGA&CD/4-22/2026;  In pursuance of sub-rule (2) of rule 82 of the Sindh Public

NV i

2

Procurement Rules, 2010 (as amended), the Competent Authority (Chief Sceretary, Sindh) is pleased. to
constitute a Technical and Financial Evaluation Committee (TFEC) for “Sindh Secondary Educatfon
Inprovement Project (SSEIP)® for investor solicitation of private partnership(s) under the Education
Management Organization (EMO) model for provision of management function to Schools under Public
rivate Partnership (PPP) Mode by the PPP Node of School Education & Literacy Department, Government
of S/indh with the following composition and terms of reference (ToRs), with immediate effect: /

Sindh
2. | Representative of Planning & Development Department, Government of Sindh (Not | Member
below the rank of BS-18)
03. | Deputy Secretary (B&F-IV), Finance Department, Government of Sindh Member
04. | Director, Planning Development & Research (PD&R), School Education & Literacy Member
Department, Government of Sindh
05. | Director (Admin, Accounts & HR), PPP Node, School Education & Literacy | Member
Department, Government of Sindh

Terms of Reference (ToRs):
The Committee:

\/f Senior Director, PPP Node, School Education & Literacy Department, Government of Chairma\/
0

a) shall oversee selection process of private partners (EMOs);

b) may extend the date in respect of any activity of the project timeline in accordance with the provisions
of Sindh Public Procurement Rules, 2010;

c) shall review and approve the bidding documents such as evaluation selection criteria, Expression of
Interest (EOI), prequalification documents, request for proposal (RFP), management contract, project
brief / information memorandum and any other documents for the purpose of issuing the same to the
prospective bidders by the Procuring Agency;

d) may hold pre-bid conference, if there need be, with the proposed / qualified bidder(s) by itself or
through its authorized representative(s) and address the queries of the bidders leading to finalization of
the RFP and draft Management Contract;

e) shall recommend the preferred bidder to the Procuring Agency and / or the PPP Policy Board for the

g award of management contract;
=~y
F—— f) shall perform any other function as assigned to it under the Sindh Public Procurement Rules, 2010 or

& 9 assigned to it by the PPP Policy Board Sindh in the context of the Project; and shall perform any task
‘E - as it deems appropriate for facilitating/execution of the management contract.
3% s CHIEF SECRETARY, SINDH
= I % NO:SO(CIV)/SGA&CD/4-22/2026 Karachi, dated the 12" May, 2026
= 0‘& Copy is forwarded for information & necessary action to:-
FER < 1. The Chairman, Planning & Development Board, Government of Sindh, Karachi.
= T e 2. The Principal Secretary to Chief Minister Sindh.
= z'. \/’1/I'he Secretary to Government of Sindh (Concerned) &}\C& ELD .

4./ The Director General PPP Unit, Finance Department, Government of Sindh, Karachi.
5/ The Managing Director SPPRA, Government of Sindh, Karachi.
6. L’H:e Chairman / Members of the Committee.

\J Z\q’]‘“h
/ ex.
\\% Maste
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¢ GOVERNMENT OF SINDH
Q% | SERVICES, GENERAL ADMINISTRATION &

&i = | COORDINATION DEPARTMENT
3 dination Wing)

(Implementation & Coor

Karachi, dated the 29" May, 2026

; NOTIFICATION

NO:SO(C-IV)/SGA&CD/4-22/2026:  In pursuance of Rule-82-A of Sindh Public Procurement
Rules, 2010 (SPP Ruleé) a Complaint Redressal Comimittee is hereby constituted to redress the
complaints of bidders reglstered during the procurement proceedings in relation to the Public-
Private Partnership Pr(')jects for Sindh Secondary Education Improvement Project Schools
(SSEIP) under the Publ[ -Private Partnership Mode initiated by PPP Node of School Education
& Literacy Department Government of Sindh, with the following composition and Terms of

Reference (ToRs), with Iunmedlate effect:

1. | Mr. Asif Ikram, PAS (BS-21), Secretary Inter Provincial Coordination Chairperson
Department, Government of Sindh
Representative of' Accountant General Sindh Member

W

An Independent iProfessmnal from the relevant field concerning the | Member
Procurement proeess in question (nominated by Head of Procurement

Aoency) ;

Terms of Reference ( !'(j)Rs[; ;
i, !
a) to take all or any df the actions / dec1smn§ in line with the SPP Rules, 2010;
b) to dispose of the complamt as per the SPR.Act and Rules;
c) to announce its decision within seven (07) days and thereafter convey the same to the
bidder and the Smdh Public Procurement Regulatory Authority (SPPRA) within three (03)

worklng days; and
d) to perform any other function anctllary to the above and/or as assigned to it under SPP

Rules ; .
| (ASIF HYDER SHAH)
L CHIEF SECRETARY, SINDH
NO:SO(C-IV)/SGA&C;D/4-22/2026 Karachi, dated the 29" May, 2026

Copy is forwarded for in;formation & necessary action to:-

The Chairman, Planning & Development Board, Government of Sindh, Karachi.
The Principal Secretary to Governor Sindh, Karachi.
The Principal Secreta.ry to Chief Minister Sindh.
The Secretary to Government of Sindh (Concerned)
The Accountant General Sindh, Karachi.

The Director General PPP Unit, Finance Department, Government of Sindh, Karachi.

The Managing Director SPP JFATRQAL of Sindh, Karachi.

DN L AW

10 ThePS to Secretary (I (S) S

G
11. Master file. i o ‘

(ZUBAIK UDDIN) Y
SECTION GFFICER (C- IV)jf,[f Jrone
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GOVERNMENT OF SINDH
SCHOOL EDUCATION AND LITERACY
DEPARTMENT

REQUEST FOR PROPOSALS
FOR
MANAGEMENT & OPERATIONS OF
SECONDARY SCHOOLS UNDER PUBLIC-
PRIVATE PARTNERSHIP MODE

PACKAGE 1
DISTRICT: THATTA-I

August 2026




IMPORTANT NOTICE

This Request for Proposals, together with all volumes, annexures and appendices attached
thereto, is provided to the recipients solely for use in preparing and submitting Bids in
connection with the Competitive Bidding Process for Public Sector Secondary Schools under
ADB funded Sindh Secondary Education improvement Program (SSEIP) ; there-to manage
and operate the Facilities, upgraded with the support of ADB, under PPP mode for a term of
the Concession Period. This Request for Proposals is being issued by the School Education
and Literacy Department, Government of Sindh, solely for use by prospective Bidders in
considering the Project.

Unless expressly specified otherwise, all capitalized terms used herein shall bear the
meaning ascribed thereto in the Definitions of this Request for Proposals.

In this Request for Proposals, the Eligibility Criteria and Technical Evaluation Criteria are
determined/ formulated by the School Education and Literacy Department, Government of
Sindh, and then reviewed/ approved by the Evaluation Committee. Neither any of these
entities, nor their consultants, advisors, employees, personnel, agents, make any
representation (expressed or implied) or warranties as to the accuracy or completeness of
the information contained herein, or in any other document made available to a person in
connection with the Bidding Process for the Project and the same shall have no liability for
this Request for Proposals or for any other written or oral communication transmitted to the
recipient in the course of the recipient’'s evaluation of the Project. Neither any of these
entities, nor their employees, personnel, agents, consultants, advisors and contractors etc.
will be liable to reimburse or compensate the recipient for any costs, fees, damages or
expenses incurred by the recipient in evaluating or acting upon this Request for Proposals or
otherwise in connection with the Project as contemplated herein.

The Bids submitted in response to this Request for Proposals by any of the Bidders shall be
upon the full understanding and agreement of any and all terms of the Request for Proposals
and such submission shall be deemed as an acceptance to all the terms and conditions
stated in the Request for Proposals. Any Bids in response to the Request for Proposals
submitted by any of the Bidder shall be construed based on the understanding that the
Bidder has done a complete and careful examination of the Request for Proposals and has
independently verified all the information received (whether written or oral) from the
Government of Sindh (including from its employees, personnel, agents, consultants,
advisors and contractors, etc.).

This Request for Proposals does not constitute a solicitation to invest, or otherwise
participate, in the Project, nor shall it constitute a guarantee or commitment of any manner
on the part of the Government that the Project will be awarded. The School Education and
Literacy Department, Government of Sindh, reserves its right, in its full discretion, to modify
the Request for Proposals and/ or the Project at any time to the fullest extent permitted by
Applicable Evaluation Documents, and shall not be liable to reimburse or compensate the
recipient for any costs, taxes, expenses or damages incurred by the recipient in such an
event.

This Request for Proposals document is available for download at the websites of the School
Education and Literacy Department, Government of Sindh , htips://sindheducation.gov.pk/
and PMIU — SSEIP https://www.sseip.gos.pk/ and PPP Unit https://pppunitsindh.gov.pk and
on the EPADS https://eprocure.gov.pk for the prospective Bidders at free of cost.
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LETTER OF INVITATION

RFP Ref. No. PPPN/SELD/PROC/SSEIP/2026-27
Karachi, dated the 12/8/2026

The Government of Sindh, through School Education & Literacy Department (SE&LD), aims
to partner with credible Education Management Organizations (EMOs) from the private and/
or public sectors on a PPP mode to manage and improve the functioning of public schools
and education standards in the Sindh province by introducing innovations, modernizing the
education system, introducing technology based Ilearning (Ed-tech), addressing
management gaps, maintaining and cooperatively working along with Government staff,
school management committees, surrounding communities and local tiers of the SE&LD.

Capitalized terms used herein and not otherwise defined shall have the meaning given to
them in the Request for Proposals.

The SE&LD, being the Project’'s implementing agency, invites sealed Bids from eligible
NGOs/ firms/ Consortia/ joint ventures for the management and operation of selected public
sector schools, reconstructed/rehabilitated/upgraded with the support of ADB under the
Sindh Education Improvement Program (SSEIP) under district(s) Packages listed below and
further detailed in (DETAILS OF FACILITIES) of the Request for Proposals document,
issued for each Package separately:

Sr.* Name of District(s) No. of Schools
1. Thatta-I 06
2. Thatta-Il 07
2 Sujawal 09
4. Badin 09
5. TMK & Badin 09
Total 40

*RFP document for each Package listed above at Sr. # 1 to 5 is issued separately.

The Project is structured and documented as ten years & six months (10"?) years
management contract, (the ‘Concession Period’), which shall include, inter alia, the
responsibility of managing and operating selected public sector schools and achieving the
Key Performance Indicators (KPIs) set by the SE&LD while performing functions as further
detailed in the Request for Proposals. The ownership of the schools under this Package will
remain with the Government of Sindh. Where required, Double Shift modality may be
adopted in consultation with the Authority.

Procurement will be conducted through National Competitive Bidding using a single stage-
two envelope Bidding Procedure as specified in the Sindh Public Procurement Rules, 2010
(the ‘SPP Rules’), and is open to all the eligible Bidders.

The prospective Bidders may Bid for single or multiple Packages mentioned thereunder. The
contract(s) will be awarded to the Bidder(s) whose Bid(s) shall be found as the Best
Evaluated Bid under each Package separately, in accordance with the criteria and other
terms and conditions outlined in the Request for Proposals.

The prospective Bidders may seek further information by obtaining the Request for
Proposals, free of cost, with effect from 13" August 2026 till 13" September 2026 either: (a)
physically, by submitting a written application during office hours at the address given below;



or (b) electronically, by sending a request at e-mail address given below, or downloading
from the websites of SE&LD or https://sindheducation.gov.pk/ or https://pppunitsindh.gov.pk
or EPDAS https://ppms.pprasindh.gov.pk/PPMS/ https://eprocure.gov.pk

Bidders are required to submit only one (1) Bid for each Package, comprising one (1)
original Technical Proposal and one (1) original Financial Proposal through EPADS and also
submit original Bid Security (as applicable), identified in the Request for Proposals, no later
than 15:00 hours PST on 14" September 2026, at the submission address given below. Late
Bids will be rejected.

The Technical Proposals will be opened on the Bid Submission Deadline at 15:30 hours PST
in the presence of the Bidders representatives, who may wish to attend. However, in case of
a public holiday or any unforeseen event on the Bids Submission Deadline, the Bids shall be
received and opened on the next business day at the same time and venue.

All the Bids shall remain valid for ninety (90) Days effective from the Bids Submission
Deadline and must be accompanied by a corresponding Bid Security equivalent to PKR
9,000,000/-(Pakistani Rupees Nine Million only) in the shape of a pay order/ demand draft/
bank guarantee, valid for a period of twenty-eight (28) Days beyond the Bid Validity Period,
issued by a scheduled bank of Pakistan in favor of ‘Senior Director, PPP Node,School
Education & Literacy Department, Government of Sindh’ and must be enclosed with the
Technical Bid Envelope in accordance with the requirements set out in the Request for
Proposals.

The SE&LD reserves its right to reject any or all Bids or cancel the Bidding Process, in whole
or in part, at any time prior to the accepting a Bid(s), subject to the relevant provisions of the
SPP Rules.

The address referred to above for issuance of the Request for Proposals and submission/
opening of the Bids is:

Attention: Senior Director
Public Private Partnership Node,
School Education & Literacy Department
Government of Sindh
Address: Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road,
Lalazar, Karachi
Telephone: +92 300 3004373, +92 345 5922220, 0301-3881499, 0333-7225548
E-mail: seld.pppn@gmail.com and pppnodeseld.gos@gmail.com.
Website: https://SE&LD-pppn.gos.pk/ and https://sindheducation.gov.pk/
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1. Definitions

All capitalized terms not defined herein shall have the meaning set forth in the Concession

Agreement.

Term
ADB

Advance
Security

Adjustment
Heads

Affiliate Company
Annuity Amount
Annuity Amount

Payments

Applicable Evaluation
Documents

Articles of Association

Authority or SE&LD

BAFO
Best Evaluated Bid

Bid

Bid Data Sheet
Bidder

Bid Costs

Bid Price
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Payment

Budget

Definition
Asian Development Bank

Has the meaning set forth in the draft Concession Agreement
ANNEX 3 (DRAFT PPP AGREEMENT)

The Operational Expenditure Budget Head and Management
Fees Budget Head as specified in the Financial Model
template.

The term shall bear the meaning as ascribed thereto in
Section 4.3.1.

Has the meaning set forth in the draft Concession Agreement
ANNEX 3 (DRAFT CONCESSION AGREEMENT) — Article 8.

Has the meaning set forth in the draft Concession Agreement
ANNEX 3 (DRAFT CONCESSION AGREEMENT) — Article 8.

Collectively: (a) the Sindh PPP Act; (b) the SPPRA Act; (c)
the SPPRA Rules; (d) the SPPRA Guidelines; (e) the SPPRA
Regulations; (f) any applicable order, instruction, guideline,
regulations, or instrument issued under the Sindh PPP Act,
SPPRA Act, SPPRA Rules; and (f) Request for Proposals
before the Bids Submission Deadline.

The Articles of Association of the prospective Bidder.

School Education and Literacy Department, Government of
Sindh.

Has the meaning set forth in Section 8.4.4.

A Bid that is determined to be the ‘best evaluated bid’ for the
award of contract in terms of the requirements of the
Applicable Evaluation Documents as further ascribed thereto
in Section 9.2.

Has the meaning set forth in Section 6.1.1.

The data sheet attached as ANNEX 1 (BID DATA SHEET).
Has the meaning in SPP Rules.

Has the meaning set forth in Section 2.3.1.

Net Present Value or NPV calculated using the Discount Rate
of a bid price that includes IPP Period Works cost,
operational cost, soft costs, contingencies, Management Fee,
and all other applicable duties and taxes, as set out in the



Bid Security

Bid Security Expiry Date

Bid Security Validity
Period

Bids Submission
Deadline

Bid Validity Period

Bidding Documents or
Request for Proposals
(RFP)

Bidding Process or
Competitive Bidding
Process

Bids Evaluation Report

Board of Directors

Budget Guidelines

Clarification/ Comments
Request Deadline

Commencement Date
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Bidder's Financial Bid, in accordance with ANNEX 2
(FORMS), FORM F, Attachment 1 (BID PRICE) and as
defined in Section 6.4.2 (f).

The security deposit that a Bidder must provide, in the form of
a financial guarantee issued by a scheduled commercial bank
operating in Pakistan acceptable to the Government (with a
minimum credit rating of ‘A-" according to the PACRA or JCR-
VIS rating scale for financial institutions), in form and
substance as attached hereto as FORM E to ANNEX 2
(FORMS) and in the amounts and conditions specified in
Section 6.2.11 (BID SECURITY). It is being clarified that the
Bid Security shall not be in the form of an insurance or
corporate guarantee. However, the Bid Security in the form of
a demand draft or pay order would also be acceptable.

Has the meaning set forth in Section 6.2.11 (a).

Has the meaning set forth in Section 6.2.11 (b).

Has the meaning set forth in Section 7.3.1.

Has the meaning set forth in Section 6.6.1.

Has the meaning set forth in Section 5.1.1.

Has the meaning set forth in Section 2.1.1.

Has the meaning set forth in Section 8.7 (EVALUATION
REPORT).

The Board of Directors of the prospective Bidders.

The guidelines and instructions provided in Form F - 4
(BUDGET GUIDELINES) of Attachment 1 (BID PRICE) of
ANNEX 2 (FORMS) that are required to be considered by the
Bidders while preparing the Financial Bid or Bid Price under
the Project. For the purpose of clarity, the budget guidelines
specified herein this document shall be considered an
integral part of the Agreement.

Specified in the Estimated Timetable and/ or Bid Data Sheet.

means the date notified by the Independent Expert and
Independent Auditor jointly being the date on which the
obligations, during the IPP Period, as set out in the
Concession Agreement are fulfilled by the Operator or
deferred or waived by the Authority.



Compliance & Accounts | The Compliance & Accounts Manager will be responsible for

Manager

Concession Agreement

Concession Documents

Concession Period

Conditions Precedent

Consortium

Consortium Members

Control

Discount Rate

Double Shift

Effective Date
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ensuring that the Operator complies with regulatory
requirements and internal policies and will be solely
dedicated to the Package. S/he will be responsible for making
sure that the organization abides by all the terms and
conditions, Key Performance Indicators (KPIs), and scope of
work under the Concession Agreement. In addition, S/he will
also be responsible for timely completion of financial
reports/certificates in  accordance with  Concession
Agreement. The salary of the Key Staff, including the
Compliance & Accounts Manager, shall not be a part of the
Management Fee.

The draft of the Concession Agreement is attached as
ANNEX 3 and RFP Volume Il (DRAFT CONCESSION
AGREEMENT).

The Bid of the organization, which includes the Technical and
Financial Bid/ Financial Model submitted at the time of the
Bidding Process, the Concession Agreement, the
Independent Auditors Agreement, the Independent Expert
Agreement, the Escrow Agreement, and any ancillary
documents approved thereto by the Authority in accordance
with the Applicable Evaluation Documents.

The period for which this Concession Agreement would be
entered into with the Successful Bidder is proposed to be ten
years and six months (10"2) years management contract.

Has the meaning set forth in the draft Concession Agreement
ANNEX 3 (DRAFT CONCESSION AGREEMENT) — Atrticle 2.

means a joint venture of private parties or majority controlled
by private parties formed for the purpose of entering into a
Public-Private Partnership Agreement directly or through a
registered company formed thereof

Each Member of a Consortium, including the Lead Member,
which shall be collectively allowed up to a maximum of three
(03) Members.

The term shall bear the meaning as ascribed thereto in
Section 4.3.2.

A weighing factor used to find the Present Value of future
cash flows, which is kept at the flat rate of fifteen percent
(15%) per annum for the purpose of this RFP to calculate the
Bid Price.

Has the meaning set forth in the draft Concession Agreement
ANNEX 3 (DRAFT CONCESSION AGREEMENT) - Article 6.

The date certified by the Independent Expert and
Independent Auditor to the Operator and Authority as being
the date on which the Conditions Precedent are fulfilled, or



Eligibility Criteria

Education Management
Organization (EMO)

Escrow Bank Fees

Estimated Timetable

Evaluation Committee

Facilities

Final Bidding Document
or Addendum to the
Request for Proposals

Financial
Proposal

Bid or

Financial Model/ Bid/

Proposal

Financial Ranking

Government or GoS

Installation, Planning &
Preparation (IPP) Period

Instructions to Bidders

Integrity Pact

Joint
Agreement
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Bidding

deferred, or waived with mutual agreement of the Authority
and Operator.

The term shall bear the meaning ascribed thereto in Section
4.3, against which details with supporting documents are
required to be submitted by the prospective Bidder (in the
case of a Consortium, the Consortium Members as
applicable) in terms of, and in accordance with this Request
for Proposals.

Education Management Organization, which undertakes the
management and operation of the schools, as part of the
Package in the Project in accordance with the Applicable
Evaluation Documents.

Has the meaning set forth in Section 6.4.2 (i).
Has the meaning set forth in Section 2.4.1.

The Technical and Financial Evaluation Committee (TFEC)
appointed by the Government of Sindh and has the meaning
set forth in Section 8.1.1.

Each public sector school(s), as part of the Project’s Package
and identified in ANNEX 8 (DETAILS OF FACILITIES).

Has the meaning set forth in Section 5.4.2.

Has the meaning set forth in Section 6.4.2 (a).

Has the meaning set forth in Section 6.4.2 (h).

Has the meaning set forth in Section 8.4.3.
Government of Sindh.

A six (06) months mobilization period commencing from the
Effective Date and ending on the last day of the sixth month
or the Commencement Date, whichever is earlier.

The Instructions to Bidders set out in Volume | (BIDDING
PROCEDURE) of the Request for Proposals.

The instrument entitled ‘Integrity Pact’ as attached to this
Request for Proposals as FORM D to ANNEX 2 (FORMS),
duly signed by the Authority and the Bidder.

In case the prospective Bidder is a Consortium, they must
execute a Joint Bidding Agreement incorporating relevant
details as stated in Schedule 1.



Key Staff

Lead Member

Management Fee

Member

Memorandum of
Association

National Competitive
Bidding

New Blocks

Notification of Award

O&M Period
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The professionals (including Contract/Compliance &
Accounts Manager and Education Expert, each qualifying
the minimum education and experience requirements)
proposed by the Bidder in its Technical Bid to undertake,
oversee, and manage the Project’s activities on a dedicated
and regular basis under a specified Package in accordance
with the job description, as may be amended by the Authority
from time to time, during the Concession Period. For the
purpose of clarity, the Bidder shall propose a separate Key
Staff for each Package under which the Bid is submitted to
qualify for the Eligibility Criteria.

The term shall bear the meaning as ascribed thereto in
Section 3.1.2.

Management Fee is the cost charged by the Bidder for
providing its services to the Authority for managing the
Project and its Facilities in accordance with the Scope of
Work and KPIs. The management cost shall include the
estimated cost for undertaking the field monitoring of the
Facilities and/or any other visits in relation to the Project
by the project’s staff, Stamp Duty @ 0.35% of the bid
price, any other costs for the organization's time,
intellect, and expertise that it would bring to the Project,
hiring of additional Key Staff and the cost of any other
activity as specified in the Concession Agreement and
Technical Proposal but not covered elsewhere in the Bid
Price, to ensure achieving the Projects Key
Performance Indicators throughout the Concession
Period.

The bidder is required to do due diligence with respect
to applicable stamp duty charges applicable at that time.

An enterprise that is part of a Bidder on an exclusive basis.

The Memorandum of Association of the prospective Bidder.

National Competitive Bidding Process to be regulated as per
the Applicable Evaluation Documents.

The building blocks constructed or reconstructed with the
support of ADB under SSEIP.

Has the meaning set forth in Section 9.4.1.

The Operations and Maintenance or Services Period
commencing from O&M of ten (10) years commencing from
the Commencement Date and ending on the Date of
Expiration of the Concession Period, or the Termination Date.



Operator

Old Blocks

Package

PKR

PPP
PPP Node

Present Value (PV)

Project
Project Company

Public
Partnership
Facility (PSF)

Private
Support

Reimbursement Budget
Heads
Responsive  Bid
Proposal

or

Response to Questions
Document or Response
Document

SSEIP

School-based
Coordinator

School-based Staff
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The Bidder or the Project Company incorporated by the
Bidder before signing the Concession Agreement in
accordance with Section 9.5.1.

The building blocks in each Facility, other than New Blocks

Package has the meaning set forth in ANNEX 8 (DETAILS
OF FACILITIES).

Pakistani Rupees, the lawful currency of the Islamic Republic
of Pakistan.

Public Private Partnership.

Public-Private Partnership Node, School Education and
Literacy Department established under the Sindh PPP Act.

The present value of a future sum of money or stream of
annual cash flows discounted using the Discount Rate set out
in this Request for Proposals document. The EMOs' Financial
Bids will be evaluated based on the Net Present Value (NPV)
of the total bid; however, the annuity schedules shall be
drawn up in accordance with the budgeted amounts and not
based on PV.

Has the meaning set forth in Section 2.2.1.
Has the meaning set forth in Section 9.5.1.

A non-profit company established by the Government of
Sindh under section 42 of the Companies Act, 2017 (Act No.
XIX of 2017) for the purposes enumerated in its
memorandum of association.

The Budget Heads other than Adjustment Budget Heads

A Bid or proposal that complies with all the material
conditions and requirements set forth in the Applicable
Evaluation Documents.

Has the meaning set forth in Section 5.3.1 (b).

Sindh Secondary Education Improvement Program

The representative of EMO deputed at each school of the
package who would be responsible for managing the school-
based operations in close coordination with Head
Master/Mistress of the school and EMO management

means the employees (teaching, non-teaching staff and
coordinators) for each shift (Single Shift and Double Shift, as
applicable) hired by the Operator on contractual basis at its
level in accordance with this Agreement. The Operator shall



School Consolidation
Policy

Services Period

Signing Date

Sindh PPP Act

Single Shift

SMC
SPPRA

SPPRA Act

SPPRA Rules

Successful Bidder

Technical Bid or
Proposal

Technical Bid
Documents

Technical Bid Envelope
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employ the School-based Staff with the consultation of the
Independent Expert's in accordance with a transparent
manner considering the factors, including but not limited to (i)
as per the need of the Facility, (ii) the parameter of Student-
Teacher Ratio (STR), (iii) Student-Classroom Ratio (SCR),
and (iv) subject-specific and level-specific teachers during the
Services Period. For the purpose of clarity, the Bidder shall
take into account the Budget Guidelines while preparing the
Financial Bid, including the minimum salaries of teaching
staff.

The policy circulated by the Reform Support Unit, Education
& Literacy Department, Government of Sindh vide notification
No. RSU/School Consolidation Policy/2011 dated 16"
February 2012 and subsequently amended on 22™ January
2015 to rationalize the education sector to enhance the
quality of education while ensuring access to education in all
the communities by declaring a campus school formed by
merging adjoining, embedded or nearby schools.

Means the O&M Period

The date on which the Concession Agreement is duly signed
by each of the Parties.

The Sindh Public Private Partnership Act, 2010 (as amended
from time to time).

Has the meaning set forth in the draft Concession
Agreement- Article 6.

School Management Committee.

Sindh Public Procurement Regulatory Authority established
under the SPPRA Act.

The Sindh Public Procurement Act, 2009 (as amended from
time to time).

The Sindh Public Procurement Rules, 2010 (as amended
from time to time).

Has the meaning set forth in Section 9.2 (AWARD
CRITERIA).
Has the meaning set forth in Section 6.3.1.

The documents listed in Section 6.2.1.

Has the meaning set forth in Section 7.2.1.



2. INTRODUCTIONS & PROJECT DESCRIPTION

21  INTRODUCTION

211

The Authority desires to outsource the management and operation of selected
public sector schools in Sindh under this PACKAGE 1 (DISTRICT: Thatta-l) to
an EMO in a manner that such public schools or Facilities will be managed and
operated by the EMO on a public-private partnership basis under the Sindh
PPP Act (the ‘Project’). It is envisaged that the Authority will select the EMO
through an open, fair and transparent National Competitive Bidding (NCB)
using a single stage- two envelope bidding procedure (the ‘Bidding Process’),
and the Authority will enter into a Concession Agreement with the Successful
Bidder in respect of the Project.

This Request for Proposals is being issued by the Authority to the recipient
prospective Bidders that meet the Eligibility Criteria as per Sections 3,4, 5 & 6
of this Request for Proposals document followed by the evaluation of their Bids
submitted in accordance with the terms and conditions of this Request for
Proposals document.

2.2 PROJECT DESCRIPTION

2.21

222

223

224
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The Government aims to contract credible EMOs from the private and/ or
public sectors to manage and improve the functioning of certain public schools
by introducing innovations, modernizing the education system, addressing
management gaps, maintaining the school building and facilities, and
cooperatively working along with Government staff, School Management
Committees (SMCs), surrounding communities and all relevant tiers of the
School Education and Literacy Department. In order to improve the standard of
education in the province of Sindh, the Government, acting through the
Authority, is willing to expand EMO based model in Sindh under PPPs. The
Authority further intends to provide concession to the Successful Bidder to
manage and operate these Facilities as a Package as defined under ANNEX 8
(DETAILS OF FACILITIES).

The Project is an important part of the Government's strategy towards
developing Sindh’s education sector and improving the literacy rate. In 2013,
the Government of Sindh passed the Sindh Right of Children to Free and
Compulsory Education Act in compliance with Article 25-A of the Constitution of
Pakistan. The legislation has placed a renewed obligation on the Government
of Sindh, including the Authority, to take steps to improve the performance of
the education sector. Accordingly, the public schools managed and run by the
EMOs will function under the given constitutional provision and the aforesaid
Act passed thereafter. The education in such public schools will remain free of
charge for all students. The admission process will be strictly inclusive and as
per the spirit mentioned in the statute law.

The Authority is working with the support of ADB for improving the access and
quality of education for girls and boys in schools upgraded by ABD under
SSEIP.

The Authority’s key objectives for the Project include:



a) Improving the functioning of public sector schools through innovation and
modernization of the education system;

b) Reducing inefficiencies and addressing the management gaps in public
education;

c) Delivering better quality education for girls and boys in the province of Sindh;
d) Introducing technology-based learning (Ed-tech)

e) Encouraging greater private sector investment in the education sector,
particularly in the rural and less privileged areas of the province of Sindh; and

f)  Meeting the key performance indicators set out in ANNEX 7 (KEY
PERFORMANCE INDICATORS) and managing and operating the public sector
schools in accordance with, inter alia, the technical proposal submitted by the
Bidders along with the terms of the Request for Proposals document, including
the Concession Agreement.

23 BID COSTS

2.3.1 Each Bidder shall bear all costs associated with the preparation and
submission of its Bid and the Bidder’s participation in the Bidding Process,
including, without limitation, all costs and expenses related to, participation in
the pre-bid conference(s), preparation and submission of the Bids, the
provision of any additional information, conducting due diligence of the Project,
visits to the Project site, engagement of consultants, advisors and contractors
and all other costs incurred as part of this Bidding Process up to the signing of
the Concession Agreement by Successful Bidders (the ‘Bid Costs’).

2.3.2 The Authority shall not be responsible or liable to pay any Bid Costs of any
Bidder, regardless of the conduct or outcome of the Bidding Process.

24 TIMETABLE

241 The estimated timetable for Bidding Process is as follows (the ‘Estimated

Timetable’):

Activity Target Date*
Issuance of Request for Proposals document 13" August 2026
Pre-Bid Conference/ Bidders Meeting 215t August 2026
Bids Submission Deadline 14" Sep 2026
Technical Bids Opening 14" Sep 2026
Financial Bids Opening 2" Oct 2026
Publication of the Evaluation Report 9" Oct 2026
Notification of Award 23 Oct 2026
Execution of the Concession Agreement with the Successful 30t Oct 2026

Bidder
** For further details, refer to ANNEX 1 (BID DATA SHEET) of the RFP.
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The Authority may, in its sole discretion, amend the Estimated Timetable in accordance with
the Applicable Evaluation Documents. Bidders shall not rely in any manner whatsoever on
the Estimated Timetable, and the Authority shall not incur any liability whatsoever arising out
of amendments to the Estimated Timetable.

3. PROSPECTIVE BIDDERS

This Request for Proposals is addressed or issued to all prospective Bidders having
requested it in accordance with this Request for Proposals published in the newspapers and
on the websites of the Authority https://sindheducation.gov.pk/ _and EPADS
(https://sindh.eprocure.gov.pk) for the prospective Bidders in accordance with the Applicable
Evaluation Documents.

3.1 CONSORTIUM-LEAD MEMBERS

3.1.1 A prospective Bidder for the Project may be a single registered organization or
may take the form of a consortium (the ‘Consortium’), comprising a maximum
of up to three (03) Consortium Members, comprising of companies, firms,
corporate bodies, or other legal entities duly registered under the applicable,
permitted and relevant laws and procedures.

3.1.2 Each Consortium shall appoint and authorize one (1) lead member (the ‘Lead
Member’) should meet at least both EC1 and EC3 criteria to represent and
irrevocably bind all members of the Consortium in all matters connected with
the Bidding Process, conduct all business for and on behalf of any or all
Consortium Members during the Bidding Process, and in case the Consortium
is awarded the Project, finalize the Concession Documents.

3.2 CONSORTIUM PARTICIPATION RESTRICTIONS

3.2.1 No prospective Bidder or Consortium Member may be eligible if it owns more
than five percent (5%) of the shares (directly or indirectly, in terms of voting
rights and/or rights to dividends) of another prospective Bidder or member of
another Consortium.

3.2.2 No prospective Bidder or Consortium Member may be eligible if it has any
representative on the Board of Directors (or equivalent managing body) of
another prospective Bidder or member of another Consortium.

3.2.3 Notwithstanding the foregoing, a prospective Bidder or Consortium may be
eligible if it can present evidence reasonably satisfactory to the Authority that
arrangements have been established such that any such cross shareholdings
or common directorships do not materially affect the independent investment
decisions of the prospective Bidder or Consortium in which such cross
shareholding or common directorship exists.

3.3 EVALUATION REQUIREMENTS

3.3.1 If the prospective Bidder is a Consortium, it shall clearly indicate in its Bid
which Consortium Member(s) are to be evaluated for each such Eligibility
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Criteria, except those that need to be fulfilled by the Lead Member in
accordance with the Applicable Evaluation Documents.

3.4 INELIGIBILITY OF A PROSPECTIVE BIDDER

If the prospective Bidder or a Consortium Member has been barred by any central, state or
local government or government instrumentality in Pakistan or in any other jurisdiction to
which the prospective Bidder or a Consortium Member belongs or in which the prospective
Bidder or a Consortium Member conducts its business, from participating in any project on a
private participation basis and the bar subsists as on the Request for Proposals Submission
Deadline. Such entity shall not be eligible to submit a Bid either individually or as a
Consortium Member.

3.4.1 A Prospective Bidder (and in the case of a Consortium, all members) should
not have, in the 5 (five) years preceding the Request for Proposals Submission
Deadline:

a) failed to perform any contract with the Government, federal government, or local
or provincial governments, as evidenced by the imposition of a penalty by an
arbitral or judicial authority or a judicial pronouncement or arbitration award
against the prospective Bidder or Consortium Member as the case may be; or

b) been expelled from any project or contract by any public entity or authority; or

c) had any contract terminated by any government or government instrumentality for
breach by such prospective Bidder or Consortium Member.

3.5 NO CONTRACT

3.5.1 No contract whatsoever is created by or arises from this Request for Proposals
document, which, under no circumstances, constitutes an offer to enter into any
contract or arrangement of any nature whatsoever with any party whatsoever.

3.5.2 The Government, the Authority and any of their departments, employees,
consultants, advisors and/ or personnel shall not have any obligation,
responsibility, commitment, or legal liability of any nature whatsoever towards
any prospective Bidder arising from this Request for Proposals document or
any bids submitted in response to it.
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4. ELIGIBIILTY CRITERIA

4.1 LANGUAGE

4.1.1 Bid, and all correspondence and documents related to the Bid and Bidding Process
between the Bidder and Authority, shall be written in English. In case any document/
information furnished by the Bidder is in a language other than English, it will need to
be accompanied by an English translation (duly notarized by the notary public) of its
pertinent passages for the purposes of interpretation of the Bid. In case of any
discrepancy, the English translation shall prevail.

4.2 DOCUMENTS COMPRISING THE ELIGIBILITY CRITERIA

4,21 The documents submitted by the prospective Bidders to pass eligibility criteria
shall comprise the following documents:

(@) Part | — the information required by Section 4.3 (PART | — ELIGIBILITY
CRITERIA).

(b)  Part Il — the documents or information required by Section 4.4 (PART Il —
APPLICATION AND OTHER DOCUMENTS).

(c) Part lll — where the prospective Bidder is a Consortium, the documents
required by Section 4.5 (PART Ill - CONSORTIA DOCUMENTS AND
REQUIREMENTS);

(d) Part IV — the power of attorney required by Section 4.6 (PART IV — POWER
OF ATTORNEY); and

(e) Any other document or information supporting to qualify the Eligibility Criteria
as required under the Request for Proposals.

4.3 PART I -ELIGIBILITY CRITERIA

In Part | of the Request for Proposals, the prospective Bidder shall submit proof that it meets
the Eligibility Criteria set out below (the ‘Eligibility Criteria’).

ELIGIBILITY CRITERIA

EC1: Technical Criterion

(i) The Bidder (in case of Consortium, the
Lead Member alone) shall have
experience in management and operation
of registered formal schools (from ECE till
secondary level), for a period of at least
five (05) continuous years.

OR

The Bidder (in case of Consortium, the
Lead Member alone) shall have
experience in education management,
certified/recognized  teachers training,
learning assessments and/or education
research for a period of at least eight (08)
years.

EC2: Financial Criterion

The Bidder (in the case of a Consortium,
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REQUIRED DOCUMENTS/FORMS

DEC1: Experience

The Bidder (in the case of a Consortium, the
Lead Member alone) shall provide its list of
relevant projects/ sites in the form presented in
ANNEX 11 (EXPERIENCE FORM), along with
supporting documentation to demonstrate that
it satisfies this criterion. The supporting
documents will include, without limitation, any
executed agreements, MOUs, Terms of
References (TOR), release orders or any
ancillary documents validating its experiences
detailed in ANNEX 11 (EXPERIENCE FORM,).

Any experience claimed which is not verifiable
or insufficient documents provided will not be
accepted to meet the Eligibility Criteria.

DEC2: Audited Financial Statements
The Bidder (in the case of a Consortium, the



all members combined) shall have average
Annual Turnover of at least Pak Rupees
Thirty (30) million or above for the last
three (03) financial years.

EC3: Registration

The Bidder (in the case of a Consortium,

all Consortium Members) must possess:

(i) a valid registration from the income
tax authority (i.e., the NTN
certificate) and relevant sales tax
authority, if applicable.

(i) must be Active Taxpayer as per the
FBR record at the Bid Submission
Date

(iii) Valid registration from
Government Authority.

relevant

EC4: Key Staff

The Bidder (in the case of a Consortium,
any or all of the Consortium Members
combined) shall propose all the Key Staff
qualifying the minimum criteria for
qualification and experience requirements
as listed in ANNEX 5 (TECHNICAL
EVALUATION CRITERIA).
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relevant Consortium Member alone) shall
provide the following:

(i) the required financial data in the forms

presented in ANNEX 12 (FINANCIAL

DATA FORM); and

(i) audited financial statements, duly
certified by a certified chartered
accountant firm listed under State Bank
of Pakistan’s Panel of Auditors
maintained under Section 35 (1) of
Banking Companies Ordinance, 1962 for
the most recent two (2) financial years
for which such statements are available,
including the consolidated balance sheet,
income statement, statement of cash
flows, and the accompanying notes.

DEC3: Registration with Authorities

The Bidder (in the case of a Consortium, all

Consortium Members all) shall provide:

(i) valid NTN and Sales Tax certificate, if
applicable.

(i) Updated filing status for the current or
previous week

(i) Registration certificate of the relevant
Government Agency e.g. SECP, Societies
Registrar etc.

In case an entity is exempt from registration
with any tax authority, it should provide a valid
justification/exemption certificate issued by the
relevant tax authority.

DEC4: Curriculum Vitae of the Proposed
Key Staff

The Bidder (in the case of a Consortium, any
or all of the Consortium Members combined)
shall provide the following:

(i) CVs and commitment letter of each
proposed Key Staff dedicated to this
Project containing the respective Key
Staff qualification, experience, degree of
responsibilities held in previous projects,
and other details required to fill Form G
(Curriculum Vitae and commitment letter
for the proposed Key Staff) available with
ANNEX 2 (FORMS);

(ii)) CVs and commitment letter shall be
signed by the respective Key Staff and
authorized person signing the Bid on



behalf of a Bidder.

NOTE: In case of any change in the proposed
Key Staff after the award of contract, prior
approval must be taken by the Authority, and
such replacement should be with the
personnel having same credentials.
Note: In case of any change in the Bidder’s legal status before the Bids Submission Deadline,
the Bidder shall provide along with the Bid (Technical Proposal) submitted to the Authority all
such information, including the documentary evidence for such a change and its approvals by
the relevant authorities, to check and verify the Bidder’s Eligibility Criteria in accordance the
Applicable Evaluation Documents.

4.3.1 TECHNICAL ELIGIBILITY CRITERIA - SUBMISSION OF EVIDENCE FROM
SUBSIDIARIES

The prospective Bidder, or if the prospective Bidder is a Consortium, the Lead
Member, may include evidence of projects undertaken by one or several Affiliate
Companies (as defined below) to satisfy Technical Eligibility Criteria EC1.

For purposes of the above, an “Affiliate Company” means any corporate entity
Controlled by the prospective Bidder, or if the prospective Bidder is a Consortium, by
the Lead Member, and “Control” means having, directly or indirectly, a majority of
the voting securities or a majority representation on the Board of Directors (or other
similar constituent body) of the given entity. For the avoidance of doubt, projects
undertaken by other companies of the same corporate group, which do not comply
with the above definition of an Affiliate Company, such as parent companies or sister
companies, shall not be taken into account to satisfy Technical Eligibility Criteria
EC1.

In case the prospective Bidder, or if the prospective Bidder is a Consortium, the
Consortium Lead Member, includes evidence of projects undertaken by one or
several Affiliate Companies, it shall submit, in addition to all other documentation
required by this Request for Proposals document, the documentation specified in
Section 4.4.1(b) with respect to each relevant Affiliate Company.

4.3.2 FINANCIAL ELIGIBILITY CRITERIA - SUBMISSION OF EVIDENCE FROM
PARENT COMPANY

The prospective Bidder, or if the prospective Bidder is a Consortium, any one of the
Consortium Member alone, may choose to present financial statements from a
Parent Company to satisfy Financial Criteria in EC2.

For purposes of the above, the “Parent Company” means any corporate entity
controlling the prospective Bidder, or if the prospective Bidder is a Consortium, any
one of the Consortium Member alone, and “Control” means having, directly or
indirectly, a majority of the voting securities or a majority representation on the Board
of Directors (or other similar constituent body) of the given entity.

In case the prospective Bidder, or if the prospective Bidder is a Consortium, the
relevant Consortium Member, chooses to present financial statements from a Parent
Company, it shall submit, in addition to all other documentation required by this
Request for Proposals document, the documentation specified in Section 4.4.1(b)
with respect to the Parent Company.
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4.4

4.5

In such cases, the Parent Company shall guarantee to the Authority the prospective
Bidder's financial obligations under the Concession Agreement. For purposes of the
above, the Parent Company shall provide an executed letter of support in the form
attached as ANNEX 13 (PARENT COMPANY LETTER OF COMFORT).

PART Il - APPLICATION AND OTHER DOCUMENTS

441

In Part Il of the Eligibility Criteria, each prospective Bidder, or if the prospective
Bidder is a Consortium, the Consortium Members, as applicable, shall provide
the following:

(a) An application signed by the prospective Bidder (or if the prospective Bidder is a
Consortium, the Lead Member) in the form of ANNEX 9 (APPLICATION FORM).

(b) The following legal documents and background information:

basic information on the prospective Bidder (or if the prospective Bidder is a
Consortium, each Consortium Member), as detailed in ANNEX 10 (BASIC
INFORMATION FORM), including an up-to-date list of shareholders or
members of the prospective Bidder (or one list for each Consortium
Member);

a certified copy of the Memorandum of Association and Articles of
Association or other constitutive documents of the prospective Bidder (or if
the prospective Bidder is a Consortium, the Memorandum of Association
and Articles of Association or other constitutive documents of each
Consortium Member) and any amendments; and

a certified copy of the prospective Bidder's certificate of incorporation or
registration (or, if the prospective Bidder is a Consortium, each Consortium
Member);

(c) An Affidavit, in the form of ANNEX 14 (AFFIDAVIT), confirming that the
prospective Bidder (or, if the prospective Bidder is a Consortium, each Member of
the Consortium):

is not in bankruptcy or liquidation proceedings;
has not been convicted of fraud, corruption, collusion, or money laundering.

is not aware of any conflict of interest or potential conflict of interest arising
from prior or existing contracts or relationships which could materially affect
its capability to comply with the obligations under the Concession
Agreement; and

does not fall within any of the circumstances for ineligibility listed in Section
3.4 (INELIGIBILITY OF A PROSPECTIVE BIDDER).

NOTE: The Bidder (including consortium members, if any) shall not be
blacklisted, or debarred by any Federal or Provincial Government
department, public sector entity, or international development partner at
the time of bid submission. PART Ill - CONSORTIA DOCUMENTS AND
REQUIREMENTS

If the prospective Bidder is a Consortium, there must be a Lead Member who is duly
authorized (through a power of attorney signed in front of a notary, as described in Section
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4.6) by all other Consortium Members to act on their behalf and provide an undertaking that
there will be no change in the constitution of the Consortium during the Bidding Process.

A prospective Bidder wishing to be eligible as a Consortium shall submit, as Part Ill of the
Application, a written commitment, in the form attached hereto as ANNEX 2 (FORMS)
FORM B (POWER OF ATTORNEY) (B. POWER OF ATTORNEY FOR APPOINTMENT OF
LEAD MEMBER) following the instructions mentioned thereunder, which:

(a) confirms each member's commitment to the Consortium; and

(b) identifies the member that will assume the role of Lead Member on behalf of the
other members, with authority to commit all members.

46 PARTIV-POWER OF ATTORNEY

Each prospective Bidder (or if the prospective Bidder is a Consortium, each Consortium
Member) shall provide, as Part IV of the Application, a written power of attorney in the form
attached hereto as ANNEX 2 (FORMS) FORM B (POWER OF ATTORNEY) (A. POWER
OF ATTORNEY TO AUTHORIZE A PERSON TO SIGN THE DOCUMENTS), duly
notarized, indicating that the person(s) signing the eligibility application has/ have the
authority to sign.

4.7 CLARIFICATIONS

A Prospective Bidder requiring any clarification on this Request for Proposals may send a
request for clarification to the Authority in writing with a copy to the Senior Director, PPP
Node at the email addresses indicated in ANNEX 1 (BID DATA SHEET). Any such request
for clarification shall be received no later than five (5) Days prior to the Bids Submission
Deadline, which may be extended further in accordance with the Applicable Evaluation
Documents.

Electronic copies of the response, including a description of the query without identification
of its source (the ‘Response to Questions Document’ or ‘Response Document’), will be
sent to all the prospective Bidders who have requested or obtained the Request for
Proposals document directly from the Authority or intimated to the Authority for expression to
submit Bid via email after downloading the Request for Proposals from the websites
indicated here in this Request for Proposals document. If similar or repeated queries are
made by prospective Bidders, those queries may be listed as one query and responded to
only once.
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5. BIDDING DOCUMENTS

5.1 CONTENT OF BIDDING DOCUMENTS

5.1.1 The nature of the Project, bidding procedures, contract terms and technical
requirements are prescribed in the Bidding Documents, which include the
following (collectively, the ‘Request for Proposals’):

No. Description
Volume | — Bidding Procedure
1 Letter of Invitation
2 Instructions to Bidders
3 Annexes to Request for Proposals:
ANNEX 1 Bid Data Sheet
ANNEX 2 Forms
Form A | Bid Form
Form B | Power of Attorney
Form C  Conflict of Interest Statement
Form D | Integrity Pact
Form E | Bid Security
Form F | Financial Bid

Form G | Curriculum Vitae for the proposed Key Staff (DEC
4)
ANNEX 3 Draft Concession Agreement

ANNEX 4 Content of Technical Bid

ANNEX 5 Technical Evaluation Criteria

ANNEX 6 Financial Structure for the EMOs

ANNEX 7 Key Performance Indicators

ANNEX 8 Details of Facilities

ANNEX 9 Application Form

ANNEX 10 | Basic Information Form

ANNEX 11 | Experience form

ANNEX 12 | Financial Data (DEC 2)

ANNEX 13 | Parent Company Letter of Comfort

ANNEX 14 | Affidavit

ANNEX 15 | Operator’s Scope of Work
Volume Il - Draft Concession Agreement

4 Any addenda and/or amendments to the documents listed above, issued by
the Authority in accordance with the Applicable Evaluation Documents.
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5.1.2 Each Bidder shall examine all instructions, terms and conditions, forms,
specifications and other information contained in the Request for Proposals. If
the Bidder:

(a) fails to provide all documentation and information required by the Bidding
Documents; or

(b) submits a Bid which is not substantially compliant or responsive to the terms and
conditions of the Request for Proposals;

Such action shall be at the Bidder’s risk, and the Authority may determine that the Bid is
non-responsive to the Request for Proposals and may reject it in accordance with the
Application Evaluation Documents.

5.2 PRE-BID CONFERENCE

The Authority shall organize a pre-bid/ bidders meeting conference on the date, time, and
venue set out in the Estimated Timetable or Bid Data Sheet to discuss any comments the
Bidders might have with respect to the Project and the Request for Proposals document. In
case of any change in the specified venue of the pre-bid conference or any change in its
scheduled date and/or time, the same shall be announced at least one (1) week prior to the
scheduled pre-bid conference date on the Authority's  website, i.e,
https://sindheducation.gov.pk/ and https://pppunitsindh.gov.pk. The prospective Bidders shall
require to regularly access the websites to ensure seeking all the updates relating to the
Project; alternatively, the prospective Bidders may confirm their intention to Bid by sending
an e-mail containing the subject ‘EXPRESSION TO BID FOR MANAGEMENT &
OPERATIONS OF SECONDARY SCHOOLS UNDER PUBLIC-PRIVATE PARTNERSHIP
MODE (SSEIP) (NAME OF THE BIDDER)’ addressed at seld.pppn@gmail.com and
seld.pppn@gmail.com for receiving timely updates, if any issued by the Authority prior to the
Bids Submission Deadline.

5.2.1 The Authority reserves the right to call any additional pre-bid conferences/
Bidders meetings if it so desires before the Bids Submission Deadline subject
to the Applicable Evaluation Documents.

5.3 BIDDERS COMMENTS & CLARIFICATIONS ON REQUEST FOR

PROPOSALS
5.3.1 Bidders' requests for clarification, comments, and mark-up of the Request for
Proposals
a) Bidders have the opportunity to propose comments to the Request for

Proposals documents; however, the Authority may (at its sole and absolute
discretion) accept or reject such proposals and comments. All comments shall
be made in writing and sent to the relevant persons mentioned in ANNEX 1
(BID DATA SHEET).

b) Electronic copies of the response, including a description of the query but not
the identification of its source (the ‘Response to Questions Document’),
shall be sent to all Bidders who have obtained the Request for Proposals
document. If similar or repeated queries are made by Bidders, those queries
may be listed as one query, and the Authority may respond to such query
only once. The Authority reserves the right not to consider such comments on
the Request for Proposals in accordance with the Applicable Evaluation
Documents.
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5.4 AMENDMENT OF BIDDING DOCUMENTS

541

5.4.2

At any time before the Bids Submission Deadline, the Authority may amend the
Request for Proposals for any reason, whether at its initiative or in response to
the Bidder’s questions, comments or markup in accordance with the Applicable
Evaluation Documents.

Subject to Section 5.4.1, once revised versions of the Request for Proposals or
its addendum, if applicable, have been issued (the ‘Final Bidding Document’
or ‘Addendum to the Request for Proposals’) as set out in the Estimated
Timetable, no other communications of any kind whatsoever, except the
prospective Bidders written queries received to the Authority within the timeline
set out in ANNEX 1 (BID DATA SHEET), shall be made to modify the Request
for Proposals. However, the Authority reserves the right at its level to modify
the Request for Proposals at any time prior to the Bids Submission Deadline
subject to the Applicable Evaluation Documents.

5.5 BIDDERS DUE DILIGENCE
5.5.1 Information provided by the Authority

a)
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Each Bidder is solely responsible for conducting its independent research,
due diligence, any lawful inspection(s), seeking any independent advice
necessary or any other work necessary for the preparation of Bids,
negotiation of agreements, and the subsequent delivery of all services to be
provided by the Successful Bidder or EMO in accordance with the
Concession Agreement.

No representation or warranty, express or implied, is made, and no
responsibility of any kind is accepted by the Authority or its advisors,
employees, consultants, or agents for the completeness or accuracy of any
information contained in the Request for Proposals or the Response to
Questions Document or provided during the Bidding Process or during the
term of the Concession Agreement. The Authority and its advisors,
employees, consultants, and agents shall not be liable to any person or entity
as a result of the use of any information contained in the Request for
Proposals or Addendum to the Request for Proposals or the Response to
Questions Document or provided during the Bidding Process or during the
term of the Concession Agreement.

Bidders may not rely on any verbal statements made by the Authority or its
advisors, employees, consultants, or agents during the Bidding Process.

All Bidders shall, prior to submitting the Bid to the Authority, review all
requirements with respect to corporate registration and all other requirements
that apply to companies or firms that wish to conduct business in the
Authority’s country. The Bidders are solely responsible for all matters relating
to their legal capacity to operate in the jurisdiction to which this Bidding
Process applies. Any Bids submitted in response to this Request for
Proposals will be submitted upon a full understanding and agreement of the
terms of this Request for Proposals and, therefore, the submission of Bids in
response to this Request for Proposals would be deemed as acceptance to
the said terms and conditions.



e) Data provided by the Authority, particularly in relation to numerical accuracy,
is only indicative information based on input received from multiple sources.
Authority is not responsible for any reliance on such data made by the
prospective Bidder in preparation of the Bids.
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6. BIDS:

PREPARATION

6.1 CONTENT OF BID

6.1.1

Bidders must prepare and submit their Bids in full compliance with the
requirements of this Request for Proposals, together with the submission of the
documents, forms, and instruments required for submission by this Request for
Proposals. Each Bidder shall submit the following documents in two separate
folders/sealed envelopes in accordance with the Applicable Evaluation
Documents (together, the ‘Bid’):

1. Technical Proposal or Technical Bid

2. Financial Proposal or Financial Bid

6.1.2

If a Bidder submits Technical Proposal and the Financial Proposal together in
one folder, other than as specified in the Instructions to Bidders, the Evaluation
Committee may reject the entire Bid. If any document required to be submitted
with Technical Proposal is submitted with the Financial Proposal, or if any
document required to be submitted with the Financial Proposal is submitted
with the Technical Proposal, such document shall not be considered for
evaluation and may also form the basis of rejection of a Bid by the Evaluation
Committee.

6.2 TECHNICAL BID DOCUMENTS

6.2.1

Each

Format of the Request for Proposals

Bidder shall submit a technical proposal (the ‘Technical Proposal’ or

‘Technical Bid’) by completing the following documents (collectively, the ‘Technical
Documents’):

PART DESCRIPTION RELEVANT ANNEX
Part | Bid Form as required under Section 6.2.2 ANNEX 2 — FORM A
Part Il Power of Attorney required under Section 6.2.6 ANNEX 2 — FORM B

Conflict of Interest Statement required under

Part il Section 6.2.7 ANNEX 2 — FORM C
Equity Structure of the Operator required under
Partlv  Section 6.2.9 [TO BE PROVIDED
_ _ BY THE BIDDER]
(if applicable)
Part V Integrity Pact required under Section 6.2.8 ANNEX 2 —FORM D
Part VI Con@ents of Technical Bid required under ANNEX 4
Section 6.3.1
Joint Bidding Agreement as per Schedule 1
Part VIl “Additional Documents” Section (b) (in case LTS T?—Ii‘ECD)\D/EISD
the Bidder is a Consortium)
Part Vil Curriculum Vitae for each proposed Key Staff ANNEX 2 — FORM G
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member required under Section 6.2.10



PartIX | Bid Security required under Section 6.2.11 ANNEX 2 - FORM E

6.2.2 Bid Form

In Part | of the Technical Documents, the Bidder or Consortium shall complete and
sign the Bid Form in the form attached hereto as FORM A of ANNEX 2 (FORMS).

6.2.3 Roles of Members and Consortium

Each Bidder must describe in detail the individual roles of their (Consortium)
Members, as well as the nature of the planned legal relationships between them.

6.2.4 Supporting Information & Documentation

Each Bidder may submit any other supporting information or documentation that may
assist the Evaluation Committee during the evaluation process, and the same may
be annexed to the Bids submitted to the Authority.

6.2.5 Not Used
6.2.6 Power of Attorney

In Part Il of the Technical Documents, each Bidder (or if the Bidder is a Consortium,
each Consortium Member) shall provide a written power of attorney substantially in
the form attached hereto as FORM B of ANNEX 2 (FORMS), duly stamped and
notarized, indicating that the person(s) signing the Bid are authorized to sign the Bid
on behalf of the Bidder (or if the Bidder is a Consortium, then on behalf of each
Consortium Member) and, thus, the Bid is binding upon the Bidder during the full
period of its Bid Validity Period.

In the case of a Consortium, one (1) member of the Consortium shall be nominated
as being in-charge and shall act as the lead member (the ‘Lead Member’) who shall
have the authority to represent and irrevocably bind the Consortium in all matters
connected with the Bidding Process, conduct all business for and on behalf of any
and all Consortium Members during the Bidding Process, and in case the Consortium
is awarded the Project, finalize the Concession Documents;

This authorization shall be evidenced by submitting a power of attorney as set out in
Part B (POWER OF ATTORNEY FOR APPOINTMENT OF LEAD MEMBER) of
Bidding Form B (POWER OF ATTORNEY) of Volume | (BIDDING PROCEDURE) of
the Request for Proposals), signed by legally authorized signatories of all the
Consortium Members, appointed pursuant to a power of attorney in Part A (POWER
OF ATTORNEY TO AUTHORIZE A PERSON TO SIGN THE DOCUMENTS) of
Bidding Form B (POWER OF ATTORNEY) of Volume | (BIDDING PROCEDURE) of
the Request for Proposals.

6.2.7 Conflict of Interest Statement

In Part Ill of the Technical Documents, each Bidder (or if the Bidder is a Consortium,
each Consortium Member) shall provide a written Conflict of Interest Statement,
substantially in the form attached hereto as FORM C of ANNEX 2 (FORMS),
regarding any existing, potential, possible or future conflict of interest that a Bidder
(and each Member of a Consortium) may have with the Bidding Process, the Project,
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the Authority or any agency, instrumentality, consultant or advisor thereof (as such
consultants and advisors if provided in the Bid Data Sheet).

6.2.8 Integrity Pact

The Bidder must provide the Integrity Pact in the form attached hereto as FORM D of
ANNEX 2 (FORMS), duly signed by the Authority and the Bidder (in case the Bidder
is a Consortium, the Consortium Members).

6.2.9 Equity Structure of the Operator

In Part IV of the Technical Documents, each Bidder forming a special purpose
company to undertake the Project shall provide the equity structure of such special
purpose company. Such equity structure should be in the form of a chart showing
percentages of shares of each Member if the Bidder is a Consortium. In the case of a
single Bidder, the special purpose company, if applicable, shall be wholly owned and
controlled by the Bidder.

6.2.10 Curriculum Vitae for each proposed Key Staff

In Part VIII of the Technical Documents, each Bidder (or if the Bidder is a
Consortium, Consortium Members combined) shall provide curriculum vitae for each
proposed Key Staff dedicated for this Project, if awarded the Concession,
substantially in the form attached hereto as FORM G of ANNEX 2 (FORMS), recently
signed by the respective proposed Key Staff and the Bidder's representative
authorized to sign the Bid.

6.2.11 Bid Security

a) The Technical Bid submitted by each Bidder (if the Bidder is a Consortium,
the relevant Consortium Members) must be accompanied by a Bid Security in
an amount equal to PKR 9,000,000/- (Pakistani Rupees Nine Million only)
which shall remain valid until the date of expiry of the Bid Security Validity
Period (the ‘Bid Security Expiry Date’). The Bid Security should be in the
name of the “Senior director PPP Node, School Education & Literacy
Department, Government of Sindh”. The original (hard copy) of the Bid
Security shall be submitted on or before the Bid Submission Deadline at the
address given in this RFP document and a copy of the same will be uploaded
on EPADS. The Bidders shall write the name of the Package on the back of
the applicable Bid Security financial instrument.

b) The Bid Security shall be in the form and substance as attached hereto as
FORM E of ANNEX 2 (FORMS) or in the form of a demand draft or pay order.
It is further clarified that no Bid Security in the form of an insurance guarantee
shall be entertained. The Bidder shall ensure that the Bid Security remains
valid for a period of twenty-eight (28) Days after the end of the original Bid
Validity Period and twenty-eight (28) Days after any extension of the Bid
Validity Period subsequently requested by the Authority in accordance with
Section 6.6 (the ‘Bid Security Validity Period’). The Bidders agreeing to the
extension of the Bid Validity Period shall also require to extend Bid Secretary
Validity Period for the extended period in accordance with the Applicable
Evaluation Documents.
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f)

If a Bidder
Government.

In the event of failure by the Bidder to extend the Bid Security, at least fifteen
(15) Days prior to its expiry or otherwise as requested by the Authority at that
time, the Evaluation Committee shall consider that Bid as disqualified/
rejected subject to the Applicable Evaluation Documents.

Any Bid not accompanied by a Bid Security or accompanied by a Bid Security
that is not in accordance with the Request for Proposals shall be rejected by
the Authority as being non-responsive. The Bid Security of a Bidder that is a
Consortium shall be from any or all of the Members in such Consortium
submitting the Bid.

The Authority shall release the Bid Securities of the unsuccessful Bidders
once the Concession Agreement has been signed or upon expiry of the Bid
Validity Period.

The Bid Security of the Successful Bidder shall be returned upon signing of
the Concession Agreement.

The Bid Security may, at the discretion of the Authority, be drawn in the full
amount by the Authority in the following circumstances:

i.  If the Bidder (or a member of a Consortium if the Bidder is a Consortium)
withdraws its Bid during the Bid Validity Period; or

ii. In the case of the Successful Bidder, if the Successful Bidder fails to:

a. execute the Concession Agreement for any reason attributable to it;
or

b. furnish the Performance Security, as required by the Request for
Proposals document; or

c. Accept the correction of the quoted amount following the correction of
arithmetic errors.

ii.  If the Bidder or the Successful Bidder (i) resorts to deceit and/or fraud in
its dealings with the Authority (including the Evaluation Committee), its
advisors, employees, consultants or agents or otherwise in relation to the
award of the Concession Agreement; or (ii) is proven to have personally
or through an intermediary, either directly or indirectly, offered or
attempted to offer a bribe to any Authority's employee involved with the
Bid or the award of the Concession Agreement; and in the case of the
Successful Bidder, in accordance with the Concession Agreement.

has been found as blacklisted by any agency of Federal or Provincial

6.3 TECHNICAL BID

6.3.1

Each Bidder shall submit a Technical Bid, the content of which is specified in
ANNEX 4 (CONTENT OF TECHNICAL BID). Each Technical Bid shall be
prepared in conformity with the technical requirements specified in this Request
for Proposals and must adhere to the format described herein.

6.4 FINANCIAL BID

6.4.1
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6.4.2 Financial Offer

a)

Each Bidder shall submit a Financial Bid by completing the Financial Bid
Form set out in FORM F of ANNEX 2 (FORMS) (the ‘Financial Bid’ or
‘Financial Proposal’). Bidders shall not amend or change the form in any
until it requires otherwise.

The Financial Bid shall include all taxes, duties, levies, or charges & the
Management Fee (as further stipulated in the Financial Bid as well as in this
Request for Proposals).

In case any prospective Bidder does not make provisions of taxes, duties,
levies, or charges in its Financial Bid, whether willfully or erroneously, such
prospective Bidder would be required to provide appropriate documents.
Failure to do so will result in its Bid being treated as a non-compliant Bid.
Nonetheless, if the Authority receives any notice/ receipt for such taxes or
charges relating to the Concession Agreement, the same shall be passed on
to the Successful Bidder to be processed and cleared accordingly.

The Operator's Scope of Work and Details for Inclusive Education Initiative
are given in, ANNEX 15 (OPERATOR’'S SCOPE OF WORK), ANNEX 16
(INCLUSIVE EDUCATION INITIATIVE), respectively.

Not used.

Each Bidder is required to attach to its Financial Bid a table, in the form
provided in Attachment 1 to the Financial Bid Form (FORM F of ANNEX 2
(FORMS), for Bid Price (the ‘Bid Price’), along with the relevant detail.

The School Education and Literacy Department of the Government of Sindh
and its Evaluation Committee reserves its right, in its full discretion, to void
any Bids non-compliant with the terms of this Request for Proposals in
accordance with the Applicable Evaluation Documents.

Financial Model/ Bid/ Proposal means the cost of activities and/or items on a
yearly basis for a period of ten (10) years based on strategies and strengths
as listed in the Technical Proposal of the Bidder and for the fulfillment of the
methodologies set to achieve the KPls listed in ANNEX 7 (KEY
PERFORMANCE INDICATORS), fulfill the scope of work and operating
procedures requirements as given in the draft Concession Agreement
(ANNEX-3) annexed with this Request for Proposals document. In addition,
each Bidder is required to provide a copy of the Financial Model prepared on
the template given along with bidding documents relating to its Financial Bid
on a ‘Microsoft Excel/ Windows’ readable USB memory stick (the ‘Financial
Model’). The file containing the Financial Bid shall be in an unlocked and un-
password-protected Microsoft Excel format and shall be complete, containing,
inter alia, a user guide and data book setting out all of the Financial Bid’s
assumptions. This Financial Proposal will become part and parcel of the
Concession Agreement as an annexure.

6.5 LANGUAGE OF BID

6.5.1
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All Bids, and all correspondence and documents related to the Bid submitted
by the Bidder to the Authority, shall be written in English.



6.6 BID VALIDITY PERIOD

6.6.1

6.6.2

6.6.3

6.6.4
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Bids shall remain valid for ninety (90) Days effective from the Bids Submission
Deadline (the ‘Bid Validity Period’). A Bid valid for a shorter period shall be
rejected by the Authority as non-responsive.

In exceptional circumstances, the Authority may solicit the Bidders’ consent to
an extension of the Bid Validity Period. The request and responses thereto
shall be made in writing. Such an extension shall not be for more than ninety
(90) Days.

If a Bidder accepts to extend the Bid Validity Period, the Bid Security shall also
be extended accordingly.

A Bidder may refuse the Authority's request for extension without forfeiting its
Bid Security. A Bidder accepting the request to extend its Bid Validity Period
shall not be permitted to modify its Bid.



7. BIDS: SUBMISSION

7.1 FORMAT AND SIGNING OF BIDS

7.11

7.1.3

7.1.5

71.7
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The Procurement for this Project shall be conducted through the Electronic
Pakistan Acquisition and Disposal System (EPADS) in addition to the Sindh
Public Procurement Rules, 2010 and applicable instructions used by the Sindh
Public Procurement Regulatory Authority (SPPRA).

The Bidder Shall prepare and submit its bid electronically through the
Electronic Pakistan Acquisition and Disposal System (EPADS) in accordance
with the instructions set out in the RFP and the Bid Date Sheet (Annex I).
Bidders shall upload their Technical Proposal and Financial Proposal
separately in the respective electronic envelopes/folders provided in the
EPADS system before the Bid Submission Deadline.

Bidders shall ensure that all required documents forming part of the Technical
Proposal and Financial Proposal are uploaded in the prescribed formats before
the Bid Submission deadline. The Package for which the Bid is being submitted
shall be clearly indicated in the EPADS submission portal in accordance with
the details provided in Annex 8 (Details of Facilities).

The EPADS system time shall be considered the official time for determining
the Bid Submission Deadline as specified in ANNEX 1 (BID DATA SHEET).
The Bid submitted through the EPADS portal shall constitute the official Bid of
the Bidder, and In the event of any discrepancy between the uploaded
documents, the version under the respective technical or Financial Proposal in
EPADS shall prevail;.. The prospective Bidders will Bid for the Package as per
details in ANNEX 8 (DETAILS OF FACILITIES) and shall clearly indicate the
Package for which the Bid is being submitted within the EPADS submission
portal “PACKAGE 1 ” with respect to which Bid is being submitted — the
relevant ‘Package’ details have been set out in ANNEX 8 (DETAILS OF
FACILITIES).”

The original and the printed copy of the Bid shall be typed or written in indelible
ink and signed by the Bidder or person(s) duly authorized to bind the Bid to the
contract. The latter authorization shall be indicated by a written power of
attorney accompanying the Bid and submitted as Part Il to the Technical
Documents in accordance with Section 6.2.6. All pages of the Bid, except for
un-amended printed literature, shall be initialed by the authorized person or
persons signing such Bid.

The Bid shall contain no alterations, omissions, or additions unless such
corrections are initiated by the authorized person or persons signing the Bid.

Each USB drive requested shall include a table of contents, be free of any virus
and contain non-compressed and non-protected files in printable and
reproducible both MS Word and PDF formats. For the avoidance of doubt, it is
expressly specified that USB drive shall contain a scanned electronic copy of
the complete original Technical Bid.



7.2

7.3

7.4

7.5

SEALING AND MARKING OF BIDS

7.2.1 Each Bid shall be in a separate electronic envelope/folder on EPADS marked
as "TECHNICAL BID" and "FINANCIAL BID". The Technical Bid, along with
the documents related to the Eligibility of the Bidder, shall be placed in a
separate electronic envelope/folder clearly marked "TECHNICAL PROPOSAL"
(the ‘Technical Bid Envelope’) and the Financial Bid in the separate electronic
envelope/folder clearly marked "FINANCIAL PROPOSAL" (the ‘Financial Bid
Envelope’). The copy of bids shall also be placed in a separate envelope
clearly masked as “TECHNICAL BID” and “FINANCIAL BID”.

7.2.2 It is also expressly specified that with respect to financial plans, budgets, and
calculations, in case of any discrepancy between amounts expressed ‘in
numbers/ integers’ and ‘in-word, the amount expressed ‘in words’ shall prevail
in such case. Similarly, in case of any error in calculation between the relevant
input amount and the output, i.e., the total amount in Form F (FINANCIAL BID
FORM) or its attachments, the relevant input amount shall prevail, and the
output, i.e., the total amount shall be corrected in accordance with the

Applicable Evaluation Documents.

7.2.3 If the Bidder does not accept the corrected amount of the Bid, its Bid shall be
rejected, and its Bid Security shall be forfeited, pursuant to Section 6.2.11.

BIDS SUBMISSION DEADLINE

7.3.1 Bids shall be received by the Authority at the address specified in the Bid Data
Sheet no later than the time and date stated in the Bid Data Sheet as the "Bids
Submission Deadline”, which may be extended by the Authority in
accordance with the Applicable Evaluation Documents.

LATE BIDS

7.4.1 Any Bid received by the Authority after the Bids Submission Deadline for any
reason whatsoever will be rejected and returned unopened to the Bidder.

MODIFICATION AND WITHDRAWAL OF BIDS

7.5.1 The Bidder shall not modify or withdraw its Bid after the Bids Submission
Deadline.

7.5.2 Any withdrawal of a Bid in the interval between the Bids Submission Deadline
and the expiration of the Bid Validity Period specified in Section 6.6 (BID
VALIDITY PERIOD) shall result in the Bidder’s forfeiture of its Bid Security,
pursuant to Section 6.2.11.
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8. BIDS: OPENING AND EVALUATION

8.1 EVALUATION COMMITTEE

8.1.1

The Authority has set up a special-purpose committee responsible for
assessing the Bids in accordance with the Applicable Evaluation Documents
(the ‘Evaluation Committee’).

The members of the Evaluation Committee are prohibited from participating
directly or indirectly in the preparation and/ or submission of any Bid and also
prohibited from providing any assistance to any Bidder for the purposes
thereof, except as may be expressly provided herein.

8.2 OPENING AND PRELIMINARY EXAMINATION OF BIDS

8.2.1

8.2.2

8.2.3

8.2.4

The Evaluation Committee shall open the Bids of each Bidder electronically in
the presence of the Bidders’ designated representatives, who may choose to
attend at the time, date, and location stipulated in ANNEX 1 (BID DATA
SHEET). The Bidders’ representatives shall bear identification and
authorization documents issued by the Bidder. The Bidders’ representatives
who are present shall sign a register evidencing their attendance.

No Bid shall be rejected at the Bids opening except for late Bids pursuant to
Section 7.4 (LATE BIDS).

At the opening of each bid, the Evaluation Committee shall announce the
Bidders’ names and any other details that it may consider appropriate.

The Evaluation Committee shall then proceed to the opening and evaluation of
the Technical Bids.

8.3 OPENING AND EVALUATION OF THE TECHNICAL BID

8.3.1

8.3.2

8.3.3

The Evaluation Committee shall determine the Eligibility of the Bidders as per
the Eligibility Criteria set out in Section 4.3 and Bids that satisfy the Eligibility
Criteria shall proceed to technical evaluation the criteria set forth in ANNEX 5
(TECHNICAL EVALUATION CRITERIA). The Evaluation Committee’s
determination shall be based on the Eligibility Criteria and scoring system. The
Evaluation committee’s determination shall be based solely on the information
and documents submitted in the technical proposal as specified in ANNEX 4
(CONTENT OF TECHNICAL BID) without recourse to extrinsic evidence.

Any deficiencies or errors in a Bid will not result in its automatic rejection. The
Authority may ask the Bidders for clarifications or additional documents needed
to evaluate the Bids in accordance with the Applicable Evaluation Documents.
Any request for clarification in the Bid made by the Authority shall invariably be
in writing. The response to such request shall also be in writing.

The Authority shall notify through the EPADS portal::

a) each Bidder whose Technical Bid has achieved the minimum qualifying score
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that its Technical Bid has been accepted by the Evaluation Committee and that
the Bidder is invited to attend the electronic opening of the Financial Proposals at



8.3.4

8.3.5

84 OP
8.4.1

8.4.2

8.4.3

8.4.4
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the time, date, and location set out in ANNEX 1 (BID DATA SHEET); and

each Bidder whose Technical Bid has been found ineligible or has not achieved
the minimum qualifying score and its Technical Bid has been rejected by the
Evaluation Committee and that its financial proposal shall not be opened, in
accordance with the provisions of the RFP. For the purposes of this
determination, substantially responsive Technical Documents are those that
conform to all the terms and conditions of the Request for Proposals document
without material deviations, objections, conditionality or reservations. A material
deviation, objection, conditionality or reservation is one: (i) that affects in any
substantial way the scope, quality or performance of the Concession Agreement;
(i) that limits in any substantial way, inconsistent with the Request for Proposals
document, the Authority’s rights or the Successful Bidder’s obligations under the
Concession Agreement; or (iii) whose rectification would unfairly affect the
competitive position of other Bidders who are presenting substantially responsive
Technical Documents.

Bids for which the Technical Documents have been determined not to be
substantially responsive shall be rejected, The Financial Proposals of such
Bidders shall not be opened and shall remain unopened in the EPADS system.
and the Bid Security, as well as the unopened Financial Bid Envelope of that
Bid, shall be returned to the representatives of such Bidder.

The Evaluation Committee shall not open, and shall promptly return, the
Financial Bid of each Bidder whose Technical Bid has been found ineligible to
qualify the Eligibility Criteria and has failed to achieve the minimum qualifying
technical score, and such Bidder's Bid shall not be considered further for
evaluation, irrespective of the circumstances.

ENING AND EVALUATION OF FINANCIAL BIDS

The Evaluation Committee shall open the Financial Bid, electronically through
EPADS, of those Bidders whose Technical Bid has received a "pass" score
pursuant to Section 8.3.3(a) in the presence of Bidders’ designated
representatives who may choose to attend, at the time, date, and location will
be communicated accordingly.

The Evaluation Committee shall prepare minutes of the Financial Bid opening,
including the information disclosed to those present in accordance with Section
8.4.1 and Applicable Evaluation Documents.

The Evaluation Committee shall evaluate each Financial Bid against as being a
Responsive Bid and then shall rank the Financial Bids from the lowest to the
highest, based on Bid Price (the ‘Financial Ranking’). The Financial Bid to be
a Responsive Bid shall reflect/ indicate in the financials to be incorporating the
costs of the methodologies, procedures, and strengths for which the Bidder has
been qualified through the Technical Bid. The Bidder shall calculate the Bid
using a Discount Rate of 15% per annum for the total Bid Price in accordance
with the Budget Guidelines set out in FORM F (FINANCIAL BID FORM) of
ANNEX 2 (FORMS). A Responsive Bidder with the lowest Bid Price shall be
awarded the Concession Agreement, subject to the Applicable Evaluation
Documents.

Where two or more Bidders are evaluated to have the same Financial Bid Cost/
Bid Price, the Evaluation Committee in such a case shall recommend the



8.4.5

a)

b)

c)

Bidder whose score under the criteria set forth in ANNEX 5 (TECHNICAL
EVALUATION CRITERIA) shall be found as the highest among other Bidders
whose Financial Bid Cost found the same. However, if two or more Bidders are
evaluated to have the same Financial Bid Cost and same score under the
evaluation criteria, then the Authority, subject to the approval by the Evaluation
Committee, in such a case, may request relevant Bidders to submit a best and
final financial offer (the ‘BAFO’) which, if submitted, must result in a lower
Financial Bid Cost than the initial Financial Bid Cost. No Bidder shall be obliged
to submit a BAFO, and failure to do so shall not result in the forfeiture of the Bid
Security. BAFO shall be ranked lowest to highest.

Arithmetic errors in the Financial Bid, if any, will be rectified on the following
basis:

the relevant input amount and the output (i.e., total) amount in any Bid Form, due
to an error in calculation, the relevant input amount shall prevail, and the output
(i.e., total) amount shall be corrected; and

a discrepancy between words and figures, the amount in words will prevail unless
such discrepancy arises due to the arithmetic error correction under Section 8.4.5
(a);

If the Bidder does not accept the correction of errors, its Financial Bid will be
rejected, and Bid Security shall be forfeited, pursuant to Section 6.2.11.

8.5 WAIVER OF NON-CONFORMITIES IN BIDS

8.5.1

The Evaluation Committee may waive any minor informality, non-conformity or
irregularity in a Bid that does not constitute a material deviation and that does
not prejudice or affect the relative ranking of any Bidder as a result of the
Technical Bid and Financial Bid evaluation.

8.6 CONTACTING THE AUTHORITY

8.6.1

8.6.2

From the time of Bid submission to the time of the Concession Agreement
award, if any Bidder wishes to contact the Authority, it should do so in writing.

If the Bidder or the Successful Bidder (i) resorts to deceit and/or fraud in its
dealings with the Authority (including the Evaluation Committee), its advisors,
employees, consultants or agents or otherwise in relation to the award of the
Concession Agreement; or (ii) is proven to have personally or through an
intermediary, either directly or indirectly, offered or attempted to offer a bribe to
any Authority's employee involved with the Bid or the award of the Concession
Agreement, then the Bidder's Bid and, if applicable, the said award, shall be
canceled and the Bid Security or the Performance Security (as the case may
be) shall be forfeited, all without prejudice to any Authority's claim for ensuing
damages and without prejudice to any criminal and/ or administrative
proceedings (or otherwise) in the province of Sindh.

8.7 EVALUATION REPORT

8.7.1
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The results of the evaluation of the Bids conducted by the Evaluation
Committee in accordance with this Section shall be reflected in the “Bid
Evaluation Report”, which shall be published on the EPADS and Authority's
official websites and communicated to all the Bidders on the date specified in



the Estimated Timetable which shall be at least three (03) working days prior to
Notification of Award.

9. AWARD OF CONTRACT

9.1 CHANGES IN ELIGIBILITY STATUS

9.11

Prior to proceeding with the award of the Notification of Award, the Authority
may verify to its satisfaction that no circumstances, in particular, the Bidder’s
current contract works, future commitments and current litigation(s), have
arisen or intervened during the period between the submission of this Bid and
before the Notification of Award; that would change the Authority’s opinion as
to whether the Bidder still meets all criteria as set out in this Request for
Proposals.

An affirmative determination will be a prerequisite for the award of the contract
to the Bidder. A negative determination will result in rejection of the Bidder’s
Bid, in which event the Authority may, subject to Section 9.3, proceed to the
next Best Evaluated Bid in conformity with Section 8.4.3, subject to the
Applicable Evaluation Documents.

9.2 AWARD CRITERIA

Subject to Sections 9.1 and 9.3, the Authority shall award the Concession Agreement
to the Bidder whose Bid found substantially compliant with all the material terms and
conditions in conformity with Section 8.4.3 and SPPRA Rules 84 and (the
‘Successful Bidder’) of this Request for Proposals document, subject to the
Applicable Evaluation Documents.

9.3 AUTHORITY’S RIGHT TO ACCEPT OR REJECT

9.3.1

®© o 6 T o

The Authority, in its sole discretion and subject to the Applicable Evaluation
Documents, in each case, may:

accept any Bid;

reject any Bid;

annul the Bidding Process and reject all Bids;

annul the Bidding Process and commence a new process; or

waive minor irregularities, minor informalities, or minor non-conformities which do

not constitute material deviations in the submitted Bids from the Request for
Proposals document at any time prior to the award of the Concession Agreement
without incurring any liability to the affected Bidder or Bidders and without any
obligation to inform the affected Bidder or Bidders of the grounds for the
Authority’s actions.
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9.4

9.5

9.6
9.6.1

9.7

NOTIFICATION OF AWARD

9.4.1 Prior to the expiration of the Bid Validity Period, the Authority shall notify the

Successful Bidder in writing that its Bid has been accepted by the Authority (the
‘Notification of Award’).

9.4.2 The results of the Bidding process shall be published on the EPADS &

Authority's official websites at least (03) working days prior to the Notification of
Award.

INCORPORATION OF A PROJECT COMPANY

9.5.1 Prior to signing the Concession Agreement in accordance with provisions of

Section 9.6 below, the Successful Bidder may (and if the Successful Bidder is a
Consortium, the Successful Bidder shall) incorporate a special purpose
company under the Companies Act, 2017, that will become “Operator” under
the Concession Agreement (the ‘Project Company’). The shareholding of the
Project Company (if incorporated) shall reflect the equity structure submitted by
the Successful Bidder as Part IV of its Technical Bid Documents.

SIGNING OF THE CONCESSION AGREEMENT

Upon completion of the Bidding Process under this Request for Proposals, once the
Successful Bidder is announced, necessary negotiations will take place to finalize the
draft Concession Agreement, provided that such negotiations shall not amend or vary
any financial and/or technical aspects of which the Bids are invited.

Thereafter, the Successful Bidder or the Project Company formed by the Successful
Bidder (as the case may be) shall sign the Concession Agreement with the Authority
within thirty (30) Days of the Notification of Award. The Successful Bidder shall
provide Performance Security (as defined in the draft Concession Agreement) prior
to the Signing Date of the Concession Agreement or as mentioned in the Notification
of Award issued by the Authority.

FAILURE TO SIGN THE CONCESSION AGREEMENT

9.7.1 If the Successful Bidder fails to comply with the provisions of Sections 9.5 and

9.6, this failure shall constitute sufficient grounds for annulment of the
Notification of Award and forfeiture of the Bid Security and such other remedies
as the Authority may take under the Applicable Evaluation Documents.
Furthermore, if the Successful Bidder refuses to sign the Concession
Agreement within the specified time as may be extended by the Authority at its
sole discretion, then the Authority reserves its right to disqualify or debar such
Bidder on an interim basis to apply for any future Request for Proposals
process on EMO reform in accordance with the Applicable Evaluation
Documents.
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ANNEXURE 1 - BID DATA SHEET

The following specific data for the services to be procured under this Project shall
complement, supplement, or amend the provisions in the Instructions to Bidders (ITB).
Whenever there is a conflict, the provisions herein shall prevail over those in the Instruction
to Bidders unless an Addendum to the Request for Proposals or corrigendum is being issued
by the Authority in accordance with the Applicable Evaluation Documents.

4.7

41

5.2

ITB Section

Bidders may submit requests for clarifications to the Authority not later than five (5)
Days prior to the Bids Submission Deadline at the following mail or email addresses:

Attention: Senior Director - PPP Node, School Education & Literacy Department

Address: Office of the Public Private Partnership Node, 5th Floor, PNSC Building,
M.T. Khan Road, Lalazar, Karachi

Phone No.: +92 300 3004373, +92 345 5922220, 0301-3881499, 0333-7225548

Email: seld.ppp@gmail.com

The language of the Bid submitted by the Bidder to the Authority shall be in English.
All correspondence exchanged between Bidder, and the Authority shall be in English.
Translation of supporting documents submitted by Bidder with Bid shall be in English.

The pre-bid conference/ Bidders meeting will be held: Yes, as per the scheduled
date, time, and venue mentioned below.

Date: 215t August 2026

Time: 03:00 pm (PST) onwards

Venue: Committee hall, SE&LD, 4th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi

Email: seld.pppn@gmail.com and seld.pppn@gmail.com

Contact: Senior Director, Public Private Partnership Node, School Education &
Literacy Dept.

Cell: +92 300 3004373, +92 345 5922220, 0301-3881499, 0333-7225548

The prospective Bidders are advised to communicate and confirm the
nomination(s) of their representative(s), who intend to attend the meeting, via the
cell number or email mentioned above addressed to the Authority at least two (2)
Days prior to the scheduled date of the pre-bid conference to avoid any
inconvenience.

Note: In case of any change in the specified venue of the pre-bid conference or any
change in its scheduled date and/ or time, the same shall be announced at least
three (3) Days prior to the scheduled pre-bid conference date on the Authority’s
website, i.e., https://sindheducation.gov.pk/ and https://pppunitsindh.gov.pk
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7.1 | Bidders shall submit the Bids online through EPADS in separate electronic
envelopes/folders clearly marked as “TECHNICAL BID” and “FINANCIAL BID”

NOTE: The original Bid Security shall be submitted in hard copy at the address given
in the RFP document and copy of the Bid Security shall be uploaded on EPDAS along
with Technical Proposal

7.2 Bidders shall submit the Bids to the Authority at the following address:

7.3
Attention: Senior Director - PPP Node, School Education & Literacy Department
Address: Office of PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road,

Lalazar, Karachi

Phone No.:
The Bids Submission Deadline is: 14" Sep 2026 at 15:00 hours (PST)

Note: Bidders shall be responsible for submitting Bids at the address and schedule
specified above. Bids received elsewhere or late hours due to any reason whatsoever
shall not be entertained by the Evaluation Committee and returned unopened to the
Bidder.

8.2 Bids (Technical Proposals only) shall be opened at the following address:

Date: 14" Sep 2026

Time: 15:30 hours (PST)

Address: Office of PPP Node, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi.

8.3 Bids (Financial Proposals only) shall be opened at the following address:

Date: Bidders whose Technical Bids found qualified will be notified accordingly

Time: in accordance with the Applicable Evaluation Documents.

Address: Office of PPP Node, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi.
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ANNEXURE 2 - FORMS

FORM A - BID FORM

[ON THE LETTERHEAD OF THE BIDDER]
RELATING TO THE SINDH SECONDARY EDUCATION PROJECT

Date: [Insert date]
To:

The Senior Director,

PPP Node, School Education & Literacy Department,

Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF SINDH SECONDARY EDUCATION PROJECT
UNDER PUBLIC-PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICT:
THATTA - I).

Ladies and/or Gentlemen,

1. DEFINITIONS

Unless the context indicates otherwise, all capitalized terms and expressions used herein
and, in our Bids, have the meaning given to them in the document entitled ‘Request for
Proposals’ dated [e] (as amended and/or supplemented from time to time) (the ‘Request for
Proposals’).

2. GENERAL
We, the undersigned, acknowledge, confirm and agree that:

A) having carefully examined, read and understood and agreed to the terms of the
Request for Proposals, including the draft Concession Agreement, including the
Annexes;

B) we have satisfied ourselves that we have a full and complete understanding of the

nature and location of the Project and services referenced above and the general
and local conditions to be encountered in the performance thereof; and

C) We, the undersigned, offer to carry out all services and obligations of the Operator as
defined in the Concession Agreement in conformity with our Bid and the Request for
Proposals document.

3. PRICING

We understand that you are not bound to accept the lowest Financial Bid or any Bid you may
receive.

4, PERFORMANCE SECURITY
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If our Bid is accepted, we undertake to provide the Performance Security (as defined in the
draft Concession Agreement) in the form, in the amount and within the times specified in the
Concession Agreement or Notification of Award.

5. PROPOSAL COMPLIANT WITH SUBMISSION REQUIREMENTS

We declare and confirm that our Bid satisfies and complies with the submission
requirements indicated in the Request for Proposals.

We also undertake that no circumstances have arisen or intervened during the period
between the submission of our Application and this Bid that (i) has resulted in us no longer
meeting the Eligibility Criteria or (ii) would materially and adversely affect our ability to
satisfactorily perform the Services as defined in the draft Concession Agreement if our Bid is
accepted.

6. FIRM AND IRREVOCABLE PROPOSAL

We agree to abide by this Bid, which consists of our Technical Bid and Financial Bid (each
as defined in the Request for Proposals), for a period of ninety (90) Days effective from the
Bids Submission Deadline as set forth in the Request for Proposals document, and that it is
irrevocable and shall remain binding upon us and may be accepted by you at any time
before the expiration of that period.

Until a formal Concession Agreement is prepared and executed between us, our Bid,
together with your written acceptance thereof and the Authority’s Notification of Award, shall
constitute a binding contract between us.

7. FURTHER WARRANTIES

We hereby represent and warrant that all information, data and materials of any nature
whatsoever provided by us in the Bid are true and accurate and not misleading in any
nature.

We have made a complete and careful examination of the Request for Proposals and have
received all the relevant information from the Authority, as required for the purposes of
submission of the Bid. We further warrant that we have verified and understand all the
information received from the Authority in connection with the Request for Proposals.

To the extent that any provision in our Bid conflicts with the terms and conditions of the
Request for Proposals, such provision is hereby withdrawn.

8. CONFIDENTIALITY

In connection with the transaction contemplated by the Request for Proposals, the Bidder
has been (or will be) given access to information regarding the Project, including, but not
limited to, financial data, agreements, business plans, software, reports, data, records, forms
and other information, as well as information regarding the Authority or provided by the
Authority (all such information being referred to as ‘Confidential Information’).

The Bidder hereby agrees and warrants that to the extent it receives Confidential
Information, the Bidder and its affiliates, controlling and related persons and agents
(collectively, the ‘Recipient’), the Recipient shall:

(a) keep and maintain the Confidential Information strictly confidential,
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(b) disclose such Confidential Information (if at all) only to its controlling persons, its
attorneys and professional advisors, and to such employees who have a reasonable
need to know such Confidential Information (subject in each case to such person’s
agreement to make no further disclosure), or as may be required by law;

(c) use such Confidential Information solely for the purpose of determining whether to
enter into the transaction contemplated hereby; and

(d) promptly upon request of the Authority disclosing Confidential Information following
the abandonment of the transaction contemplated by the Request for Proposals,
return such Confidential Information (and all copies thereof) to the Authority.

9. ADDITIONAL DOCUMENTS

In addition to the Bid Form, the Bidder shall submit the information identified in SCHEDULE
1 (ADDITIONAL DOCUMENTS) to this Bid Form together with the Bid Form.

We acknowledge and agree that the Authority will not be responsible for any errors or
omissions on our part in preparing this Bid, and we shall indemnify the Authority fully in
connection therewith.

[Signature]
In the capacity of [Insert position title]
Authorized to sign this Bid Form of [Insert name of Bidder]
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SCHEDULE 1 — ADDITIONAL DOCUMENT

1. DESCRIPTION OF THE BIDDER

(a) Each Bidder must provide the following information:

A detailed description of the Bidder, including:
e Legal name;

e Complete head office contact information, including mailing address,
telephone and fax numbers, and an e-mail address;

Incorporation details, including corporate charter, articles of incorporation, and
proof of legal authorization to operate in Pakistan. If the Bidder is an
unincorporated legal entity, then proof of that legal entity’s existence must be
provided.

(b) In the case of a Consortium, the members of the Consortium shall enter into a
binding Joint Bidding Agreement for the purpose of submitting the Bids. The Joint
Bidding Agreement to be submitted along with the Bid shall, inter alia;

Vi.

convey the intent to form a Project Company (with shareholding/ ownership
equity commitment(s) in the Project Company in accordance with this Request
for Proposals), which would enter into the Concession Agreement and
subsequently perform all the obligations of the Operator in terms of the
Concession Agreement, in case the Concession to undertake the Project is
awarded to the Consortium;

clearly outline the proposed roles and responsibilities, if any, of Consortium
Members (including each Member);

commit the minimum equity stake to be held by each Member;

commit that all of the Members (whose participation will be evaluated for the
purposes of this Request for Proposals) shall subscribe to a cumulative of 100%
of the paid-up shares capital of the Project Company and subscribe to the
shares in the Project Company;

provide for the members of the Consortium to undertake that they shall
collectively submit/ include a statement to the effect that all the Consortium
Members shall be liable, jointly and severally, for all obligations of the Operator
in relation to the Project until the expiry of the Concession Agreement; and

except as provided under this Request for Proposals, there shall not be any
amendment to the Joint Bidding Agreement without the prior written consent of
the Authority.

(c) In case of a single Bidder (not being a Consortium), it must provide an undertaking
that it shall be liable for all obligations of the Operator in relation to the Project until
the expiry of the Concession Period.
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FORM B - POWER OF ATTORNEY

A. POWER OF ATTORNEY TO AUTHORIZE A PERSON TO SIGN THE DOCUMENTS

NOTES FOR EXECUTION OF POWER OF ATTORNEY

The mode of execution of the Power of Attorney should be in accordance with the
procedure, if any, laid down by the applicable law and the charter documents of the
executant(s), and when it is so required, the same should be under common seal affixed
in accordance with the required procedure.

Also, wherever required, each Bidder (or if the Bidder is a Consortium, each Consortium
Member) shall provide a written power of attorney substantially in the form attached
hereto FORM B OF ANNEX 2 (FORMS), duly stamped and notarized, indicating that the
person(s) signing the Bid has/have the authority to sign the Bid and thus, the Bid is
binding upon the Bidder during the full period of its validity.

This Power of Attorney shall be notarized with the Notary Public.

The Power of Attorney should comply with the requirements set out in Instructions to
Bidders of Volume | (Bidding Procedure) of the Request for Proposals.

Please find below the form and substance of the Power of Attorney.
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FORM B - POWER OF ATTORNEY

FORM OF POWER OF ATTORNEY RELATING TO THE SINDH SECONDARY

EDUCATION PROJECT

[On stamp paper of at least Rs. 200]

On this ............. dayof ..........

Before me
The Notary in this office

The undersigned
Mr./Ms.:

In his/her capacity as:

Nationality:

Holder of Passport or CNIC No:

Issued from:

Dated:

Residing at:

Hereby appoints Mr./ Ms.

, to:

in his/ her capacity as

(a) Execute under hand, or under seal, and deliver to the competent authorities all the
documents listed in Schedule 1 attached hereto;

(b) Deliver and receive any document or instrument in relation to the documents listed in
Schedule 1 attached hereto; and

(c) Do all things necessary and incidental in respect of the matters set out herein
including to do, execute and perform any other deed or act ought to be done
executed or performed to perfect or otherwise give effect to the documents listed in

Schedule 1.

And is hereby authorized to appoint others for all or part of the powers delegated by the

present Power of Attorney.
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SCHEDULE-1

A. DATED: [INSERT DATE OF EXECUTION]
B. THE GRANTOR: [INSERT NAME OF PROSPECTIVE BIDDER/
CONSORTIUM MEMBER]
C. THE ATTORNEY: [INSERT NAME OF REPRESENTATIVE LEAD
MEMBER]
D. PLACE IN WHICH PUBLIC PRIVATE PARTNERSHIP (PPP NODE)
DOCUMENTS ARE TO SCHOOL EDUCATION & LITERACY
BE EXECUTED AND DEPARTMENT, GOVERNMENT OF SINDH
DELIVERED: KARACHI, PAKISTAN
E. DOCUMENTS: ALL DOCUMENTS IN RESPECT OF THE

AUTHORITY’S APPLICATION IN RELATION TO
THE PROJECT.

IN WITNESS WHEREOF the Grantor has executed this Power of Attorney [under seal] on

the date set out above.

[SEAL] )

[NAME / TITLE OF GRANTOR REPRESENTATIVE]

WITNESSES: WITNESS 1:

NAME:
CNIC / PASSPORT NUMBER:
ADDRESS:

ACCEPTED & AGREED

......... (SIGNATURE)
(NAME, TITLE AND ADDRESS OF THE ATTORNEY)
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FORM B - POWER OF ATTORNEY

B. POWER OF ATTORNEY FOR APPOINTMENT OF LEAD MEMBER

NOTES FOR EXECUTION OF POWER OF ATTORNEY

The mode of execution of the Power of Attorney should be in accordance with the
procedure, if any, laid down by the applicable law and the charter documents of the
executant(s), and when it is so required, the same should be under common seal affixed
in accordance with the required procedure.

o This Power of Attorney for the appointment and authorization of Lead Member is to be
executed by the authorized representative of each Consortium Member (appointed
pursuant to a Power of Attorney in Form B. (Power of Attorney to Authorize a Person to
Sign the Documents)).

e This Power of Attorney shall be on stamp paper of at least PKR 200/- and notarized with
the Notary Public.

o The Power of Attorney should comply with the requirements set out in Instructions to
Bidders of Volume | (Bidding Procedure) of the Request for Proposals.

o Please find below the form and substance of the Power of Attorney.

Whereas, the School Education & Literacy Department, Government of Sindh (the
‘Authority’) has invited Bids for the ‘Management & Operation of PUBLIC SECTOR
SECONDARY SCHOOLS Under Public Private Partnership Mode PACKAGE 1 (DISTRICT:
Thatta-1) (the ‘Project’) pursuant to the Request for Proposals document issued on [®] by
the Authority (as amended from time to time) (the ‘RFP’);

Whereas, and (each hereinafter referred to
individually as a ‘Consortlum Member’ and collectively as ‘Consortium Members’) have
formed a consortium (the ‘Consortium’) in accordance with the requirements of the RFP
and have executed a Joint Bidding Agreement as per the requirements of the RFP;

And Whereas, the Consortium Members issue this Power of Attorney for the appointment
and authorization of the ‘Lead Member’ with all necessary powers and authority to represent
and irrevocably bind all the Consortium Members in all matters connected with the Bidding
Process and during the execution of the relevant agreements in relation to the Project, in
case the Consortium is awarded the Project.

Know all men by these presents

We, , having our registered office at , M/s. ,
having our registered office at , and M/s. , having our
registered office at , do hereby irrevocably designate, nominate, constitute,
appoint and authorise M/s , having its registered office at

being one of the Consortium Members, as the Lead Member and true and lawful attorney of
the Consortium (hereinafter referred to as the ‘Attorney’) and hereby irrevocably authorise
the Attorney (with power to sub-delegate) to conduct all business for and on behalf of the
Consortium and any one of us during the Bidding Process being conducted by the Authority
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pursuant to the RFP and to do on our behalf and on behalf of the Consortium, all or any of
such acts, deeds or things as are necessary or required or incidental to the Project, including
but not limited to signing and submission of our Bid, all applications and other documents
and writings, participate in conferences/ meetings, respond to queries, submit information/
documents, sign and execute contracts and undertakings including the acceptance of
Notification of Award, as applicable (if awarded the Project) and generally to represent the
Consortium in all its dealings with the Authority [(and the GoS)], and/ or any other
governmental agencies or any person, in all matters in connection with or relating to or
arising out of the Consortium’s Bid and its acceptance by the Authority.

We hereby ratify all prior and future acts, deeds and things lawfully by the Attorney in relation
to the Project (including with respect to the submission of our Bid in response to the RFP)
pursuant to this Power of Attorney, and we hereby agree that all prior and/ or future acts,
deeds and things done by the Attorney in relation to the Project (including with respect to the
submission of our Bid in response to the RFP) shall, and shall always be deemed to have
been done by us.

In witness whereof we, the above named, have executed this Power of Attorney on this
day of 20

For:

(Signature)

(Name, Title and Address)

For:

(Signature)

(Name, Title and Address)

For:

(Signature)

(Name, Title and Address)

WITNESSES:

WITNESS 1: WITNESS 2:
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NAME: NAME:

CNIC / PASSPORT NUMBER: CNIC / PASSPORT NUMBER:
ADDRESS: ADDRESS:
(Executants)

(To be executed by all the Consortium Members in favour of the Lead Member)

Page | 54



FORM C - CONFLICT OF INTEREST STATEMENT

RELATING TO THE SINDH SECONDARY EDUCATION PROJECT

Date: [Insert date]
To:

The Senior Director,

PPP Node, School Education & Literacy Department,

Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi

Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF PUBLIC SECTOR SECONDARY SCHOOLS
UNDER PUBLIC-PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICT:
THATTA-I)

We, the undersigned, are not aware of any conflict or potential conflict arising from prior or
existing contracts or relationships which could materially affect our capability to comply with
our obligations under the Request for Proposals document issued by the Authority for the
Project.

In particular, other than as disclosed below, we have no prior or existing contracts,
negotiations or relationships with the Authority, its affiliates, representatives, advisors or
consultants.

We disclose that the following transactions may be in conflict with the Project:

Name of Project Date Started Description of Conflict

Yours Sincerely,

Authorized Signature:
Name and Title Signatory:
Name of Firm:

Address:
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FORM D — INTEGRITY PACT, DECLARATION OF FEES,
COMMISSION AND BROKERAGE ETC. PAYABLE BY THE BIDDERS

(To be completed by Bidder and in case of Consortium each Consortium Member)

CONTRACT TITLE: MANAGEMENT & OPERATION OF PUBLIC SECTOR
SECONDARY SCHOOLS UNDER PUBLIC PRIVATE
PARTNERSHIP MODE (PACKAGE 1 (DISTRICT: THATTA-I)

[insert the name of Bidder] hereby declares that it has not obtained or induced the
procurement of any contract, right, interest, privilege or other obligation or benefit from the
Government of Sindh (the GoS) or any administrative subdivision or agency thereof or any
other entity owned or controlled by it (i.e. the GoS) through any corrupt business practice.

Without limiting the generality of the foregoing, [Insert the name of Bidder] represents and
warrants that it has fully declared the brokerage, commission, fees etc., paid or payable to
anyone and not given or agreed to give and shall not give or agree to give to anyone within
or outside Pakistan either directly or indirectly through any natural or juridical person,
including its affiliate, agent, associate, broker, consultant, director, promoter, shareholder,
sponsor or subsidiary, any commission, gratification, bribe, finder’s fee or kickback, whether
described as consultation fee or otherwise, with the object of obtaining or inducing the
procurement of a contract, right, interest, privilege or other obligation or benefit, in
whatsoever form, from the GoS, except that which has been expressly declared pursuant
hereto.

[Insert name of Bidder] certifies that it has made and will make full disclosure of all
agreements and arrangements with all persons in respect of or related to the transaction
with the GoS and has not taken any action or will not take any action to circumvent the
above declaration, representation or warranty. [Insert the name of Bidder] accepts full
responsibility and strict liability for making any false declaration, not making full disclosure,
misrepresenting facts or taking any action likely to defeat the purpose of this declaration,
representation and warranty.

It agrees that any contract, right, interest, privilege, or other obligation or benefit obtained or
procured as aforesaid shall, without prejudice to any other right and remedies available to
the GoS under any law, contract or other instruments, be voidable at the option of the GoS.

Notwithstanding any rights and remedies exercised by the GoS in this regard, the [Insert
name of Bidder] agrees to indemnify the GoS for any loss or damage incurred by it on
account of its corrupt business practices and further pay compensation to the GoS in an
amount equivalent to ten times the sum of any commission, gratification, bribe, finder's fee
or kickback given by [Bidder] as aforesaid for the purpose of obtaining or inducing the
procurement of any contract, right, interest, privilege or other obligation or benefit, in
whatsoever form, from the GoS.

Acknowledged, Accepted & Agreed Acknowledged, Accepted & Agreed
For & On Behalf of: For & On Behalf of:

SCHOOL EDUCATION & LITERACY

DEPARTMENT, GOVERNMENT OF [INSERT NAME OF BIDDER]

SINDH through its duly authorized signatory

through its duly authorized signatory
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(Signatures) (Signatures)
Name: Name:
Designation: Designation:

Form E - Bid Security Form

i Note: This form is to be used in case Bid Security is furnished in the form of a |
| bank guarantee. Bid Security submitted in the form of a bank guarantee or otherwise, |
| shall be included in the Financial Bid Envelope). i

RELATING TO THE SINDH SECONDARY EDUCATION PROJECT

Date: [Insert date]

To:

The Secretary to Government of Sindh,

School Education & Literacy Department,

13t Floor, Tughlaq House, Kamal Ataturk Road,
Karachi, Pakistan (the ‘Beneficiary’).

Guarantee No: (the ‘Guarantee’)
Date of Issue:

Date of Expiry:
Guarantee Amount:
Name of Guarantor:
Name of Principal:
Penal Sum of Security:

We, [Insert the name of issuing bank], being the Guarantee issuing bank (the Issuing
Bank), understand that the following party/ parties have responded or intends to submit Bid
in response to the ‘Request for Proposals issued by the School Education & Literacy
Department, Government of Sindh, dated [e] in relation to the ‘Management & Operation of
Public Sector Secondary Schools under Public-Private Partnership Mode PACKAGE 1
(DISTRICT: Thatta-1)’ (as amended and/or supplemented or as clarified from time to time)
(the ‘Request for Proposals’), by submitting their respective formal proposals/ Bid:

[Name of the Bidder], a [Insert legal status] existing under the laws of [Insert Country] having
its [registered office or place of business] located at [Insert address], for the PACKAGE 1
(DISTRICT: Thatta-I) (the Bidder, which expression includes its successors, assignees and
transferees).

Further, We, the Issuing Bank, understand that pursuant to the Request for Proposals, the
Bidder is required to provide the Government of Sindh (the Beneficiary) a Bid Security in the
form of a bank guarantee equal to PKR [e] issued by a scheduled commercial bank
operating in Pakistan (with a minimum credit rating of at least ‘A-’ as rated by JCR VIS or an
equivalent rating by PACRA).

The above premised, we (the Issuing Bank) hereby undertake irrevocably and
unconditionally on demand to pay to the Beneficiary, without any notice, reference, recourse,
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evidence, document in support of the demand, the validity, proprietary or legality of the said
demand to the Bidder or any other entity or without any recourse or reference to the Request
for Proposals or any other document, agreement, instrument or deed, any sum or sums (or
any part thereof) equivalent in aggregate up to but not exceeding a maximum amount of:

PKR [e]/- (Pakistani Rupees [e]) (the Guaranteed Amount):

at sight and immediately, provided however, not later than one (1) business day from the
date of receipt of the Beneficiary’s first written demand (the Demand) at the Issuing Bank’s
offices located at [e] or through SWIFT instructions transmitted by the Beneficiary’s bank
(i.e. [#]), on behalf of the Beneficiary, to the Issuing Bank, such Demand referring to this
Guarantee and stating the amounts demanded.

We, the Issuing Bank, shall unconditionally honor a Demand hereunder made in compliance
with this Guarantee at sight and immediately on the date of receipt of your Demand, as
stated earlier, and shall transfer the amount specified in the Demand to the bank account, as
notified in the Demand, in immediately available and freely transferable funds in the currency
of this Guarantee, free and clear of and without any set-off or deduction for or on account of
any present or future taxes, levies, imposts, duties, charges, fees, deductions or
withholdings of any nature whatsoever and by whomsoever imposed.

This Guarantee shall come into force and shall become automatically effective upon the
submission of the Proposal by the Guarantor to the Beneficiary in response to the Request
for Proposals.

After having come into force, this Guarantee and our obligations hereunder will expire on the
earlier of:

6) Bids Submission Deadline + twenty-eight 28 Days, i.e., a total of one-hundred and
eighteen (118) Days (the ‘Guarantee Original Expiry Date’) provided that, in the
event the Issuing Bank has receipt of the Demand on or immediately prior to the
Guarantee Original Expiry Date, the Issuing Bank shall honor that Demand; or

(i1) when the aggregate of all payments made by us under this Guarantee equals the
Guaranteed Amount.

Upon expiry, this Guarantee shall be returned to the Guarantor in terms of the conditions
stipulated under the RFP. Multiple Demands may be made by the Beneficiary under this
Guarantee; however, our aggregate liability will be restricted up to the Guaranteed Amount.

We hereby agree that any amendment, renewal, extension, modification, compromise,
release or discharge by mutual agreement by the Beneficiary, the Bidder or any other entity
of any document, agreement, instrument or deed shall not in any way impair or affect our
liabilities hereunder and may be undertaken without notice to us and without the necessity
for any additional endorsement, consent or guarantee by us.

This Guarantee for its validity period shall not be prejudiced or affected in any manner by
any change in our constitution or of the Bidder’'s constitution or of their successors and
assignees, and this Guarantee shall be legally valid, enforceable and binding on each of
their successors and permitted assignees.
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All references to any contract, agreement, deed or other instruments or documents are by
way of reference only and shall not affect our obligations to make payment under the terms
of this Guarantee.

The Beneficiary may not assign / transfer or cause or permit to be assigned or transferred
any of their rights, interests and benefits of this Guarantee without our prior written consent,
which consent shall not be unreasonably withheld or delayed.

If one or more of the provisions of this Guarantee are held or found to be invalid, illegal, or
unenforceable for any reason whatsoever, in any respect, any such invalidity, illegality, or
unenforceability of any provision shall not affect the validity of the remaining provisions of
this Guarantee.

We hereby declare and confirm that under our constitution and applicable laws and
regulations, we have the necessary power and authority, and all necessary authorizations,
approvals and consents thereunder to enter into, execute, deliver and perform the
obligations we have undertaken under this Guarantee, which obligations are valid and legally
binding on and enforceable against us under the Pakistani law and under the laws of the
jurisdiction where this Guarantee is issued. Further, the signatory (ies) to this Guarantee
is/are our duly authorized officer(s) to execute this Guarantee.

This Guarantee and all rights and obligations arising from this Guarantee shall be governed
and construed in all respects in accordance with the laws of Pakistan. The courts of Pakistan
shall have exclusive jurisdiction in respect of any dispute relating to any matter contained
herein.

The issuance of this Guarantee is permitted according to Pakistani law and the laws of the
jurisdiction where this Guarantee is issued.

Authorized signatory:

Date:

Place:

Authorized signatory:

Date:

Place:
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FORM F - FINANCIAL BID FORM

RELATING TO THE SINDH SECONDARY EDUCATION PROJECT

Date: [Insert date]
To:

The Senior Director,

PPP Node, School Education & Literacy Department,

Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar,
Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF PUBLIC SECTOR SECONDARY SCHOOLS
UNDER PUBLIC-PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICT:
THATTA-I)

Ladies and/or Gentlemen,

Having carefully examined the Request for Proposals document, including the Annexes, the
receipt of which is hereby acknowledged, and having satisfied ourselves with the nature and
location of the works and services referenced above and the general and local conditions to
be encountered in the performance thereof, we, the undersigned, propose:

Total Bid Price PKR [e]/- (Pakistani Rupees [¢] Only]'

The Bid Price as per Section 6.4.2 (f) of the Request for Proposals is provided in Attachment
1 to this Financial Bid Form for PACKAGE 1 (DISTRICT: THATTA-I). In addition, a copy of
the Financial Model, as required to be submitted in accordance with Section 6.4.2 (f), is
provided on a ‘Microsoft Windows’ readable USB memory stick submitted with the Financial
Bid.

We acknowledge that the Financial Bid we have submitted will remain fixed and will be only
indexed in accordance with the terms and conditions of the draft Concession Agreement.

We acknowledge and agree that the Authority will not be responsible for any errors or
omissions on our part in preparing this Financial Bid and the Bid Price, and we shall
indemnify the Authority fully in connection therewith.

[Signature]
In the capacity of [Insert position title]
Authorized to sign this Financial Bid Form of [Insert the name of Bidder]

" Bid Price = Net Present Value calculated using the Discount Rate of the total bid that includes
capital cost, operational cost, soft costs, contingencies, Management Fee, and other applicable
duties and taxes, as will be set out in each Bidder's Financial Bid (refer to the Budget Guidelines).
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ATTACHMENT 1 TO THE FINANCIAL BID FORM - BID PRICE

(to be included in the Financial Bid Envelope]

THE FINANCIAL BID FORM - BID PRICE

Attachment 1 to Form F (FINANCIAL BID FORM) comprises a Financial Model in Microsoft
Excel spreadsheet form, available in an editable version for the prospective Bidders to
download via Authority’s website , setting out all the amounts in PKR
and includes all the information required from the Bidder in terms of Form F (FINANCIAL
BID FORM) of ANNEX 2 (FORMS) of Volume | (BIDDING PROCEDURE) of the Request for
Proposals document.

To standardize the calculation of the Bid Price, the Bidder is required to complete the
relevant Financial Model (using the Microsoft Excel File) consistent with the guidance
(Budget Guidance Notes for Bidders), the Bidder’s Technical Proposal, and the Authority’s
Project scope of work to be undertaken by the Successful Bidder during the Concession
Period.

Financial Model comprises the following:

(A) Form F — 1: Budget Summary

(B) Form F — 2: Budget Guidelines

(C) Form F — 3: Detailed Operational Budget
(D) Form F —4: Working Sheet
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FORM F — 1: SUMMARY OF BUDGET

Bidder (/nsert name of Bidder)

PACKAGE 1: THATTA-I
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FORM G — CURRICULUM VITAE FOR THE PROPOSED KEY STAFF

RELATING TO THE SINDH SECONDARY EDUCATION PROJECT
1. Proposed Key Staff (only one Key Staff shall be nominated for each position):

2. Name of Bidder or Consortium Member (insert name of Member proposing Staff):

3. Name of Staff [Insert full name].

4. Date of Birth: Nationality:

5. Education [Indicate college/ university and specialized education of staff member, giving
names of institutions, degrees obtained, and dates of obtainment]:

6. Membership of Professional Associations:

7. Other Training [Indicate significant training since degrees under 5 - Education were
obtained]:

8. Countries of Work Experience [List countries where staff has worked in the last twenty
years]:

9. Languages [For each language indicate proficiency: good, fair, or poor in speaking,
reading, and writing]:

10. Employment Record [Starting with present position, list in reverse order every
employment held by staff member since graduation, giving for each employment (see
format here below): dates of employment, name of employing organization, positions
held]:

From [Year]: To [Year]:
Employer: Positions held:

11. Detailed Tasks Assigned |[List all tasks to be performed under this Project]:

12. Work Undertaken that Best lllustrates Capability to Handle the Tasks Assigned
[Among the projects in which the Staff has been involved, indicate following information
for those projects that illustrate staff capability to handle tasks listed under point 11.]:

Name of assignment or project: Year:
Location: PA or Client:
Main project features: Positions held:

Activities performed:

13. Certificate

I, the undersigned, certify that to the best of my knowledge and belief, this CV correctly
describes me, my qualifications, and my experience. | understand that any wilful
misstatement described herein shall lead to disqualification or dismissal, of the
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Bidder or Consortium Member or Key Staff in accordance with Applicable Evaluaiton
Documents.

Date:

[Signature of staff member or authorized representative of the staff] Day/Month/ Year

Full name of the Bidder's representative authorized to sign the Bid:
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ANNEXURE 3 - DRAFT CONCESSION AGREEMENT

[DRAFT OF THE CONCESSION AGREEMENT INCLUDED AS SEPARATE
ATTACHMENT - Volume Il OF THE REQUEST FOR PROPOSALS]
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ANNEXURE 4 - CONTENT OF TECHNICAL BID

No.

Sections to be submitted

(i) Experience of Education Sector:

Demonstration of Bidder's expertise, skills set, and record of successful
experience necessary to start, manage, and grow a group of high-performing
schools. Add more empirical evidence (school registration certificate and/ or
partnership agreement suffice to prove Bidder's eligibility concerning
experience).

(ii) | Proposed Methodology and Work Plan:

Bidder should cover the following:

A detailed analysis of local and situational contexts, identified needs of selected
Package Facilities. A detailed site visit and meetings with school staff,
SMC/parents, students and respective DEO offices should be reflected in the
Technical Bid.

Description of the strategy to improve governance, access, and quality of education
in all the Facilities as set out in ANNEX 8 (DETAILS OF FACILITIES).

A detailed mechanism for optimal maintenance of all the Facilities and provision of
a conducive learning environment for students and school staff.

Detailed summary on EMIS and maintenance of school records as mentioned in
KPlIs.

A detailed administrative mechanism and strategy to coordinate with school staff,
district, and provincial authorities to ensure the smooth implementation of the
reform leading to improved management and a conducive learning environment for
every child in all facilities outlined in Annex 8 (Details of Facilities) within the
Package. Detailed strategy for enhancing teachers’ assessment literacy and
improving student assessment system in all Facilities in the Package.

Strategy for staff recruitment and retention following an open, transparent, and
merit-based system.

Strategy for teachers’ professional development based on National Professional
Standards for Teachers in Pakistan?.

Strategy to integrate technology using computer lab and multipurpose hall to
improve teaching and learning.

A detailed description of teaching methodologies to achieve students learning
outcomes and improve individual students’ learning needs.

Explanation of methodology to engage school management committee, parents
and communities in school development especially enhancing girls’ enrolment,
attendance and graduation.

A school academic calendar in compliance with the Government of Sindh academic
year and vacation periods.

2

https://www.nacte.org.pk/assets/download/NationalProfessionalStandardsforTeachersinPakistan.pdf?
__cf _chl_tk=4e2AuvAB4YRD64YOIzVm5Ea25YZUkLefvjRKo2g3x_c-1675323723-0-gaNycGzNCSU
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¢ An effective teacher and student attendance management system.

e Plan for establishing and optimal utilization of multipurpose, health room, science,
and computer laboratories.

¢ Plan to provide an alternative energy source for schools, e.g., solar electrification in
all the Facilities available in ANNEX 8 (DETAILS OF FACILITIES).

o A detailed work plan of ten academic years with a supporting narrative.

¢ In a case where the number of grades exceeds the number of classrooms in a
school, the Bidder is expected to propose a comprehensive multi-grade teaching
strategy which may include teacher training, lesson planning, student assessment,
classroom management, etc.

o Exist Strategy to hand over the Facility back to the Authority

o A statement of commitment to the pool and engaging additional resources that are
required to attain KPIs and strategy to achieve the KPls.

o Other requirement as specified in the criteria (iv) of the Technical Evaluation Criteria

(iii) | Key Staff qualifications and competence for the assignment:

o Comprehensive job descriptions for Key Staff and plan for successfully recruiting
qualified individuals having domicile of Sindh against the Key Staff positions or
sanctioned strength in alignment with the Budget Guidelines.

(iv) | Organizational Strength:

¢ Demonstration of availability of a dedicated in-house technical team with required
qualifications and experience. Add more empirical evidence (Staff profiles signed
by the staff and organization’s representative, contracts, joining letters and/ or
other documents to confirm the association of existing permanent or regularly
engaged staff/consultants working for a continuous period of at least last two (02)
years) to meet this requirement.

e Any external staff engaged for a particular contract and not working for the
organization will not be considered. Where a proposed staff member has been
appointed within the last two (2) years, the Organization shall also submit the
CV/profile and other documents of the predecessor who held the position during
the remainder of the two-year period. This is required to enable evaluation of the
Organization's combined staffing capacity, qualifications, and experience for the
entire two-year period.

(v) | Financial Strength:
e Audited Financial Statements to verify the organization meeting the required
criteria
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ANNEXURE 5 - TECHNICAL EVALUATION CRITERIA

Only Bidders whose Technical Bids obtain at least 75% (seventy-five percent) of maximum
marks and not less than 50% (fifty percent) of maximum marks in any sub-section/criteria
below shall obtain a "pass" score and be technically accepted for evaluation of their Financial
Bids under Section 6.4:

(i) Experience:

(a) Experience (Formal schooling)- Bidder, in case of a Consortium, all members
combined, relevant experience in management and operation of public sector schools
(having SEMIS Code) or private sector schools (registered with Directorate of Inspection &
Registration of Private Institutions Sindh or relevant provincial body) from ECE to
Elementary/Secondary Level during the last ten (10) years:

a) | +10 years’ experience of minimum 03 or more schools/branches [24]

b)  +05 years’ experience of minimum 03 or more schools/branches [20]

c) | +10 years’ experience of minimum 02 or more schools/branches [16]

d) +05 years’ experience of minimum 0 2 or more schools/branches [12]

Total points for sub-criteria (i)(a): (24)
OR

(b) Experience (General Education Sector Experience)- Bidder, in case of a
Consortium, all members combined, must demonstrate experience in any of the
following areas during the last five (05) years:

a) Experience in structured certified teacher training and continuous professional [10]
development [2 marks for every 100 teachers]
b)  School improvement, education impact assessment, learning quality assurance [08]

initiatives or internationally published education research
[2 marks for each assignment/initiative]
c) | Technology and innovations in schools (structured STEM, coding, artificial [06]
intelligence and/or robotics education)
[2 marks for every 3 schools/branches]
Total points for sub-criteria (i)(b): (24)

Total points for criteria (i): (24)

(ii) Organizational Strength- The Bidder, in case of consortium, all members combined, must
demonstrate availability of a dedicated in-house technical team with relevant qualifications and
experience:

S.No  Existing Qualification Experience
Organization’s = =
staff ' 8 L
5 S 5
] o =
= =
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b)

c)

d)

Senior
Academic and
School
Improvement
Specialist

Training/CPD
Specialist

School
Operations and
Administration
Specialist

Finance
Specialist

PHD in Education, 50%
Educational Leadership,
Educational Psychology or a
related field from a recognized
institution.

Master’s degree in education, 25%
Educational Leadership,
Educational Psychology or a
related field from a recognized
institution.
Master's degree in Teacher  50%
Education, Educational
Leadership, Curriculum
Development or a related field
from a recognized institution.

Bachelor’s degree in 25%
Teacher Education,

Educational Leadership,
Curriculum Development or a
related field from a recognized
institution.

Master’s degree in business [50%
administration (MBA), Public
Administration (MPA),
Management or a related field

from a recognized institution.

Bachelor’s degree in business 25%
administration (BBA), Public
Administration, Management

or a related field from a

recognized institution.

Qualified CA/ACCA/ICMA or 50%
equivalent

Part Qualified 25%
CA/ACCA/ICMA or equivalent

or Master in Finance or

related field

Total points for criteria (ii):

=08 years' experience in 50%
academic leadership,

curriculum implementation,

school improvement, teacher

professional development,

assessment, or management 05
of school education

programmes.

= 06 years and < 08 years 25%

=5 years in teacher 50%
professional development,

instructional

coaching/mentoring,

curriculum development, or

capacity building 04
= 03 years and < 05 years 25%

208 years in the management

and administration of

educational institutions,

schools, universities, training
organizations, or education 04
sector projects

= 06 years and < 08 years

= 06 years or more experience 50%

in managing accounts/financial

matters of education sector 03
entities

= 04 years and < 06 years 25%

16

* The Organization shall provide signed CV/profile and other documents (Educational
Degrees) showing relevant details of its existing permanent or regularly engaged
staff/consultants working for a continuous period of atleast last two (02) years to meet this
requirement. Any external staff engaged for a particular contract and not working for the
organization will not be considered. Where a proposed staff member has been appointed
within the last two (2) years, the Organization shall also submit the CV/profile of the
predecessor who held the position during the remainder of the two-year period. This is
required to enable evaluation of the Organization's combined staffing capacity, qualifications,
and experience for the entire two-year period.
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NOTE: Any false or misleading information will lead to disqualification from the bidding

process.

(iif)

Consortium all the Members combined, shall propose the Key Staff, including:

Points maximum weightage criteria (Qualification 25%, Experience 70%, Understanding of the
local context verifiable from the proposed staff experience in local region 5%)

Key Staff qualifications and competence for the assignment: Bidder, in case of a

> & Und gi
Proposed Key Qualification g Experience g nderstanding
Staff =L 5 of local
] o context
=
Master’s degree or 25% | = 08 years’ experience | 70
above in Project in monitoring and/ or | % Have sufficient
Management/ Business auditing and/ or understanding
Administration, compliance of local context 5%
Contract / CA/ACCA/ICMA or assessmentin a
a) | Compliance & | equivalent regulatory and/ or the
Accounts social sector
Manager Bachelor’s degree in 15% | 206 yearsand <08 50 | Have sufficient [04]
project management/ years % | understanding
business > 05yearsand <08 | 30| of local
administration/ years % | context 5%
CA/ACCA/ICMA (part
qualified) or equivalent
Master’s degree or 25% | = 08 years’ experience | 70
above in Education or in leading and/ or % Have sufficient
equivalent managing the activities understanding
(training, assessment, of local context 5%
and monitoring) under
b) Education the education sector
Expert Bachelor’s degree in 15% | = 06 years and < 08 60 [04]
education or equivalent years % | Have sufficient
>05yearsand <06 40 understanding
years %  of local 5%
context
Total points for criteria (iii): [08]

Note for Eligible Key Staff: Each Key Staff proposed by the Bidder in its Technical Bid
shall work on a dedicated basis to perform the functions relating to the Facilities’ operation
and management during the Concession Period. The Bidder's proposed Key Staff shall be,
inter alia, responsible for leading, monitoring, and overseeing the Project-related functions
and tasks at a strategic and operational level as identified in the Request for Proposals
document or proposed by the Bidder in its Technical Bid to achieve Key Performance
Indicators during the Concession Period. For clarity purposes, any individual proposed by a
Bidder as a Key Staff shall not perform the functions against the dual positions or more than
a single position or job roles as required in this Request for Proposals.

(iv) Proposed Methodology and Work Plan— Bidder, in case of a Consortium all
Members combined, proposed methodology and work plan:
a) | Understanding of the local context encompassing the province, district, taluka, [03]
UC, community demographics and school specific challenges.
b) | Detailed administrative, coordinating and monitoring mechanism to ensure [03]

effective implementation and timely resolution of operational issues.
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f)

9)

Strategy to improve equitable student enrolment, attendance, retention,
transition, and completion, with particular emphasis on marginalized and
vulnerable groups.
Strategy to improve student learning outcomes across pre-primary, primary and
post-primary levels through evidence-based teaching and learning interventions.
Strategy for implementing Continuous Professional Development of teaching and
non-teaching staff, focusing on content knowledge, pedagogical skills,
assessment literacy and instructional leadership employing training, mentoring
and Professional Learning Communities (PLCs) methods.
Strategy for merit-based recruitment, induction, deployment, performance
management, and retention of school-based staff.
Strategy for integrating STREAM education and digital innovation into teaching
and learning.

h) | Plan for data collection, analysis, reporting, data management, and evidence-
based decision-making.

i) | Strategy for community and parental engagement, School Management
Committees (SMCs), and stakeholder partnerships to support school
improvement.

j) | Plan for co-curricular and extracurricular programmes, including sports, arts,
culture, health, life skills, and student leadership.

k) | Plan for operation, maintenance, safety, and optimal utilization of solar systems,

m

~

surveillance systems, science and computer laboratories, and other educational
facilities.

Work plan for ten academic years (Gantt Chart, supported with narrative).

Exit strategy demonstrating sustainability of school governance, institutional

systems, capacity building, knowledge transfer, and community ownership
following completion of the Concession Period.

Total points for criteria (iv):

NOTE: The evaluation committee may invite eligible parties for presentation on the
proposed methodology for evaluation. The score under criteria (iv) will be determined
on the basis of submitted methodology and presentation. The organization’s own

a)
b)
c)
d)

staff (not external consultants) will appear for such presentation.

= PKR 300 million

= PKR 200 million and < PKR 300 million
= PKR 100 million and < PKR 200 million
=2 PKR 30 million and < PKR 100 million

Total points for criteria (v):

[03]

[04]

[04]

[03]
[04]
[03]

[03]

[03]

[02]

[02]
[03]

(40)

(v) Financial Strength— Bidder, in case of a Consortium all Members combined, average
annual turnover for the last two (2) financial years as per Section 4.3 EC:

[12]
(10]
[08]
[06]
(12)

NOTE: Bidders whose Bid is found as the Best Evaluated Bid and awarded the
Concession under the Applicable Evaluation Documents shall ensure to execute of the
Project during the Concession Period in line with minimum service delivery standards
set out in this document together with the proposed methodology, plans, Key Staff,
etc., shared with the Bid, based on which the Evaluation Committee has evaluated and

marked the Technical Bid.

Total points for Technical Evaluation Criteria:

100

The minimum technical score required to pass is 75 Points overall and a minimum of 50%

Points in each sub-section from | to VI listed above.
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ANNEXURE 6 — FINANCIAL STRUCTURE FOR THE EMOs

The EMO shall be responsible to manage, operate and maintain the schools as per industry
best practice to improve access to and quality of education. Specifically, the EMO shall be
responsible to perform its duties in accordance with the terms and conditions specified in the
Request for Proposal, draft Concession Agreement and its Technical Proposal. The
Government is responsible release the Annuity Payments in accordance with the approved
financial model, budget guidelines and terms and conditions specified in the Concession
Agreement. The EMO would bear the risk of cost overruns or any additional expenditure
required to perform its duties in accordance with the KPIs, scope of work and technical
proposal, which is not covered in its financial bid without compromising the quality of
education.

Salary of Government staff:

o Salary of Government Staff will continue to come from the office of Accountant
General (AG) Sindh. The EMO will only bear the cost of EMO hired staff. The
Government will ensure the availability of its staff at least 60% of the SNE in all the
facilities.

Hiring of School-based EMO Staff

e Operator, in consultation with the Independent Expert, shall recruit the School-based
Staff (teaching) including one coordinator for each school following a transparent
process, with a preference to local residents considering the minimum employment
criteria mentioned in the Concession Agreement or agreed by the Parties in
consultation with |E or set by the Government, prevailing at the time of recruitment
for the respective staff.

e EMO shall ensure to release salaries and other expenses incurred through the only
from the designated bank accounts during the Concession Period. The EMO shall
release the salaries to the School-based Staff by the fifth (5") Date of each month,
including summer vacation months, as notified by the Government.

e The EMO shall appoint the School-based Staff (teaching & coordinators) at the
minimum monthly salary of PKR 46,000/- (Forty six thousand per month) — with an
annual increment of 10% in the minimum initial wage payment or more, depending
upon the performance during the Concession Period, by considering the actual
number of staff required to ensure an optimal student-teacher ratio and availability of
subject specialists at all times during the Concession Period. Provided, however, that
the Operator shall appoint the School-based Staff on a contractual basis initially for
one year, extendable further upon the satisfactory performance cum-need basis,
considering the actual or real demand with the student-teacher ratio (40/1), which
may vary from time to time during the Concession Period.

e The Operator may terminate its hired Staff (School-based Staff) at any time by
offering one (1) month notice during the contract, subject to the reasonable grounds
and justifications communicated in writing to the Authority and Independent Expert.
During one (1) month, the Operator shall appoint the respective Staff after
considering the minimum student-teacher ratio and availability of subject specialists

¢ |n addition, the EMO is required to hire School-based Coordinator for each Facility in
the package, who would be responsible for supporting school head in operations and
implementing EMO’s interventions for improving quality education in school.

o Carefully Note and Be Cautious: Unless and otherwise required under the
applicable laws, the Operator, at its level on account of social or any other event
whatsoever, shall not deduct or request any amount from the minimum monthly
salary payable to the School-based Staff or the Authority’s staff, whether it is
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teaching or non-teaching staff. Any non-compliance with the given instructions,
including those as set out in the Request for Proposals, during the Concession
Period shall amount to tantamount the violation of the Authority’s terms and
conditions, which may be a cause for sufficient ground for termination of the
Contract, including forfeiture of the performance security and blacklisting such
Operator as per the Applicable Evaluation Documents, including the Regulations for
Blacklisting of Bidders, Contractors, Suppliers, and Consultants, 2023, as notified by
the SPPRA.
e This expenditure will be reimbursed on an actual basis.

Hiring of Key Staff

e The EMO is required to hire two (02) Key Staff Members i.e. Accounts & Compliance
Manager and Education Expert as proposed in the Technical Proposal. Such Key
Staff would be specifically dedicated to this Package only and will be responsible for
undertaking and overseeing the Project-related activities on dedicated basis under a
specified Package in accordance with their job description during the Concession
Period. The salary for each Key Staff should be in accordance with the amounts
specified in the Budget Guidelines.

o The Key Staff would remain in coordination with Authority, IE, 1A and district
administration and would appear in periodic progress review meeting with the
Authority.

¢ Any additional Key Staff Member may be hired from Management Fees.

SMC fund

e SMC funds will be disbursed by the SE&LD to respective SMCs of schools as per
current practice.

o EMO will provide technical support to SMCs formation as per rules in preparation for
the School Improvement Plans (SIPs), approval of SIPs by the General Body of
SMCs, and implementation of SIPs.

o SIPs will not be restricted to SMC funding only and may also include resources such
as private sector resources.

Utilities/ Bills/Internet/ Fees

o Utilities/ bills will be paid by the EMO in a timely manner and will be reimbursed on
an actual basis within the budget limits.

Girls Stipend and stipend based on BISP Scorecard

o A stipend is a specific amount of money allocated to girl students in all public schools
since 2006. There are two types of stipends, i.e., the Girls Stipend and the Stipend
on the BISP scorecard. EMO should keep informing the beneficiaries, including the
parents, about these opportunities and facilitate them in the process.

School Consolidation and Clustering Policies

o Facilities mentioned in this Package will adhere to Authority’s School Consolidation
Policy. The EMOs shall be responsible for collaboration with the respective
Directorate and District Education Offices to ensure the implementation of the Policy.

Repair and Maintenance
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o EMO will be responsible for the routine repair and maintenance of all the Facilities
included in the Package by utilizing the budget for repair and maintenance fixed by
the Authority in the Financial Model.

e The EMO will have to undertake initial Repair and Maintenance works in the Old
Blocks during the IPP Period, ensuring the safe and uninterrupted Operations in the
Services Period.

¢ The Budget under this category is non-lapsable. Any savings shall be carried forward
to the next year without any inflationary adjustment.

School Furniture and Equipment

e The EMOs will be required to purchase additional furniture/equipment or repairing of
existing furniture/equipment for the OIld Blocks during the Concession Period by
utilizing the Budget for IPP Period Works.

e The Budget for IPP Period Works shall be utilized after need assessment and prior
consultations with IE, 1A and/or Authority on the basis of reasonable ground and valid
justification for all the Facilities listed in ANNEX 8 (DETAILS OF FACILITIES) to
make all the Facilities fully functional and operational at the Operator’s level during
Concession Period.

o The Operator shall maintain the fixed assets register properly filled in and updated to
record all the non-current (fixed) assets purchased for all the Facilities listed in
ANNEX 8 (DETAILS OF FACILITIES) at all times during the Concession Period, in
consultation with 1A. The Authority or Independent Expert/Auditor may check or call
such information with a complete or partial record for verification or cross-check
report at any time during Concession Period.

Solar Energy System

e The OIld Blocks may need solar energy system for all the Facilities during the
Concession Period

e The Budget for IPP Period Works shall be utilized for such installation/upgradation
after need assessment and prior approval of IE, IA and/or Authority on the basis of
reasonable ground and valid justification for all the Facilities listed in ANNEX 8
(DETAILS OF FACILITIES) to make all the Facilities fully functional and operational
at the Operator’s level during Concession Period.

e The Operators have to make sure that functional solar system remain available
throughout the Concession Period, and it must be sufficient to energize the school
premises including computer labs.

Computer Lab
e The Facilities under this package have computer labs. However, the EMO may
require additional equipment or repairing/upgrading the existing equipment for all the
Facilities during the Concession Period by utilizing the Budget for IPP Period Works.
e At least one (01) Smart Interactive/LED Screen to be installed in each school along
with an appropriate sound system for digital learning initiative.

Inclusive Education Initiative
e The Operators shall ensure that the school infrastructure and facilities are accessible
and safe for children with special needs. The schools should have ramps, handrails
and accessible toilets to facilitate children with physical disabilities. Measures such
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as marking boundaries and stairs in high contract can facilitate students with visual
impairment.

Ensure continuous professional development (CPD) of staff with regards to Inclusive
Education and counseling of students.

Management Fees

The EMO may include Management Fee in its Financial Proposal for the services to
be rendered during the Concession Period which will be paid to the EMO based on
performance (KPI score) and is subject to the Annuity Amount Adjustment Formula
set out in the Concession Agreement and other terms & conditions set out in the
Request for Proposals document.

This Budget head for Management fees refers to and, inter alia, includes the

estimated cost for the following:

o Undertake the field monitoring of the Facilities and/or any other visits in
relation to the Project by the project’s staff;
o Cost of stamp duty is 0.35% of the contract amount.

Hiring of additional Key Staff.

o Any other costs for the organization's time, intellect, and expertise that it
would bring to the Project.

o Cost of any other activity as specified in the Concession Agreement and
Technical Proposal but not covered elsewhere in the Bid Price, to ensure
achieving the Project's Key Performance Indicators throughout the
Concession Period.

o

Performance based deductions

® The Operator will be entitled to the Annuity Amount Payments under the category of

Budget for Operational Expenditure and Management Fees subject to Performance-
based deductions on the basis of Annuity Amount Payment Adjustment Events.
Expenditure in all other budget heads will be reimbursed as per actual utilization
subject to the budget guidelines and satisfaction of IE and IA.

It the KPI score is upto 90%, the performance based deduction will be applied to
Management Fees only

If case the KPI score is below 90%, the deduction beyond 10% (100%-90%) will be
applied to Operational expenditure budget as well.
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ANNUITY AMOUNT PAYMENT AND FUNDING

The Authority shall be responsible for Annuity Amount Payment at each Annuity Amount
Payment Date subject to Annuity Amount Adjustment, as more detailed in the Concession
Agreement.

During the IPP Period, 50% of the IPP Period Works budget shall be given in advance (upon
submission of Advance Payment Security) at the Effective Date. The Operator shall submit
expense claim along with supporting evidence to the IE and IA. Quarterly Progress Report
(QPR) to the Independent Expert and simultaneously the Quarterly Expense Summary
(QES) along with supporting evidence to the IA. The IE and IA will perform preliminary
evaluation of actual expenditure undertaken on the basis of supporting evidence and
maintenance plans and issue certificate to the Authority Annuity Amount Payment Account
Bank for releasing the remaining IPP Period Works Budget. Upon substantial completion of
IPP Period Works, the IE and IA will undertake detailed assessment by physically visiting
the project sites and issue IPP Period Works Completion Certificate to release the Advance
Payment Security

During the Services Period, in respect of each Quarter, within five (05) Days of the Annuity
Amount Payment Evaluation Date relating to an Annuity Amount Payment Date, the
Operator shall submit the Quarterly Progress Report (QPR) to the Independent Expert and
simultaneously the Quarterly Expense Summary (QES) along with supporting evidence to
the IA; subsequently, the Independent Expert shall issue a verified evaluation report within
next fifteen (15) Days to the Independent Auditor with the copy to the Authority and
Operator. The Independent Auditor will issue a written certificate within five (05) Days in
respect of such Annuity Amount Payment Date (the 'Annuity Amount Payment
Certificate') to the Operator, the Authority, and the Authority Annuity Amount Payment
Account Bank.

The Authority Annuity Amount Payment Account shall be operated through irrevocable
standing instructions given to the Account Bank in the form and manner specified in the
Concession Agreement.

The following events (as certified in writing by the Independent Expert) shall constitute the
Annuity Amount Payment Adjustment Events, provided that the same shall not constitute an
Annuity Adjustment Event in case the same results from the Permitted Events (excluding the
Non-Political Events) (the Annuity Amount Payment Adjustment Events):

(a) the Facility has remained out of operation at any time during an Academic
Year; or

(b) the Independent Expert determines that:
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(i) the Operator has not met any one or more of the KPIs or has failed to
attain the requisite percentage of any particular KPI;

(i)  the Operator has failed to maintain the Facility in accordance with the
provisions of this Agreement (as permitted in the Reporting Forms, if
applicable) and Budget Guidelines, irrespective of whether the Facility
has been functioning properly or not; and

(i)  the Key Staff has failed to perform roles and responsibilities as set out
in Concession Agreement.

ESCROW MECHANISM

The quarterly payments including IPP Period payments will be disbursed to the Operator via
an escrow mechanism. The escrow mechanism services are to be rendered by an Escrow
Bank. The Escrow Bank charges a fee as consideration for the services rendered by it.

CALCULATION OF PAYABLE ANNUITY AMOUNT PAYMENT

The Payable Annuity Amount Payment for a particular period shall be the sum of actual
expense incurred in the Reimbursement Budget Heads, as certified by the IA on the basis of
sufficient and satisfactory supporting documents, in accordance with the terms and
conditions specified in the Concession Agreement including Financial Model, and Budget
under Adjustment Budget Heads after adjusting Annuity Amount Adjustment Amount.

The KPI score (%) shall be applied to the Adjustment Budget Heads of the relevant quarter
during the Services Period for calculating Annuity Amount Adjustment Amount as follows:

e |f the KPI score is upto 90%, the performance-based deduction will be applied to
Management Fees only.

® |n case the KPI score is below 90%, the deduction beyond 10% will be applied to
Operational expenditure budget as well.

The total Annuity Amount Payment Adjustment Amount, if any, shall be deducted from the
management fees only for the relevant period. In case of total depletion of quarterly
Management Fees due to Annuity Amount Payment Adjustment Amount, the remaining
amount shall be deducted from the Management Fees of the subsequent quarter except for
the last quarter in which the Annuity Amount Payment Adjustment Amount shall be deducted
from the total Annuity Amount Payment Amount.

NOTE: The KPI will not be applicable during the IPP Period, consequently, there will be no
performance based deduction during the IPP Period.

FUNDING OF ANNUITY AMOUNT PAYMENTS

The Authority shall fund the Authority Annuity Amount Payment Account with IPP Period
amount and 1%t and 2" quarters Annuity Amount of the Year-1, on or before the
Commencement Date. Thereafter, within five (5) Days of each Annuity Amount Payment
Date, the Authority shall fund the Authority Annuity Amount Payment Account in such
manner that the Annuity Amount Payment for the subsequent two quarters as per Annuity
Amount Payment Schedule remain available throughout the Concession period.
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ANNUITY AMOUNT PAYMENT ADJUSTMENT FORMULA

NOTE: The Authority shall release Annuity Amount Payments to the Operator based on the
recommendations by an Independent Auditor following the other terms and
conditions outlined in the Concession Agreement.

The following formula shall be use for calculating Annuity Amount Payments to be paid in the
Annuity Amount Payment Evaluation Period.

Scenario A: Where PP is upto 90%

QP = [AH*(PP-RP) + AHorex + (RA) + (RC)

QP =

Annuity Amount Payments to be paid in the Annuity Amount Payment Evaluation
Period.

AHn=

Annuity Amount Payment Amount under the Management Fee Adjustable Head

AHopex =

Annuity Amount Payment Amount under the Operational Expenditure Adjustable
Head

PP? =

Performance Percentage given by the Independent Expert after evaluation of KPls
in the Quarter. Performance Percentage shall be calculated based on indicators
applicable for a particular Quarter. i.e., PP = Marks Obtained/ Total Marks (of
applicable indicators) * 100

Reporting Penalty of 5%, if established by the Authority, including the Public-
Private Partnership Node of the Authority, in consultation with the Independent
Expert/ Independent Auditor, within fifteen days (15) days from the date the issue
of determination is raised.

Total Reimbursable Amount in the Quarter, as verified by the Independent Auditor,
based on invoices/supporting evidence.

RC =

Redeemed Claim (if any/ applicable) for the last quarter, as per the Concession
Agreement.

Scenario B: Where PP is below 90%

QP = [AHW*(PP-RP) + AHopex*(PP+10%] + (RA) + (RC)

QP = Annuity Amount Payments to be paid in the Annuity Amount Payment Evaluation
Period.

AHn = Annuity Amount Payment Amount under the Management Fee Adjustable Head

AHorex= | Annuity Amount Payment Amount under the Operational Expenditure Adjustable

Head

Performance Percentage (PP) is the Quarterly performance evaluation rank in percentages as calculated by

the Independent Expert for all the Facilities listed in the Package. For clarity, the Operator will submit a
consolidated summary of KPIs of the whole district(s) Package along with the KPI Quarterly report separately
for each school in the Package. The Independent Expert will review the report and calculate the weightage of
KPlIs as of the whole Package. For example, a KPI with a weightage of five (5) marks has been earmarked as
if one school out of five (5) schools in the Package couldn’t achieve such KPI, the evaluation for such KPI for
the whole Package will be the average of total marks obtained in such KPI by all five (5) schools, i.e.,
5+5+0+5+5/5=20/5=4. By adding weightage, all KPIs will be divided by total marks and then multiplied by 100

to get PP.
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PP4 = Performance Percentage given by the Independent Expert after evaluation of KPIs in
the Quarter. Performance Percentage shall be calculated based on indicators
applicable for a particular Quarter. i.e., PP = Marks Obtained/ Total Marks (of
applicable indicators) * 100

RP = Reporting Penalty of 5%, if established by the Authority, including the Public-Private
Partnership Node of the Authority, in consultation with the Independent Expert/
Independent Auditor, within fifteen days (15) days from the date the issue of
determination is raised.

RA = Total Reimbursable Amount in the Quarter, as verified by the Independent Auditor,
based on invoices/supporting evidence.

RC = Redeemed Claim (if any/ applicable) for the last quarter, as per the Concession
Agreement.

4 Performance Percentage (PP) is the Quarterly performance evaluation rank in percentages as calculated by
the Independent Expert for all the Facilities listed in the Package. For clarity, the Operator will submit a
consolidated summary of KPIs of the whole district(s) Package along with the KPI Quarterly report separately
for each school in the Package. The Independent Expert will review the report and calculate the weightage of
KPlIs as of the whole Package. For example, a KPI with a weightage of five (5) marks has been earmarked as
if one school out of five (5) schools in the Package couldn’t achieve such KPI, the evaluation for such KPI for
the whole Package will be the average of total marks obtained in such KPI by all five (5) schools, i.e.,
5+5+0+5+5/5=20/5=4. By adding weightage, all KPIs will be divided by total marks and then multiplied by 100
to get PP.
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ANNEXURE 7 — KEY PERFORMANCE INDICATORS

SECTION A: MANAGEMENT & ORGANIZATION — PLANNING, IMPLEMENTATION & EVALUATION

OVERALL WEIGHTAGE: 30 MARKS

KPI 1 — School Management Plan | 12 Marks

Description: Implementation of an all-inclusive and gender responsive management model comprised of planning, designing, budgeting, implementation framework, managing resources, evaluation, reporting, feedback

to meet KPIs, improve student achievements, and increase school retention and graduation rates in each Facility listed in ANNEX XV (DETAILS OF FACILITY) of this Agreement.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Annual Management For the first Academic Year of the Annual + Annual Management Plan (AMP) is 02 marks Annual Management Plan is
Plan* Concession Period, within 30 Days of the Quarterly developed and submitted to the IEs implemented = 04 marks
Effective Date, and for subsequent for review and approval and
Academic Years, 30 Days before the implemented in each quarter
start of each Academic Year and accordingly. IEs to review and
implementation and tracking in each evaluate the quality of the AMP.
quarter.
Implementation Implementation Framework is prepared Quarterly Implementation framework is 02 marks Implementation of IF = 04 marks
Framework & and submitted 30 days before the start of developed and implemented
Implementation Academic Year. Implementation & accordingly in each Quarter of the
Tracking™* tracking in each Quarter (Q1, Q2, Q3 Academic Year.
and Q4) of the Academic Year.
Updating of the EMIS*** Regular updation of data on EMIS Regular / Data is updated on EMIS on regular 02 marks EMIS is updated = 04 marks
developed by the PPP Node. Quarterly basis.
Gender-Responsive GAP indicators integrated into AMP Annual + GAP section included in AMP; 02 marks GAP integrated in AMP = 02
AMP Integration [NEW] submitted 30 days before Academic Quarterly corrective action plans documented marks

Year. gender-disaggregated targets set

for all identified gender-sensitive
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System

for enrolment, attendance, dropout, barriers.
retention, completion rate and gender
compliant pedagogy and learning
environment.

Gender-Disaggregated EMIS updated with gender- Quarterly EMIS includes female-specific 02 marks Gender-disaggregated EMIS
EMIS Reporting [NEW] disaggregated data fields from baseline indicators: enrolment, attendance, operational = 02 marks

within 30 days of Effective Date; dropout, transition, retention, and

thereafter quarterly. completion rates.
Quarterly Gender Quarterly gender monitoring reports Quarterly Reports document gender gaps, 02 marks Reports submitted on time = 02
Monitoring Reports submitted to Independent Experts. corrective actions taken and GAP marks
[NEW] implementation progress.
GUIDELINES

Annual Management Plan: The plan encompassing all interventions for managing learning and teaching activities, achievement of KPIs, and security maintenance in all the Facilities in terms of this Agreement.

Implementation Framework: A framework for each Facility's day-to-day operations and management procedures, e.g., school assembly, timetable, curriculum management, lesson planning, teaching methodology
progress monitoring, examination/assessment system, staff hiring, performance management and skills development, co-curricular activities, etc. The Operator shall provide the implementation framework on time
in terms of this Agreement.

**EMIS: EMIS includes, but is not limited to, maintenance of school records, e.g., attendance, admissions, transfers, hiring, promotions, school reports, category/component-wise inventory management for all
the available and procured assets, including commodity and critical items, such as blackboard, bulletin board, desk, chairs, cupboards, books, equipment, electrical equipment, audio-visual aids, computer
hardware/software, etc. Fields of EMIS shall be illustrative school-wise (i) human resource database; (ii) student database including gender, new admissions, drop-out, average attendance, etc.; (iii) learning
database, including the medium of instruction, the quantity of learning material, assessment results, learning events, training, co-curricular activities; (iv) infrastructure database; (v) financial database; (vi) assets
database, including the existing and newly purchased assets, etc. It shall be mandatory for the Operator to submit the annual performance report, before one month of each Agreement Year, to the Authority,
Independent Expert, and Independent Auditor.

age



KPI 2 — Improved Staff Availability and Attendance | 08 Marks

Description: Liaison with the Government Authorities, Independent Expert, and Independent Auditor to ensure the availability of optimum Employees; and closely work with the Authority's Employees and
Operator's School-based Staff to ensure their attendance and capacity development in each Facility listed in ANNEX XV (DETAILS OF FACILITY) during each Academic Year of the Services Period.

I(\:n::l:rtil;ement 4 Action Plan Frequency Observation Memo Marks Marking System
Availability of Staff* Baseline within 30 days of the effective date Quarterly Optimum qualified School-based Staff is available for 04 Marks Availability of Teaching Staff = 02
thereafter reporting on quarterly basis. teaching and administrative activities in the Facility marks / Availability of Non-
each Quarter. teaching Staff = 02 marks
Staff  Attendance Baseline within 30 days of the effective date Quarterly Updated and functional staff attendance management 04 Marks Updated and functional staff
Improvement  and thereafter reporting on quarterly basis. system*** [ Improvement in attendance of the attendance management system =
Management** Employees, both the Authority's and the Operator's 02 marks / Improvement in
School-based Staff. attendance of the Employees = 02
marks
Female Teacher Baseline within 30 days of Effective Date; Quarterly Female teacher ratio per school type documented 02 marks Target ratio achieved = 02 marks /
Ratio [NEW] quarterly reporting thereafter. Minimum 40% and reported to IE. Recruitment plan for qualified Partial achievement = 01 mark /
female teachers in all-girls schools; female teachers from local communities submitted. Below baseline = 0 marks
minimum 35% in mixed schools. Baseline:
20% female teachers at secondary level
(2016/17).
Female Baseline within 30 days of Effective Date; Quarterly School-level administrative records reflect female 02 Female administrators appointed
Administrators & quarterly reporting thereafter. Female participation in leadership and decision-making and retained = 02 marks / Partial
Leadership representation in school leadership and positions. achievement = 01 mark
Representation administrative roles progressively
[NEW] increased.
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gﬁf:;;ement / Action Plan Frequency Observation Memo Marks Marking System

Female Staff Safe Safe and inclusive workplace policy Quarterly Evidence of: priority recruitment from local 02 marks Policy implemented + evidence of
Workplace & submitted with AMP; implementation communities; safe transport access for female staff; female staff support = 02 marks
Retention [NEW] tracked quarterly. inclusive workplace policy in place and functional.

GUIDELINES

*Availability of Staff: The Operator shall make available the optimum number of School-based Staff (teaching and non-teaching) in each Facility before or at the time of the commencement of the Services
during the Services Period to ensure an effective teaching, learning, and management process. The Independent Expert shall observe and assess the Operator-engaged qualified staff available for each grade
and subject during the reporting period. For this purpose, the Independent Expert shall also review and evaluate the Authority's Employees and the Operator's School-based Staff competency, attendance,
performance, and workload, mainly relating to the teaching process.

**Improvement in Attendance: There is a 5% improvement in staff attendance each Quarter compared to the baseline until the optimum level (100%) is achieved by the Operator.

***Staff Attendance Management System: Introduction of an attendance system that ensures a systematic method of data collection, e.g., biometric or face recognition system, of the Employees is available
to maintain a time-based daily/monthly attendance record at each Facility. School attendance management system should not be limited to the machine-based attendance system, but it also includes a
comprehensive approach to manage all matters relating to attendance, absence, and leave (casual, medical, earned/paid/privilege, study, etc.) to maintain the relevant records properly and transparently.

KPI 3 — Improved Students' Enrolment, Attendance, and Retention | 10 Marks

Description: Adopt various techniques to increase and retain student enrolments specially focusing on Girl’s enroliment transition, retention, and completion, including annual female enrolment
growth targets and outreach interventions for out-of-school girls to solicit parents/community support for enrolments and retention.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Students Enrolment*, Baseline within 30 days of the effective date, Annual + Student baseline enrolment, attendance, 02 Marks Enrolment Improvement Plan =
Attendance thereafter submission of the plan along with Quarterly and retention/drop out data are collected 02 marks in Q4 / Attendance
Management**, and Annual Management Plan (AMP) 30 days and maintained. An annual plan for Improvement Plan = 02 marks in
Retention*** Plan. before the start of the academic year. enrolment growth, and quarterly plan for Q4 / Students' Retention Plan =
improved attendance, and retention is 02 marks in Q4
prepared and submitted to the IEs.
Improvement in At the end of the first quarter after baseline; Quarterly Improvement in students' enrolment, 02 Enrolment Improvement = 04
Students' Enrolment, thereafter, reporting on quarterly basis (Q1, attendance and retention rate(s) is marks in Q1 / Attendance
Attendance Retention Q2, Q3, and Q4). ensured. Improvement = 03 marks Q1 /
Rates, Benchmarked Retention rate Improvement = 03
with Baseline**** marks Q1 //  Attendance
Improvement = 05 marks Q2, Q3
/ Retention rate Improvement =
05 marks Q2, Q3 // Attendance
Improvement = 02 marks Q4 /
Retention rate Improvement = 02
marks Q4
Female Enrolment Baseline female enrolment established within Quarterly and Sex-disaggregated enrolment records 02 10% or above increase = 02
Growth Target [NEW] 30 days of Effective Date using district EMIS Annually demonstrate annual increase in female marks / 5-9% increase = 01
records. EMO to ensure progressive enrolment in secondary schools across mark / Below 5% = 0 marks
increase in female enrolment toward project districts.
minimum 10% increase over baseline.
Girls' Transport Support Plan submitted with AMP; implementation Quarterly Transport mechanism operational and 02 marks Transport mechanism
Mechanism [NEW)] tracked quarterly. Transport provisions for documented in quarterly reports. operational = 02 marks / Plan
female students and female teachers submitted but not implemented =
operational where distance is a barrier to 01 mark
attendance.
Community Outreach for Plan submitted with AMP; quarterly reporting Quarterly Evidence of campaigns; parent and 02 marks Outreach conducted with
Out-of-School Girls on outreach activities targeting re-enrolment community engagement addressing documented evidence = 02
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
[NEW] of out-of-school girls. social and cultural barriers to girls' marks
education documented.
Sex-Disaggregated Baseline within 30 days; quarterly reporting Quarterly Data analyzed; corrective actions for girls 02 marks Data analyzed + corrective

Dropout & Retention
Monitoring [NEW]

thereafter. Girls-specific dropout, attendance,
retention, transition, and completion data
analyzed.

at risk of dropping out documented in
quarterly reports.

actions documented = 02 marks

GUIDELINES

*Students Enrolment Plan: It should be robust, mainly focusing on increased girls’ enrolment, transition retention, and completion including annual female enrolment growth targets and outreach interventions for
out-of-school girls.

Introduction of student attendance tracking mechanism and G.R filtering.

**Student Attendance Management Plan: A system for calculating aggregate student attendance percentage, overall and individual students' attendance percentage.

***Students Retention Plan: A plan and strategy for annual retention targets based on baseline reports with a gradual decrease in student dropout ratio, if any, particularly girls' dropout. For clarity purposes, a
student absent for a continuous period of ninety (90) Days without any prior information or reasonable cause will be considered dropped from the relevant school.

***Improvement in Student Enrolments, Attendance Retention Rates, Benchmarked with Baseline: Annual enrolment targets for the schools are based on a baseline student-classroom ratio plus 5% for
assessment year 1; baseline student-classroom ratio plus 10% for assessment year 2, and so on till the optimum enrolment of approximately 30 students/classroom is attained. Benchmarked with baseline,
demonstrated improvement in students' attendance. Student Attendance: There is a 5% improvement in students' attendance each quarter compared to the baseline until the optimum level (100%) is achieved.

Note — Attendance Marking Scale:

Q2 and Q3: 5 marks for up to 5% improvement, 3 marks for up to 3%, 2 marks for up to 2%, 1 mark for up to 1%, 0 mark for no improvement.

Q1: 3 marks for up to 5% improvement, 2.5 marks for up to 3%, 2 marks for up to 2%, 1 mark for up to 1%, 0 marks for no improvement.

Q4: 2 marks for up to 5% improvement, 1.5 marks for up to 3%, 1 mark for 1% to up to 2%, 0 marks for no improvement.

Dropout Marking Scale:

Q1: 3 marks for 0% dropout, 2 marks for 1%, 1 mark for 2%, 0 marks for more than 2% dropout.
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Q2 and Q3: 5 marks for 0%, 4 for 1%, 3 for 2%, 2 for 3%, 1 for 4%, O for more than 4% dropout.

Q4: 2 marks for 0%, 1 mark for 1%, 0 marks for more than 1% dropout.

SECTION B: LEARNING AND TEACHING — CURRICULUM, ASSESSMENT, AND PEDAGOGY
OVERALL WEIGHTAGE: 47 MARKS
KPI 4 — Lesson Planning and Students Assessment System | 32 Marks

Description: Implementation of the GoS-approved curriculum and syllabi; use of students’ data (formative and summative assessments) to inform and differentiate instruction to meet the academic
needs of all students; improved student learning and achievement through systemic pedagogical approach and systematic curricular/co-curricular program.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Annual Scheme of Baseline within 30 days of the effective Annual + Quarterly Annual scheme of studies developed and 04 Annual scheme of studies
Studies* date, thereafter revision/updation and regularly implemented in classroom teaching and Marks developed, revised, and

submission of the Annual Scheme of
Studies along with AMP 30 days before
the start of the Academic Year.
Implementation and tracking on a
Quarterly basis. In Q4, the annual scheme
of studies developed and approved. In Q1,
Q2, Q3, and Q4 implemented.

learning process.

approved = 02 marks in
Q4 / Annual scheme of
studies implemented = 02
marks in Q4 / ASS
implemented = 04 marks
inQ1,2&3
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System

Lesson Planning Baseline within 30 days of the effective Quarterly All teachers have access to and awareness of 12 Availability of grade &

System:** (Curriculum and date; thereafter, revision/updation of the curriculum and syllabus of their assigned Marks subject-wise lesson plans

Syllabus) lesson plans on an annual basis and subjects and grades. Lesson plans are with teachers = 4 marks /
implementation tracking on regular basis developed and implemented regularly in the Quality of lesson plans =
and reporting on a quarterly basis. classroom teaching-learning process. The 4 marks / Observation of

Education Expert will monitor the implementation lesson plans
of lesson plans in each Quarter and share implementation in the
findings. Independent Expert will also observe classroom by Education
the delivery of lesson plans (a minimum of four Expert = 4 marks
teachers in each Quarter) and share observation

reports.

Digital Learning*** Baseline within 30 days of the effective Annual + Quarterly Annual Digital Learning Plan is prepared and 04 Implementation of Digital
date, thereafter, preparation and submitted. Digital Learning classes are Marks Learning as per Plan and
submission of Digital Learning Plan along integrated in school timetable. Digital Learning Timetable = 4 marks
with AMP 30 days before the start of the resources like Smart
academic year. Thereafter implementation LED/Projector/Multimedia/computers are
and tracking on regular basis and available and regularly used as per timetable.
reporting on quarterly basis. The Independent Expert will observe if the

timetable includes digital learning classes and
report evidence of its implementation.

Students  Achieving a Baseline within 30 days of the effective Q1,Q2, Q3 Formative assessment (for each subject and 12 Formative  assessment

Level of Competence in date; thereafter, reporting on quarterly and grade) is conducted in Q1, Q2, and Q3. marks conducted = 4 marks /

Subjects in Each Grade annual basis. Students, grades, and subject-wise formative Assessment Reports

Progressively**** — assessment data are available and evident on shared = 4 marks /

Formative Assessment EMIS. Availability of data on

EMIS = 4 marks

Sample-Based Annual Sample-based annual assessment of Annual (Q4) A sample-based annual assessment conducted 06 Up to 6% or above

Assessment by student learning and achievement by the Independent Expert and comparative increase = 6 marks / Up

conducted by an Independent Expert once

reports with the base-year are shared with the

to 5% = 5 marks / Up to
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Independent Expert each Academic Year, i.e., in Q4. Operator and Authority. marks 4% = 4 marks / Up to 3%
=3 marks / Up to 2% = 2
marks / Up to 1% = 1
mark / 0% = 0 mark
Summative  Assessment Baseline within 30 days of the effective Annual (Q4) Annual assessments of grades K-8 and Board 06 Up to 6% or above
(Local & Board Exams) date and thereafter annual reporting on exams for grades IX-X and IX-XIl in the higher marks increase = 6 marks / Up
summative assessment (local & board secondary schools are conducted. Students, to 5% = 5 marks / Up to
exams) once each Academic Year, i.e., in grades, and subject-wise data of annual 4% = 4 marks / Up to 3%
Q4. assessment are available and evident on EMIS. =3 marks / Up to 2% = 2
marks / Up to 1% = 1
mark / 0% = 0 mark
Gender-Responsive Integrated into annual lesson plan review Quarterly IE includes gender-responsiveness as a quality 02 Gender-responsive
Lesson Plans & Learning cycle; tracked quarterly. Lesson plans and criterion during lesson plan evaluation and marks review completed +
Materials [NEW] learning materials reviewed to ensure classroom observation. evidence = 02 marks
equal participation opportunities for girls
and boys; absence of gender stereotypes;
girls' participation in STEM and co-
curricular activities encouraged.
Sex-Disaggregated Quarterly  formative &  summative Quarterly Sex-disaggregated data available in assessment 02 Sex-disaggregated data
Assessment Analysis assessment data analyzed by sex. reports submitted to IE. marks in assessment reports =
[NEW] Assessment  reports  include  sex- 02 marks
disaggregated performance data; gender
gaps identified and addressed.
GUIDELINES
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*Annual Scheme of Studies: The annual scheme of studies is a guideline that defines the structure and content of an academic course subject and grade-wise. Also called the scheme of work, it is usually an
interpretation of a specification or syllabus. It can be used as a guide throughout the course to monitor progress against the original plan. GoS curriculum and scheme of studies will be followed and annual
scheme of studies will be used, if available; otherwise, annual scheme of studies shall be developed by the Operator.

**Lesson Planning System: Development of a lesson planning system based on curriculum and syllabi aligned with provincial curriculum frameworks and expectations; aligned vertically between grades and
horizontally across classrooms; is fully implemented in classrooms; which supports opportunities for all students to master various skills and concepts. The Operator will develop lesson plans for each grade and
subject and conduct teachers' training on delivering the developed lesson plans. However, teachers should be involved in the development of lesson plans, and during implementation, if teachers like to improve
the quality of the lesson plans, then they should be encouraged to do so. The Education Expert will monitor and observe the implementation of the lesson plans for different grades and subjects of at least 4
teachers in each Quarter. The Independent Expert will select the lesson plans of different grades and subjects for quality evaluation to check if they include student-centered, project-based, and inquiry-based
teaching-learning methods. The Independent Expert will also conduct lesson observations of at least 4 lessons of different grades and subjects in each Quarter & submit a report.

**Digital Learning: The Operator must utilize digital learning tools such as Smart Interactive boards, projectors, multimedia, and computers for teaching and learning. The Operator will be responsible for
preparing, submitting Digital Learning plan outlining the utilization of these tools to enhance teaching and learning process in the facility.

****Students Achieving a Level of Competence in Sample-Based Assessment Conducted by the Independent Experts: For all schools listed in the Package, a 4% increase from baseline
(SAT/Independent Expert sample-based assessment results) in the sample-based assessment results of the first year of the Concession Agreement, and then maintaining 6% increase for succeeding years.

KPI 5 — Continuous Professional Development of Staff | 15 Marks

Description: Continuous professional development to enhance teaching, management/administrative skills of the staff, both the Authority's Employees and the Operator's School-based Staff, as well as enrich
the teaching staff's content knowledge of the relevant subjects and enhance their teaching pedagogical skills using a variety of tools, teaching methodology, and alternate learning mechanisms to modernize
learning process.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System

Training Need Assessment* / Baseline within 30 days of the effective Annual + Baseline TNA of the staff (Authority's 15 Marks TNA Data and Report

Continuous Professional date thereafter 30 days before the start of Quarterly Employees and Operator's School-based shared = 07 marks /
Development Plan** the Academic Year, along with developing Staff) is conducted annually before the start of Continuous
a continuous professional development the academic and TNA report shared with the Professional
plan for the respective Academic Year Independent Expert (IE). Based on TNA Development  (CPD)
based on TNA. findings, a Continuous Professional plan developed &
Development (CPD) plan has been prepared approved = 08 marks

and shared with the |IEs. IEs to review and
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
evaluate the quality of the TNA report and the
CPD Plan, their alignment with the National
Professional Standards for Teachers in
Pakistan (NPSTP). EMO to implement the
CPD Plan after the approval of the IEs.
Continuous Professional Baseline within 30 days of the effective Q2, Q3, Q4 Continuous Professional Development (CPD) — CPD for 12 hours in
Development Training*** date, thereafter, Continuous professional of teaching and non-teaching staff is each Quarter = 10
development of the staff executed as per conducted in accordance with the approved marks / CPD reports
the approved continuous professional plan. Based on the TNA and the CPD Plan, shared with the
development plan in Q2, Q3, and Q4 of the the staff got the minimum required hours of Independent Expert =
Academic Year (12 hours CPD in each CPD. 5 marks
Quarter).
Gender-Responsive CPD Integrated into CPD Plan submitted with Q2, Q3, Q4 CPD attendance records disaggregated by 03 marks Gender CPD
Modules [NEW] AMP; executed in Q2, Q3, and Q4. CPD sex; female staff participation rate conducted each
modules include: gender mainstreaming; documented and submitted to IE. quarter = 01 mark per
prevention of school-related gender-based quarter (Q2, Q3, Q4) /
violence (SRGBYV); safeguarding; anti- Female staff
harassment awareness; child protection participation
and referral mechanisms. At least one documented =
gender-responsive session per quarter. included in CPD report
Female Teachers Recruited and Quarterly reporting on recruitment and Quarterly CPD records and HR data demonstrate 02 Female teachers
Trained [NEW] participation of female teachers in CPD participation of female teachers in recruited and trained =
programmes. professional development activities. 02 marks

GUIDELINES

*Training Need Assessment: A structured way to gather data for determining training needs to be developed to help the Authority's Employees and Operator's School-based Staff engaged in all the Facilities
listed in ANNEX XV (DETAILS OF FACILITY) to accomplish their goals and objectives. Assessment may include, but is not limited to, current knowledge, skills, attributes, and abilities to identify any gaps or other
areas of teaching and management/supervising/monitoring needs of each staff member. It is to be noted that "National Professional Standards for Teachers in Pakistan (NPSTP) 2009" shall be followed to
prepare the TNA. At the same time, the basic management needs, and knowledge of public administration of the Authority will be identified for management staff to be covered.
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**Continuous Professional Development of Staff: A continuous professional development of 36 hours for each employee posted and working in the Facility shall be conducted in each Academic Year. Based
on TNA, the Training of teaching and non-teaching staff may include content/subject, pedagogical, gender-mainstreaming and management skills and dispositions, and information technology. The Professional
development of teachers must impart subject knowledge and understanding (content), disposition, and pedagogical skills to achieve competency level. The outcome of Training should reflect teachers' ability to
create a learning environment where students feel comfortable and encouraged to succeed academically. Training of non-teaching staff, based on TNA, will cover the aspects, including administration and
management relevant areas in the day-to-day business of schools along with behavioral characteristics, language skills, IT, office decorum, etc.

Scoring Scale: 12 hours continuous professional development of all the teaching and non-teaching staff conducted in each quarter (Q2, Q3, and Q4) = 10 marks. Note: ideally 12 hours CPD should be
conducted in summer vacations, 12 hours in winter vacations and remaining 12 hours CPD through follow-up visits and classroom-based teaching support to all teachers and school-based support to all non-

teaching staff of the school. Less than 6 hours continuous professional development of all teaching and non-teaching staff conducted in each quarter (Q2, Q3, and Q4) = 5 marks. CPD reports shared with
Independent Expert = 5 marks.

SECTION C: SCHOOL ENVIRONMENT AND SCHOOL COMMUNITY ENGAGEMENT
OVERALL WEIGHTAGE: 23 MARKS
KPI 6 — School Repair and Maintenance and Improved School Community Engagement | 13 Marks

Description: Ensure that all facilities, i.e., water, sanitation, furniture, fixture, material, equipment, structure, and infrastructure in all the Facilities listed in ANNEX XV (DETAILS OF FACILITY), are
all-inclusive, functional, operative, and safe during each Academic Year of the Services Period as per the Agreement.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System

Repair and Maintenance® Repair and maintenance plan of all the schools within Quarterly All the Facilities set out in the 03 Infrastructure = 2 marks /
Plan of all the Facilities, 90 Days of the Effective Date of the Concession Package are operative and safe, Marks Furniture = 1 mark /
including Infrastructure, Agreement; and after that, report on a Quarterly basis. the stock register is maintained, Equipment = 1 mark /
Equipment, Furniture, and during the observation period. Fixtures = 1 mark
Fixtures.
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
School Management Within 30 Days of the Effective Date of the Concession Quarterly Minutes/reports of SMC meetings 02 Meetings/events organized
Committees and Parent- Agreement and, after that, on a Quarterly basis. and activities; Minutes/reports of Marks = 2 marks /
Teacher Meetings** parent-teacher meetings; Meetings/events
Meeting/event pictures. minutes/reports = 2 marks
Meetings and Engagement Minutes of meeting with DEO and TEO. Any follow-up of Quarterly Meetings conducted and 02 Meetings conducted = 2
with DEO, TEO, and DST*** meeting decisions. Meeting pictures. documented. Marks marks / Meeting minutes
shared = 2 marks
Anti-Harassment & Policy established within 30 days of Effective Date; Quarterly All mechanisms operational and 02 All mechanisms
Safeguarding Mechanisms quarterly monitoring thereafter. Anti-bullying and anti- documented. Quarterly awareness marks operational = 02 marks /
[NEW] sexual harassment policy in place; complaint register sessions on harassment Partial = 01 mark
maintained; confidential reporting system operational; prevention conducted for staff,
designated focal person appointed. Grievance students, and parents.
mechanism visibly displayed at school entrance.
Safe & Inclusive Girls' Baseline within 90 days; quarterly reporting. Functional Quarterly Girls' washroom infrastructure 02 All infrastructure functional
Infrastructure [NEW] separate toilets for girls with privacy measures, checklist completed and submitted marks = 02 marks
adequate lighting, water availability, and disposal to IE each quarter.
systems confirmed operational.
Female Participation in Tracked within SMC meeting minutes submitted Quarterly SMC meeting minutes include 02 50% or above = 02 marks
SMCs [NEW] quarterly. At least 50% women participation in SMC gender-disaggregated attendance marks /[ 30-49% = 01 mark /
meetings and community consultations documented. records. Below 30% = 0 marks
GUIDELINES

*Repair and Maintenance: A package comprising all the Facilities listed in ANNEX XV (DETAILS OF FACILITY) handed over to the Operator under comprehensive Handing/Taking-over Criteria. During
implementation, the Operator should ensure that all the required facilities, i.e., furniture, fixtures, material, equipment, structure, infrastructure, water, sanitation, etc., in all the schools, are maintained in a
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satisfactory and running condition to establish a safe and child-friendly learning environment. The repair and maintenance tasks should be completed in a reasonable time. The stock register will also be
maintained to track the availability of articles and goods in each Facility.

*School Management Committees and Parent-Teacher Meetings: At least one meeting of the General Body of each school management committee should be conducted in each Academic Year, and at least
one meeting of the Executive Body of each school management committee should be conducted in each Quarter. The Operator may constitute a District Executive Committee for all the schools to strengthen
coordination and collaboration for best learning practices among children, community, and school staff. The essential purpose will be to engage with the school management committee to build a supportive
environment, keeping in view the cultural contexts whereby everyone is appreciated, respected, and heard within the community. The Operator is encouraged to conduct a joint meeting of the school
management committee chairpersons and secretaries once a year to increase and sustain enrolments, attendance, and retention, improve school management and performance, and organize programs and
services at the school and outside school to meet the needs of all students, particularly girls. The Operator will also develop a grievance redressal mechanism as per the Agreement requirements. Besides school
management committees' engagement for collaboration, parent-teachers meetings should also be organized for focused conversations and reciprocal feedback with parents and teachers on students'
performance, attendance, and retention. The Operator is encouraged to visit parents' homes if they (parents) cannot come to school for a reason.

***DS8Ts: District Support Teams are notified by the Authority to oversee EMO reforms at the district level to help mitigate challenges and strengthen PPP reforms in the districts.

Notes: The Operator and school management committee will prepare and display a grievance redressal mechanism on the school's entrance wall notice board. The notice should mention the names and contact
numbers of the school management committee chairperson, the Operator compliance manager, and the Independent Expert. School staff, students, and parents/community should know the levels through which
complaints relating to the school administration, learning environment, assessment, harassment/bullying, school cleanliness, staff hiring and payment, etc.

KPI 7 — Improved Health and Hygiene Practices and Sporting Activities | 10 Marks

Description: Design and implement school-based hygiene and nutrition education and awareness-raising activities. Work with parents and school management committees to run social and behaviour change
campaigns in schools. Provide sports and games facilities and organize sports gala events.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Health and Hygiene Annual submission of H&H plan, based on Annual + H&H plan is developed on basis of students 02 Health and Hygiene Plan
Practices Plan* students screening, within 60 days after Quarterly screening. At least one activity based on health Marks prepared and submitted = 3
submission of Annual Management Plan; and hygiene practices in and outside the facility in marks
thereafter quarterly reports on each quarter. Physical education is a part of
teaching learning practices. Awareness about
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
implementation of plan. healthy nutrition has been provided.
Demonstrated Healthy A baseline of student screening within first Quarterly All around the facility, in and outside the school 02 Q1, Q2, and Q3 Health and
Practices of  Students, quarter of the effective date; thereafter, building, is neat & clean and provides healthy Marks hygiene awareness sessions
supported with Health and annual reporting on screening; and Quarterly environment. Awareness sessions about health = 3 marks / Q1 Annual
Hygiene Activities and reporting on progress achieved. In Quarter 1, and hygiene are conducted in each quarter. screening report = 3 marks
Facilities™ awareness about healthy nutrition is Screening of students is done annually and
provided. results are shared in annual reports.
Co-Curricular Activities Submission of Annual Co-curricular Activities Annual + Co-curricular Activities Plan is prepared and 02 Q4 Co-curricular  Activities
Plan and Activities*** Plan along with Annual Management Plan Quarterly submitted, and activities are arranged in each Marks Plan prepared & submitted =
and, thereafter, Quarterly reports on the quarter according to the plan. Sports and games 4 marks / Q1, Q2, and Q3 Co-
plan's implementation. articles and goods are available and in use. curricular ~ Activities  Plan
Sports and games experts supervise these implemented = 4 marks
activities.
Menstrual Hygiene Integrated into annual H&H Plan submitted Quarterly MHM  provisions checklist completed and 02 MHM provisions fully
Management (MHM) within 60 days of AMP; quarterly monitoring. submitted to |IE each quarter. marks operational = 02 marks /
Support [NEW] MHM provisions confirmed: functional girls' Partial = 01 mark
washrooms; water availability; disposal
systems; MHM supplies or guidance
provided.
Adolescent Girls' Health & Conducted quarterly as part of H&H Quarterly Session records, attendance registers, and 02 Sessions  conducted  with
Hygiene Awareness awareness programme. Sessions include content outlines submitted to IE. marks records = 02 marks

Sessions [NEW]

adolescent health and hygiene education
specifically targeting girls; session records
and attendance maintained.

GUIDELINES

*Health and Hygiene Practices: The school management plan should include health and hygiene support activities. Students and Employees should implement improved health and hygiene practices. Periodic

screening of students will be conducted annually to assess student health and to design a health and hygiene plan and inform parents about students' health and support, if required.
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**Health and Hygiene Practices/Activities/Facilities: Implementation of health and hygiene practices in all the schools with proper cleanliness in classrooms, corridors, play areas, washrooms, and wherever
the movement of students takes place within the premises. The Operator shall organize co-curricular activities to inculcate good behavior, social skills, hygiene, healthy eating, manners, discipline, and
personality development.

**Co-Curricular Activities Plan and Activities: Sports and games facilities should be provided at each school and included in the school timetable's regular activities (daily sports/games period). Inter-Schools'
Annual sports gala/event should be organized, and students may be provided opportunities to nurture their sports skills. The provision of the opportunity to introduce the schools' best players to local, provincial,
or corporate sports stakeholders. Sports, games, and other co-curricular activities, including speech/debate, essay, story, creative writing and quiz competition, science exhibition, and cultural, national, and
international days celebration. Sports and games articles and goods are available and in use. The following co-curricular are to be conducted: Speech/Debate, Essay/creative writing, story writing, quiz,
drawing/painting competition; Sports/games events; Science exhibitions/learning festivals; International Days, i.e., Green Earth Day/Tree Plantation Day, etc.

SECTION D: QUARTERLY GENDER SENSITIVE MONITORING SUMMARY TABLE

NEW - GENDER ACTION PLAN
Independent Experts and EMOs shall conduct quarterly reviews against the following gender-sensitive KPI indicators. Corrective actions shall be documented for all underperforming indicators. Quarterly reports
submitted to the Independent Expert shall include a dedicated GAP implementation progress section.

Gender KPI Indicator Data Source Frequency Responsible Party
Female teacher ratio (all-girls (40%) & mixed schools (35%) EMIS / HR records/CPD attendance records Quarterly EMO + IE
Female administrators and leadership representation HR records / School administrative records Quarterly EMO + IE
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Gender KPI Indicator Data Source Frequency Responsible Party
Increase Girls' enrolment, attendance & dropout rates EMIS sex-disaggregated data Quarterly EMO + IE

Girls' retention, transition & completion rates EMIS / annual reports Quarterly + Annual EMO + IE
Transport support implementation for female students & staff Quarterly reports Quarterly EMO

Harassment complaints filed & resolved Complaint register Quarterly EMO focal person
Female SMC participation rate SMC meeting minutes Quarterly EMO

MHM provisions & girls' washroom functionality Infrastructure checklist Quarterly EMO + IE
Female staff CPD participation rate CPD attendance records Quarterly EMO

Female teachers recruited and trained HR records / CPD attendance records Quarterly EMO

GAP implementation progress Gender monitoring report Quarterly EMO + IE
SECTION E: ILLUSTRATIVE PERFORMANCE SCORECARD (Gender Sensitive KPIs)

Thematic Areas Performance Area Weightage

Key Performance

Performance
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Indicators (KPI) Marks Marks %
Allocated Achieved

MANAGEMENT & | Gender-Responsive AMP Integration [NEW] 2

ORGANIZATION:

PLANNING, Sex-Disaggregated EMIS Reporting [NEW] 2

IMPLEMENTATION &

EVALUATION Female Enrolment Growth Target [NEW] 2
Quarterly Gender Monitoring Reports [NEW] 2
Female Teacher Ratio [NEW] 2
Female Staff Safe Workplace & Retention [NEW] 2
Girls' Transport Support Mechanism [NEW] 2
Community Outreach for Out-of-School Girls [NEW] 2
Sex-Disaggregated Dropout & Retention Monitoring [NEW] 2
Female Administrators & Leadership Representation [NEW] 2
Sub Total

CURRICULUM, Gender-Responsive Lesson Plans & Learning Materials [NEW] 2

ASSESSMENT &

PEDAGOGY Sex-Disaggregated Assessment Analysis [NEW] 2
Female teachers recruited and trained 2
Gender-Responsive CPD Modules [NEW] 2
Sub Total

SCHOOL ENVIRONMENT | Anti-Harassment & Safeguarding Mechanisms [NEW] 2

AND SCHOOL
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COMMUNITY
ENGAGEMENT

Safe & Inclusive Girls' Infrastructure [NEW]

Female Participation in SMCs [NEW] 2
Menstrual Hygiene Management (MHM) Support [NEW] 2
Adolescent Girls' Health & Hygiene Awareness Sessions [NEW] 2

Sub Total

Note: The above table is for illustration purposes only. Actual working will be based on the detailed evaluation of the KPIs as set out in the Concession Agreement.

Thematic Areas

MANAGEMENT
ORGANIZATION:
IMPLEMENTATION
EVALUATION

Key Performance
Performance |Applicable in Weightage Percentage
Indicators Q (Y/N) ghtag (PP) 9
Performance Area (KPI)
Marks Marks
Allocated | Achieved
0,
Annual Management Plan As per the Key Performance set 4 100%
& : . : out in ANNEX II (KEY o
PLANNING, Implementation Framework & Implementation Tracking PERFORMANCE INDICATORS) 4 4 100%
& Development and Functioning of the EMIS 4 4 100%
Availability of Staff 4 4 100%
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Staff Attendance Improvement and Management 4 4 100%
Students Enrolment, Attendance Management, and Retention Plan
10 7 70%
Improvement in Students' Attendance Retention Rates, Benchmarked with Baseline
SUB-TOTAL 30 27 90%
Annual Scheme of Studies 4 4 100%
Lesson Planning System (Curriculum and Syllabus) 16 14 88%
CURRICULUM, ASSESSMENT, Students Achieving a Level of Competence in Subjects in Each Grade Progressively 12 10 100%
AND TEACHING PROCESS, I.E.,
PEDAGOGY Training Need Assessment* Continuous Professional Development Plan
15 15 100%
Continuous Professional Development Training
SUB-TOTAL 47 43 91%
Repair and Maintenance* Plan of all the Facilities, including Infrastructure, o
; . . 5 5 100%
Equipment, Furniture, and Fixtures
School Management Committees and Parent-Teacher Meetings 4 3 75%
Meetings and Engagement with DEO, TEO, and DST 4 3 75%
SCHOOL ENVIRONMENT AND
SCHOOL COMMUNITY | Health and Hygiene Practices Plan 3 3 100%
ENGAGEMENT
Demonstrated Healthy Practices of Students, supported with Health and Hygiene o
o o 3 3 100%
Activities and Facilities
Co-Curricular Activities Plan and Activities 4 4 100%
SUB-TOTAL 23 21 91%
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Note: The above table is for illustration purposes only. Actual working will be based on the detailed evaluation of the KPIs as set out in the Concession Agreement.
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ANNEXURE 8- DETAILS OF THE FACILITIES

Package 1: District Thatta-l under this Request for Proposals consists of six (06) schools mentioned
under this (the ‘Package’). The management & operation of the Package is intended to be handed
over to a Successful Bidder by the Authority under this Request for Proposals. The schools consist of
Old Blocks as well as New Blocks either within or outside its boundaries; such Old Blocks and New
Blocks shall be counted as a single school with one SEMIS code. The Bidder is required to undertake
initial Repair & Maintenance (no Major Maintenance) of Old Blocks only during the IPP Period.
However, during the O&M Period, the Operator will have to perform Repair & maintenance works for
the whole Facility. A Bidder shall submit only one Bid in respect of each Package, as identified below.

Package Name of Districts Number of Schools
1. Thatta-| 06

Sr. District(s) Package Summary Thatta-l

1.
Number of Secondary School 06

2. Total Number of Classrooms in New Blocks 30

3. Total Number of Classrooms in Old Blocks 31

4. Total Number of Other Rooms in New Blocks 48

5. Total Number of Other Rooms in Old Blocks 40

6. | Total Number of Existing Student Enrolment in Facilities 1960

7. Total Number of Existing Teaching Staff in Facilities 62

8. Total Number of Existing Non-teaching Staff in Facilities 11

Sr. School Name SEMIS District Tehsil GPS Coordinates Existing

Code Enrolment

1. GBPS - Talib Khan | 404060009 Thatta Mirpur Latitude: 24.5760963 217
Baloch Sakro Longitude: 67.6481551

2 GBPS - Gharo No 404060210 Thatta Mirpur Latitude: 24.7398636 240
2 Sakro Longitude: 67.5892936

3 GBPS - Lait 404060316 Thatta Mirpur Latitude: 24.6397495 245

Sakro Longitude: 67.5908807

4 GBPS — | 404060325 Thatta Mirpur Latitude: 24.5995149 361
Ghulamullah Sakro Longitude: 67.8149869

5 GBPS - Thatta 404090001 Thatta Thatta Latitude: 24.7499642 545
Sindhi Longitude: 67.9230522

6 GBPS - Jhimpir 404090142 Thatta Thatta Latitude: 25.0247362 352

Longitude: 68.014784
Total Existing Enrolment 1960

Note: The Authority disclaims any responsibility for direct or indirect reliance on this and any other
data linked with the management and operation of the Facilities provided hereunder this Package, i.e.,
RFP ANNEX VIII (DETAILS OF FACILITIES). The prospective Bidders shall conduct exclusive
surveys and visits for all the Facilities to examine and ascertain accurate and reliable information,
including physical infrastructure conditions, before submitting Bid to the Authority. The Facilities
visit(s) shall be conducted only upon the express condition that the prospective Bidder, its personnel
and agents will release and indemnify the Authority from and against all liabilities in respect thereof
and will be responsible for injury, loss of or damage to property and any other loss, damage, costs
and expenses incurred as a result of such visit.
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1. GBPS - Talib Khan Baloch (Contact Person: Murad Ali Baloch, Head Teacher — Cell #0321-2686782)

Sr. Union School SEMIS School Level Gender School Classrooms Other Multipurpose Electricity/Solar Water Boundary | Washrooms
Council Name Code Building Rooms hall Wall
Current Proposed
1. Sukhpur GBPS - 404060009 Secondary New Block 5 0 Yes Yes Yes Yes
TALIB Primary Mixed
KHAN Old Block 2 NA
BALOCH
Name of School Teaching Staff Non-teaching Staff Enroliment
Working Working Gender Katchi (ECE) Primary Middle Secondary Higher Total
Sec.
GBPS - TALIB KHAN BALOCH Male 10 | Male 1 | Boys 37 158 0 0 0 195
Female 0 | Female 0 | Girls 1 21 0 0 0 22
Total 10 1 38 179 0 0 0 217
2. GBPS - Gharo No 2 (Contact Person: Gul e Nasreen, Head Teacher — Cell #0321-1330071)
Sr. Union School SEMIS School Gender School Classrooms Other Multipurpose Electricity/Solar Water Boundary Washrooms
Council Name Code Level Building Rooms hall Wall
Current Proposed
2. TC - | GBPS - | 404060210 Primary Secondary New 5 8 0 Yes Yes Yes Yes
Gharo GHARO Mixed Block
NO 2 Old Block 5 7 NA
Name of School Teaching Staff Non-teaching Staff Enroliment
Working Working Gender Katchi (ECE) Primary Middle Secondary | Higher Sec. Total
GBPS - GHARO NO 2 Male 0 Male Boys 33 73 0 0 0 106
Female 11 | Female 0 | Girls 28 106 0 0 0 134
Total 1 2 61 179 0 0 0 240
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3. GBPS - Lait (Contact Person: Shabir Ahmed Jokhio, Head Teacher — Cell # 03212118230_)

Sr. Union School | SEMIS Code School Level Gender School Classrooms Other
Council Name Building Rooms
Current Proposed
3. | Chowbandi A GBPS - | 404060316 Primary Mixed Secondary New Block 5 8
LAIT Old Block 2 2
Name of School Teaching Staff Non-teaching Staff
Working Working Gender Katchi (ECE)
GBPS - LAIT Male 5  Male Boys 40
Female 0 | Female 0 | Girls 10
Total 5 1 50
4. GBPS - Ghulamullah (Contact Person: Ghulam Hussain, Head Teacher — Cell #03332227800)
Sr. Union School Name SEMIS School Level Gender School Classrooms Other
Council Code Building Rooms
Current Proposed
4. | Ghulamullah | GBPS - | 404060325 Primary Boys Secondary New 5 8
GHULAMULLAH Block
Old Block 5 6
Name of School Teaching Staff Non-teaching Staff
Working Working Gender Katchi (ECE)
GBPS - GHULAMULLAH Male 12  Male 2 | Boys 100
Female 0 | Female 0 | Girls 0
Total 12 2 100
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Multipurpose Electricity/Solar

hall
0 Yes
NA
Enroliment
Primary Middle

148 0

47 0

155 0

Multipurpose Electricity/Solar

hall
0 Yes
NA
Enroliment
Primary Middle

215

0

215

Water Boundary
Wall
Yes Yes
Secondary | Higher Sec.
0 0
0 0
0 0
Water Boundary
Wall
Yes Yes
Higher
Secondary Sec.
0 0 0
0 0 0
0 0 0

Washrooms

Yes

Total
188
57
265

Washrooms

Yes

Total
315

315



Sr. Union School
Council Name
5.  MC - | GBPS -
Thatta THATTA
SINDHI

Name of School

GBPS - THATTA SINDHI

Total

Sr. Union Council

6. | Jhampir

Name of School

GBPS - JHIMPIR

5. GBPS - Thatta Sindhi (Contact Person: Ameet Kumar, Head Teacher — Cell #03322068915)

SEMIS Code School Level Gender School Classrooms Other
Current Proposed e R
404090001 Primary Boys Secondary New Block 5 8
Old Block 10 16
Teaching Staff Non-teaching Staff
Working Working Gender Katchi (ECE)
Male 16 Male 3  Boys 60
Female 0 | Female 0 | Girls 0
16 3 60
6. GBPS - Jhimpir (Contact Person: _Ahmed Khan_, Head Teacher — Cell #_03108869680)
School SEMIS School Level Gender School Classrooms Other
Name Code Building Rooms
Current Proposed
GBPS - | 404090142 Primary Mixed Secondary New 5 8
JHIMPIR Block
Old Block 7 7
Teaching Staff Non-teaching Staff
Working Working Gender Katchi (ECE)
Male 8 Male 2  Boys 25
Female 0 | Female 0 | Girls 11
Total 8 2 36
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Electricity/Solar

hall
0 Yes
NA
Enrollment
Primary Middle

485 0

0 0

485 0

Multipurpose

hall
0 Yes
NA
Enroliment
Primary Middle

242

74

316

Electricity/Solar

Water Boundary Washrooms
Wall
Yes Yes Yes
Secondary | Higher Sec. Total
0 0 545
0 0 0
0 0 545
Water Boundary Washrooms
Wall
Yes Yes Yes
Higher
Secondary Sec. Total
0 0 0 267
0 0 0 85
0 0 0 352
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ANNEXURE 9 — APPLICATION FORM

Date: [Insert date]
To:

The Senior Director,

PPP Node, School Education & Literacy Department,

Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar, Karachi
Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF PUBLIC SECTOR SECONDARY SCHOOLS
UNDER PUBLIC-PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICT:
THATTA-I)

Dear Sirs,

Pursuant to the Request for Proposals dated [insert the date], [Name of the Bidder/ Consortium)
hereby submits its Application in conformity with the Request for Proposals (as amended and/or
supplemented from time to time) (the ‘Request for Proposals Document’) and requests to be
considered for Eligibility for the Project.

All capitalized terms, unless defined herein, shall bear the meaning as ascribed thereto in the
Request for Proposals Document.

[Name of Prospective Bidder/ Consortium Members] hereby confirms that it:
(a) agrees to comply with all the rules, laws and regulations governing the Bidding

Process as issued by the relevant authorities from time to time.

(b) accepts the right of the School Education & Literacy Department, Government of
Sindh, to (i) request additional information reasonably required to assess the
application, (ii) amend the procedures or make clarifications thereof, and (iii) extend or
amend the schedule of the eligibility and the tender;

(c) accepts the exclusive application of the federal laws of Pakistan and provincial laws of
Sindh with respect to these eligibility procedures; and

(d) fully and completely understands and accepts the terms of the Request for Proposals
Document and hereby undertakes to comply with the same.

[insert name of Bidder/ Consortium Members] hereby represents and warrants that as of the
date of this letter:

(a) all of the information submitted in this Application, including the enclosed forms and
documents, is accurate in all respects;

(b) [Name of Bidder/ Consortium Members] has(ve) not been subject to any voluntary or
involuntary bankruptcy or insolvency or similar proceeding during the last five (5)
years; and

(c) [Name of Bidder/ Consortium Members], has(ve) paid all taxes due, except those
which are being contested in good faith by appropriate proceedings and for which
adequate reserves have been established.

Attached herewith to this Application are the following documents, as appropriate:

(a) Basic Information Form (Annexure 10)

(b) Experience Form (Annexure 12);

(c) Financial Data Form (Annexure 12); and

(d) Parent Company Letter of Comfort (if relevant) (Annexure 14), and
(e) Affidavit (Annexure 14);

) Other documents required in Section 4 of the Request for Proposals Document.
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[Name of Prospective Bidder] hereby designates [(1] as its representative to receive notices in
respect of the eligibility and the tender at the following address, telephone and facsimile
numbers:

[Representative’s address, telephone and facsimile numbers] [Signature]
In the capacity of [position]

Authorized to sign this Eligibility Application for [Name of prospective Bidder]
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ANNEXURE 10 - BASIC INFORMATION FORM

PROSPECTIVE BIDDER INFORMATION:

Name:

Type: (Corporation, Partnership, etc.)
Company/Entity incorporation/registration no:
Address of principal office:

Telephone number:

Fax number:

E-mail address:

Primary areas of business:

Shareholder/Member certificate (attach separately)

CONSORTIUM MEMBERS’ INFORMATION: (IF APPLICABLE, FILL IN DETAILS FOR ALL
MEMBERS, IDENTIFYING THE LEAD MEMBER AND/OR THE MEMBER(S) TO BE
EVALUATED FOR EACH OF THE ELIGIBILITY CRITERIA SET FORTH IN SECTION 4.3
PART I)

Name:

Type: (Corporation, Partnership, etc.)
Company/Entity incorporation/registration no:
Address of principal office:

Telephone number:

Fax number:

E-mail address:

Primary areas of business:

Shareholder/Member certificate (attach separately)
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ANNEXURE 11 — EXPERIENCE FORM (DEC1)

The prospective Bidder, or if the prospective Bidder is a Consortium, the Lead Member alone, should provide sufficient detail of its experience
in the management and operation of at least five (5) educational institutions for a minimum period of five (5) of the full calendar years in the
last twenty (20) years to enable the Authority to evaluate fulfilment of Technical Criterion as described in Section 4.3 of this Eligibility

Document.

Organization / Institution
Name

Location

Description & Size

Role of the Prospective
Bidder or Consortium
Lead Member

of Operations

Date of Commencement

Documentary Evidence
(Schools registration
and supporting

[add rows if necessary]
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ANNEXURE 12 - FINANCIAL DATA FORM (DEC 2)

NET WORTH

(i) Financial Year End [insert the date and year]

Prospective Bidder
(or if the Prospective Bidder is a Consortium, any one of the Consortium Member alone and Combined)®

Value of Total Assets Total Liabilities Net Worth
[insert the amount in PKR] [insert the amount in PKR] [insert the amount in PKR]
(i) Financial Year End [insert the date and year]

Prospective Bidder
(or if the Prospective Bidder is a Consortium, any one of the Consortium Member alone and combined)®

Value of Total Assets Total Liabilities Net Worth

[insert the amount in PKR] [insert the amount in PKR] [insert the amount in PKR]

5 Consortium’s relevant Member and all Members net worth be mentioned separately.
6 Consortium’s relevant Member and all Members net worth be mentioned separately.



ANNEXURE 13 - PARENT COMPANY LETTER OF COMFORT

Date: [Insert date]
To:

The Senior Director,

PPP Node, School Education & Literacy Department,

Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar, Karachi
Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF PUBLIC SECTOR SCHOOLS UNDER PUBLIC-
PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICT: THATTA-I)

Dear Sirs,

We refer to the Request for Proposals document issued by the School Education & Literacy
Department, Government of Sindh, dated [e] (the ‘Request for Proposals Document’), also
inviting eligibility applications from prospective Bidders for the execution and completion of a
Concession Agreement involving the management and operation of girls elementary public
schools in the province of Sindh (the ‘Project’).

According to Section 4.3.2 of the Request for Proposals Document (Financial Eligibility Criteria -
Submission of Evidence from Parent Company), the prospective Bidder, or if the prospective
Bidder is a Consortium, at least one of the Consortium Member alone, may choose to present
financial statements from a Parent Company to satisfy Financial Criteria in EC2. For this
purpose, the "Parent Company" means any corporate entity Controlling the prospective Bidder,
or if the prospective Bidder is a Consortium, the relevant Consortium Member, and "Control"
means having, directly or indirectly, a majority of the voting securities or a majority
representation on the Board of Directors (or other similar constituent body) of the given entity.

In consideration of the above, we hereby confirm and undertake that:

(i) we are the Parent Company of [insert name of Bidder/ Consortium Member], which is
seeking eligibility for the Project as [insert name of Bidder/ Consortium Member]; and

(i) we will make available sufficient funds and resources to [insert name of Bidder/
Consortium Member] to enable it to meet its obligations as the shareholder/member of
the Operator and otherwise act as a prudent and careful Project sponsor.

Except where the context requires otherwise, capitalized terms used in this letter shall have the
meaning ascribed in the Request for Proposals Document.

Yours faithfully,

[Name of Parent Company]
By:

Name:

Title: (Authorized signatory)




ANNEXURE 14 - AFFIDAVIT

Date: [Insert date]
To:
The Senior Director,
PPP Node, School Education & Literacy Department,
Office of the PPP Node, SE&LD, 5th Floor, PNSC Building, M.T. Khan Road, Lalazar, Karachi,
Karachi, Pakistan.

Re: MANAGEMENT & OPERATION OF PUBLIC SECTOR SCHOOLS UNDER PUBLIC-
PRIVATE PARTNERSHIP MODE (PACKAGE 1 (DISTRICTS: THATTA-I)

Dear Sirs,

Pursuant to the Request for Proposals document dated [please insert the date] in respect of the
Sindh Education Management Organization Project,

[insert name of Bidder/ Consortium Member] hereby represents and warrants that, as of the

date of this letter [Insert name Bidder/ Consortium Member], and each member of our

Consortium (if applicable):

(a) is not in bankruptcy or liquidation proceedings;

(b) is not blacklisted by any governmental or non-governmental department/ agency;

(c) barred by the relevant government authority in order to provide EMOs services;

(d) has not been convicted of fraud, corruption, collusion or money laundering;

(e) is not aware of any conflict of interest or potential conflict of interest arising from prior or
existing contracts or relationships which could materially affect its capability to comply
with the obligations under the Concession Agreement;

(f) [are legally and financially autonomous and operate under commercial law]’;

(9) does not fall within any of the circumstances for ineligibility listed in Section 3.4
(Ineligibility of a Prospective Bidder) of the Request for Proposals.

Yours Sincerely,

Name and Title of Authorized Signatory:
Name of Firm:
Address:

ANNEXURE 15 - OPERATOR’S SCOPE OF WORK

7 Only relevant for the government-owned legal enterprise or institution.



OPERATORS’ SCOPE OF WORK DURING IPP PERIOD

(a)
(b)
(c)
(d)

(e)

undertake repair and maintenance of Old Blocks of each School

supply, installation, and commissioning of solar energy system (Old Blocks only),
development of EMIS system on special purpose software and procurement of ICT-
related equipment;

development of required templates, reporting forms and/or SOPs as per the
requirement of Concession;

procurement of assets, i.e., furniture, equipment, items etc. for Old Blocks, as
needed;

develop a baseline data collection tool for utilization during the 15t Quarter of the
Agreement Year;

develop school level SOPs for smooth administration in collaboration with District
Administration and/or PPP Node;

complete the hiring process of the School-based Staff for Services Period; and
perform any other obligation set out in the RFP and tasks proposed and budgeted by
the Operator for the performance during the Zero Year in accordance with the Bid
accepted by the Authority.

OPERATORS’ SCOPE OF WORK DURING SERVICE PERIOD

(a)
(b)

(9)

(9]

Operate, Maintain and Manage schools in terms of this Concession Agreement and
industry’s best practices from ECE to secondary level.
Apply an all-inclusive management model comprised of planning, designing,

budgeting, implementation, managing resources, evaluation, reporting and feedback
to implement fully a comprehensive approach in order to meet key performance
indicators, substantially improve student academic achievements and increase
school retention and graduation rates;

Work with the school staff, administrators and Government to ensure availability and
attendance of teachers;

Increase opportunities for staff capacity building and professional growth to
acquire/refine the 21st century skills to meet the needs of the students in the school;
Provide staff ongoing, high-quality, job-embedded professional development based
on National Professional Standards for Teachers in Pakistan (NPSTP) that is aligned
with SE&LD’s CPD policy and the school’s instructional program and designed with
Employment Criteria to ensure that they are equipped to facilitate effective teaching
and learning and have the capacity to successfully implement school reform
strategies;

Utilize student data (such as formative, interim, and summative assessments) to
inform and differentiate instructional programs to address all students' academic
needs.

Introduce educational technology (Ed-Tech) to enhance teaching and learning, adopt
modern pedagogy and skills development trainings/ courses;

Implement Government approved curriculum and syllabus and help faculty refine
their pedagogical and classroom management skills in line with student learning
outcomes, as approved by the Government;

Expand learning opportunities for all students, especially those at risk of academic
failure.

Implement high quality assessments that measure knowledge and application of
concepts through the use of a variety of item types and formats;

Serve as the custodian of school structure, infrastructure, fixtures, equipment, and
facilities, ensuring their security, conducting regular repair and maintenance, and
making use of any defect liabilities or warranties related to them;

Ensure an inclusive and safe learning environment for students with disabilities;
Ensure safe, clean and hygienic environment in the Facility while also employing
safeguards to prevent damage to the school structure/infrastructure;

Employ various techniques to increase and retain student enroliments, including
community outreach for parental and community support;

Engage parents and community stakeholders in designing and implementing a
school improvement plan;

Organize regular School Management Committee (SMC) meetings and report



(aa)

progress and concerns to stakeholders;
Coordinate with the Government regional and district education authorities for
monitoring and quality control;
Conduct outreach to private sector to provide in-kind support to school and act as
custodian of resources provided through private funding/contributions, grant funds or
other philanthropic resource in/for the school;
Ensure accountability through specified measures and key performance indicators
outlined in the contract;
Manage day-to-day operations and needs of the school including directly supporting
the Principal/Headmaster(s) and other staff on instructional and operational matters;
Ensure that the quality compliance parameters are invariably adhered to ensure
provision of good education and successful program delivery;
Establish an embedded presence in the school and maintaining consistent and
intensive onsite support;
Discuss progress and barriers with relevant key stakeholders on a Regular basis;
Be responsible for all proper accounting, timely disbursement and audit of the
expenditures of the allocated amount through the approved budget and contract;
Streamline school administration processes and promote accountability and
transparency at all systems and levels;
Ensure fulfillment of and compliance with KPlIs;

Fulfil all other responsibilities as outlined in the contract.
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

CONCESSION AGREEMENT

This CONCESSION AGREEMENT is made on [®] at Karachi, Pakistan:
BY & BETWEEN

The Governor of Sindh through the School Education and Literacy Department,
Government of Sindh, acting through Secretary to Government of Sindh, School Education &
Literacy Department (hereinafter referred to as the 'Authority’, which expression shall, where
the context so permits include its successors, and permitted assigns),

AND

, having its registered office at
(hereinafter referred to as
the "Operator’, which expression shall include its successors-in-interest and permitted assigns),
(the Authority and the Operator shall collectively be referred to as the 'Parties' and individually
as a 'Party").

RECITALS

A. The Government of Sindh, acting through the Authority, is seeking to improve the quality of
education in the province of Sindh by collaborating with the private sector organizations and
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

outsourcing the operation and management of public sector secondary schools listed in
ANNEX XV (DETAILS OF FACILITY) in the province of Sindh to the private sector under
and pursuant to a management and services contract (the 'Project’).

. The Authority has decided to implement the Project by engaging the Operator for, inter alia,
managing and operating the Facility in accordance with the Authority's Services scope and
Operator's Bid, governed by KPIs and Good Industry Practices, such that the Facility is
equipped with appropriate facilities, infrastructure and other services that are generally
required for their smooth operation and ensuring quality learning environment.

. The Authority invited bids for the Project by issuing a Request for Proposals (consisting of
Volume | (BIDDING PROCEDURE) and Volume Il (DRAFT CONCESSION AGREEMENT)
issued/ circulated on , as clarified vide the Response
Document dated , following the national competitive bidding process
regulated by the Sindh Public Procurement Rules, 2010 (the 'Request for Proposals' or
'RFP’).

. Under the terms of the Request for Proposals, the Operator submitted its bid, comprising
Technical and Financial Bid, for the Project (the 'Bid'), which the Authority has accepted
pursuant to the approvals by the PPP Policy Board dated .
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP

MoDE
PACKAGE NO. 1 — DISTRICT: THATTA-I

NOW THEREFORE, in consideration of the premises and mutual covenants herein contained,
the adequacy of which is hereby acknowledged and confirmed, the terms and conditions of this
Agreement are set out below:

1 DEFINITIONS AND INTERPRETATION

1.1

1.1.1

DEFINITION

In this Agreement, unless the context otherwise requires, the following terms shall
have the following meanings:

"Academic Year" means the period starting from 1t August each year and ending
on 31% July in the following year or otherwise as amended by the Authority from
time to time.

“Adjustment Budget Heads” means the Operational Expenditure Budget Head
and Management Fees Budget Head as specified in the Financial Model template.

"Affected Party"” has the meaning given in Article 14.1.1.

"Affiliate" means, in relation to any Person, any other Person which, directly or
indirectly, controls or is controlled by or is under common control with such Person.
For purposes of this definition, "control" (including "controlled by" and "under
common control with"), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, whether through the ownership of voting securities or
by contract or otherwise.

"Agreement"” or "Concession Agreement” means this agreement as of the date
hereof together with the Annexes hereto, including the Authority's RFP and the
Operator's Bid.

"Agreement Year" means a period of twelve (12) consecutive months commencing
on each consecutive anniversary of the Commencement Date and ending as of the
end of the day preceding the next anniversary of the Commencement Date, except
for year zero, which shall start on the Effective Date and ending on the
Commencement Date.

"Annuity Amount Payments” means the payments as per the costs of activities
and/ or items listed in ANNEX XIV (FINANCIAL MODEL) of this Agreement for
operating, managing and maintain the Facilities in accordance with terms and
conditions and KPIs, that the Authority shall make to the Operator on a Quarterly
basis in accordance with Article 8 of this Agreement.

"Annuity Amount Payment Account Funding Date™ means:

(c) in respect of Zero Year Annuity Amount Payment Date, any date falling prior to
the Effective Date;

(d) in respect of each other Annuity Amount Payment Date, at least five (5) Days
prior to each Annuity Amount Payment Date.

"Annuity Amount Payment Adjustment” means, in relation to an Annuity Amount
Payment Date, the adjustment (being an amount in Pakistani Rupees) to be made
to the Annuity Amount Payment relating to such Annuity Amount Payment Date
(excluding the IPP Period Annuity Amount Payment Dates of Year 0), as calculated
through application of the Annuity Amount Payment Adjustment Formula in
accordance with ANNEX XIl (ANNUITY AMOUNT PAYMENT ADJUSTMENT
FORMULA) and as set out in the Annuity Amount Payment Certificate. For the sake
of clarity, the Reimbursement Budget Heads will be adjusted based on actual
expenditures undertaken by the Operator in such period, as certified by the IE and
IA throughout the Concession Period including the IPP Period.

"Annuity Amount Payment Adjustment Events" shall bear the meaning ascribed
thereto in Article 8.2.2.
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

"Annuity Amount Payment Adjustment Formula™ means the formula for
adjusting each Annuity Amount Payment relating to an Annuity Amount Payment
Date due to the occurrence of Annuity Amount Payment Adjustment Events during
the Annuity Amount Payment Evaluation Period relating to such Annuity Amount
Payment Date, as set out in ANNEX Xl (ANNUITY AMOUNT PAYMENT
ADJUSTMENT FORMULA).

"Annuity Amount Payment Certificate" shall have the meaning ascribed thereto
in Articles 8.3.1.

"Annuity Amount Payment Date" means each such date on which the Annuity
Amount Payments shall be paid by the Authority to the Operator, being the dates set
out in ANNEX XIIl (ANNUITY AMOUNT PAYMENT SCHEDULE) as updated by the
Independent Auditor at the start of each Agreement Year during the Concession
Period.

"Annuity Amount Payment Evaluation Date" means:

(e) in respect of the first (15') Annuity Amount Payment Date, the Annuity Amount
Payment Date;

(f) in respect of each other Annuity Amount Payment Date, the date falling forty-five
(45) Days immediately prior to such Annuity Amount Payment Date.

"Annuity Amount Payment Evaluation Period"” means:
(g) in respect of the Year 0, a period equal to zero (0) Days;

(h) in respect of each other Annuity Amount Payment Date, the period between the
two (2) Annuity Amount Payment Evaluation Dates falling immediately prior to
such Annuity Amount Payment Date.

"Annuity Amount Payment Invoice" shall have the meaning ascribed thereto in
Article 8.4.2(a).

"Annuity Amount Payment Schedule" means the schedule, setting out the
Annuity Amount Payment Dates, as per the yearly amount payments as set out in
ANNEX XIII (ANNUITY AMOUNT PAYMENT SCHEDULE), and as per the costs
stipulated in ANNEX XIV (FINANCIAL MODEL).

"Annuity Payment Account Funding Amount" means, in respect of an Annuity
Amount Payment Account Funding Date relating to an Annuity Amount Payment
Date, an amount equal to that set out in the Annuity Amount Payment Certificate.

"Applicable Laws" means any laws promulgated or brought into force and effect by
the GoP, the GoS, or any local government having jurisdiction over the Project, as
well as rules, regulations, orders, and notifications made pursuant to such laws, as
well as, inter alia, judgments, decrees, injunctions, writs, and orders of any Pakistan
court, as may be applicable.

"Applicable Permits" means any permissions, clearances, concessions,
authorizations, consents, licenses, permits, waivers, privileges, rulings, exemptions,
no objections, resolutions, filings, orders, notarizations, lodgments, or registrations
or approvals of whatsoever nature that are required to be obtained from time to time
in connection with the Project and for the undertaking, performing or discharging the
obligations contemplated by this Agreement in accordance with the Applicable
Laws, including those set-out in ANNEX VIII (APPLICABLE PERMITS).

"Arbitration™ has the meaning given in Article 18.2.3.
"Arbitration Act" means the Arbitration Act, 1940.

"Arbitrator” has the meaning given in Article 18.2.3.
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

"Authority” means the Government of Sindh of the Islamic Republic of Pakistan,
represented by the Provincial School Education & Literacy Department (SE&LD)
and its legal successors and assigns.

"Authority Annuity Amount Payment Account” means the account to be
established by the Authority and notified to the Operator and the Independent
Auditor as an Authority Condition Precedent.

"Authority Annuity Amount Payment Account Standing Instructions™ has the
meaning given in Article 8.5.2.

"Authority's Employees" means the employees of the Authority handed over to
the Operator pursuant to this Agreement, including any replacements thereof, which
employees are to be managed by the Operator at the respective Facility listed in
ANNEX XV (DETAILS OF FACILITY).

"Authority Event(s) of Default” means any or all the events listed in Article 15.2.
"Award" has the meaning given in Article 18.2.6.

"Bid" has the meaning given in Recital D.

"Bid Due Date™ means the date the bidders were required to submit
their Bids for the Project in accordance with the Request for Proposals.

"Bid Price" means an amount equal to PKR
( ) in present value terms and PKR
(Pakistani Rupees ) in nominal value terms.

"Bid Security" means the pay order/ demand draft/ bank guarantee submitted by
the Operator to the Authority along with the Bid, being an amount equal to PKR
9,000,000/-(Pakistani Rupees Nine Million only) as details set out in ANNEX XIV
(FINANCIAL MODEL).

"Budget Guidelines" means the guidelines and instructions provided by the
Authority in Form F — 4 of Attachment 1 of ANNEX 2 (FORMS) of Volume I
(BIDDING PROCEDURE) of the RFP and accepted by the Operator as part of its
Financial Bid, as details set out in ANNEX XIV (FINANCIAL MODEL).

"Change in Ownership and/ or Control" means and includes any assignment,
sale, financing, grant of security interest, transfer of interest, or other transaction of
any type of description, including by or through voting securities, asset transfer,
contract, merger, acquisition, succession, dissolution, liquidation or otherwise, that
results directly or indirectly in a change in possession of the power to direct or
control, or cause the direction or control of the management of the Operator or a
significant aspect of its business.

"Change in Law" means the occurrence of any of the following after the Bid Due
Date:

(i) the modification, amendment, variation, alteration, or repeal of any existing
Applicable Laws; or

(j) the coming into effect of any new Applicable Laws;

(k) changes in the interpretation, application, or enforcement of any Applicable Law
or judgment by any court/ Government Authority;

(I) the introduction of the requirement for the Operator to obtain any new Applicable
Permits;

(m) the introduction of any Taxes; or
(n) a change in the GoP, the GoS standards, or standard operating procedures for

education to the extent that the Operator is obliged to comply with them in
accordance with this Agreement.
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CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

Provided that Change in Law shall not include:

(o) any statute that has been published in draft bill form or as a bill that has been
placed before the legislature or that has been passed by the relevant legislature
as a bill but has not come into effect prior to the date of this Agreement, which is
not in the public domain;

(p) a draft regulation or statutory instrument or delegated legislation that has been
published prior to the date of this Agreement and which is in the public domain;

(q) any change in any withholding tax, or other similar Taxes, on income or
dividends or other distributions distributed by the Operator; or

(r) the coming into effect of, on or after the Bid Due Date, any provision of a Law,
already gazetted in accordance with the Applicable Laws.

"Collusive Practice” means collusion between two or more parties or bidders for
the purpose of bid rigging or simulating competition in connection with the Bid and/
or the award of this Concession to the Operator.

“Commencement Date” means the date notified by the Independent Expert and
Independent Auditor jointly being the date on which the obligations, during the IPP
Period, as set out in this agreement are fulfilled by the Operator or deferred or
waived by the Authority.

"Community Engagement Activities” means activities to communicate the
benefits of education and other services being provided by the Operator and the
Authority to the community and the process of building ongoing and permanent
relationships for the purposes of achieving a collaborative and collective vision for
the Authority's strategy to improve the standard of education in the province of
Sindh. Such activities include limited local and social media campaigns and
community drop-in sessions.

"Concession" means all the rights granted by the Authority to the Operator in
terms of this Agreement for implementing the Project and providing the Services to
the Authority in terms of the Authority's RFP and the Operator's Bid.

"Concession Period” means the period of the Concession specified in Article
3.2.1.

"Conditions Precedent” means the obligations of the Authority and the Operator
that are set out in Article 2.

"Consortium" means a Bidder comprised of a group of maximum three (03)
registered organizations formed to submit a Bid and, if awarded the Concession, to
carry out the Concession in accordance with the RFP.

"Consortium Member" each member of the Consortium in all matters connected
with the eligibility and tendering process, including but not limited to the submission
of the Request for Proposals.

"Control" with respect to a Person means the ownership, directly or indirectly, of
more than fifty percent (50%) of the voting shares of such Person or the power to
direct the management and policies of such Person by operation of law, contract, or
otherwise.

"Corrupt Practice” means the offering, giving, receiving, or soliciting, directly or
indirectly, of anything of value to influence the actions of another party improperly.

"Day" means twenty-four (24) hours, beginning and ending at 12:00 midnight
Pakistan Standard Time.

"Dispute” has the meaning given in Article 18.

"District Support Team" means a committee notified by the Authority/ Government
of Sindh (GoS) from time to time.
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"Double Shift" has the meaning given in Article 6.

"Double Shift Notification" means the date notified by the Authority regarding the
start of the Double Shift as detailed in Article 6.

"Effective Date" means the date notified by the Independent Expert and
Independent Auditors jointly being the date on which the Conditions Precedent are
fulfilled or waived or deferred by the Parties mutual consultation in terms of this
Agreement.

"Emergency” means a condition or situation that requires intervention by the
Authority to prevent harm, damage, danger, or public unrest or to maintain safe,
adequate, and continuous services at the Facility.

"Employees" means the Authority’s Employees and Operator’s School-based Staff
posted or appointed in the Facility listed in ANNEX XV (DETAILS OF FACILITY).

"Employment Criteria”" means the criteria on which the Employees, both
Operator's School-based Staff and Authority's Employees, will perform their duties,
as set forth in ANNEX XI (EMPLOYMENT CRITERIA) hereto.

"Escrow Account" has the meaning given in Article 2.3.2(a).
"Event of Default Remedy Period" has the meaning given in Article 16.2.1.

"Event of Default" means an Operator Event of Default or an Authority Event of
Default or both as the context may admit or require.

"Expert" means anybody or organization of repute with recognized technical and
professional expertise in respect of any field, matter, or subject relevant to the
purpose of this Agreement.

"Expiry Date" means the last day of the Services Period or Concession Period.

"Facility" means the public sector schools in the Package No. 1 District: Thatta-I,
as set out in detail in ANNEX XV (DETAILS OF FACILITY).

"Facility Timings" has the meaning given in Article 6.

"Financial Bid" means a financial proposal, including subsequent clarifications,
submitted by the Operator in respect of the Request for Proposals for the Package
No. 1 District: Thatta-l, as details set out in ANNEX XIV (FINANCIAL MODEL).

"Financial Model"” means the cost of the activities and items estimated on a yearly
basis for a period of ten years and six months (102 years) based on strategies and
strengths as listed in the Technical Proposal of the Operator and for the fulfillment of
the methodologies set to achieve the KPIs as listed in this Concession Agreement,
as set out in detail in ANNEX XIV (FINANCIAL MODEL).

"Financial Year" means the financial year of the Authority.

"First-Year Payable Annuity Amount Payment"” means the amount payable for
the first year in accordance with ANNEX Xl (ANNUITY AMOUNT PAYMENT
SCHEDULE).

"Force Majeure Event" has the meaning given in Article 14.1.1.

"Force Majeure Notice™ has the meaning given in Article 14.2.1.

"Force Majeure Period" means the period commencing from, subject to Article
14.2, the date of occurrence of a Force Majeure Event and ending on the earlier of
(a) the date on which the Affected Party resumes or should have resumed such of

its obligations the performance of which it was excused in terms of Article 14; or (b)
the Termination Date of the Agreement; as applicable.
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"Fraudulent Practice” means any action or omission, including misrepresentation,
that knowingly or recklessly misleads or attempts to mislead a party to obtain a
financial or other benefit or to avoid an obligation.

"Fundamental Change in Law" means any Change in Law that is not a Qualifying
Change of Law and that:

(s) renders unenforceable, illegal, invalid, or void any material right or material
obligation of the Operator under this Agreement; or

(t) results in the Operator being deprived of the whole or a substantial part of the
benefit of this Agreement; or

(u) has a Material Adverse Effect on the Operator.

"Good Industry Practices” means the exercise of that degree of skill, diligence,
and prudence, and those practices, methods, specifications, and standards of
teaching, management, safety, and performance, as may change from time to time
and which would reasonably and ordinarily be expected to be used by a skilled and
experienced manager or Operator engaged in the operations and management of
schools and Facility of the type and size similar to the Project.

"GoP" means the Government of Pakistan.
"GoS" means the Government of Sindh.

"Government Authority” means the GoP, the GoS, any local government or any
other ministry, governmental department, commission, board, body, bureau,
agency, authority, instrumentality, inspectorate, statutory corporation, or body
corporate over which the GoP or the GoS exercises control, court or other judicial or
administrative body or official or Person, having jurisdiction over the Operator, the
Facility, the Project or any portion thereof and the performance of obligations and
exercise of rights of the Parties in accordance with the terms of the Agreement.

"Handing Over" means:

(a) handing over the Facility to the Operator in accordance with the Handing over
Criteria;

(b) issuance of Handing Over Notification by the Authority; and

(c) jointly involved in handing over and taking over the possession of the Facility in
accordance with the Handing-Over Criteria on the Effective Date.

"Handing over Criteria” means the criteria for handing over of the Facility by the
Authority to the Operator in accordance with this Agreement, as set out in ANNEX
IX (HANDING OVER CRITERIA).

"Independent Auditor” shall be an independent third-party Expert jointly appointed
by the Parties in accordance with Article 7.1.1 read with ANNEX VI (TERMS OF
REFERENCE FOR THE |INDEPENDENT EXPERT AND INDEPENDENT
AUDITOR), who, inter alia, shall have the duties and functions stated in this
Agreement.

"Independent Expert" shall be an independent third-party Expert jointly appointed
by the Parties in accordance with Article 7.1.3 read with ANNEX VI (TERMS OF
REFERENCE FOR THE |INDEPENDENT EXPERT AND INDEPENDENT
AUDITOR), who, inter alia, shall have the duties and functions stated in this
Agreement.

“Installation, Planning & Preparation (IPP) Period” A six (06) months
mobilization period commencing from the Effective Date and ending on the last day
of the sixth month or the Commencement Date, whichever is earlier.

"Key Staff" is member staff proposed by the Operator to perform the Project
activities in accordance with the RFP. The Key Staff members shall be the,
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Compliance/Contract & Accounts Manager, and Education Expert, dedicated to this
Project for performing the services on a regular basis in accordance with the job
descriptions, as may be amended from time to time by the Authority at its sole
discretion, during the Concession Period.

"KPIs" means the Key Performance Indicators regarding the Operator's
performance of Services under this Agreement, as set out in ANNEX Il (KEY
PERFORMANCE INDICATORS), which may be updated further by the Parties with
their mutual consultation during the Concession Period.

"Lapse of Consent" means any Applicable Permit:

(v) ceasing to remain in full force and effect and not being renewed or replaced
within the time prescribed by the Applicable Laws for the renewal or
replacement of such Applicable Permit or, where a time period is not prescribed
by the Applicable Laws, within sixty (60) Days of such Applicable Permit ceasing
to be in full force and effect; or

(w) not being issued upon application has been properly and timely made and
diligently pursued within the time prescribed by the Applicable Laws or where a
time period is not prescribed by the Applicable Laws, within sixty (60) Days of
the proper application being made for such Applicable Permit; or

(x) being made subject, upon renewal, or otherwise, to any terms or conditions that
materially and adversely affect the Operator's ability to fulfill its obligations under
this Agreement.

"Long-stop Date" means the date of expiration of ninety (90) Days with effect from
the signing of this Agreement or extended further on account of any reasonable
unavoidable circumstances and exceptional case with mutual consent of the Parties.

"Management Fee" means the service fee the Operator charges for providing its
services to the Authority for managing the Project, for the services as specified in
the Budget Guidelines, in accordance with the KPIs set out in the RFP. The cost
head 'Management Fee' along with cost head of Operational expenditure shall be
utilized for the deductions (if any) during any Annuity Amount Payment Adjustments
based on the evaluation of the Key Performance Indicators (KPIs) in accordance
with the RFP, including this Agreement.

"Material Adverse Effect" means the effect of any act or event which materially
and adversely affects the ability of a Party to exercise its material rights or perform
any of its material obligations under and in accordance with the provisions of this
Agreement.

"Month" means the calendar month as per the Gregorian calendar.

“New Blocks” means the building blocks constructed or reconstructed with the
support of ADB under SSEIP.

"Non-Performing Employees" has the meaning given to it in Article 7.8.3.1.
"Non-Political Event" has the meaning given in Article 14.1.1(b).
"Notice of Intent to Terminate" has the meaning given in Article 16.1.2.

"Notice of Annuity Amount Payment Adjustment" shall have the meaning
ascribed thereto in Article 8.2.3.

"Notification of Contract Award" means the notification of an award letter issued
to the Operator by the Authority in terms of the criteria and other terms & conditions
specified in the RFP.

“Old Blocks” means the building blocks in each Facility, other than New Blocks.

"Operator" means, as set out in the Preamble to this Agreement.
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"Operator Annuity Amount Payment Account” means the account to be
established by the Operator and notified to the Authority as an Operator Conditions
Precedent.

"Operator's Employees™ has the meaning given to it in Article 7.8.2.1.

"Operator Event of Default™ means any or all the events listed in Article 15.1.
"Operator's Notice" has the meaning given to it in Article 7.8.3.1.

"O&M" means the operation and maintenance of the Facility during the Concession
Period and includes repair and maintenance and all other matters connected with or
incidental to operations and maintenance of the Facility and provision of Services to
the Authority, in accordance with terms of this Agreement.

"PACRA" means the Pakistan Credit Rating Agency Limited.

"Pakistan" means the Islamic Republic of Pakistan.

"Party" means the Authority or the Operator, as applicable, and “Parties” means the
Authority and the Operator collectively.

"Partnership Committee" has the meaning given to it in Article 18.1.2.

"Payable Annuity Amount Payment” means, in respect of an Annuity Amount
Payment Date, an amount equal to the difference between:

(y) the Annuity Amount Payment relating to such Annuity Amount Payment Date
(as set out in the Annuity Amount Payment Schedule); and

(z) the Annuity Amount Payment Adjustment relating to such Annuity Amount
Payment Date;

As set out in the Annuity Amount Payment Certificate. For the sake of clarity,
there shall be no Annuity Amount Payment Adjustment in respect of the Year 0.

"Payment Error" has the meaning given in Article 7.6.11.

"Performance Security" has the meaning given in Article 5.1.
"Performance Security Expiry Date" has the meaning given in Article 5.2.
"Permitted Events" means:

(a) Force Majeure Events;

(b) Authority Events of Default; and

(c) a Change in Law or Lapse of Consent;

in each case causing a delay in the performance of the Operator's obligations
under this Agreement

"Person” means any individual, company, corporation, partnership, joint venture,
trust, or any other legal entity.

"PKR" or "Pakistani Rupees" means the lawful currency of Pakistan.
"Political Force Majeure Event" has the meaning given in Article 14.1.1(a).
"Project” has the meaning given in Recital A.

"PPP Policy Board" means the Public Private Partnership Policy Board constituted
pursuant to the Sindh Public-Private Partnership Act, 2010.

"Qualifying Change in Law" means any Change in Law:
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(aa) which applies specifically to:

(i) the Project and not other similar projects within the Province of Sindh;
(i)  the Operator, but not to other Persons; or

(i)  the provision of services that are the same as or substantially similar to
the Services provided by the Operator under this Agreement, but not to
other services; and

(bb) which was not reasonably foreseeable by the Operator as of the Bid Due
Date.

"Quarter" or "Quarterly” means a calendar quarter ending on the last day of
December, March, June, and September.

"Reappropriation” or "Realignment” has the meaning given in Article 9.1.

“Reimbursement Budget Heads” means budget heads other than Adjustment
Budget Heads

"Remedial Action Notice™ has the meaning given in Article 16.1.1.
"Remedial Period" has the meaning given in Article 16.1.1.
"Request for Proposals" or "RFP" has the meaning given in Recital C.

"Sanctionable Practice™ means any Corrupt Practice, Fraudulent Practice,
Coercive Practice, or Collusive Practice.

"School-based Coordinator” means the representative of EMO deputed at each
school of the package who would be responsible for managing the school-based
operations in close coordination with Head Master/Mistress of the school and EMO
management.

"School-based Staff" means the employees (teaching, non-teaching staff and
coordinators) for each shift (Single Shift and Double Shift, as applicable) hired by
the Operator on contractual basis at its level in accordance with this Agreement.
The Operator shall employ the School-based Staff with the consultation of the
Independent Expert's in accordance with a transparent manner considering the
factors, including but not limited to (i) as per the need of the Facility, (ii) the
parameter of Student-Teacher Ratio (STR), (iii) Student-Classroom Ratio (SCR),
and (iv) subject-specific and level-specific teachers during the Services Period
following the Budget Guidelines.

"School Consolidation Policy" means the policy circulated by the Reform Support
Unit, Education & Literacy Department, Government of Sindh vide notification No.
RSU/School Consolidation Policy/2011 dated 16" February 2012 and subsequently
amended on 22" January 2015 to rationalize the education sector to enhance the
quality of education while ensuring access to education in all the communities by
declaring a campus school formed by merging adjoining, embedded or nearby
schools.

"Single Shift" has the meaning given in Article 6.

"Services" means the services provided by the Operator to the Authority in
accordance with the terms of this Agreement, in particular, the scope of work of the
Operator set out in ANNEX Ill (OPERATOR'S SCOPE OF WORK) and RFP during
the Concession Period.

"Services Period" means the period of ten (10) years commencing on the Effective
Date and ending on the Date of Expiration of the Concession Period, or the
Termination Date, as applicable.

"Shareholders” means any one or more (as the context may require) of the
Persons holding any shares in the issued and paid-up equity share capital of the
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Operator or, in case the Operator is an unincorporated body, the members, trustees,
or their equivalent of the Operator.

"Signing Date" means the date on which this Concession Agreement is duly signed
by each of the Parties.

"Successful School™ means a School complying with the Covenants and achieving
all relevant KPIs as outlined in ANNEX Il (KEY PERFORMANCE INDICATORS).

"Taking Over Criteria” means the criteria for taking over the Facility by the
Authority in accordance with this Agreement, as set out in ANNE X (TAKING OVER
CRITERIA).

"Taxes" means all taxes, levies, imposts, cusses, duties, and other forms of
taxation, including (but without limitation) income tax, sales tax, value-added tax,
service tax, octroi, entry tax, corporation profits tax, advance corporation tax, capital
gains tax, residential and property tax, customs and other import and export duties,
excise duties, stamp duty or capital duty, and any interest, surcharge, penalty or fine
in connection therewith which may be payable by the Operator.

"Technical Bid" means a technical proposal, including subsequent clarifications,
submitted by the Operator in respect of the Request for Proposals for the Package
No. 1 District: Thatta-l, as details set out in ANNEX XVI (TECHNICAL PROPOSAL
OF THE OPERATOR).

"Termination™ means the termination of this Agreement and Concession hereunder
upon the issuance of a Termination Notice in accordance with the terms hereof.

"Termination Compensation” means the compensation payable to the Operator
on the Termination Date, in accordance with this Agreement.

"Termination Date" means the date on which this Agreement and the Concession
hereunder are terminated by a Termination Notice.

"Termination Notice” means a notice issued by a Party to the other Party
terminating the Agreement in accordance with the terms hereof.

"Termination Payment" means the different termination payments required to be
paid by either Party hereunder in respect of different termination events, as set out
in this Agreement.

"Termination Payment Date™ means the date falling ninety (90) Days following the
Termination Date.

"Threshold Limit" means a five percent (5%) yearly budget in aggregate over the
Concession Period.

"Training" means the organized and formal procedure by which School-based Staff
and Authority Employees gain knowledge and skill for a definite purpose and refers
to the teaching, managing, and learning activities carried on for the primary purpose
of helping members of an organization acquire and apply the knowledge, skills,
abilities, and attitudes needed by a particular job and organization to create positive
attitudes through clarifying the behaviors and attitudes that are expected from the
Employees Such Trainings shall be for a minimum of thirty-six (36) hours, including
two (2) formal training sessions for each of twelve (12) hours, as further referred to
Article 7.8.5.4 and with reference to the KPIs in an Academic Year.

"Training Need Assessment” or "TNA" means the teacher capacity/ training need
assessment to be conducted by the Operator to ascertain the capacity and training
needs of the Employees of Authority and Operator being managed by the Operator
at the Facility, which shall be conducted in accordance with ANNEX IV
(GUIDELINES FOR THE TEACHERS' NEED ASSESSMENT).

"Transferor" means, for the purposes of Article 11, the Shareholder purporting to
transfer its shares or interests in the Operator.
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"Transferee" means, for the purposes of Article 11, the Person to whom the
Transferor purports to transfer its shares or interests in the Operator.

"Transfer Date" means:

a) in case of early Termination of this Agreement prior to the end of the Concession
Period, the Termination Payment Date is subject to the Authority making payment of
the relevant Termination Payment to the Operator on or prior to such date;

b) in case of the end of Concession Period, the last day of the Concession Period.

"Unscheduled Outage” has the meaning given in Article 7.4.3.

"Vacation" means the annual vacations of the public schools, as may be notified by
the Authority from time to time.

1.2 RULES OF INTERPRETATION

1.2.1 In this Agreement, unless the context otherwise requires:

(@)

(b)

(c)

(d)

the words importing the singular means the plural and vice-versa, and words
importing the masculine shall include the feminine and neuter and vice-versa,;

where any word or expression is given a defined meaning, any other
grammatical form of that word or expression shall have the corresponding
meaning where the context requires;

"Article" and "Annex" shall refer, respectively, to Articles of and Annexes to this
Agreement. The Annexes to this Agreement shall form part and parcel of this
Agreement;

the headings and sub-headings in this Agreement (and references to them) are
included for convenience only and shall not be taken into account in interpreting
this Agreement;

the references to any agreement or deed or another instrument shall be
construed as a reference to such agreement, deed, or other instruments as the
same may, from time to time, be amended, varied, supplemented, or notated;

a requirement that a payment be made on a Day which is not a business day
shall be construed as a requirement that the payment be made on the next
following business day; and

the words "written" and "in writing" include facsimile transmission and any
means of reproducing works in a tangible and permanently visible form.
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2 CONDITIONS PRECEDENT

2.1

2.2

2.2.1

222

2.3

2.3.1

23.2

EFFECTIVENESS OF THE AGREEMENT

Articles 1, 2, 5, 14, 15, 16, 17, 18, 19, and 20 and the related Annexes (if any) shall
come into force on the date of execution of this Agreement. The other provisions of
this Agreement shall come into force on the Effective Date, unless expressly
specified otherwise in the Agreement.

OPERATOR'S CONDITIONS PRECEDENT

The Operator shall satisfy or procure the satisfaction of the following Conditions
Precedent as soon as reasonably possible and in any event by the Long-stop Date
and give notice to the Authority, Independent Expert, and Independent Auditor no
later than five (5) Days after the date of satisfaction of each condition.

The Conditions Precedent to be satisfied by the Operator are as follows:

(cc)submitting to the Authority certified true copies of all resolutions adopted by the
board of directors (or other equivalent body) of the Operator authorizing
execution, delivery, and performance of this Agreement;

(dd) providing a legal opinion to the Authority from a reputable and
appropriately experienced legal counsel of the Operator acceptable to the
Authority confirming that: (i) the Operator has obtained all necessary Applicable
Permits for the purpose of the performance of the Operator's obligations and the
exercise of the Operator's rights under this Agreement; (ii) that the Applicable
Permits are in full force and effect; and (iii) the Operator has duly and validly
executed this Agreement, and the terms of this Agreement are fully enforceable
against the Operator;

(e€) submitting the Performance Security to the Authority as contemplated in
Article 5.1, read together with the Notification of Contract Award;

(ff) submitting Advance Payment Security in an amount equivalent to 50% of the IPP Period
Works Budget.

(99) submitting Sindh Revenue Board (SRB) registration certificate;

(hh) the Operator opened the Operator Annuity Amount Payment Account and
notified the same the Authority; and

(ii) availability of the Key Staff members proposed by the Operator in its Technical
Bid to perform the Project activities on a dedicated basis in accordance with the
RFP and Budget Guidelines.

(i) Submission of workplan/operational plan for the IPP Period, duly certified by the
IE.

(kk)Initiate and complete the hiring process of School-based Teaching staff, School-
based Coordinators and School-based Support Staff (Non-Teaching).

AUTHORITY'S CONDITIONS PRECEDENT

The Authority shall satisfy or procure the satisfaction of the following Conditions
Precedent as soon as reasonably possible and in any event by the Long-stop Date
and give notice to the Operator, Independent Expert, and Independent Auditor no
later than five (5) Days after the date of satisfaction of each condition; provided that
the Authority shall not be obligated to procure the satisfaction of any of the following
Conditions Precedent unless the Operator has fulfilled its Conditions Precedent
specified in Article 2.2.2.

The Conditions Precedent to be satisfied by the Authority are as follows:
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24

2.4.1

242

2.5

2.6

2.6.1

2.6.2

2.6.3

2.6.4

(a) the Authority has opened the Authority Annuity Amount Payment Account (the
'Escrow Account') for Package No. 1 District: Thatta-l and has funded it up to
the Year 0 and first quarter payment of the First Year's Payable Annuity
Amount Payment as per the ANNEX XIV (FINANCIAL MODEL);

(b) the Authority has notified the District Support Team(s) and has appointed its
representatives to such District Support Teams(s); and

(c) the Authority has issued a notification, notifying the Handing Over of the Facility
as set out in detail in ANNEX XV (DETAILS OF FACILITY) to the Operator.

JOINT CONDITIONS PRECEDENT

The Parties shall jointly satisfy or procure the satisfaction of the following Conditions
Precedent as soon as reasonably possible and in any event by the Long-stop Date.

The Conditions Precedent to be jointly satisfied by the Parties are as follows:
(Il) jointly appointing the Independent Expert as contemplated in Article 7.1.3;

(mm) jointly appointing the Independent Auditor as contemplated in Article
71.1;

(nn) jointly appointing the escrow bank and executing the escrow agreement;
and

(00) jointly involve in Handing Over and Taking Over the possession of the
Facility as set out in detail in ANNEX XV (DETAILS OF FACILITY) in
accordance with the criteria set out in ANNEX IX (HANDING OVER CRITERIA)
of this Agreement.

EFFECTIVE DATE

Subject to Article 2.1, this Agreement shall come into force and effect on the
Effective Date, provided such date is before the Long-stop Date and jointly notified
by an Independent Expert and Independent Auditor in a manner prescribed under
the Agreement or in accordance with the instructions communicated by the
Authority.

CONSEQUENCES OF FAILURE TO FULFILL THE CONDITIONS
PRECEDENT

If the Operator fails to fulfill any of the Conditions Precedent (unless waived or
deferred by the Authority in its absolute discretion) that it is required to satisfy under
Article 2.2 by the Long-stop Date, the Authority shall be entitled to terminate this
Agreement by issuing a written notice of thirty (30) Days to the Operator.

On such Termination, the Authority shall be entitled to draw on the Performance
Security of the Operator in its entirety as a genuine pre-estimate of and reasonable
compensation for loss and damages caused to the Authority as a result of the
Operator's failure to fulfill the Conditions Precedent and implement the Project in
accordance with the terms of this Agreement.

If the Authority fails to fulfill any of the Conditions Precedent (unless waived or
deferred by the Operator in its absolute discretion) that it is required to satisfy under
Article 2.3 by the Long-stop Date, the Operator shall be entitled to terminate this
Agreement by issuing a written notice of thirty (30) Days to the Operator.

If the Parties fail to fulfill any of the Conditions Precedent (unless waived or deferred
by the mutual consent of the Parties) that they are required to satisfy under Article
2.4 by the Long-stop Date, either Party shall be entitled to terminate this Agreement
by issuing a written notice of thirty (30) Days to the other Party.
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2.6.5 On Termination of this Agreement pursuant to Articles 2.6.3 or 2.6.4 above, the

2.7

2.7.1

Authority shall return the Performance Security to the Operator. For the sake of
clarity, the Authority shall not draw on any of the aforesaid securities in case of
Termination due to the Authority's failure to fulfill any of the Conditions Precedent.
The Parties further agree that in case of Termination of this Agreement for whatever
reason prior to the Effective Date, the Authority shall not be liable to compensate the
Operator in respect of such Termination.

INSTALLATION, PLANNING AND PREPARATION (IPP) PERIOD

The IPP Period shall begin upon the issuance of Effective Date notification by the
Independent Expert and Independent Auditor. During the IPP Period, the Operator,
following the Budget Guidelines specified in the RFP and Operator's Bid, shall
perform the obligations specified in Annexure Il (OPERATOR’'S SCOPE OF
WORK) of the Concession Agreement as soon as reasonably possible and in any
event within six (06) months commencing from the Effective Date.
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3 GRANT OF CONCESSION AND CONCESSION PERIOD

3.1

3.1.1

3.2

3.2.1

3.2.2

3.3

3.3.1

3.3.2

3.3.3

3.4

3.4.1

GRANT OF THE CONCESSION

In consideration of the Operator's obligations contained in this Agreement and
relying on the Operator's warranties contained herein, the GoS, subject to the terms
of this Agreement, hereby grants to the Operator and authorizes it, for the duration
of the Services Period, to manage and operate the Project, including the Facility,
and to exercise and enjoy the rights, powers, benefits, privileges, authorizations,
and entitlements as set forth in this Agreement.

The Operator agrees that the Authority shall have the sole and exclusive right to
require from the Operator full availability of the Facility and Services throughout the
Services Period, as applicable, and in accordance with the Good Industry
Practices.

CONCESSION PERIOD

Subject to early Termination in accordance with this Agreement, the Concession is
granted for a period of ten years and six months (10" years), commencing from the
Effective Date (the 'Concession Period').

Notwithstanding anything to the contrary stated in this Agreement, the Operator may
request an extension of the Concession Period at any time at least one (1) year
prior to the Expiry of Concession Period, provided that at the time of the request, the
Operator is materially in compliance with its obligations under this Agreement and is
not otherwise facing a default therein. The Authority has a right to accept or reject
this request for an extension, subject to the approval of the PPP Policy Board in
accordance with Applicable Laws.

RIGHT, TITLE, AND INTEREST IN THE FACILITY

The Parties acknowledge that full ownership, rights, and title to the Facility
(including any additions, modifications, or construction thereon carried out by the
Operator pursuant to this Agreement) shall be vested with the Authority throughout
the Concession Period and thereafter, and the Operator shall not create any
encumbrance or other third-party rights over the Facility or any part thereof or
otherwise sub-let or part with the possession of the Facility at any time during the
Concession Period.

The Authority shall be entitled to use the Facility at any time and from time to time in
accordance with the Applicable Laws, in particular during national emergencies,
elections, and other similar events where it is customary to use the Facility for such
purposes, provided that the Authority shall give reasonable notice to the Operator
prior to exercising any rights hereunder and shall ensure that there is minimum
impact on the Services being rendered by the Operator hereunder due to Authority's
use of the Facility and that the Facility is not damaged or destroyed. The Operator
shall assist the Authority in this regard and shall also extend the Services of the
School-based Staff during such time as may reasonably be requested by the
Authority.

Subject to Article 3.3.2 above, the Operator undertakes that the Facility shall not be
used for any commercial or private purposes, including but not limited to public
gatherings, functions, weddings, or political events, other than any events
specifically linked to the purposes for which the Concession is granted to the
Operator. The Authority hereby undertakes that it shall not permit or request the
Operator to facilitate any of the foregoing events at the Facility.

IMPROVEMENTS IN THE FACILITY

The Parties agree that the Operator shall be free to purchase, at its own cost and
expense assets, equipment or other teaching aids required to be used in the
Facility, in particular those that assist the Operator in fulfilling the KPIs and/ or
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3.4.2

3.5

3.6

implementing education philosophy as described in the Authority's Request for
Proposals, and the Operator's Technical Bid and Financial Bid of the Project. The
Operator shall, from time to time, also replace the obsolete equipment and assets
being used in the Facility with new assets and equipment at its own cost in
accordance with the RFP Budget Guidelines. The Parties further agree that all such
assets, equipment, or other teaching aids (whether originally provided by the
Authority or purchased or replaced by the Operator) shall be the property of the
Authority and shall be handed over to the Authority, free from any encumbrances on
the Transfer Date.

The Operator shall be free to use its own personal assets in the Facility; the
ownership whereof shall remain with the Operator.

AUTHORITY'S ASSISTANCE

The Authority shall provide and shall seek the cooperation of other relevant
Government authorities for providing such reasonable assistance as may be
reasonably requested by the Operator for obtaining the grant or renewal of the
Applicable Permits (if any) required for the performance of the Operator's obligations
or the exercise of the Operator's rights under this Agreement.

EXPIRY OF CONCESSION PERIOD

Upon the occurrence of the Expiry Date, the Operator shall hand over the Facility to
the Authority on the Transfer Date and in accordance with the Taking-Over Criteria.
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4 GENERAL COVENANTS

4.1

411

COVENANTS DURING THE SERVICES PERIOD

The Operator agrees and undertakes that throughout the term of this Agreement,
the commencement of KPIls assessment for the relevant Quarters will be subject to
the compliance of Article 4.1.1 certified in writing by the Independent Expert on each
Quarterly basis:

(pp) the Operator shall maintain the solar system, furniture, computer lab,
drinking water facilities, etc., at a reasonable level to ensure that all such utilities
are being provided by the Operator uninterrupted for the Services Period;

(aq) the Operator shall maintain the Performance Security and Sindh Revenue
Board (SRB) registration effective for the tenure of the Concession Agreement
and provide a copy of the same to the Independent Expert and Independent
Auditor from time to time, in case of any renewal;

(rr) the Operator shall fully maintain the EMIS on time to ensure the performance of
its duties as part of the Concession. The Operator shall share EMIS access with
the Authority, Independent Expert, and Independent Auditor Organizations;

(ss)the Operator shall submit all the applicable reports to the Authority, Independent
Expert, and Independent Auditor on time as specified under Article 7.6;

(tt) the Operator shall implement all proposed intervention(s) following Good
Industry Practices and as per the procedure prescribed by the Operator in its
Technical and Financial Bids;

(uu) the Operator shall run the Facility on Double-shift modality unless
sufficient classrooms are available in the Facility to run the school in Single-shift
model.

(vv)The Operator shall fulfil the requirements for ensuring inclusivity in education.

(ww) the Operator shall, as a contingency, be liable for maintaining the
provision of optimum School-based Staff during the Services Period;

(xx)the Operator shall display in Facility listed in ANNEX XV (DETAILS OF
FACILITY) a grievance redressal mechanism on each school's notice board
along with the respective contact numbers of the Authority & District School
Administrations, EMOs, and Independent Expert, whereby the students and
community may get to know the levels through which complaints pertaining to
school administration, overall learning environment, cleanliness, etc. may be
lodged. If such a complaint is not resolved in seven (7) working days, then such
a complaint may be referred to the Independent Expert by the student or
community/ parents;

(yy)the Operator shall submit annual financial statements to the Authority relating to
the Facility in compliance with Article 7.6.8 of the Concession Agreement;

(zz)the Operator shall submit annual KPI report to the Authority and Independent
Auditor in compliance with Article 7.6.9 of the Concession Agreement;

(aaa) the Operator shall retain and maintain the Facility in peaceful possession,
in accordance with Good Industry Practices, and enjoy the benefits of the
Facility in accordance with this Agreement;

(bbb) the Operator shall perform all its obligations under this Agreement and in
pursuance with the Bid provided during the bidding process and ensure that it
meets the KPlIs;

(cce) except as specifically permitted under this Agreement, the Operator shall
not vacate or part with the possession of the Facility;
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41.2

(ddd) during the entire Concession Period, the Operator shall obtain all
Applicable Permits that are required for all activities contemplated under this
Agreement, including the operation of the Facility unconditionally, or if such
Applicable Permits are subject to conditions, then complying with all such
conditions, such that such Applicable Permits are and shall be kept in full force
and effect for the entire Concession Period;

(eee) the Operator shall not, without the prior written consent of the Authority or
otherwise as stated in ANNEX XV (DETAILS OF FACILITY), change the level of
education being provided at the Facility (i.e., if a Facility is providing secondary
level education, it would continue to do so unless decided or approved
otherwise by the Authority);

(fff) it shall follow the provincial curriculum prescribed by the Government Authorities
and use the reading materials and other books prescribed and/ or provided by
the Government authorities. Without prejudice to the foregoing, the Operator
shall be free to assign any additional reading materials, books, or methods of
learning that are permitted under the Applicable Laws;

(gg9) it shall, as reasonably possible, ensure expenditure and costs associated
with the performance of the obligations as contemplated under the Concession
Agreement in pursuance of the Financial Bid, having taken into account the
existing and optimal enroliment of students in the Facility;

(hhh) it shall ensure compliance with all Applicable Laws; and

(iii) it shall undertake, at its own cost and expense, the responsibility of provision of
security of the Facility.

At all times before, during, or after the Concession Period, the Operator shall hold
harmless and indemnify the Authority from and against all loss, liability, damage,
cost, expense, interest, fines, penalties, claims, and amounts paid in settlement
suffered, incurred, paid or payable by the Authority in relation to or arising from the
Operator's use of the Facility or any part thereof. Notwithstanding anything to the
contrary, all risks (including any claims and liabilities) relating to the right, title, and
interests of the Authority in the Facility or any part thereof shall, during or after the
Services Period, vest with the Authority.

Notwithstanding anything to the contrary contained in Article 4.1.1 above, the
Operator agrees that:

(i) the Authority and its representatives/ nominees shall have full rights to enter
upon, access, and utilize the Facility, call any record for the purpose of
monitoring the performance and activities of the Operator pursuant to this
Agreement;

(kkk) the Authority, the Independent Expert, and the Independent Auditor shall
have full rights to enter upon, access, and utilize the Facility, call any record for
the purpose of exercising their rights and fulfillment of their duties pursuant to
this Agreement; and

(Il Government Authorities shall have the right to enter and access the Facility or
call any record in accordance with the Applicable Laws;

Provided such access does not unreasonably interfere with or hinder the
performance of the Operator's obligations under this Agreement. The Authority shall
use its best endeavors to notify the Operator prior to exercising any rights under
Article 4.1.3.

The Operator shall not engage in (and shall not authorize or permit any Affiliate or

any other Person acting on its behalf to engage in), with respect to the Project or
any transaction contemplated by this Agreement, any Sanctionable Practices.
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5 PERFORMANCE SECURITY

5.1

5.2

5.3

5.4

Prior to the Signing Date of the Concession Agreement and within the time period
specified in the Authority's Notification of Award, the Operator shall submit to the
Authority an unconditional and irrevocable on-demand bank guarantee issued by a
scheduled bank operating in Pakistan having a long-term credit rating of at least "A-"
according to the PACRA rating scale for financial institutions, for an amount equal to
one percent (1%) of the total Bid Price, i.e., PKR (Pakistani
Rupees ) and substantially in the form
set out under ANNEX VII (FORM OF PERFORMANCE SECURITY), to secure the
due performance of the Operator's obligations during the Concession Period and for
the purposes set out in Articles 2.6 and this Article 5 (the 'Performance Security').

The Operator shall maintain the Performance Security in full force and effect from
the date on which it is issued until the date falling ninety (90) Days following the last
Day of the Services Period (the 'Performance Security Expiry Date'), at which
date the Performance Security shall be released.

If the Performance Security is scheduled to expire prior to the Performance Security
Expiry Date, then the Operator shall notify the Authority of the same at least thirty
(30) Days prior to the scheduled expiry of the Performance Security, and the
Operator shall (notwithstanding such notification) arrange for an extension of the
Performance Security such that it remains valid and in full force and effect until the
Performance Security Expiry Date. If the Operator fails to extend the Performance
Security in terms of this Article 5.2, the Authority shall be entitled to drawdown the
Performance Security (without any notice, reference, or prior recourse to the
Operator or any other Person) in full. The amount so received shall be treated as a
cash retention and, to the extent that there are no outstanding claims thereto, shall
be released upon submission of a new Performance Security acceptable to the
Authority or upon the Performance Security Expiry Date.

The Authority shall have the right to draw on the Performance Security (without any
notice, reference, or prior recourse to the Operator or any other Person) upon the
Operator's failure to honor any of its obligations, responsibilities, or commitments
under this Agreement. In addition, the Authority shall have the right to draw on the
Performance Security (without any notice, reference, or prior recourse to the
Operator or any other Person), as applicable, in accordance with Articles 2.6.
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6 FACILITY TIMINGS AND SHIFTS

6.1

6.1.1

6.1.5

TIMINGS

The Facility Timings shall be notified by the Authority from time to time through
notification. The provisions of this Agreement shall be applicable on the following
Shifts, i.e., Single Shift and Double Shift.

Unless expressly specified otherwise in the RFP, Single Shift and/or Double Shift
become effective in full force during the Services Period effective from the Effective
Date upon issuance of notification by the Independent Expert and Independent
Auditor.

In case required number of classrooms are not available in the Facility to run the
classes (from ECE - Class X) in Single Shift, the Operator may submit a written
request to the Independent Expert and/or Authority, seeking permission for Double
Shift. A proposed plan for the Double Shift Modality should be part of such request.

The Independent Expert shall review the request for Double Shift received from the
Operator or Authority and shall submit its recommendation to Authority within fifteen
(15) Days.

The Authority reserves its rights to accept or reject the proposal for Double Shift
model.
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7 SERVICES PERIOD

7.1

7.1.1

7.1.5

INDEPENDENT AUDITOR & INDEPENDENT EXPERT

As a Conditions Precedent to the Effective Date, the Parties shall jointly appoint an
Expert to fulfil the duties and obligations of the Independent Auditor during the
Concession Period (the 'Independent Auditor').

The procedures for the terms of appointment and the scope of work of the
Independent Auditor are set out at ANNEX VI (TERMS OF REFERENCE FOR THE
INDEPENDENT EXPERT AND INDEPENDENT AUDITOR).

As a Conditions Precedent to the Effective Date, the Parties shall jointly appoint an
Expert to fulfil the duties and obligations of the Independent Expert during the
Concession Period (the ‘Independent Expert').

The procedures for the terms of appointment and the scope of work of the
Independent Expert are set out at ANNEX VI (TERMS OF REFERENCE FOR THE
INDEPENDENT EXPERT AND INDEPENDENT AUDITOR).

(mmm) all fees, costs, charges, and expenses payable to the Independent
Auditor and the Independent Expert shall be solely borne by the Operator,
notwithstanding that the Independent Auditor and the Independent Expert shall
be jointly appointed by the Authority and the Operator. Further, notwithstanding
that the fees, costs, charges, and expenses payable to the Independent Auditor
and the Independent Expert shall be borne by the Operator in accordance with
the RFP Budget Guidelines and the Authority's instructions as may be issued
and amended by it from time to time;

(nnn) the Independent Auditor and the Independent Expert shall act
independently, objectively, and in an unbiased manner and shall perform their
services for the benefit and in the best interests of the Project and not that of
any other Person or entity and shall not act on any instructions issued by any
Party in respect of the Project unless the same are:

(iv)  contemplated by this Agreement to be issued by such party; or

(v) jointly issued by the Parties;

(000) the Independent Auditor and the Independent Expert shall be
independent monitors, Experts, and/ or auditors and shall not be considered
employees, agents, or representatives of the Parties or any other stakeholder in
the Project or any affiliate of any of them for any purpose.

The Operator shall pay all fees, costs, charges, and expenses due to the
Independent Auditor and the Independent Expert in a diligent and timely manner
and in accordance with the terms of engagement of the Independent Auditor and the
Independent Expert, respectively. Failure by the Operator to pay in a diligent and
timely manner and in accordance with the terms of engagement of the Independent
Auditor and the Independent Expert shall entitle the Authority to drawdown the
Performance Security (without any notice, reference, or prior recourse to the
Operator or any other Person) and utilize such amounts to directly make payment to
the Independent Auditor and the Independent Expert, in which case the Operator
shall forthwith replenish the Performance Security.

The Parties may replace the Independent Auditor and/ or the Independent Expert in
any of the following circumstances:

(ppp) if the Independent Auditor and/ or the Independent Expert have not
discharged their duties incorporated in the Concession Agreement and
Independent Expert and/ or Independent Auditor Agreement;

(qqq) if the Parties mutually agree not to renew the appointment of the
Independent Auditor and/ or the Independent Expert; or
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7.1.6

7.7

7.2

7.2.1

7.2.2

7.3

7.3.1

7.3.2

7.3.3

7.3.4

(rrr)if the Independent Auditor and/ or the Independent Expert tender their
resignation/ or termination of the contract in accordance with the terms of their
appointment;

(sss) a material breach of the Independent Auditor and/ or Independent Expert
of any of its obligations under this Agreement; and

(ttt) if any of the Parties have reason to believe the Independent Auditor and/ or
Independent Expert have not discharged their duties in a fair, appropriate,
objective, reasonable, and diligent manner.

The Parties shall comply with ANNEX VI (TERMS OF REFERENCE FOR THE
INDEPENDENT EXPERT AND INDEPENDENT AUDITOR) in appointing such
replacement of Independent Auditor and/ or Independent Expert.

The Independent Auditor and the Independent Expert shall be required to act
independently, reasonably, fairly, and expeditiously in fulfiling their duties and
obligations under this Agreement.

The Independent Auditor and the Independent Expert shall, at all times during the
Concession Period, have the right to enter upon and access the Facility to check the
Operator's Project execution and Services performance, including its cross-
verification of related record or any other aspect on the part of the Operator's
obligation as specified under the RFP at any time during the Concession
Agreement. The Operator shall assist the Independent Auditor and the Independent
Expert during their attendance at the Facility. The Independent Auditor and the
Independent Expert shall have no authority to delay or hinder the performance of
the Services, except as expressly specified in this Agreement.

The Operator agrees that notwithstanding any approval (including any deemed
approval) of, review by, or compliance with the instructions of the Independent
Auditor and/ or the Independent Expert, the Operator shall be solely responsible for
the Services and shall bear all risk and liability for the same.

COMMENCEMENT OF PERFORMANCE OF SERVICES

The Operator shall be obligated to commence the works and related services, in
respect of the Facility as and from the Effective Date.

As and from the Effective Date, the Operator shall be entitled to demand and collect
the Annuity Amount Payments in accordance with Article 8.

GENERAL REQUIREMENTS

The Operator, in order to convert each Facility into a Successful School, shall
perform the Services and undertake the responsibility for the O&M, including repair
& maintenance, of the Facility and shall perform the Services in a manner that is in
compliance with the KPIs, the Operator's scope set out in Annexure Il of the
Concession Agreement nd the Technical Proposal submitted by the Operator, the
Applicable Laws, the Applicable Permits, and Good Industry Practices.

The Operator shall undertake the O&M of the Facility and perform the Services itself
and/ or through its employees and agents possessing the requisite technical,
financial, managerial, and teaching expertise and capability.

The Operator shall, at all times during the Concession Period, provide the Authority,
the Independent Auditor, the Independent Expert, and their representatives with
reasonable access to the Facility for monitoring the Services and conducting
inspections and audits in accordance with this Agreement.

The Operator shall develop and implement a safety program for the Facility, comply
with the Safety Regulations, and adopt appropriate safeguards and measures for
the security of the environment, human life, and property at the Facility in
accordance with the Applicable Laws and Good Industry Practice.
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7.3.5

7.4

7.4.1

7.4.2

7.4.3

7.4.4

7.4.5

7.5

7.5.1

7.5.2

7.5.3

7.5.4

The Operator shall ensure inclusivity in education in the Facility listed in ANNEX XV
(DETAILS OF FACILITY), including providing a gender-sensitive environment to all
students and employees, both Operator's School-based Staff and Authority's
Employees.

REPAIR AND MAINTENANCE OF THE FACILITY

The Operator shall maintain the Facility in line with Good Industry Practices and
ensure that the Facility is fully operational throughout the Concession Period. The
Operator shall be responsible for undertaking the operation and maintenance of the
Facility during the Concession Period in accordance with the RFP Budget
Guidelines.

The Operator shall schedule and conduct the initial rehabilitation, repair and
maintenance works of Old Blocks of the Facilities during the IPP Period to ensure
the overall Facility is fully operational during the Services Period in accordance with
the terms & conditions set out in the RFP. All the repair and maintenance work and
the costs thereof shall be certified by the Independent Expert and Independent
Auditor.

When the need arises for an unscheduled outage in order to undertake emergency
maintenance during an Academic Year (the ‘Unscheduled Outage'), the Operator
shall advise the Authority of such need and the commencement and estimated
duration of such work. The Authority may allow the Operator to schedule such an
outage within a period of time that is reasonable under the circumstances and not
exceeding the time required by Good Industry Practices. The Operator shall advise
the Authority of the above matters by notice in writing, and the Authority shall
respond within three (3) working days of receiving such notice. In case an extension
is required in the Unscheduled Outage period, such extension shall be subject to the
prior written approval of the Authority.

If the Operator ceases to operate any Facility for a period of seventy-two (72)
consecutive hours, other than due to a Force Majeure Event or an Unscheduled
Outage, then the Authority shall be entitled, upon giving a twenty-four (24) hours
prior written notice, to step in and undertake O&M and perform the Services at such
Facility until the Operator demonstrates to the satisfaction of the Authority that it can
and will resume normal operation of such Facility.

If the Authority has not notified the end of the step-in after the expiry of a period of
ninety (90) Days starting from the date of step-in by the Authority, and except as
otherwise agreed by the Parties, the Agreement shall automatically be terminated
for an Operator Event of Default. The exercise of the Authority's rights under Article
7.4 shall be at the Operator's cost, risk, and expense. The Authority shall not be
required to make any payments to the Operator during the time of step-in other than
those payments that are already due and payable to the Operator under this
Agreement prior to the time of step-in.

APPLICABLE PERMITS AND APPLICABLE LAWS

The Operator shall make any applications required in respect of and obtain all
Applicable Permits for the performance of the Services to the Authority in
accordance with the provisions of the Applicable Laws. The costs of complying with
this requirement shall be borne solely by the Operator.

The Authority shall use reasonable endeavors to assist the Operator in obtaining the
Applicable Permits from the relevant Government Authorities, provided that the
Operator has complied with all the requirements contained in the Applicable Laws
for applying for such Applicable Permits.

The Operator shall comply with the conditions of all Applicable Permits, the
provisions of all Applicable Laws, and Good Industry Practices in carrying out the
Services at the Facility at all times during the Concession Period.

In the event of any Lapse of Consent, the Operator shall notify the same the
Authority (with a copy to the Independent Expert and the Independent Auditor)
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7.6

7.6.1

7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

7.6.7

7.6.8

within three (3) Days after becoming aware thereof. Following receipt of such
notification by the Authority, the Operator shall provide the Authority with all
documents and information notified by the Authority to the Operator in respect of
such Lapse of Consent.

RECORDS, REPORTING, ACCOUNTS, AND AUDITS

The Operator shall maintain records (in both soft and hard format) of all movable
and immovable assets including, but not limited to, books, resources, machinery,
furniture, fixtures, equipment, etc., and students, teachers, staff, and compliance
with the KPIs and Budget Guidelines, as applicable, during the Concession Period.

The Operator shall maintain books of accounts recording all payments received
from the Authority and other revenues derived/ collected from or on account of the
Facility and the Services.

The Operator shall deliver to the Authority the following reports within the time
specified below:

(a) Quarterly and/ or annual reports, as applicable in terms of this Agreement,
relating to the performance of Services at the Facility, meeting/ non-meeting of
KPls, compliance of applicable covenants, and a summary of the expenditure
incurred during such Quarter prepared substantially in the form set out in
ANNEX V (REPORTING FORMS) and delivered to the Authority, Independent
Expert, and Independent Auditor, in writing (by email and post) within fifteen (15)
Days after the end of each Quarter;

(b) reports on any critical damage or security lapse at the Facility leading to any
interruptions or outages of the Facility to the Authority, Independent Expert, and
Independent Auditor as soon as reasonably possible but not later than three (3)
Days after each such occurrence; and

(c) reports on any material litigation (including any winding-up proceedings or notice
to commence winding-up), proceedings or material disputes to which the
Operator is a party, the appointment of a receiver or administrator in relation to
the business or assets of the Operator, and any adverse orders or judgments
passed by any Government Authorities that affects or is likely to affect the
performance of the Services, to the Authority, Independent Expert, Independent
Auditor, as soon as reasonably possible after the occurrence of such events.

The Operator shall generate detailed invoices in terms of this Agreement to the
Independent Expert and Independent Auditor claiming the expenditure incurred
(along with the bills/ invoices for the amount spent) for the particular Quarter,
including the Management Fee.

Without limiting the Operator's obligations under Applicable Laws, during the
Concession Period and for a period of three (3) years thereafter, the Operator shall,
on demand, produce to the Authority all such evidence as may be reasonably
necessary to verify the accuracy of any statement, charge or computation made
pursuant to any of the provisions of this Agreement.

The Operator shall make available to the Authority, the Independent Expert, and the
Independent Auditor all books and records maintained by the Operator upon a
request being made by any of them. The Operator shall and shall cause its
employees and agents to fully cooperate and provide all assistance to the Authority,
the Independent Expert, and the Independent Auditor.

The Operator shall keep the record upto date on EMIS and ensure timely
submission of QPR and other reports.

The Authority, the Independent Expert, and the Independent Auditor shall reserve
the right to access, make copies of, and audit all such books, records, accounts,
financial statements, reports, evaluations, and any other information relating to the
performance of the Services by the Operator under this Project.
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7.6.9

7.6.10

7.6.11

7.6.12

7.6.13

7.7

7.7.1

7.7.2

7.8

7.8.1

The Operator shall provide the Authority with copy of its audited financial statements
(in both soft and hard form), along with a report thereon by the Independent Expert
and Independent Auditor, within sixty (60) Days of the close of the Financial Year.

The Operator shall also provide the Authority and the Independent Auditor with copy
of the Annual Progress report (APR) on a standardized reporting template as
provided by the Authority, duly reviewed, and certified by the Independent Expert,
within forty-five (45) Days of the close of the Agreement Year.

If the Independent Auditor reports an inaccuracy in any statement or computation
that has resulted in an over-payment or an under-payment of an amount by a Party
(the 'Payment Error'), the amount of such Payment Error shall be adjusted in the
next Quarterly payment due immediately after receipt of notification from the
Independent Auditor of such Payment Error.

For the avoidance of doubt, the Operator shall be required to provide a Quarterly
Progress Report (QPR) on a standardized reporting template (duly verified by the
Independent Expert) on a Quarterly basis through EMIRS to the Authority and the
Independent Auditor, which will conform, inter alia, the meeting of the KPlIs. Also,
the Parties agree that the Operator shall conduct the financial audits in accordance
with the Applicable Laws at the end of each Financial Year and provide the audited
financial statements to the authority in accordance with this Agreement.

The Key Staff proposed by the Operator shall perform the work in accordance with
the job description, as may be amended or updated by the Authority from time to
time during the Concession Period, as stipulated in the Technical Bid. The
Compliance Manager shall be responsible for ensuring that the Operator complies
with its outside regulatory requirements and internal policies. S/he will be
responsible for ensuring the Operator follows the terms and conditions, Key
Performance Indicators (KPIs), reporting requirements, and Scope of Work under
Annexure Il of this Concession Agreement. The preliminary responsibilities of the
Key Staff have been incorporated in ANNEX | (TECHNICAL INFORMATION) and
CVs provided by the Operator with Technical Bid.

PROVISION OF UTILITIES

The Operator shall be solely responsible for arranging all utilities for the operation
and maintenance of the Facility as set out in the RFP document. Notwithstanding
the foregoing, the Authority shall be solely responsible for paying any outstanding
dues or claims in respect of any utilities consumed at the Facility prior to the
commencement of the Concession Period.

Where the Operator seeks to procure any utilities from Government Authorities, the
Authority shall use reasonable endeavors to assist the Operator in obtaining rates
from such Government Authorities

EMPLOYEES

Employees provided by the Authority:
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7.8.1.1 As and from the Effective Date, the Authority's Employees employed at the Facility

shall render their services to the Operator, and the Operator undertakes to retain
such Authority's Employees at the Facility in accordance with this Agreement,
provided the Operator shall conduct the TNA of all Authority's Employees, and the
Operator shall formulate Training programs for such Authority's Employees based
on their Training needs to be determined through the TNA.

7.8.1.2 The Authority's Employees shall be under the management and direction of the

Operator throughout the Services Period, provided that the Authority shall at all
times be liable to remunerate the Authority's Employees in accordance with the
relevant arrangements between such Authority's Employees and the Authority.

7.8.1.3 The Operator shall not dismiss or terminate any of the Authority's Employees.

7.8.1.4 The Authority shall ensure the retention of the staff in the Facility as stated in

7.8.2

7.8.2.1

7.8.2.2

7.8.2.3

ANNEX XVII (STAFF) and make reasonable efforts to increase and/ or maintain a
sufficient number of the Authority's Employees during the Concession Period. In the
case where the Facility has more than the minimum required staff as per the
Concession Agreement and the Operator has the fiscal space to appoint additional
teachers (subject-specific and level-specific), thereby (exceeding the total number
of required teachers), the Operator in consultation with the Independent Expert may
incur cost against such additional staff from the respective budget head of its
Financial Bid in accordance with the Budget Guidelines.

Operator's Employees:

The Operator, in consultation with the Independent Expert, shall employ and shall
be entitled to offer employment to the School-based Staff having suitable
experience and skill sets (the 'Operator's Employees') on such terms and conditions
as it deems fit, subject to Good Industry Practices and Applicable Laws., for the
purposes of undertaking the O&M, and maintenance of the Facility and the
performance of the Services within the Facilities listed in ANNEX XV (DETAILS OF
FACILITY) during the Services Period in accordance with the requirements set out
in Article 7.3.1 and the Budget Guidelines. The Operator shall also appoint
appropriately trained staff to provide basic health facilities at the Facility. The
Operator's Employees shall be engaged for each shift separately unless there is a
genuine need to engage any Operator's Employee for both shifts (Single Shift and
Double Shift), which in such case shall be subject to the consent from the
Independent Expert. For clarity purposes, the Operator shall utilize the Management
Fee budget head for releases of salary or remuneration of any kind to its staff,
except Key Staff as part of the Bid, appointed at its level and engaged at the Project
Management Office or anywhere else, including head office and outside the Facility
listed in ANNEX XV (DETAILS OF FACILITY) during the Services Period.

The Authority is not and shall not be treated as the "principal employer" of or be
deemed to have any contractual or other relationship with the Operator's Employees
under any of the Applicable Laws or Applicable Permits relating to labor issues. The
Operator shall hold harmless and indemnify the Authority against all losses that
arise or that are incurred as a result of any claims made against the Authority in
respect of matters relating to health and safety and the employment or welfare of
the Operator's Employees.

The Operator shall be solely responsible for remunerating and making other
payments to the School-based Staff, as per the relevant contracts and considering
the Budget Guidelines. The Operator shall ensure to release payments of all kinds
to its Employees through cross-cheque or online payments from the designated
bank accounts during the Services Period. The Operator shall also be responsible
for and indemnify the Authority against any costs or losses suffered by the Authority
in respect of any misconduct, violation of law, malpractice, or mistreatment of
students by any of the Operator's Employees.

The Operator shall ensure the Key Staff proposed in the Technical Bid are available
and engaged before the Effective Date for performing services during the
Concession Period. The Operator's proposed Key Staff will remain the same without
any change. Any change of a Key Staff member that takes place at any time due to
any reason beyond the reasonable control of the Operator, the Operator shall seek
prior approval from the Authority regarding such replacement subject to the
condition that such replacement has equivalent or better qualification, experience,
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7.8.3

7.8.3.1

7.8.3.2

7.8.3.3

7.8.3.4

7.8.3.5

7.8.4

7.8.5

and expertise. The Authority may require the Operator to remove and replace any
Key Staff, stating reasons for such action, and the Operator, in such a case, shall be
obligated to replace the same within thirty (30) Days. The Operator's failure to follow
the given instructions within the stipulated time, the Authority shall pass instructions
to the Independent Expert and Independent Auditor for stoppage of the
remuneration to the extent of that proposed Key Staff recommended for
replacement by the Authority.

Mechanism for Transfer of Employees of the Authority:

In the event the Operator is of the opinion that any one or more of the Authority's
Employees are not performing in accordance with the Employment Criteria (the
'Non-Performing Employees'), the Operator shall notify the Independent Expert in
writing along with reasonable details of the Employment Criteria not being met by
such Non-Performing Employees (Operator's Notice).

Within thirty (30) Days of receipt of the Operator's Notice, the Independent Expert
shall reach a decision in respect of the Non-Performing Employees, and such
decision shall be communicated in writing to the Authority and the Non-Performing
Employee(s) within the following lines:

(a) the claims made in the Operator's Notice may be rejected, in which case the
Non-Performing Employees shall continue to be employed at the Facility in
accordance with this Agreement; or

(b) the claims made in the Operator's Notice may be accepted, in which case the
Independent Expert shall communicate in writing to the Authority and the
Operator to Transfer the Non-Performing Employees as per the Sindh Civil
Servant (Appointment, Promotion & Transfer) Rules 1974, from the Facility (as
soon as practicable and in any event within a period of forty-five (45) Days and
to provide the Operator with a suitable replacement thereof.

The Non-Performing employee shall be liable to continue to perform his duties as
per normal course until the transfer or replacement or any other action for his post/
position is completed and notified by the Authority in writing.

In the event the Authority is of the opinion that the Authority's Employee(s) are to be
transferred on the administrative ground(s), in such event, the competent authority,
after procuring consent from the Operator, shall seek approval from the School
Education & Literacy Department, GoS, to issue the transfer notification whilst
providing suitable replacement (having a same or reasonable level of designation
and post with the Employee(s) being transferred) in the same transfer notification.

Position felt vacant, except described hereinabove in Article 7.8.3.4, shall be filled
within thirty (30) Days by the Authority in accordance with Article 7.8.1.4; otherwise,
the Operator thereafter may reserve its right to fill the vacant post within thirty (30)
Days in consultation with the Independent Expert following the criteria set forth in
this Agreement to ensure achievement of the KPIs during the Services Period.

Appraisal of the Employees:

The Operator shall evaluate all employees working at the Facility, including the
Authority's Employees and the Operator's Employees (collectively the 'Employees'),
on an annual basis in accordance with the timelines agreed upon between the
Parties. The evaluation and appraisal of the Employees shall be based on the
Employment Criteria; provided, however, the Authority shall have absolute
discretion with respect to promotion, remuneration, and other benefits of the
Authority's Employees. The Operator shall provide the report containing the
evaluation of all Employees, carried out at the end of each year, to the Authority
within thirty (30) Days of the end of each such year.

Training of Employees:
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7.8.5.1

7.8.5.2

7.8.5.3

7.8.5.4

7.8.5.5

7.8.6

7.8.6.1

7.9

7.9.1

7.9.2

7.10

7.10.1

The Operator shall ensure that the Employees are at all times properly trained in
accordance with this Agreement and Good Industry Practices for their respective
functions.

The Operator shall not discriminate between the Authority's Employees and the
Operator's Employees with regard to their Training, development, evaluation, and
appraisals.

The Authority may assist the Operator in arranging for appropriate Training
programs for the Employees, and the Parties shall agree upon a Training schedule
at least thirty (30) Days prior to the start of such Training(s), which Training
schedule shall specify the number and details of Training to be attended by each
Employee and the relevant Party who will arrange and pay for such Training.

Notwithstanding the foregoing, the Operator shall be responsible for conducting at
least two (2) formal Training sessions, each of at least twelve (12) hours for each
Employee, in particular the teaching staff provided by each Party, in each Financial
Year as further described in ANNEX Il (KEY PERFORMANCE INDICATORS). Such
Training can be provided in-house. The costs of such Training sessions shall be
borne by the Operator in accordance with the Operator's Bid and Budget
Guidelines.

The Operator shall ensure that all Employees Training is scheduled during the
Vacations, provided that any Training scheduled during the Vacations should not
exceed twenty-four (24) hours in the aggregate, provided further that if any
Employees Training is required to be conducted during a period other than the
Vacations, the Operator shall ensure that there is minimum disruption to the
Services.

Other Employee Matters:

In no event, whether upon expiration or early Termination of the Concession Period,
the Authority will be liable to reimburse or indemnify the Operator against any costs
or liabilities (including any liability to pay retrenchment compensation) arising as a
result of the termination of the employment of any or all of the Operator's
Employees. The Operator shall be responsible for discharging all such costs or
liabilities arising by operation of law.

BOOKS

Prior to the start of each Academic Year or otherwise as may be required, the
Authority shall use its best endeavors to provide the relevant textbooks to be used
by the Operator at the Facility, which books shall be in accordance with the national
curriculum prescribed by the Government Authorities. In the event the Authority fails
to provide the relevant textbooks on time, then the Operator, with the approval of the
Authority, shall be free to arrange for and provide the same or use any existing
resources available at the Facility.

The Operator is highly encouraged to adopt pragmatic approaches in the Facility for
the student's continuous awareness to maintain the textbooks provided by the
Authority or otherwise in a proper condition and handover the same after completing
the Academic Year to reutilize the books for the students in the succeeding
Academic Years to reduce the additional procurement of books during the Services
Period. To this effect, the Operator may request the Authority for additional funds to
cover the costs of book bindings and other repairs in accordance with the provisions
laid down under Article 9 of this Agreement.

ADDITIONAL SERVICES

Either Party (Authority or the Operator) may request, if permitted under the law, for
any additional/ ancillary educational services, i.e., over enroliment, evening classes,
additional furniture, hiring of additional school staff, Non-formal Education Program,
and vocational training. Request for additional services shall be communicated in
writing by one Party, which may be accepted or declined by the other Party. In case
of acceptance of the request for additional services, the Operator shall be
responsible for executing the additional services on agreed terms and conditions in
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the stipulated timeframe, and the Authority, in consideration of the Operator's
additional services, may reimburse or provide payments for such services using the
contingency head or Reappropriation or otherwise, as applicable, during the
Concession Period following the terms of this Agreement.
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8 ANNUITY AMOUNT PAYMENTS AND INVOICING

8.1

8.2

8.2.1

8.2.2

ANNUITY AMOUNT PAYMENTS

Subject to the provisions of this Agreement and in consideration of the Concession
and the undertaking by the Operator to perform and discharge its obligations in
accordance with the terms and conditions set out in this Agreement, the Authority
agrees and undertakes to pay each Payable Annuity Amount Payment to the
Operator on its corresponding Annuity Amount Payment Date in accordance with
the terms of this Agreement.

ANNUITY AMOUNT PAYMENT ADJUSTMENT EVENTS & ANNUITY
AMOUNT PAYMENT ADJUSTMENT

The Annuity Amount Payments payable by the Authority to the Operator on each
Annuity Amount Payment Date shall be subject to Annuity Amount Payment
Adjustment (as calculated in accordance with the Annuity Amount Payment
Adjustment Formula and the Budget Guidelines) due to the occurrence of the
Annuity Amount Payment Adjustment Events during the Annuity Amount Payment
Evaluation Period relating to such Annuity Amount Payment Date.

The following events (as certified in writing by the Independent Expert) shall
constitute the Annuity Amount Payment Adjustment Events, provided that the same
shall not constitute an Annuity Adjustment Event in case the same results from the
Permitted Events (excluding Non-Political Events) (the Annuity Amount Payment
Adjustment Events):(i) the Facility has remained out of operation at any time
during an Academic Year of the Services Period; or the Independent Expert
determines that:

(a) the Operator has not met any one or more of the KPIs or has failed to attain the

requisite percentage of any particular KPI,

(b) the Operator has failed to maintain the Facility in accordance with the provisions of

this Agreement (as permitted in the Reporting Forms, if applicable) or Budget
Guidelines or Operator's Bid, irrespective of whether the Facility has been
functioning properly or not; and

(c) the Key Staff has failed to perform roles and responsibilities as set out in Article

8.2.3

8.2.4

8.3

8.3.1

7.6.13.

At the occurrence of Annuity Amount Payment Adjustment Events, a Notice of
Annuity Amount Payment Adjustment will be given to the Operator by an
Independent Expert relating to compliance with unmet or partially met KPIs and the
performance of Key Staff. The Operator shall, in this case, be subjected to the
Annuity Amount Payment Adjustment Events as set out in ANNEX XIl (ANNUITY
AMOUNT PAYMENT ADJUSTMENT FORMULA). In case the Operator meets the
prerequisite(s) as set out in the Notice of Annuity Amount Payment on or before the
end of the next Quarter or the date specified in the Notice of Annuity Amount
Payment Adjustment, then the cost associated with the fulfiiment of unmet or
partially met KPI should be redeemed (except Annuity Amount Payment Adjustment
relating to the performance of Key Staff) to the Operator in the corresponding
Quarter.

In the event that the Facility is not operational during ten (10) working days given
the Academic Year or three (3) working days in a given Quarter of the Academic
Year during the Concession Period (as determined by the Independent Expert), the
same shall constitute an Operator Event of Default and the Authority may at its
discretion terminate this Agreement in accordance with Article 15.1 except in cases
where the same is due to the Permitted Events.

DETERMINATION OF PAYABLE ANNUITY AMOUNT PAYMENT &
ANNUITY AMOUNT PAYMENT CERTIFICATE

During the IPP Period, 50% of the IPP Period Works budget shall be given in advance (upon
submission of Advance Payment Security) at the Effective Date. The Operator shall submit
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8.3.2

8.4

8.4.1

8.4.2

expense claim along with supporting evidence to the IE and IA. Quarterly Progress Report
(QPR) to the Independent Expert and simultaneously the Quarterly Expense Summary
(QES) along with supporting evidence to the IA. The IE and IA will perform preliminary
evaluation of actual expenditure undertaken on the basis of supporting evidence and
maintenance plans and issue certificate to the Authority Annuity Amount Payment Account
Bank for releasing the remaining IPP Period Works Budget. Upon substantial completion of
IPP Period Works, the IE and IA will undertake detailed assessment by physically visiting
the project sites and issue IPP Period Works Completion Certificate to release the Advance
Payment Security

During the Services Period, in respect of each Quarter, within five (05) Days of the
Annuity Amount Payment Evaluation Date relating to an Annuity Amount Payment
Date, the Operator shall submit the Quarterly Progress Report (QPR) to the
Independent Expert and simultaneously the Quarterly Expense Summary (QES)
along with supporting evidence to the IA; subsequently, the Independent Expert
shall issue a verified evaluation report within next fifteen (15) Days to the
Independent Auditor with the copy to the Authority and Operator. The Independent
Auditor will issue a written certificate within five (05) Days in respect of such Annuity
Amount Payment Date (the 'Annuity Amount Payment Certificate') to the
Operator, the Authority, and the Authority Annuity Amount Payment Account Bank
setting out (wherever applicable):

(uuu) the Annuity Amount Payment Adjustment Events (excluding the first two
quarters of Year 1) occurring in the Annuity Amount Payment Evaluation Period
relating to such Annuity Amount Payment Date;

(vvv) the Annuity Amount Payment Adjustment along with Annuity Amount
Payment Adjustment Event Notice (excluding the first two quarters of Year 1) as
calculated based on the Annuity Amount Payment Adjustment Events occurring
in the Annuity Amount Payment Evaluation Period relating to such Annuity
Amount Payment Date;

(www)  the Payable Annuity Amount Payment to be paid on such Annuity Amount
Payment Date;

(xxx) the Annuity Payment Account Funding Amount to be funded by the
Authority;

(yyy) the Quarterly fee payments to the Independent Expert and Independent
Auditor as per the payment schedule of the Independent Expert Agreement and
Independent Auditor Agreement; and

(zzz) the calculation of applicable taxes, which are to be deducted by the
Authority being the withholding Agent, from Quarterly Annuity Amount Payment.

PAYMENT OF ANNUITY AMOUNT PAYMENTS

The Authority shall fund the Authority Annuity Amount Payment Account with IPP
Period amount and 1t and 2" quarters Annuity Amount of the Year-1, on or before
the Commencement Date. Thereafter, within five (5) Days of each Annuity Amount
Payment Date, the Authority shall fund the Authority Annuity Amount Payment
Account in such manner that the Annuity Amount Payment for the subsequent two
quarters as per Annuity Amount Payment Schedule remain available throughout the
Concession period.

Following the issuance of the Annuity Amount Payment Certificate by the
Independent Auditor, the Operator, and the Independent Auditor (where applicable)
shall (at least five (05) Days for each Quarter prior to the Annuity Amount Payment
Date relating to such Annuity Amount Payment Certificate):

(aaaa) deliver an invoice (together with copies of the Annuity Amount Payment
Certificate appended thereto) to the Authority in triplicate demanding payment of
the Payable Annuity Amount Payment from the Authority Annuity Amount
Payment Account (the "Annuity Amount Payment Invoice'); and
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8.4.3

8.5

8.5.1

8.5.2

8.5.3

8.5.4

8.5.5

8.5.6

(bbbb)  deliver the Annuity Amount Payment Certificate to the Authority Annuity
Amount Payment Account Bank for payment to the Operator of the Payable
Annuity Amount Payment on the relevant Annuity Amount Payment Date
through, as per Annuity Amount Payment Account Standing Instructions,
debiting of funds standing to the credit of the Authority Annuity Amount Payment
Account on the Annuity Amount Payment Date in an amount equal to the
Payable Annuity Amount Payment and crediting of the same to the Operator
Annuity Amount Payment Account on the Annuity Amount Payment Date.

Any Dispute between the Parties in respect of any matters set out in the Annuity
Amount Payment Certificate shall be resolved in accordance with the provisions of
Article 18, provided, however, such Dispute shall not affect the payment of the
Payable Annuity Amount Payment (as set out in the Annuity Amount Payment
Certificate) to the Operator in accordance with the provisions of Article 17 provided,
further, that following resolution of such Dispute, adjustments to the Annuity Amount
Payments (to the extent required) shall be made in accordance with the
determination/ resolution of the Dispute.

AUTHORITY ANNUITY AMOUNT PAYMENT ACCOUNT

The Authority shall establish and maintain the Authority Annuity Amount Payment
Account as soon as possible after signing this Agreement and until the Expiry Date
or on the disbursement of the last Annuity Amount Payment Certificate issued by
the Independent Auditor. The Authority Annuity Amount Payment shall be an
Escrow Account.

The Authority shall issue irrevocable standing instructions to the Authority Annuity
Amount Payment Account Bank (in form and substance agreed between the
Parties) (the ‘'Authority Annuity Amount Payment Account Standing
Instructions') containing, inter alia, instructions to the Authority Annuity Amount
Payment Account Bank:

(a) to debit the Authority Annuity Amount Payment Account on each Annuity
Amount Payment Date (upon receipt of an Annuity Amount Payment Certificate
relating to such Annuity Amount Payment Date) in an amount equal to the
Payable Annuity Amount Payment and credit the same to the Operator Annuity
Amount Payment Account;

(b) in the event of Termination of this Agreement, to debit the Authority Annuity
Amount Payment Account in an amount equal to the Unpaid Termination
Payment Amount and credit the same to the Operator Annuity Amount Payment
Account, in accordance with the provision of Article 17.

The Authority Annuity Amount Payment Account Standing Instructions issued by the
Authority shall be irrevocable and shall remain effective, in each case, until the
Expiry Date or on the disbursement of the last Annuity Amount Payment Certificate
issued by an Independent Auditor, and no withdrawal from the Authority Annuity
Amount Payment Account may be made by the Authority, except as provided in this
Agreement.

The Authority Annuity Amount Payment Account Standing Instructions (or any part
thereof) issued by the Authority may be revoked pursuant to a written revocation
notice duly executed and confirmed by the Parties.

The Authority Annuity Amount Payment Account shall be strictly operated and
maintained in accordance with the Authority Annuity Amount Payment Account
Standing Instructions. Further, the Authority hereby undertakes and covenants with
the Operator that it shall not create, incur, permit, assume, or suffer to exist any
encumbrance whatsoever upon or with respect to the Authority Annuity Amount
Payment Account.

The Authority shall fund the Authority Annuity Amount Payment Account in an
amount equal to the Annuity Payment Account Funding Amount on each Annuity
Amount Payment Account Funding Date until the Expiry Date in accordance with
this Agreement.
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9 BUDGET REALIGNMENT

9.1 The Operator, in case of exceptional and justified grounds only, may request
Authority to reappropriate budget items, within the Bid Price for the Agreement Year
during the Services Period to match the changing circumstances of the Project,
subject to the prior written request mentioning the grounds for reappropriation by the
Operator, then assessment of the same by the Independent Expert and
Independent Auditor, and subsequent approval of the Authority based on such
assessment (the 'Reappropriation' or 'Realignment').

9.2 However, Authority will have absolute discretion to allow or disallow such request of
Operator without giving any reason thereof.
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10 EMERGENCY STEP-IN

10.1 Upon the occurrence of an Emergency, the Authority reserves the right to suspend
the performance of the Services by the Operator and to step in and take control over
the O&M and the performance of the Services temporarily. The Authority may only
exercise such right of suspension by issuing a prior written notice of at least forty-
eight (48) hours. The notice shall set out the following, to the extent possible in light of the
circumstances of the Emergency:

(ccce) the nature of the Emergency and the reason for the step-in;
(dddd)  the date on which the Services are suspended;
(eeee) the likely duration of the suspension; and

(ffff) the effect of the suspension on the Operator and any reasonable
obligations of assistance required of the Operator during the suspension period.

10.2 During the suspension of the performance of the Services by the Authority pursuant to
Article 10.1 above:

(gggg) the Operator shall be relieved from its obligations to provide the Services
but shall provide reasonable assistance to the Authority upon request;

(hhhh)  the Authority shall be responsible for bearing all costs and expenses,
excluding those on the part of the Operator, in relation to the O&M (including
any agreed or scheduled maintenance) and the performance of the Services;
and

(iii) the Operator shall not be entitled to any other payment or relief from the
Authority in connection with such suspension and step-in.

10.3 If the suspension of the performance of the Services by the Operator pursuant to
Article 10.1 above continues for a period exceeding thirty (30) Days, then the
Operator shall be entitled to terminate this Agreement by giving a notice of at least
thirty (30) Days.

10.4 On Termination of this Agreement pursuant to Article 10.3 above, the Authority shall
pay the Termination Compensation to the Operator in accordance with Article 17.
Only for the purpose of determination of the Termination Compensation payable by
the Authority, the suspension of the Services to be provided by the Operator and the
performance of Services by the Authority in accordance with this Article 10 shall be
treated as an Authority's default (the 'Authority Event of Default') unless such the
Emergency or step-in was caused by an Operator Event of Default.

All other consequences of Termination that are set out in Article 16.4 shall apply.
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11 OPERATOR SHAREHOLDING

11.1

SHAREHOLDING INFORMATION

11.1.1 The Operator represents and warrants to the Authority that at the date of execution

of this Agreement, the membership of the Operator is as follows:

Sr. No. Name & CNIC Number Designation

Olnh WN| =~

11.1.2 (Each of which shall be a "Shareholder" for the purposes of this Agreement) and

11.2.1

that no arrangements are in place that has or may have resulted in any change in
the membership of the Operator.

CHANGE IN OWNERSHIP AND/ OR CONTROL

Subject to Article 11.2.3, the Operator shall not undertake or permit and hereby
undertakes to procure that the Shareholders, as set out in Article 11.1.1, shall not
undertake or permit at any time any Change in Ownership and/ or Control unless
such Change in Ownership and/ or Control:

(il is required by any Applicable Laws or by the operation of the Applicable Laws or
by order of a court, tribunal, or Government Authority with appropriate
jurisdiction; or

(kkkk) is affected with the prior written approval of the Authority, which approval
shall not be unreasonably withheld if the Transferor demonstrates to the
Authority that the Transferee is at least as legally, technically and financially
qualified and suitable to meet the Transferor's Project obligations. In this regard:

1), the Transferor, or the Operator on behalf of the Transferor, shall submit to
the Authority documents in respect of the Transferee to reasonably
demonstrate that the Transferee is at least as legally, technically, and
financially qualified and suitable to meet the Transferor's Project
obligations;

(k)  the Authority shall review such documents and notify the Transferor, with
a copy to the Operator, of its written determination based on such review
no later than ninety (90) Days following the date of submission of all
required documentation by the Transferor; and

(h if the Authority does not notify its written determination within the time
period set out above, the Authority shall be deemed to have approved the
transfer or assignment.

11.2.2 Without prejudice to the provision of Article 11.2.1 and subject to Article 11.2.3, the

Operator shall not undertake or permit and hereby undertakes to procure that each
of the Shareholders (excluding the Shareholders set out in Article 11.1.1) of the
Operator do not undertake or permit any transfers or assignments of their shares or
interests in shares of the Operator until the Expiry Date unless the same:

(Il is required by any Applicable Laws or by the operation of the Applicable Laws or
by order of a court, tribunal, or Government Authority with appropriate
jurisdiction; or

(mmmm) is affected with the prior written approval of the Authority.
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11.2.3 Notwithstanding anything to the contrary set out herein, the Operator shall not
undertake or permit and hereby undertakes to procure that each Transferor does
not undertake or permit any transfers or assignments of its shares or interests in
shares of the Operator to any Transferee:

(nnnn)  whose nationality is restricted by the Applicable Laws; and
(oooo) that has been named and has entered into any transaction with, or for the
benefit of, any of the individuals or entities named on lists of sanctioned Persons

promulgated by the United Nations Security Council or its committees pursuant
to any resolution under Chapter VII of the United Nations Charter.
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12 CHANGE IN LAW

12.1 CONSEQUENCES OF QUALIFYING CHANGE IN LAW

12.1.1 If a Qualifying Change in Law occurs, then within ninety (90) Days of its occurrence,
either Party may notify the other, expressing its opinion on its likely effects, giving
details of its opinion of:

(pppp)  any necessary change in the O&M or in the Services to be performed;

(qqqq)  whether any changes are required to the terms of this Agreement to deal
with such Qualifying Change in Law;

(rrrr) whether relief from compliance with obligations is required, including the
obligation of the Operator to meet the KPIs, on the occurrence of any relevant
Qualifying Change in Law;

(ssss) any increase in costs or delay that will result from the Qualifying Change
in Law;

(tttt) any capital expenditure that is required or no longer required as a result
of a Qualifying Change in Law taking effect during the Concession Period; and

(uuuu)  in each case giving in full detail the procedure for implementing the
change in the O&M or the performance of the Services.

A Party suffering from a Qualifying Change in Law shall not be entitled to claim any
relief under Article 12.1 unless it has served the notice within the time period set out
above.

12.1.2 As soon as practicable after receipt of any notice from either Party under Article
12.1.1 above, the Parties shall discuss and attempt to agree on the issues referred
therein and any ways in which the Operator can mitigate the effect of the Qualifying
Change in Law, including:

(vvwv) providing evidence that the Operator has used reasonable endeavors to
minimize any increase in costs and maximize any reduction in costs;

(wwww) demonstrating to the Authority that the Qualifying Change in Law is the
direct and primary cause of the increase in costs and/ or delay and the
estimated increase in costs or delay could not reasonably be expected to be
mitigated or recovered by the Operator; and

(xxxx) demonstrating that any expenditure which was anticipated to be incurred
to replace or maintain assets that have been affected by the Qualifying Change
in Law has been taken into account in the amount stated in its opinion presented
under Article 12.1.1.

12.1.3 If the Parties have complied with Articles 12.1.1 and 12.1.2 and the Parties mutually
agree, or it is determined by the Independent Expert or Independent Auditor in
accordance with Article 18.1.2 that the Operator is required to incur additional
capital expenditure or the Operator has suffered any increase in costs due to a
Qualifying Change in Law, then the Operator shall (subject to the provisions of this
Article 12.1) be entitled to receive compensation from the Authority either by way of
a lump-sum payment or by any other means that the Parties mutually agree.

12.1.4 The quantum of relief (whether an extension of time or compensation) that the
Operator shall be entitled to under Article 12.1.3 shall be as agreed by the Parties or
as determined by the Independent Expert or Independent Auditor in accordance
with Article 18.1.2, always provided that:

(yyyy) the Operator shall bear any increased cost or loss of net profit after tax,
up to the Threshold Limit; and
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12.1.5

12.2

12.2.1

12.2.2

12.2.3

12.2.4

(zzzz) the Operator shall only be entitled to relief that is reasonable for such
Qualifying Change in Law.

If the Operator enjoys any reduction in costs as a result of the occurrence of the
Qualifying Change in Law, provided that such reduction in costs of the Operator as
a result of the occurrence of the Qualifying Change in Law is more than the
Threshold Limit, then the Parties may decide to compensate the Authority by way of
a lump-sum payment or by any other means that the Parties may mutually agree.

CONSEQUENCES OF FUNDAMENTAL CHANGE IN LAW

If a Fundamental Change in Law occurs or is shortly to occur, then either Party may
notify the other expressing its opinion on:

(aaaaa) the likely effects of such Fundamental Change in Law on the validity and
enforceability of this Agreement or on the rights and benefits accruing to the
Operator; and

(bbbbb) the ability of the Parties to renegotiate the terms of this Agreement to
mitigate the effects of such Fundamental Change in Law while adhering to the
original commercial and financial position of the Parties.

As soon as practicable after receipt of any notice from either Party under Article
12.2.1 above, the Parties shall meet to renegotiate and agree on the amendments
to the terms of this Agreement.

If the Parties are unable to agree on necessary amendments to the terms of this
Agreement to give effect to the original commercial and financial position of the
Parties within a period of ninety (90) Days from the date on which a notice is issued
under Article 12.2.1, then either Party shall be entitled to terminate this Agreement
by giving a notice of thirty (30) Days.

On Termination of this Agreement pursuant to Article 12.2.3 above, the Authority
shall pay the Termination Compensation. Only for the purpose of determination of
the Termination Compensation payable by the Authority the occurrence of a
Fundamental Change in Law shall be treated as an "Authority Event of Default".
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13 INDEMNITY AND INSURANCE

13.1

13.1.1

13.1.2

13.1.3

13.2

13.2.1

INDEMNITY

Subject to Article 13.1.2 below, the Operator shall be responsible for and indemnify
the Authority, its employees, agents, and contractors on demand from and against
all liability for:

(cccee)  death or personal injury of any persons;

(ddddd) loss of or damage to property (including the Facility or other property
belonging to the Authority or for which the Operator is responsible);

(eeeee) non-compliance by the Operator with Applicable Laws or Applicable
Permits;

(fffff) actions, claims, demands, costs, charges, and expenses (including legal
expenses);

(ggggg) any adverse site conditions or environmental damage at the Facility
(whether pre-existing or caused by or arising from the use of the Facility);

(hhhhh) any proceedings against the Authority by any relevant Government
Authority (including any withholding or deduction from amounts payable to the
Authority by that Government Authority) for the failure of the Operator to comply
with any of its obligations hereunder.

which may arise out of, or in consequence of, the operation and maintenance of the
Facility, the performance of the Services, and any other performance or non-
performance by the Operator of its obligations under this Agreement.

The Operator shall not be responsible or be obliged to indemnify the Authority to the
extent of any injury, loss, damage, cost and expense caused by the negligence or
willful misconduct of the Authority or breach by the Authority of its obligations under
the Agreement.

The Authority shall have the right, but not the obligation, to contest, defend, and
litigate any claim, action, suit or proceeding by any third party alleged or asserted
against it in respect of, resulting from, related to or arising out of any matter for
which it is entitled to be indemnified under this Agreement, and the reasonable costs
and expenses thereof shall be subject to the indemnification obligations of the
Operator.

INSURANCE

The Operator shall obtain and maintain in effect necessary insurance coverage as
per Good Industry Practices from a PACRA rating Insurance agency with a credit
rating of either "AAA" or "AA+" or "AA" for the Concession Period as per the budget
proposed in the Financial Bid and in accordance with the Budget Guidelines.

PAGE | 44



CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP
MODE
PACKAGE NO. 1 — DISTRICT: THATTA-I

14 FORCE MAJEURE

14.1 FORCE MAJEURE EVENT

14.1.1 A "Force Majeure Event" shall mean any event or circumstance or combination of
events or circumstances (including the effects thereof) that is beyond the
reasonable control, directly or indirectly, of a Party and that on or after the Effective
Date materially and adversely affects the performance by such affected Party (the
'Affected Party') of its obligations under or pursuant to this Agreement; provided,
however, that, such material and adverse effect could not have been prevented,
overcome or remedied in whole or in part by the Affected Party through the exercise
of diligence and reasonable care, it being understood and agreed that reasonable
care includes acts and activities to protect the Facility from a casualty or other event
that are reasonable in light of the probability of the occurrence of such event, the
probable effect of such event if it should occur and the likely efficacy of the
protection measures. Without limiting the generality of the foregoing, "Force
Majeure Events™ hereunder shall include each of the following events and
circumstances (including the effects thereof), but only to the extent that each
satisfies the requirements above:

(iiiii) the following political events that occur inside or directly involve the
province of Sindh and affect the Operator's ability to undertake the Services or
operate the Facility (each a Political Event):

(m) any act of war (whether declared or undeclared), invasion, armed conflict,
or act of a foreign enemy, blockade, embargo, revolution, riot,
insurrection, civil commotion, or act or campaign of terrorism or political
sabotage; or

(n) any Lapse of Consent of which report to the Authority, the Independent
Expert, and the Independent Auditor shall have been given under Article
7.5.4, and that shall have existed for thirty (30) consecutive Days or more;
or

(o) any strike, work-to-rule, go-slow, or analogous labor action that is
politically motivated or is widespread or nationwide.

Ui the following events beyond the reasonable control of the affected Party
(each a Non-Political Event), including, but not limited to:

(p) lightning, fire, earthquake, tsunami, flood, storm, cyclone, typhoon,
tornado, or other natural disaster or act of God;

(q) any Lapse of Consent of which report to the Authority, the Independent
Expert, and the Independent Auditor shall have been given under Article
7.5.4, and that shall have existed for less than thirty (30) consecutive
Days; or

(n any strike, work-to-rule, go-slow, or analogous labor action that is not
politically motivated or is not widespread or nationwide; or

(s) explosion, chemical contamination, radioactive contamination, or ionizing
radiation (except to the extent any of the foregoing events or
circumstances results directly from a Political Event, in which case such
event or circumstance shall constitute a Political Event); or

(t) pandemic, epidemic, or plague; or

(u) accident, explosion, or chemical contamination;

(kkkkk)  Force Majeure Events shall expressly not include the following conditions,
events, or circumstances:
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14.2

14.2.1

14.2.2

14.2.3

(v) late delivery or interruption in the delivery of any equipment, machinery,
or material caused by default, negligent acts, or omission on the part of
the Operator or any of its sub-contractors;

(w) adelay in the performance of any Employee;
(x)  abreakdown in the Facility or any part thereof;

(y) normal wear and tear or random flaws in the Facility or the assets located
thereon;

(z) any failure to research, consider, plan for, or take into account reasonably
foreseeable ground and weather conditions at the Facility;

(aa) late performance by the Operator or any of its sub-contractors, caused by
the failure of the Operator or such subcontractor for any reason, including
failure to engage qualified sub-contractors and suppliers, failure to hire
adequate personnel or labor, or any failure of sub-contractors hired by the
Operator to perform their respective obligations; and

(bb) inability to obtain or maintain adequate funding for the Project by the
Operator;

Provided that each of the events described in clauses (c)(i) to (vi) shall constitute a
Force Majeure Event to the extent that such events or circumstances are caused by
an event or circumstance that is in itself a Force Majeure Event whether
experienced directly by the Operator or the Employees.

OBLIGATION TO NOTIFY

Notwithstanding anything contained herein, the Affected Party shall, as soon as
practicable, and in any case within forty-eight (48) hours of the occurrence of a
Force Majeure Event or from the date of having knowledge thereof, notify the
Independent Expert, the Independent Auditor, and the other Party, of the occurrence
of the Force Majeure Event by the issuance of a notice in writing (the 'Force
Majeure Notice').

The Affected Party shall provide all relevant details in respect of the Force Majeure
Event in the Force Majeure Notice, including but not restricted to the following:

(1 the nature and extent of the Force Majeure Event;
(mmmmm) the estimated Force Majeure Period;

(nnnnn) the nature of and the extent to which performance of any of the Affected
Party's obligations under this Agreement are affected by the Force Majeure
Event;

(ooooo) the measures which the Affected Party has taken or proposes to
undertake to alleviate/ mitigate the impact of the Force Majeure Event and to
resume performance of such of its obligations that are affected by the Force
Majeure Event; and

(ppppp) any other relevant information concerning the Force Majeure Event and/
or the rights and obligations of the Parties under this Agreement.

The Parties shall, as soon as practicable upon the receipt of the Force Majeure
Notice and in any case within five (5) Days from the date of receipt of the same,
convene a meeting, along with the Independent Expert for the purpose of
conducting discussions, in good faith, and where necessary the Parties shall agree
to conduct inspections and/ or surveys of the Facility in order to:

(9qqqq) assess the impact of the underlying Force Majeure Event;
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14.2.4

14.3

14.3.1

14.4

14.4.1

14.4.2

14.4.3

14.5

14.5.1

(rrrrr) to determine the likely duration of the Force Majeure Period; and

(sssss) to formulate damage mitigation measures and the steps to be undertaken
by the Parties for resumption of the obligations, the performance of which had
been affected by the Force Majeure Event.

The Affected Party shall, during the Force Majeure Period, provide the other Party
with regular (not less than weekly) reports and additional information, details, and/
or documents that the other Party may reasonably require.

CONSEQUENCE OF FORCE MAJEURE EVENT

Upon the occurrence of a Force Majeure Event, the following shall apply:

(ttttt) there shall be no Termination of this Agreement except in accordance
with the provisions of Article 14.5 and Article 16;

(uuuuu) in the event of the occurrence of a Force Majeure Event:

(cc) the timelines for performance by the Operator of its relevant obligations to
be performed shall be extended by the Force Majeure Period (as
determined by the Independent Expert and the Independent Auditor);

(dd) if the Independent Expert determines, the Operator shall be excused from
the fulfillment of the KPIs for the duration of the Force Majeure Period,
and the Parties, in consultation with the Independent Expert, may revise
the KPIs to be fulfilled by the Operator for the respective Academic Year
in which the Force Majeure Event occurs;

(ee) All costs, fees, expenses, and charges arising from and relating to the
Force Majeure Event shall be allocated in accordance with Article 14.4;

Provided, however, that no relief, including the extension of time for performance of
the Services, shall be granted to the Affected Party to the extent that such failure or
delay would nevertheless have been experienced by the Affected Party had the
Force Majeure Event not occurred.

ALLOCATION OF COSTS ARISING OUT OF FORCE MAJEURE

Upon the occurrence of a Force Majeure Event, the Authority shall fund and bear
the Force Majeure costs (less any insurance proceeds, if any, received by the
Operator in respect of such Force Majeure Event).

In case of the continuing effect of Force Majeure for over one (1) Quarter, the
Management Fee as per the Annuity Amount Payment Schedule may be claimed by
the Operator subject to the adjustment of such Management Fee (in case the
adjustment is required) at the end of Force Majeure Event.

Save, and except as expressly provided in Article 14.4.2, neither Party shall be
liable in any manner whatsoever to the other Party in respect of any loss, damage,
cost, expense, claims, demands, and proceedings relating to or arising out of
occurrence or existence of any Force Majeure Event or exercise of any right
pursuant hereto.

TERMINATION NOTICE FOR FORCE MAJEURE EVENT

If:

(vwvwv) a Force Majeure Event subsists for a continuous period of one-hundred-
twenty (120) Days; either Party may, in its discretion, terminate this Agreement
by issuing a Termination Notice to the other Party; or

(wwwww) in case of a Political Event, the Authority determines that the Force
Majeure costs relating to the same are unacceptable, then the Authority may, at
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14.6

14.7

14.8

its discretion, terminate this Agreement by issuing a Termination Notice to the
Operator;

In each case above, without being liable in any manner whatsoever, save as
provided in Articles 14.5 and Article 14.6, and upon the issue of such Termination
Notice, this Agreement shall, notwithstanding anything to the contrary contained
herein, stand terminated forthwith, provided, that before issuing such Termination
Notice, the Party intending to issue the Termination Notice shall inform the other
Party of such intention and grant fifteen (15) Days to make a representation, and
may after the expiry of such fifteen (15) Days period, whether or not it is in receipt of
such representation, in its sole discretion issue the Termination Notice.

TERMINATION PAYMENT FOR FORCE MAJEURE EVENT

The Authority shall pay Termination Compensations, if any, as a result of
Termination due to a Force Majeure Event in accordance with Article 17 of this
Agreement.

FORCE MAJEURE DISPUTE RESOLUTION

In the event that the Parties are unable to agree in good faith about the occurrence
or existence of a Force Majeure Event, such Dispute shall be finally settled in
accordance with the Dispute resolution procedure, provided that the burden of proof
as to the occurrence or existence of such Force Majeure Event shall be upon the
Party claiming relief and/ or excuse on account of such Force Majeure Event.

EXCUSE FROM PERFORMANCE OF OBLIGATIONS

If the Affected Party is rendered wholly or partially unable to perform its obligations
under this Agreement because of a Force Majeure Event, it shall be excused from
performance of such of its obligations (except payment obligations) to the extent it is
unable to perform on account of such Force Majeure Event; provided, that:

(xxxxx)  the suspension of performance shall be of no greater scope and no
longer duration than is reasonably required by the Force Majeure Event and/ or
of the effects of the same;

(yyyyy) the Affected Party shall make all reasonable efforts to mitigate or limit
damage to the other Party arising out of or as a result of the existence or
occurrence of such Force Majeure Event and to cure the same with due
diligence; and

(zzzzz) when the Affected Party is able to resume the performance of its
obligations under this Agreement, it shall give to the other Party (with a copy to
the Independent Expert and the Independent Auditor) notice to that effect and
shall promptly resume the performance of its obligations hereunder.
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15 EVENTS OF DEFAULT

15.1 THE OPERATOR EVENT OF DEFAULT

"Operator Event of Default" means any of the following events arising out of any
acts or omissions of the Operator and which have not occurred as a direct
consequence of any Authority Event of Default, a Qualifying Change in Law, a
Fundamental Change in Law or a Force Majeure Event and (unless otherwise
provided for in this Agreement) where the Operator has failed to remedy the defects
specified in the Remedial Action Notice issued in accordance with Article 16.1.1:

(aaaaaa) abandonment by the Operator which means a cessation of the
performance of Services or other obligations of the Operator for a period of ten
(10) working days in a given Academic Year or three (3) working days in a given
Quarter of the Academic Year;

(bbbbbb) the breach by the Operator of its obligations to maintain insurance in
accordance with Article 13 and the Agreement;

(ccccec) the breach by the Operator of its material obligations under this
Agreement;

(dddddd) reduction or interruption in the availability of Facility, excluding Scheduled
Outage, for a period of ten (10) Days in the aggregate;

(eeeeee) any material representation made or warranties given by the Operator
under this Agreement being false or misleading;

(Ffffff) failure of the Operator to obtain and maintain a valid Performance
Security under Article 5.1;

(gggggg) breach of the Operator's obligations under Article 11;

(hhhhhh) the Operator entering into liquidation or similar state or if any order is
made for the compulsory winding up or dissolution of the Operator or if the
Operator becomes unable to pay its debts as they fall due or the appointment of
a receiver or administrator in respect of the Operator, its business and assets or
any re-structuring, re-organization, amalgamation, arrangement or compromise
affecting the Operator's ability to fulfill its obligations under this Agreement or
that otherwise has or may have a Material Adverse Effect (in the reasonable
opinion of the Authority);

(iiiii the occurrence of a Sanctionable Practice;

(i failure of the Operator to make any payments that are due to be made to
the Authority under this Agreement, and if such failure is not cured within a
period of sixty (60) Days;

(kkkkkk) failure to maintain the proposed Key Staff members, including the
replacement of the Key Staff on the instructions provided by the Authority during
the Concession Period, in accordance with the qualification and experience
given in the curriculum vitae of the Key Staff as submitted by the Operator in
Technical Proposal at the time of bidding process;

(tmry any material deviation or resistance arising out of the reposts of the
Compliance Officer and from that of the Independent Expert that may vary, alter
or put in doubt the state of the affairs of the operations at the Facility in
accordance with this Agreement;

(mmmmmm) any material deviation from the RFP, including the Budget

Guidelines or any other part of the RFP, or a failure to fulfill any other material
obligations under this Agreement;
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(nnnnnn) Performance based deductions in such a manner that 100% management
fees deducted in four (04) consecutive quarters except in case of Permitted
Events.

15.2 AUTHORITY EVENT OF DEFAULT

"Authority Event of Default" means any of the following events, unless such an
event has occurred as a consequence of the Operator Event of Default, a Qualifying
Change in Law, a Fundamental Change in Law or a Non-Political Force Majeure
Event and only where the Authority has failed to remedy the defects specified in the
Remedial Action Notice issued in accordance with Article 16.1.1 within the Remedial
Period:

(000000) Failure to maintain and/ or fund the Authority Annuity Amount Payment
Account in accordance with the provisions of this Agreement;

(pppppPpP) breach of the obligations with respect to the transfer or assignment of its
rights and obligations under this Agreement as provided in Article 20.12;

(9qqqqq) any material representation made or warranties given by the Authority
under this Agreement being false or misleading;

(rrrrrr) a failure by the Authority to fulfill any other material obligations under this
Agreement;

(ssssss) a Change in Law that

(i) renders this Agreement unenforceable, or

(i) prevents any Party from exercising its rights and/ or performing its
obligations hereunder, or

(i)  prevents the Operator from undertaking the Services pursuant to this
Agreement; and/ or

(tttttt) failure of the Authority to make any payments that are due to be made to

the Operator under this Agreement, and if such failure is not cured within a
period of ninety (90) Days.
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16 REMEDY OF DEFAULTS AND TERMINATION PROCEDURE

16.1

16.1.1

16.1.2

16.1.3

16.1.4

16.2

16.2.1

16.2.2

16.3

Performance of Obligations

If at any time either Party has failed to perform any of its obligations under this
Agreement, and that failure is capable of remedy, then the other Party may serve a
notice (the 'Remedial Action Notice') requiring such Party to remedy that failure
(and any damage resulting from that failure) within a stipulated period (the
'Remedial Period").

If the Party, on whom a Remedial Action Notice is served, fails to remedy the Event
of Default within the Remedial Period, or if no Remedial Action Notice is given
pursuant to Article 16.1.1, the non-defaulting Party may deliver a notice to the
defaulting Party stating its intention to terminate this Agreement (the 'Notice of
Intent to Terminate'). The Notice of Intent to Terminate shall specify, with
reasonable detail, the grounds on which Termination is sought and any relevant
defaults committed by the defaulting Party.

Provided that in case of Article 15.1 (a), (h) and (i), the Authority shall have the right
to immediately deliver a Notice of Intent to terminate, without any obligation to first
serve a Remedial Action Notice or to provide a Remedial Period to the Operator.

The provisions of this Agreement, to the fullest extent necessary to give effect
thereto, shall survive the term of the Agreement or the Termination of this
Agreement, and the obligations of Parties to be performed or discharged following
the Termination of this Agreement shall accordingly be performed or discharged by
the Parties.

CONSEQUENCES OF DEFAULT

Event of Default Remedy Period

(uuuuuu) following the service of the Notice of Intent to Terminate, the defaulting
Party shall have a period of not less than ninety (90) Days (the 'EoD Remedy
Period') to cure the Event of Default, provided that in case of Articles 15.1 (a),
(e), (f), (9), (h) and (i), the Authority shall have the right to immediately terminate
the Agreement herewith on the provision of the Notice of Intent to Terminate,
without any obligation to provide the EoD Remedy Period;

(vvvvvv) during the EoD Remedy Period, the defaulting Party may continue to
undertake efforts to cure the Event of Default. During the EoD Remedy Period,
the Parties shall continue to perform such of their respective obligations under
this Agreement, which are capable of being performed with the objective, as far
as possible, of ensuring the continued availability of the Project and the
continued performance of the Services, failing which the Party in breach shall be
liable to compensate the other Party for any loss or damage occasioned or
suffered on account of breach of conditions of this Agreement.

Withdrawal of Notice of Intent to Terminate

(Wwwwwww) If, during the EoD Remedy Period, the defaulting Party rectifies or
remedies the Event of Default to the satisfaction of the innocent Party or the
innocent Party is satisfied with steps taken or proposed to be taken by the
defaulting Party or the Event of Default has ceased to exist, the innocent Party
shall withdraw the Notice of Intent to Terminate in writing;

(xxxxxx) If following the end of the EoD Remedy Period, the breach has not been
remedied or the defaulting Party has not taken steps or proposed to take steps
to remedy the Event of Default to the satisfaction of the innocent Party or the
proviso in Article 16.2.1(a) applies, then the innocent Party shall be entitled to
issue the Termination Notice to the defaulting Party, whereupon this Agreement
shall terminate forthwith.

ACCRUED RIGHTS AND LIABILITIES
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16.3.1

16.3.2

16.4

16.4.1

Notwithstanding anything to the contrary contained in this Agreement, any
Termination of the Agreement pursuant to the provisions contained herein shall be
without prejudice to accrued rights of either Party, including its right to claim and
recover damages and other rights and remedies which it may have in law or
contract. All accrued rights and obligations of either Party under this Agreement,
including, without limitation, all rights and obligations with respect to Termination
Compensation, shall survive the Termination of this Agreement, to the extent such
survival is necessary for giving effect to such rights and obligations.

Nothing in Article 16.3 shall prevent or restrict the right of the Authority to seek
injunctive relief or a decree of specific performance or other discretionary remedies
of the court.

CONSEQUENCES OF TERMINATION

If this Agreement is terminated prior to its expiry:
(yyyyyy) by the Authority due to an Operator Event of Default,

(ff)  the right of the Operator to the Annuity Amount Payments shall stand
terminated with immediate effect, and no Annuity Amount Payments shall
accrue and/ or be payable to the Operator from the date of the
Termination Notice; provided, however, the Authority shall affect payment
of the undisputed, accrued, and unpaid Annuity Amount Payments up to
the date of the Operator's receipt of the Termination Notice;

(gg) the Operator shall immediately and in any event on the Transfer Date,
hand over the Facility to the Authority in accordance with the Taking-Over
Criteria;

(hh) the Authority shall pay the Operator on or prior to the Termination
Payment Date, by way of Termination Payment, an amount determined in
accordance with Article 17.

(zzzzzz) by the Operator due to an Authority Event of Default,

(i)  the right of the Operator to the Annuity Amount Payments shall stand
terminated with immediate effect, and no Annuity Amount Payments shall
accrue and/ or be payable to the Operator from the date of the
Termination Notice, provided, however, the Authority shall affect payment
of the undisputed, accrued, and unpaid Annuity Amount Payments up to
the date of the Operator's receipt of the Termination Notice;

(i)  the Operator shall immediately and in any event on the Transfer Date,
hand over the Facility to the Authority in accordance with the Taking-Over
Criteria;

(kk) the Authority shall pay the Operator on or prior to the Termination
Payment Date, by way of Termination Payment, an amount determined in
accordance with Article 17.

(aaaaaaa)by any Party as a result of a Force Majeure Event or a Fundamental
Change in Law,
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16.5

16.6

16.7

16.7.1

16.7.2

(i) the right of the Operator to the Annuity Amount Payments shall stand
terminated with immediate effect, and no Annuity Amount Payments shall
accrue and/ or be payable to the Operator from the date of the
Termination Notice; provided, however, the Authority shall affect payment
of the undisputed, accrued, and unpaid Annuity Amount Payments up to
the date of the Operator's receipt of the Termination Notice;

(i)  the Operator shall immediately and in any event on the Transfer Date,
hand over the Facility to the Authority in accordance with the Taking Over
Criteria;

(i)  the Authority shall not be required to make any further payments to the
Operator on account of such Termination.

RIGHTS OF THE AUTHORITY ON TERMINATION AND/ OR FINAL
EXPIRY DATE

In case of Termination of this Agreement for any reason whatsoever and subject to
receipt by the Operator of the Termination Payment on or prior to the Transfer Date
or in case of expiry of this Agreement on the Expiry Date, the Authority shall, on the
Transfer Date, have the power and authority to:

(bbbbbbb)take possession and control of the Facility;

(cceeecc) prohibit the Operator and any person claiming through or under the Operator
from entering the Facility or any part thereof.

TERMINATION PAYMENTS

The Termination Payment shall be payable to the Operator by the Authority on or
prior to the Termination Payment Date in accordance with a demand being made by
the Operator in writing, subject to the same being duly certified by the Independent
Expert and Independent Auditor.

MODE OF PAYMENT

Notwithstanding any instructions to the contrary issued or any dispute raised by the
Operator, the Termination Payment and all other payments that are or may be
payable by the Authority under any of the provisions of this Agreement shall be
made only by way of credit directly to the Operator's Annuity Payment Account.

Notwithstanding anything to the contrary contained in this Agreement, any
Termination pursuant to the provisions of this Agreement shall be without prejudice
to accrued rights of either Party, including its right to claim and recover money
damages and other rights and remedies which it may have in law or contract. All
rights and obligations of either Party under this Agreement, including without
limitation Termination Payment, shall survive the Termination of this Agreement to
the extent such survival is necessary for giving effect to such rights and obligations.
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17 COMPENSATION ON TERMINATION

17.1

17.1.1

17.1.2

17.1.3

17.1.4

17.2

17.2.1

17.2.2

17.3

CONSEQUENCES OF TERMINATION - COMPENSATION

Termination Due to Operator Event of Default

Upon Termination of this Agreement on account of an Operator Event of Default at
any time, the Operator shall pay the Authority, as Termination Compensation, an
amount equal to the value of the Performance Security. In this regard, the Authority
shall encash the entire Performance Security as the Termination Compensation due
from the Operator.

Termination Due to Authority Event of Default, Political Force Majeure Event, or
Fundamental Change in Law

(a) Upon Termination of this Agreement due to an Authority Event of Default, the
Authority shall pay the Operator, as Termination Compensation, an amount
equal to one (1) year's Management Fee.

(b) Upon Termination of this Agreement due to a Political Force Majeure Event or a
Fundamental Change in Law, the Authority shall pay the Operator, as
Termination Compensation, an amount equal to one (1) year's Management
Fee.

Termination Due to Non-Political Force Majeure Event

Upon Termination of this Agreement due to a Non-Political Force Majeure Event,
the Authority shall not be liable to make any payments to the Operator in respect of
Termination Compensation.

CALCULATION AND PAYMENT OF TERMINATION
COMPENSATION

The final amount of the Termination Compensation payable pursuant to this
Agreement shall be calculated by the Independent Auditor. The Independent Auditor
shall submit a written report to the Parties setting out his findings within thirty (30)
Days of the date on which either Party first sends him a written request to calculate
the Termination Compensation. The Parties shall provide all reasonable assistance
to the Independent Auditor to enable it to achieve the task within the prescribed
deadline, including, as regards the Operator, by giving full access to its accounts.
The findings of the Independent Auditor, as set out in his written report, shall be final
and binding on the Parties save to the extent of any manifest error.

The Termination Compensation shall become due and payable to the Operator by
the Authority within sixty (60) Days of a demand being made by the Operator, by
way of written notice, for the amount set out in the Independent Auditor's written
report.

FULL AND FINAL SETTLEMENT

Notwithstanding anything to the contrary elsewhere in this Agreement, any
Termination Compensation determined pursuant to this Article 17.3 shall, once paid,
be in full and final settlement of any claim, demand, and/ or proceedings of the
Operator against the Authority in relation to any misrepresentation, breach and/ or
Termination of this Agreement and the Operator shall be excluded from all other
rights and remedies in respect of such misrepresentation, breach and/ or
Termination.
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18 DISPUTE RESOLUTION

18.1

18.1.1

18.1.2

18.1.3

18.1.4

18.2

18.2.1

18.2.2

18.2.3

PRELIMINARY SETTLEMENT

Amicable Settlement

If any dispute or difference or claims of any kind arising between the Authority and
the Operator in connection with the construction, interpretation, or application of any
terms and conditions or any matter or thing in any way connected with or in
connection with or arising out of this Agreement, or the rights, duties or liabilities of
any Party under this Agreement, whether during the Concession Period or on expiry
thereof, whether before or after the Termination of this Agreement (the 'Dispute’),
then the Committee which shall comprise of two representatives, each from the
Authority, the Operator and the Independent Expert, being duly notified by the
School Education & Literacy Department (SELD) as the "Partnership Committee"
shall meet at the request of any Party or Parties of this Agreement, in an effort to
resolve such Dispute by discussion between them (the 'Partnership Committee').

The Partnership Committee shall meet as and when necessary from time to time
and attempt in good faith and use their best endeavors at all times to resolve the
Dispute and produce written terms of the settlement. If the Dispute is not resolved
by discussion between them, as evidenced by the signing of the written terms,
within thirty (30) Days of raising such Dispute, the Dispute shall be resolved in
accordance with Article 18.2.

Fast-Track Adjudication by Independent Expert/ Independent Auditor

If any specific dispute or difference or claims of any kind arises between the
Authority and the Operator related to the determination of:

(ddddddd)existence and the consequences of a Force Majeure Event as specified in
Article 14; and/ or

(eeeeeee)an Event of Default as specified in Article 15; and/ or

(Frfffff) the remedy of defaults and Termination procedures as specified in Article
16 and/or

(ggggggg)the existence, nature, and consequences of a Change in Law;
The Parties hereby agree to refer such matter for fast-track adjudication (subject
always to the Arbitration Act in terms of Article 18.2) to the Independent Expert

and/or the Independent Auditor.

The Parties may also, if they so agree at that time, refer for determination any other
matter of a technical nature to the Independent Expert or the Independent Auditor.

If any such specific dispute is not resolved by the Independent Expert or

Independent Auditor within sixty (60) Days of its raising, it shall be resolved in
accordance with Article 18.2.

DISPUTE SETTLEMENT BY ARBITRATION

Appointment of Arbitrator and Rules governing Arbitration

The Parties acknowledge and agree that this Agreement constitutes a commercial
transaction.

Each of the Parties unconditionally and irrevocably agrees in respect of a Dispute:
(hhhhhhh)to the submission of such Dispute to binding Arbitration governed by the
Arbitration Act, by appointment of three arbitrators, one to be appointed by the

Authority, one to be appointed by the Operator, and one to be appointed jointly
by the two arbitrators appointed by the Authority and the Operator (the

PAGE | 55



CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF SECONDARY SCHOOLS UNDER PPP

MoDE
PACKAGE NO. 1 — DISTRICT: THATTA-I

18.2.4

18.2.5

18.2.6

18.2.7

18.2.8

18.3

'Arbitrators'). Any arbitration proceedings commenced pursuant to this Article
18.2 shall be referred to as the Arbitration (the 'Arbitration');

(iiiiii not to claim any right it may have under the laws of any jurisdiction to

(i to accept the Award rendered by the Arbitrator and any judgment entered
thereon by a court of competent jurisdiction as final and binding and not to
hinder, obstruct or nullify the enforcement or execution of any award rendered
by the Arbitrator or court of competent jurisdiction.

Place of Arbitration
The place of the Arbitration shall be Karachi, Pakistan.
English Language

The request for the Arbitration, the answer to the request, the terms of reference,
any written submissions, any orders, and rulings pursuant to the Arbitration shall be
in English, and if oral hearings take place, English shall be the language to be used
in the hearings.

Enforcement of the Award

Any decision or Award resulting from the Arbitration (the ‘Award') shall be final and
binding upon the Parties.

The Parties hereby waive, to the extent permitted by Applicable Law, any rights to
appeal or to review such Award by any court or tribunal. The Parties hereto agree
that an Award may be enforced against the Parties to the Arbitration proceeding or
their assets, wherever they may be found, and that a judgment upon the Award may
be entered in any court having jurisdiction thereof.

Fees and Expenses

The fees and expenses of the Arbitrator and all other expenses of the Arbitration
shall be borne and paid by the respective Parties, subject to determination by the
Arbitrators. The Arbitrators may provide in the Award the reimbursement to the
prevailing Party of its costs and expenses in bringing or defending the Arbitration
claim, including legal fees and expenses incurred by such Party.

Performance during Arbitration

Pending the submission of and/ or decision on a Dispute or until the Award is
published, the Parties shall continue to perform all of their obligations under this
Agreement without prejudice to a final adjustment in accordance with such Award
unless this Agreement stands terminated. The Agreement and the rights and
obligations of the Parties shall remain in full force and effect pending the Award in
any arbitration proceedings hereunder.

SURVIVAL

The provisions of this Article 18 shall survive the Termination of this Agreement for
any reason whatsoever.
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19 REPRESENTATIONS AND WARRANTIES

19.1 MUTUAL REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants to the other Party that:

(kkkkkkk) it has full power and authority to execute, deliver and perform its
obligations under this Agreement;

(i it has taken all necessary action to authorize the execution, delivery, and
performance of this Agreement;

(mmmmmmm) there are no actions, suits, or proceedings pending or, to its best
knowledge, threatened against or affecting it before any court, administrative
body, or arbitral tribunal which might materially and adversely affect its ability to
meet or perform any of its obligations under this Agreement; and

(nnnnnnn)This Agreement constitutes its legal, valid, binding, and enforceable
obligation.

19.2 OPERATOR'S REPRESENTATIONS AND WARRANTIES

The Operator represents and warrants to the Authority that:

(0o00000)it has the financial and technical standing and capacity to undertake the
Project in accordance with the terms of this Agreement;

(PPPPPPP)the execution, delivery and performance of this Agreement will not conflict
with, result in the breach of, or constitute a default under any of the terms of its
Memorandum and Articles of Association or other constitutive documents or
those of any member of the Consortium/ Operator or any Applicable Laws or
any covenant, contract, agreement, arrangement, understanding, decree or
order to which it is a party or by which it or any of its properties or assets is
bound or affected;

(qggqqqq)all information contained in the Bid is true, accurate, complete, and not
misleading;

(rrrrerer) it has complied with Applicable Laws in all material respects and has not
been subject to any fines, penalties, injunctive relief, or any other civil or criminal
liabilities which, in the aggregate, have or may have a Material Adverse Effect
on its ability to perform its obligations under this Agreement;

(sssssss) no representation or warranty by it contained herein or in any other
document furnished by it to the Authority or the GoP or the GoS in relation to
Applicable Permits contains or will contain any untrue or misleading statement
of a material fact or omits or will omit to state a material fact necessary to make
such representation or warranty; and

(ttttttt) Neither the Operator nor any of its Affiliates, nor any Person acting on its
or their behalf, has committed or engaged in, with respect to the Project or any
transaction contemplated by this Agreement, any Sanctionable Practice.

19.3 ACKNOWLEDGEMENT

The Parties acknowledge and confirm that the Parties have relied upon and have
entered into this Agreement based on the representations, warranties and
undertakings made by the Parties hereunder.
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20 MISCELLANEOUS PROVISIONS

20.1 SURVIVAL OF OBLIGATIONS

Any cause or action which may have arisen in favor of either Party or any right
which is vested in either Party under any of the provisions of this Agreement as a
result of any act, omission, deed, matter, or thing done or omitted to be done by
either Party before the expiry of the term of the Agreement by effluxion of time or
otherwise in accordance with the provisions of this Agreement, shall survive the
expiry of the Agreement.

20.2 ENTIRE AGREEMENT

The Parties hereto acknowledge, confirm, and undertake that this Agreement, as at
the date hereof, constitutes the entire understanding between the Parties regarding
the Project and supersedes all previous written and/or oral representations and/or
arrangements regarding the Project.

20.3 NOTICES

20.3.1 Any notice or request in reference to this Agreement shall be written in English
language and shall be sent by registered airmail or facsimile and shall be directed to
the other Party at the address mentioned below:

Authority: School Education and Literacy Department, Government of Sindh
Attention: Secretary, School Education & Literacy Department, Government of Sindh
Address: 15! Floor, Tughlag House, Sindh Secretariat, Karachi, Pakistan.

Telephone: +92 21 99211225

Email: http://seld-pppn.gos.pk/; seniordirectorpppn.gos@gmail.com

Operator:
Attention:
Address:
Telephone:
Fax:

Email:

20.3.2 Any notice or demand served by registered post shall be deemed to be duly served
forty-eight (48) hours after posting or two (2) working Days, whichever is later, and a
notice or demand sent by facsimile and emails shall be deemed to have been
served at the time of its transmission and in proving service of the same it will be
sufficient to prove, in the case of a letter, that such letter was sent by registered
airmail, addressed and placed in the post and in the case of a facsimile and email
transmission, that such facsimile and email was duly transmitted to a current
facsimile number/ email of the addressee at the address referred above in office
hours.

20.3.3 Each Party may change the above address by prior written notice to the other Party.

20.4 GOVERNING LAW
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20.5

20.6

20.7

20.7.1

20.7.2

20.8

20.9

20.9.1

20.9.2

20.9.3

This Agreement shall be governed by and construed in accordance with the laws of
Pakistan.

COUNTERPARTS

This Agreement may be executed in two counterparts, each of which, when
executed and delivered, will be an original, and both counterparts together shall
constitute one and the same instrument.

LANGUAGE

All notices and communications between the Authority, the Operator, the
Independent Expert, and the Independent Auditor, required under this Agreement,
shall be drawn up in English.

CONFIDENTIALITY

Each of the Parties shall keep confidential and ensure that their employees, officers,
consultants, and advisers shall keep confidential all documents and other
information, whether technical or commercial, supplied to it by or on behalf of the
other Party relating to the Project and shall not, without the consent of the other
Party, publish or otherwise disclose or use the same for its own purposes otherwise
than as may be required (i) by Applicable Laws or appropriate regulatory authorities,
(i) to perform its obligations under this Agreement, or (iii) required to be shared with
advisers or Experts in connection with the Project.

The provisions of Article 20.7.1 here above shall not apply to:

(uuuuuuu)any information in the public domain otherwise than by breach of this
Agreement;

(vvvvvvy) information in possession of the receiving Party thereof before divulgence
as aforesaid, and which was not obtained under any obligation of confidentiality.

AMENDMENTS

Any provision of this Agreement must be recorded in an agreement in writing signed
by the Parties.

WAIVERS AND CONSENTS

Any provision or breach of any provision of this Agreement may be waived before or
after it occurs only if evidenced by an agreement in writing signed by the waiving
Party.

Any consent under or pursuant to any provision of this Agreement must also be in
writing and given prior to the event, action, or omission for which it is sought.

Any such waiver or consent may be given subject to any conditions thought fit by
the Person(s) giving it and shall be effective only in the instance and for the purpose
for which it is given.

20.10SEVERABILITY

20.10.1If at any time any provision of this Agreement is or becomes illegal, invalid, or

unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity, or
enforceability of such provision under the law of any other jurisdiction will, in any
way, be affected or impaired and the legality, validity, and enforceability of the
remainder of this Agreement shall not be affected.
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20.10.2The Parties will negotiate in good faith with a view to agreeing on one or more
provisions that may be substituted for any such invalid, illegal, or unenforceable
provision and which are satisfactory to the Operator and produce as nearly as is
practicable in all the circumstances the appropriate balance of the commercial
interests of the Parties.

20.11COSTS AND EXPENSES

Each Party shall be responsible for paying its own costs and expenses incurred in
connection with the negotiation, preparation, and execution of this Agreement.

20.12NO ASSIGNMENT

20.12.1Except as otherwise provided in this Agreement, the rights and obligations of the
Operator under this Agreement shall not be assigned, notated, or otherwise
transferred to any Person without the prior written consent of the Authority.

20.12.2The rights and obligations of the Authority under this Agreement shall not be
assigned, novated, or otherwise transferred to any Person other than a public body
or a government company or a statutory corporation that:

(Wwwwwwww) is a single entity;
(xxxxxxx) to whom the entire Agreement is assigned and/or transferred; and

(yyyyyyy) have the legal capacity, power, and authority to become a party to and to
perform the obligations of the Authority under this Agreement.

20.13GOOD FAITH

Each Party shall act in good faith in exercising its rights and performing its
obligations under this Agreement.

20.14INDEPENDENCE

In respect of all matters dealing with the Concession Agreement, the Independent
Expert and the Independent Auditor shall be independent and shall ensure that they
perform all their obligations in accordance with ANNEX VI (TERMS OF
REFERENCE FOR THE INDEPENDENT EXPERT AND INDEPENDENT
AUDITOR), including the Concession Agreement.
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In Withess Whereof the Parties hereto have caused this Agreement to be executed by their
duly authorized representatives on the date first above mentioned:

For and on behalf of:

Governor of Sindh, through

School Education And Literacy

Department, Government of

Sindh, the Authority within named, signature
through its authorised signatory.

Name:
Designation:  Secretary  School
Education and Literacy

Department Government of Sindh

the Operator within  named, signature
through its authorized signatory.

Name:
Designation:

in the presence of: signature
signature of Witnesses

1- Name:
Address:
CNIC No:

2- Name:
Address
CNIC No:
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ANNEXURES

ANNEX | - TECHNICAL INFORMATION

OPERATING PROCEDURES

This table sets out the operating standards that the Operator should comply with during the
O&M of the Facility during the Concession Period or Services Period, as applicable.

Process Operating procedure
Maintenance The Operator shall ensure proper repair and maintenance of each
Requirements, Facility listed in ANNEX XV (DETAILS OF FACILITY) during the

Concession Period following Good Industry Practice and the Budget
Guidelines to ensure the Facility is fully functional and operational at all
times during Services Period in accordance with this Agreement.

Operation & | The Operator shall, inter alia, be responsible for procuring, supplying,
Management installing, commissioning, and maintaining the following components in
System each Facility listed in ANNEX XV (DETAILS OF FACILITY) during the

Requirements for | Concession Period as part of this Agreement:
a Single Shift and
Double Shift (if ¢ Facility Schedule: Opening and closing of the Facility in

applicable) accordance with the schedule notified by the Authority;
e Non-Current Assets: Furniture and fixture, equipment, water
Note: dispenser, water purification system, and other articles, as needed;

e Solar Power: Solar system, connections, supplies, and related
* Refer to the RFP articles (for Old Blocks);

Volume I''e ICT and Innovative Approaches: Audio-visual system, EMIS,
(BIDDING LEDs, and articles related to the ICT and innovative approaches;
PROCEDURE); |+ salary of School-based Staff (Teaching, Non-teaching &
 Concession Coordinator): Engagement of the contractual School-based Staff
Agreement; and (teaching, non-teaching & coordinator) in consultation with the
e Operator's Bid. Independent Expert following an open, competitive process laid

down in the RFP and the guidelines, if any, issued by the Authority
from time to time during the Concession Period. The Operator shall
release monthly salary, without any deduction, to the School-based
Staff by the 5" Day of each month using a reliable and designated
banking system;

e Training of Authority's and Operator's Staff: Develop training
material, engage trainers, procure stationery, refreshments,
certificates, exchange Vvisits, etc., for conducting the Operator's
School-based Staff and the Authority's Employees training;

e Assessment: Undertake students' assessments, such as formative
and summative, and communicate the results to the Authority and
Independent Expert;

e Supplementary Material: Develop supplementary material
(workbooks and grade-level reading materials), including printing
and binding, for the students to strengthen their reading and writing
skills;

e Repair & Maintenance (Infrastructure Works): Undertake or
subcontract the renovation, and repair & maintenance of the
Facility. the Operator shall be solely responsible for taking all the
risks associated with such work quality and sustainability during the
Concession Period);

e Sports and Other Materials: Make available the sports and other
materials, including consumables and perishable items, relating to
the computer lab on a recurring basis to keep the learning
environment operational;

e Screening Health, Hygiene & Nutrition: Screen students for their
health, hygiene, and nutrition status; and based on the students'
screen results, refer the students to the medical facilities or provide
aids essential for such students' health and learning;

o Students Counseling Session: Design and conduct student
counseling sessions through mentors to facilitate student
achievement, improve student behavior and attendance, and help
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students develop socially and mentally;

e SMC Meetings: Hold SMC meetings with refreshments and other
arrangements regularly, as applicable;

e Community Mobilization: Arrange activities to engage the
community and outreach programs consistently to get their valuable
feedback/ inputs for the overall education quality and student
enrollment improvement;

e Co-Curricular Activities: Arrange co-curricular activities to boost
the students' motivation and learning system;

e Games and Sports Activities: Arrange games and other sports
activities and competitions to improve student physical, mental and
social growth;

e Study/ Exchange Tours: Arrange at least one (1) study tour or
exchange visit during each Academic Year to broaden the students'
visions and intellectual capacity and exchange best practices;

o Events/ Festivals/ Festivities: Arrange at least three (3) events/
festivals/ festivities of different types during each Academic Year to
provide students with knowledge beyond classroom settings;

e School Inauguration Activities: Arrange school inauguration
activities, opening ceremonies, the first Day of school, welcome
packs, etc.;

o Utilities: Ensure uninterrupted utilities (electricity and water
supplies) while paying the bills on time and ensure the availability of
safe drinking water in each Facility in accordance with Budget
Guidelines;

¢ Internet Connectivity: Ensure availability of internet connectivity in
all the Facilities throughout the Concession Period.

o Key Staff: Engage, monitor, appraise performance, and
remunerate the Key Staff responsible for undertaking and
overseeing the Project-related activities on a dedicated and regular
basis under this Project;

e Payment of Remuneration, Fees, and Insurance: Release the
payments to the Independent Expert, Independent Auditor, Escrow
Account Bank, Insurance Agencies, and other charges and taxes,
as applicable;

e Stock and Attendance Register: Update the physical assets
record and staff/ students' attendance register regularly;

e Reporting: Prepare and generate the reports using the
standardized reporting template provided by the Authority, where
applicable, and communicate the same to the Authority,
Independent Expert, and Independent Auditor on time;

e Standard Operating Procedures: Devise standard operating
procedures and protocols for ensuring discipline in the Facility;

o Grievances Redressal Committees: Constitute and display the
committees with appropriate powers for the redressal of grievances
of the staff and students in a time-specific manner;

e Procurement: Procure required goods, services and materials
under this Project in transparent manner;

e Others: Perform any other functions and tasks set out in Authority's
RFP, Operator's Bid and required under the Good Industry
Practices.

Key Staff

The Operator shall engage the proposed Key Staff, responsible for
performing the functions following the job descriptions, which the
Authority may amend from time to time to ensure effective education
delivery and the Project's execution during the Concession Period. The
Authority reserves its right to recommend the removal or replacement of
Key Staff engaged by the Operator in case of severe breach or non-
performance of the tasks by any of the Key Staff observed by the
Authority under this Agreement. The Operator shall make such
replacement of the Key Staff member(s) within one (1) month following
the terms of this Agreement.

Note: Key Staff collectively shall be responsible for visiting the
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ANNEXURES

Authority's office during the first week of each Quarter to deliver a
presentation and reports along with the Operator's performance
progress, issues, challenges, and proposed solutions relating to it.

The Compliance & Accounts Manager will ensure the Operator
complies with its outside regulatory requirements and internal policies.
S/he will ensure that the Operator follows the terms and conditions, Key
Performance Indicators, and scope of work under this Agreement. In
consultation with the Independent Expert, Operator and Authority will
develop coordination and reporting mechanisms to ensure this
Agreement’s compliance. Some of the tasks of the Compliance/
Contract Manager include:

(a) compile a checklist to ensure compliance with this Agreement's
terms met within reasonable/ relevant timelines and develop reports
for various reporting frequencies;

(b) timely submission of the reports, as applicable, to the Operator,
Independent Expert, and the Authority;

(c) recommend necessary actions of performance of the terms and
conditions of this Agreement to the Operator's management,
shareholders, and or consortium members in writing so that
adequate compliance with the Agreement is ensured;

(d) check the submitted reports regarding the performance of the terms
and conditions of this Agreement are corroborated with the quarterly
reports submitted to the Independent Expert; and

(e) review and advise on standard operating procedures for effective
and transparent management of the Operator's roles and
responsibilities in terms of the compliance checklist.

The Authority reserves its full right to amend or assign the Project-
related additional tasks to the Key Staff during the Services Period that
shall be considered as part of this Agreement.

Reporting and | The Operator, as part of this Agreement, shall

Data Sharing

(a) submit quarterly and annual reports, as applicable, to the
Independent Expert, Independent Auditor, and the Authority.

(b) share school data if required by the Independent Expert,
Independent Auditor, and the Authority in addition to these reports;

(c) keep EMIS fully updated and operational in accordance with the
Authority’s guidelines as provided from time to time;

(d) ensure EMIS access to the Independent Expert, Independent
Auditor, and Authority during the Concession Period.

Safety The Operator shall comply with the Applicable Laws, Applicable
Regulations Permits, and Good Industry Practices. Safety standards apply to the
operation and maintenance of the Facility. The Operator shall specify
any laws or policies directly applicable to the EMOs, including Anti-
Tabaco laws, prevention of child abuse, prevention of harassment at
the workplace, etc. Besides, the Operator shall devise approaches and
implement an appropriate policy to address the issues relating to
students’ drug addiction or mental illness during the Services Period.

Environmental The Operator shall comply with the environmental regulations and
Requirements related requirements under the Applicable Laws. In addition, the
Operator shall ensure green plantation drives, including tree plantation
and maintenance within and outside each Facility listed in ANNEX XV
(DETAILS OF FACILITY) during the Concession Period.

Certifications The Operator shall ensure that it has all the required certifications
required by it to provide the Services under this Agreement.

Management and | The Operator shall manage and operate the Facility following the
Operation of | Project Services scope and other terms and conditions outlined in the
Facility RFP, including this Agreement and the Operator's methodology
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proposed in its Bid for performing the Services during the Concession
Period.
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ANNEX Il - KEY PERFORMANCE INDICATORS

SECTION A: MANAGEMENT & ORGANIZATION — PLANNING, IMPLEMENTATION & EVALUATION
OVERALL WEIGHTAGE: 30 MARKS
KPI 1 — School Management Plan | 12 Marks

Description: Implementation of an all-inclusive and gender responsive management model comprised of planning, designing, budgeting, implementation framework, managing resources, evaluation,
reporting, feedback to meet KPIs, improve student achievements, and increase school retention and graduation rates in each Facility listed in ANNEX XV (DETAILS OF FACILITY) of this Agreement.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Annual Management For the first Academic Year of the Annual + Annual Management Plan (AMP) is 02 marks Annual Management Plan is
Plan* Concession Period, within 30 Days of the Quarterly developed and submitted to the IEs implemented = 04 marks
Effective Date, and for subsequent for review and approval and
Academic Years, 30 Days before the implemented in each quarter
start of each Academic Year and accordingly. IEs to review and
implementation and tracking in each evaluate the quality of the AMP.
quarter.
Implementation Implementation Framework is prepared Quarterly Implementation framework is 02 marks Implementation of IF = 04 marks
Framework & and submitted 30 days before the start of developed and implemented
Implementation Academic Year. Implementation & accordingly in each Quarter of the
Tracking** tracking in each Quarter (Q1, Q2, Q3 Academic Year.
and Q4) of the Academic Year.
Updating of the EMIS*** Regular updation of data on EMIS Regular / Data is updated on EMIS on regular 02 marks EMIS is updated = 04 marks
developed by the PPP Node. Quarterly basis.
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Gender-Responsive GAP indicators integrated into AMP Annual + GAP section included in AMP; 02 marks GAP integrated in AMP = 02
AMP Integration [NEW] submitted 30 days before Academic Quarterly corrective action plans documented marks

Year. gender-disaggregated targets set for all identified gender-sensitive

for enrolment, attendance, dropout, barriers.

retention, completion rate and gender

compliant pedagogy and learning

environment.
Gender-Disaggregated EMIS updated with gender- Quarterly EMIS includes female-specific 02 marks Gender-disaggregated EMIS
EMIS Reporting [NEW] disaggregated data fields from baseline indicators: enrolment, attendance, operational = 02 marks

within 30 days of Effective Date; dropout, transition, retention, and

thereafter quarterly. completion rates.
Quarterly Gender Quarterly gender monitoring reports Quarterly Reports document gender gaps, 02 marks Reports submitted on time = 02
Monitoring Reports submitted to Independent Experts. corrective actions taken and GAP marks
[NEW] implementation progress.
GUIDELINES

Annual Management Plan: The plan encompassing all interventions for managing learning and teaching activities, achievement of KPIs, and security maintenance in all the Facilities in terms of

this Agreement.

Implementation Framework: A framework for each Facility's day-to-day operations and management procedures, e.g., school assembly, timetable, curriculum management, lesson planning,
teaching methodology progress monitoring, examination/assessment system, staff hiring, performance management and skills development, co-curricular activities, etc. The Operator shall provide
the implementation framework on time in terms of this Agreement.

**EMIS: EMIS includes, but is not limited to, maintenance of school records, e.g., attendance, admissions, transfers, hiring, promotions, school reports, category/component-wise inventory
management for all the available and procured assets, including commodity and critical items, such as blackboard, bulletin board, desk, chairs, cupboards, books, equipment, electrical equipment,
audio-visual aids, computer hardware/software, etc. Fields of EMIS shall be illustrative school-wise (i) human resource database; (ii) student database including gender, new admissions, drop-out,
average attendance, etc.; (iii) learning database, including the medium of instruction, the quantity of learning material, assessment results, learning events, training, co-curricular activities; (iv)
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infrastructure database; (v) financial database; (vi) assets database, including the existing and newly purchased assets, etc. It shall be mandatory for the Operator to submit the annual
performance report, before one month of each Agreement Year, to the Authority, Independent Expert, and Independent Auditor.

KPI 2 — Improved Staff Availability and Attendance | 08 Marks

Description: Liaison with the Government Authorities, Independent Expert, and Independent Auditor to ensure the availability of optimum Employees; and closely work with the Authority's
Employees and Operator's School-based Staff to ensure their attendance and capacity development in each Facility listed in ANNEX XV (DETAILS OF FACILITY) during each Academic Year of

the Services Period.

Measurement /

Criteria Action Plan Frequency Observation Memo Marks Marking System
Availability of Staff* Baseline within 30 days of the effective date Quarterly Optimum qualified School-based Staff is available for 04 Marks Availability of Teaching Staff = 02
thereafter reporting on quarterly basis. teaching and administrative activities in the Facility marks / Availability of Non-
each Quarter. teaching Staff = 02 marks
Staff ~ Attendance Baseline within 30 days of the effective date Quarterly Updated and functional staff attendance management 04 Marks Updated and functional staff
Improvement  and thereafter reporting on quarterly basis. system*** / Improvement in attendance of the attendance management system =
Management** Employees, both the Authority's and the Operator's 02 marks / Improvement in
School-based Staff. attendance of the Employees = 02
marks
Female Teacher Baseline within 30 days of Effective Date; Quarterly Female teacher ratio per school type documented 02 marks Target ratio achieved = 02 marks /
Ratio [NEW] quarterly reporting thereafter. Minimum 40% and reported to IE. Recruitment plan for qualified Partial achievement = 01 mark /

female teachers in all-girls schools;
minimum 35% in mixed schools. Baseline:
20% female teachers at secondary level

female teachers from local communities submitted.

Below baseline = 0 marks
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:\:n:?esrl;;ement / Action Plan Frequency Observation Memo Marks Marking System

(2016/17).
Female Baseline within 30 days of Effective Date; Quarterly School-level administrative records reflect female 02 Female administrators appointed
Administrators & quarterly reporting thereafter. Female participation in leadership and decision-making and retained = 02 marks / Partial
Leadership representation in school leadership and positions. achievement = 01 mark
Representation administrative roles progressively
[NEW] increased.
Female Staff Safe Safe and inclusive workplace policy Quarterly Evidence of: priority recruitment from local 02 marks Policy implemented + evidence of
Workplace & submitted with AMP; implementation communities; safe transport access for female staff; female staff support = 02 marks

Retention [NEW]

tracked quarterly.

inclusive workplace policy in place and functional.

GUIDELINES

*Availability of Staff: The Operator shall make available the optimum number of School-based Staff (teaching and non-teaching) in each Facility before or at the time of the commencement of
the Services during the Services Period to ensure an effective teaching, learning, and management process. The Independent Expert shall observe and assess the Operator-engaged qualified
staff available for each grade and subject during the reporting period. For this purpose, the Independent Expert shall also review and evaluate the Authority's Employees and the Operator's
School-based Staff competency, attendance, performance, and workload, mainly relating to the teaching process.

**Improvement in Attendance: There is a 5% improvement in staff attendance each Quarter compared to the baseline until the optimum level (100%) is achieved by the Operator.

***Staff Attendance Management System: Introduction of an attendance system that ensures a systematic method of data collection, e.g., biometric or face recognition system, of the
Employees is available to maintain a time-based daily/monthly attendance record at each Facility. School attendance management system should not be limited to the machine-based attendance
system, but it also includes a comprehensive approach to manage all matters relating to attendance, absence, and leave (casual, medical, earned/paid/privilege, study, etc.) to maintain the
relevant records properly and transparently.
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KPI 3 — Improved Students' Enrolment, Attendance, and Retention | 10 Marks

Description: Adopt various techniques to increase and retain student enrolments specially focusing on Girl’s enroliment transition, retention, and completion, including annual

female enrolment growth targets and outreach interventions for out-of-school girls to solicit parents/community support for enrolments and retention.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System

Students Enrolment*, Baseline within 30 days of the effective date, Annual + Student baseline enrolment, attendance, 02 Marks Enrolment Improvement Plan =

Attendance thereafter submission of the plan along with Quarterly and retention/drop out data are collected 02 marks in Q4 / Attendance

Management**, and Annual Management Plan (AMP) 30 days and maintained. An annual plan for Improvement Plan = 02 marks in

Retention*** Plan. before the start of the academic year. enrolment growth, and quarterly plan for Q4 / Students' Retention Plan =

improved attendance, and retention is 02 marks in Q4
prepared and submitted to the IEs.

Improvement in At the end of the first quarter after baseline; Quarterly Improvement in students' enrolment, 02 Enrolment Improvement = 04

Students' Enrolment, thereafter, reporting on quarterly basis (Q1, attendance and retention rate(s) is marks in Q1 / Attendance

Attendance Retention Q2, Q3, and Q4). ensured. Improvement = 03 marks Q1 /

Rates, Benchmarked Retention rate Improvement = 03

with Baseline**** marks Q1 /[ Attendance
Improvement = 05 marks Q2, Q3
/ Retention rate Improvement =
05 marks Q2, Q3 // Attendance
Improvement = 02 marks Q4 /
Retention rate Improvement = 02
marks Q4

Female Enrolment Baseline female enrolment established within Quarterly and Sex-disaggregated enrolment records 02 10% or above increase = 02

Growth Target [NEW] 30 days of Effective Date using district EMIS Annually demonstrate annual increase in female marks / 5-9% increase = 01

records. EMO to
increase in female

ensure progressive
enrolment toward

enrolment in secondary schools across

mark / Below 5% = 0 marks
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
minimum 10% increase over baseline. project districts.
Girls' Transport Support Plan submitted with AMP; implementation Quarterly Transport mechanism operational and 02 marks Transport mechanism
Mechanism [NEW] tracked quarterly. Transport provisions for documented in quarterly reports. operational = 02 marks / Plan
female students and female teachers submitted but not implemented =
operational where distance is a barrier to 01 mark
attendance.
Community Outreach for Plan submitted with AMP; quarterly reporting Quarterly Evidence of campaigns; parent and 02 marks Outreach conducted with
Out-of-School Girls on outreach activities targeting re-enrolment community engagement addressing documented evidence = 02
[NEW] of out-of-school girls. social and cultural barriers to girls' marks
education documented.
Sex-Disaggregated Baseline within 30 days; quarterly reporting Quarterly Data analyzed; corrective actions for girls 02 marks Data analyzed + corrective

Dropout & Retention
Monitoring [NEW]

thereafter. Girls-specific dropout, attendance,
retention, transition, and completion data
analyzed.

at risk of dropping out documented in
quarterly reports.

actions documented = 02 marks

GUIDELINES

*Students Enrolment Plan:
Introduction of student attendance tracking mechanism and G.R filtering.

**Student Attendance Management Plan: A system for calculating aggregate student attendance percentage, overall and individual students' attendance percentage.

***Students Retention Plan: A plan and strategy for annual retention targets based on baseline reports with a gradual decrease in student dropout ratio, if any, particularly girls' dropout. For clarity
purposes, a student absent for a continuous period of ninety (90) Days without any prior information or reasonable cause will be considered dropped from the relevant school.

***Improvement in Student Enrolments, Attendance Retention Rates, Benchmarked with Baseline: Annual enrolment targets for the schools are based on a baseline student-classroom ratio
plus 5% for assessment year 1; baseline student-classroom ratio plus 10% for assessment year 2, and so on till the optimum enrolment of approximately 30 students/classroom is attained.
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Benchmarked with baseline, demonstrated improvement in students' attendance. Student Attendance: There is a 5% improvement in students' attendance each quarter compared to the baseline
until the optimum level (100%) is achieved.

Note — Attendance Marking Scale:

Q2 and Q3: 5 marks for up to 5% improvement, 3 marks for up to 3%, 2 marks for up to 2%, 1 mark for up to 1%, 0 mark for no improvement.
Q1: 3 marks for up to 5% improvement, 2.5 marks for up to 3%, 2 marks for up to 2%, 1 mark for up to 1%, 0O marks for no improvement.

Q4: 2 marks for up to 5% improvement, 1.5 marks for up to 3%, 1 mark for 1% to up to 2%, 0 marks for no improvement.

Dropout Marking Scale:

Q1: 3 marks for 0% dropout, 2 marks for 1%, 1 mark for 2%, 0 marks for more than 2% dropout.

Q2 and Q3: 5 marks for 0%, 4 for 1%, 3 for 2%, 2 for 3%, 1 for 4%, O for more than 4% dropout.

Q4: 2 marks for 0%, 1 mark for 1%, 0 marks for more than 1% dropout.

SECTION B: LEARNING AND TEACHING — CURRICULUM, ASSESSMENT, AND PEDAGOGY
OVERALL WEIGHTAGE: 47 MARKS

KPI 4 — Lesson Planning and Students Assessment System | 32 Marks
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Description: Implementation of the GoS-approved curriculum and syllabi; use of students' data (formative and summative assessments) to inform and differentiate instruction to meet
the academic needs of all students; improved student learning and achievement through systemic pedagogical approach and systematic curricular/co-curricular program.

Measurement / Criteria

Action Plan

Frequency

Observation Memo

Marks

Marking System

Baseline within 30 days of the effective
date, thereafter revision/updation and
submission of the Annual Scheme of
Studies along with AMP 30 days before
the start of the Academic Year.
Implementation and tracking on a
Quarterly basis. In Q4, the annual scheme
of studies developed and approved. In Q1,
Q2, @3, and Q4 implemented.

Annual + Quarterly

Annual scheme of studies developed and
regularly implemented in classroom teaching and
learning process.

04
Marks

Annual scheme of studies
developed, revised, and
approved = 02 marks in
Q4 / Annual scheme of
studies implemented = 02
marks in Q4 [/ ASS
implemented = 04 marks
inQ1,2&3

Annual Scheme of
Studies*
Lesson Planning

System:** (Curriculum and
Syllabus)

Baseline within 30 days of the effective
date; thereafter, revision/updation of
lesson plans on an annual basis and
implementation tracking on regular basis
and reporting on a quarterly basis.

Quarterly

All teachers have access to and awareness of
the curriculum and syllabus of their assigned
subjects and grades. Lesson plans are
developed and implemented regularly in the
classroom teaching-learning process. The
Education Expert will monitor the implementation
of lesson plans in each Quarter and share
findings. Independent Expert will also observe
the delivery of lesson plans (a minimum of four
teachers in each Quarter) and share observation
reports.

12
Marks

Availability of grade &
subject-wise lesson plans
with teachers = 4 marks /
Quality of lesson plans =
4 marks / Observation of
lesson plans
implementation in the
classroom by Education
Expert = 4 marks
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Digital Learning*** Baseline within 30 days of the effective Annual + Quarterly Annual Digital Learning Plan is prepared and 04 Implementation of Digital
date, thereafter, preparation and submitted.  Digital Learning classes are Marks Learning as per Plan and
submission of Digital Learning Plan along integrated in school timetable. Digital Learning Timetable = 4 marks
with AMP 30 days before the start of the resources like Smart
academic year. Thereafter implementation LED/Projector/Multimedia/computers are
and tracking on regular basis and available and regularly used as per timetable.
reporting on quarterly basis. The Independent Expert will observe if the
timetable includes digital learning classes and
report evidence of its implementation.
Students  Achieving a Baseline within 30 days of the effective Q1,Q2, Q3 Formative assessment (for each subject and 12 Formative  assessment
Level of Competence in date; thereafter, reporting on quarterly and grade) is conducted in Q1, Q2, and Q3. marks conducted = 4 marks /
Subjects in Each Grade annual basis. Students, grades, and subject-wise formative Assessment Reports
Progressively**** — assessment data are available and evident on shared = 4 marks /
Formative Assessment EMIS. Availability of data on
EMIS = 4 marks
Sample-Based Annual Sample-based annual assessment of Annual (Q4) A sample-based annual assessment conducted 06 Up to 6% or above
Assessment by student learning and achievement by the Independent Expert and comparative marks increase = 6 marks / Up
Independent Expert conducted by an Independent Expert once reports with the base-year are shared with the to 5% = 5 marks / Up to
each Academic Year, i.e., in Q4. Operator and Authority. 4% = 4 marks / Up to 3%
=3 marks / Up to 2% = 2
marks / Up to 1% = 1
mark / 0% = 0 mark
Summative  Assessment Baseline within 30 days of the effective Annual (Q4) Annual assessments of grades K-8 and Board 06 Up to 6% or above
(Local & Board Exams) date and thereafter annual reporting on exams for grades IX-X and IX-XIl in the higher marks increase = 6 marks / Up

summative assessment (local & board
exams) once each Academic Year, i.e., in
Q4.

secondary schools are conducted. Students,
grades, and subject-wise data of annual
assessment are available and evident on EMIS.

to 5% = 5 marks / Up to
4% = 4 marks / Up to 3%
=3 marks / Up to 2% = 2
marks / Up to 1% = 1
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
mark / 0% = 0 mark

Gender-Responsive Integrated into annual lesson plan review Quarterly IE includes gender-responsiveness as a quality 02 Gender-responsive
Lesson Plans & Learning cycle; tracked quarterly. Lesson plans and criterion during lesson plan evaluation and marks review completed +
Materials [NEW] learning materials reviewed to ensure classroom observation. evidence = 02 marks

equal participation opportunities for girls

and boys; absence of gender stereotypes;

girls' participation in STEM and co-

curricular activities encouraged.
Sex-Disaggregated Quarterly  formative &  summative Quarterly Sex-disaggregated data available in assessment 02 Sex-disaggregated data
Assessment Analysis assessment data analyzed by sex. reports submitted to IE. marks in assessment reports =
[NEW] Assessment  reports  include = sex- 02 marks

disaggregated performance data; gender

gaps identified and addressed.
GUIDELINES

*Annual Scheme of Studies: The annual scheme of studies is a guideline that defines the structure and content of an academic course subject and grade-wise. Also called the scheme of work, it is
usually an interpretation of a specification or syllabus. It can be used as a guide throughout the course to monitor progress against the original plan. GoS curriculum and scheme of studies will be
followed and annual scheme of studies will be used, if available; otherwise, annual scheme of studies shall be developed by the Operator.

**Lesson Planning System: Development of a lesson planning system based on curriculum and syllabi aligned with provincial curriculum frameworks and expectations; aligned vertically between
grades and horizontally across classrooms; is fully implemented in classrooms; which supports opportunities for all students to master various skills and concepts. The Operator will develop lesson
plans for each grade and subject and conduct teachers' training on delivering the developed lesson plans. However, teachers should be involved in the development of lesson plans, and during
implementation, if teachers like to improve the quality of the lesson plans, then they should be encouraged to do so. The Education Expert will monitor and observe the implementation of the lesson
plans for different grades and subjects of at least 4 teachers in each Quarter. The Independent Expert will select the lesson plans of different grades and subjects for quality evaluation to check if
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they include student-centered, project-based, and inquiry-based teaching-learning methods. The Independent Expert will also conduct lesson observations of at least 4 lessons of different grades
and subjects in each Quarter & submit a report.

***Digital Learning: The Operator must utilize digital learning tools such as Smart Interactive boards, projectors, multimedia, and computers for teaching and learning. The Operator will be

responsible for preparing, submitting Digital Learning plan outlining the utilization of these tools to enhance teaching and learning process in the facility.

****Students Achieving a Level of Competence in Sample-Based Assessment Conducted by the Independent Experts: For all schools listed in the Package, a 4% increase from baseline
(SAT/Independent Expert sample-based assessment results) in the sample-based assessment results of the first year of the Concession Agreement, and then maintaining 6% increase for

succeeding years.

KPI 5 — Continuous Professional Development of Staff | 15 Marks

Description: Continuous professional development to enhance teaching, management/administrative skills of the staff, both the Authority's Employees and the Operator's School-based Staff, as
well as enrich the teaching staff's content knowledge of the relevant subjects and enhance their teaching pedagogical skills using a variety of tools, teaching methodology, and alternate learning
mechanisms to modernize learning process.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Training Need Assessment* / Baseline within 30 days of the effective Annual + Baseline TNA of the staff (Authority's 15 Marks TNA Data and Report
Continuous Professional date thereafter 30 days before the start of Quarterly Employees and Operator's School-based shared = 07 marks /

Development Plan**

the Academic Year, along with developing
a continuous professional development
plan for the respective Academic Year
based on TNA.

Staff) is conducted annually before the start of
the academic and TNA report shared with the
Independent Expert (IE). Based on TNA
findings, a Continuous Professional
Development (CPD) plan has been prepared
and shared with the IEs. IEs to review and
evaluate the quality of the TNA report and the
CPD Plan, their alignment with the National
Professional Standards for Teachers in
Pakistan (NPSTP). EMO to implement the

Continuous
Professional
Development
plan  developed
approved = 08 marks

(CPD)

&
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
CPD Plan after the approval of the IEs.
Continuous Professional Baseline within 30 days of the effective Q2, Q3, Q4 Continuous Professional Development (CPD) — CPD for 12 hours in
Development Training*** date, thereafter, Continuous professional of teaching and non-teaching staff is each Quarter = 10
development of the staff executed as per conducted in accordance with the approved marks / CPD reports
the approved continuous professional plan. Based on the TNA and the CPD Plan, shared with the
development plan in Q2, Q3, and Q4 of the the staff got the minimum required hours of Independent Expert =
Academic Year (12 hours CPD in each CPD. 5 marks
Quarter).
Gender-Responsive CPD Integrated into CPD Plan submitted with Q2, Q3, Q4 CPD attendance records disaggregated by 03 marks Gender CPD
Modules [NEW] AMP; executed in Q2, Q3, and Q4. CPD sex; female staff participation rate conducted each
modules include: gender mainstreaming; documented and submitted to IE. quarter = 01 mark per
prevention of school-related gender-based quarter (Q2, Q3, Q4) /
violence (SRGBYV); safeguarding; anti- Female staff
harassment awareness; child protection participation
and referral mechanisms. At least one documented =
gender-responsive session per quarter. included in CPD report
Female Teachers Recruited and Quarterly reporting on recruitment and Quarterly CPD records and HR data demonstrate 02 Female teachers

Trained [NEW]

participation of female teachers in CPD
programmes.

participation of female teachers in
professional development activities.

recruited and trained =
02 marks

GUIDELINES

*Training Need Assessment: A structured way to gather data for determining training needs to be developed to help the Authority's Employees and Operator's School-based Staff engaged in all
the Facilities listed in ANNEX XV (DETAILS OF FACILITY) to accomplish their goals and objectives. Assessment may include, but is not limited to, current knowledge, skills, attributes, and abilities
to identify any gaps or other areas of teaching and management/supervising/monitoring needs of each staff member. It is to be noted that "National Professional Standards for Teachers in Pakistan
(NPSTP) 2009" shall be followed to prepare the TNA. At the same time, the basic management needs, and knowledge of public administration of the Authority will be identified for management

staff to be covered.
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**Continuous Professional Development of Staff: A continuous professional development of 36 hours for each employee posted and working in the Facility shall be conducted in each Academic
Year. Based on TNA, the Training of teaching and non-teaching staff may include content/subject, pedagogical, gender-mainstreaming and management skills and dispositions, and information
technology. The Professional development of teachers must impart subject knowledge and understanding (content), disposition, and pedagogical skills to achieve competency level. The outcome
of Training should reflect teachers' ability to create a learning environment where students feel comfortable and encouraged to succeed academically. Training of non-teaching staff, based on TNA,
will cover the aspects, including administration and management relevant areas in the day-to-day business of schools along with behavioral characteristics, language skills, IT, office decorum, etc.

Scoring Scale: 12 hours continuous professional development of all the teaching and non-teaching staff conducted in each quarter (Q2, Q3, and Q4) = 10 marks. Note: ideally 12 hours CPD
should be conducted in summer vacations, 12 hours in winter vacations and remaining 12 hours CPD through follow-up visits and classroom-based teaching support to all teachers and school-
based support to all non-teaching staff of the school. Less than 6 hours continuous professional development of all teaching and non-teaching staff conducted in each quarter (Q2, Q3, and Q4) =5
marks. CPD reports shared with Independent Expert = 5 marks.

SECTION C: SCHOOL ENVIRONMENT AND SCHOOL COMMUNITY ENGAGEMENT
OVERALL WEIGHTAGE: 23 MARKS
KPI 6 — School Repair and Maintenance and Improved School Community Engagement | 13 Marks

Description: Ensure that all facilities, i.e., water, sanitation, furniture, fixture, material, equipment, structure, and infrastructure in all the Facilities listed in ANNEX XV (DETAILS OF
FACILITY), are all-inclusive, functional, operative, and safe during each Academic Year of the Services Period as per the Agreement.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Repair and Maintenance* Repair and maintenance plan of all the schools within Quarterly All the Facilities set out in the 03 Infrastructure = 2 marks /
Plan of all the Facilities, 90 Days of the Effective Date of the Concession Package are operative and safe, Marks Furniture = 1 mark /
including Infrastructure, Agreement; and after that, report on a Quarterly basis. the stock register is maintained, Equipment = 1 mark /
Equipment, Furniture, and during the observation period. Fixtures = 1 mark
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Fixtures.
School Management Within 30 Days of the Effective Date of the Concession Quarterly Minutes/reports of SMC meetings 02 Meetings/events organized
Committees and Parent- Agreement and, after that, on a Quarterly basis. and activities; Minutes/reports of Marks = 2 marks /
Teacher Meetings** parent-teacher meetings; Meetings/events
Meeting/event pictures. minutes/reports = 2 marks
Meetings and Engagement Minutes of meeting with DEO and TEO. Any follow-up of Quarterly Meetings conducted and 02 Meetings conducted = 2
with DEO, TEO, and DST*** meeting decisions. Meeting pictures. documented. Marks marks / Meeting minutes
shared = 2 marks
Anti-Harassment & Policy established within 30 days of Effective Date; Quarterly All mechanisms operational and 02 All mechanisms
Safeguarding Mechanisms quarterly monitoring thereafter. Anti-bullying and anti- documented. Quarterly awareness marks operational = 02 marks /
[NEW] sexual harassment policy in place; complaint register sessions on harassment Partial = 01 mark
maintained; confidential reporting system operational; prevention conducted for staff,
designated focal person appointed. Grievance students, and parents.
mechanism visibly displayed at school entrance.
Safe & Inclusive Girls' Baseline within 90 days; quarterly reporting. Functional Quarterly Girls' washroom infrastructure 02 All infrastructure functional
Infrastructure [NEW] separate toilets for girls with privacy measures, checklist completed and submitted marks = 02 marks
adequate lighting, water availability, and disposal to IE each quarter.
systems confirmed operational.
Female Participation in Tracked within SMC meeting minutes submitted Quarterly SMC meeting minutes include 02 50% or above = 02 marks
SMCs [NEW] quarterly. At least 50% women participation in SMC gender-disaggregated attendance marks / 30-49% = 01 mark /
meetings and community consultations documented. records. Below 30% = 0 marks
GUIDELINES
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*Repair and Maintenance: A package comprising all the Facilities listed in ANNEX XV (DETAILS OF FACILITY) handed over to the Operator under comprehensive Handing/Taking-over Criteria.
During implementation, the Operator should ensure that all the required facilities, i.e., furniture, fixtures, material, equipment, structure, infrastructure, water, sanitation, etc., in all the schools, are
maintained in a satisfactory and running condition to establish a safe and child-friendly learning environment. The repair and maintenance tasks should be completed in a reasonable time. The
stock register will also be maintained to track the availability of articles and goods in each Facility.

**School Management Committees and Parent-Teacher Meetings: At least one meeting of the General Body of each school management committee should be conducted in each Academic
Year, and at least one meeting of the Executive Body of each school management committee should be conducted in each Quarter. The Operator may constitute a District Executive Committee for
all the schools to strengthen coordination and collaboration for best learning practices among children, community, and school staff. The essential purpose will be to engage with the school
management committee to build a supportive environment, keeping in view the cultural contexts whereby everyone is appreciated, respected, and heard within the community. The Operator is
encouraged to conduct a joint meeting of the school management committee chairpersons and secretaries once a year to increase and sustain enrolments, attendance, and retention, improve
school management and performance, and organize programs and services at the school and outside school to meet the needs of all students, particularly girls. The Operator will also develop a
grievance redressal mechanism as per the Agreement requirements. Besides school management committees' engagement for collaboration, parent-teachers meetings should also be organized
for focused conversations and reciprocal feedback with parents and teachers on students' performance, attendance, and retention. The Operator is encouraged to visit parents' homes if they
(parents) cannot come to school for a reason.

**DSTs: District Support Teams are notified by the Authority to oversee EMO reforms at the district level to help mitigate challenges and strengthen PPP reforms in the districts.

Notes: The Operator and school management committee will prepare and display a grievance redressal mechanism on the school's entrance wall notice board. The notice should mention the
names and contact numbers of the school management committee chairperson, the Operator compliance manager, and the Independent Expert. School staff, students, and parents/community
should know the levels through which complaints relating to the school administration, learning environment, assessment, harassment/bullying, school cleanliness, staff hiring and payment, etc.

KPI 7 — Improved Health and Hygiene Practices and Sporting Activities | 10 Marks

Description: Design and implement school-based hygiene and nutrition education and awareness-raising activities. Work with parents and school management committees to run social and
behaviour change campaigns in schools. Provide sports and games facilities and organize sports gala events.

Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Health and Hygiene Annual submission of H&H plan, based on Annual + H&H plan is developed on basis of students 02 Health and Hygiene Plan
Practices Plan* students screening, within 60 days after Quarterly screening. At least one activity based on health Marks prepared and submitted = 3
submission of Annual Management Plan; and hygiene practices in and outside the facility in marks
thereafter quarterly reports on each quarter. Physical education is a part of
implementation of plan. teaching learning practices. Awareness about
healthy nutrition has been provided.
Demonstrated Healthy A baseline of student screening within first Quarterly All around the facility, in and outside the school 02 Q1, Q2, and Q3 Health and
Practices of  Students, quarter of the effective date; thereafter, building, is neat & clean and provides healthy Marks hygiene awareness sessions
supported with Health and annual reporting on screening; and Quarterly environment. Awareness sessions about health = 3 marks / Q1 Annual
Hygiene Activities and reporting on progress achieved. In Quarter 1, and hygiene are conducted in each quarter. screening report = 3 marks
Facilities™™ awareness about healthy nutrition is Screening of students is done annually and
provided. results are shared in annual reports.
Co-Curricular Activities Submission of Annual Co-curricular Activities Annual + Co-curricular Activities Plan is prepared and 02 Q4 Co-curricular Activities
Plan and Activities*** Plan along with Annual Management Plan Quarterly submitted, and activities are arranged in each Marks Plan prepared & submitted =
and, thereafter, Quarterly reports on the quarter according to the plan. Sports and games 4 marks / Q1, Q2, and Q3 Co-
plan's implementation. articles and goods are available and in use. curricular  Activities  Plan
Sports and games experts supervise these implemented = 4 marks
activities.
Menstrual Hygiene Integrated into annual H&H Plan submitted Quarterly MHM  provisions checklist completed and 02 MHM provisions fully
Management (MHM) within 60 days of AMP; quarterly monitoring. submitted to IE each quarter. marks operational = 02 marks /
Support [NEW] MHM provisions confirmed: functional girls' Partial = 01 mark
washrooms; water availability; disposal
systems; MHM supplies or guidance
provided.
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Measurement / Criteria Action Plan Frequency Observation Memo Marks Marking System
Adolescent Girls' Health & Conducted quarterly as part of H&H Quarterly Session records, attendance registers, and 02 Sessions  conducted  with
Hygiene Awareness awareness programme. Sessions include content outlines submitted to IE. marks records = 02 marks
Sessions [NEW] adolescent health and hygiene education

specifically targeting girls; session records

and attendance maintained.
GUIDELINES

*Health and Hygiene Practices: The school management plan should include health and hygiene support activities. Students and Employees should implement improved health and hygiene
practices. Periodic screening of students will be conducted annually to assess student health and to design a health and hygiene plan and inform parents about students' health and support, if
required.

**Health and Hygiene Practices/Activities/Facilities: Implementation of health and hygiene practices in all the schools with proper cleanliness in classrooms, corridors, play areas, washrooms,
and wherever the movement of students takes place within the premises. The Operator shall organize co-curricular activities to inculcate good behavior, social skills, hygiene, healthy eating,
manners, discipline, and personality development.

***Co-Curricular Activities Plan and Activities: Sports and games facilities should be provided at each school and included in the school timetable's regular activities (daily sports/games period).
Inter-Schools' Annual sports gala/event should be organized, and students may be provided opportunities to nurture their sports skills. The provision of the opportunity to introduce the schools' best
players to local, provincial, or corporate sports stakeholders. Sports, games, and other co-curricular activities, including speech/debate, essay, story, creative writing and quiz competition, science
exhibition, and cultural, national, and international days celebration. Sports and games articles and goods are available and in use. The following co-curricular are to be conducted: Speech/Debate,

Essay/creative writing, story writing, quiz, drawing/painting competition; Sports/games events; Science exhibitions/learning festivals; International Days, i.e., Green Earth Day/Tree Plantation Day,
etc.
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SECTION D: QUARTERLY GENDER SENSITIVE MONITORING SUMMARY TABLE

NEW - GENDER ACTION PLAN

Independent Experts and EMOs shall conduct quarterly reviews against the following gender-sensitive KPI indicators. Corrective actions shall be documented for all underperforming indicators.
Quarterly reports submitted to the Independent Expert shall include a dedicated GAP implementation progress section.

Gender KPI Indicator Data Source Frequency Responsible Party
Female teacher ratio (all-girls (40%) & mixed schools (35%) EMIS / HR records/CPD attendance records Quarterly EMO + IE

Female administrators and leadership representation HR records / School administrative records Quarterly EMO + IE

Increase Girls' enrolment, attendance & dropout rates EMIS sex-disaggregated data Quarterly EMO + IE

Girls' retention, transition & completion rates EMIS / annual reports Quarterly + Annual EMO + IE
Transport support implementation for female students & staff Quarterly reports Quarterly EMO

Harassment complaints filed & resolved Complaint register Quarterly EMO focal person
Female SMC participation rate SMC meeting minutes Quarterly EMO

MHM provisions & girls' washroom functionality Infrastructure checklist Quarterly EMO + IE
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ANNEXURES
Gender KPI Indicator Data Source Frequency Responsible Party
Female staff CPD participation rate CPD attendance records Quarterly EMO
Female teachers recruited and trained HR records / CPD attendance records Quarterly EMO
GAP implementation progress Gender monitoring report Quarterly EMO + IE
SECTION E: ILLUSTRATIVE PERFORMANCE SCORECARD (Gender Sensitive KPls)
Weightage
. Key Performance Performance
Thematic Areas Performance Area Indicators (KPI) Marks Marks %
Allocated Achieved

MANAGEMENT & | Gender-Responsive AMP Integration [NEW] 2
ORGANIZATION:
PLANNING, Sex-Disaggregated EMIS Reporting [NEW] 2
IMPLEMENTATION &
EVALUATION Female Enrolment Growth Target [NEW] 2

Quarterly Gender Monitoring Reports [NEW] 2

Female Teacher Ratio [NEW] 2

Female Staff Safe Workplace & Retention [NEW] 2

Girls' Transport Support Mechanism [NEW] 2
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Community Outreach for Out-of-School Girls [NEW]
Sex-Disaggregated Dropout & Retention Monitoring [NEW]
Female Administrators & Leadership Representation [NEW]
Sub Total

CURRICULUM, Gender-Responsive Lesson Plans & Learning Materials [NEW]

ASSESSMENT &

PEDAGOGY Sex-Disaggregated Assessment Analysis [NEW]

Female teachers recruited and trained

Gender-Responsive CPD Modules [NEW]

Sub Total

SCHOOL ENVIRONMENT

AND
COMMUNITY
ENGAGEMENT

SCHOOL

Anti-Harassment & Safeguarding Mechanisms [NEW]

Safe & Inclusive Girls' Infrastructure [NEW]

Female Participation in SMCs [NEW]

Menstrual Hygiene Management (MHM) Support [NEW]

Adolescent Girls' Health & Hygiene Awareness Sessions [NEW]

Sub Total

Note: The above table is for illustration purposes only. Actual working will be based on the detailed evaluation of the KPIs as set out in the Concession Agreement.
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Thematic Areas

Performance Area

MANAGEMENT &
ORGANIZATION:  PLANNING,
IMPLEMENTATION &
EVALUATION

Annual Management Plan

Implementation Framework & Implementation Tracking

Development and Functioning of the EMIS

Availability of Staff

Staff Attendance Improvement and Management

Students Enrolment, Attendance Management, and Retention Plan

Improvement in Students' Attendance Retention Rates, Benchmarked with Baseline

SUB-TOTAL

CURRICULUM, ASSESSMENT,
AND TEACHING PROCESS, I.E.,
PEDAGOGY

Annual Scheme of Studies

Lesson Planning System (Curriculum and Syllabus)

Students Achieving a Level of Competence in Subjects in Each Grade Progressively

Training Need Assessment* Continuous Professional Development Plan

Key Performance
Performance |Applicable in Weiahtage Percentage
Indicators Q (Y/N) ghtag (PP) 9
(KPI)

Marks Marks

Allocated | Achieved

4 4 100%

4 4 100%

4 4 100%

4 4 100%

0,

As per the Key Performance set 4 100%
out in ANNEX Il (KEY
PERFORMANCE INDICATORS) 10 7 70%

30 27 90%

4 4 100%

16 14 88%

12 10 100%

15 15 100%
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Continuous Professional Development Training
SUB-TOTAL 47 43 91%
Repair and Maintenance* Plan of all the Facilities, including Infrastructure, o
; . : 5 5 100%
Equipment, Furniture, and Fixtures
School Management Committees and Parent-Teacher Meetings 4 3 75%
Meetings and Engagement with DEO, TEO, and DST 4 3 75%
SCHOOL ENVIRONMENT AND
SCHOOL COMMUNITY Health and Hygiene Practices Plan 3 3 100%
ENGAGEMENT
Demonstrated Healthy Practices of Students, supported with Health and Hygiene o
o o 3 3 100%
Activities and Facilities
Co-Curricular Activities Plan and Activities 4 4 100%
SUB-TOTAL 23 91%

21

Note: The above table is for illustration purposes only. Actual working will be based on the detailed evaluation of the KPIs as set out in the Concession Agreement.
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ANNEX lll - OPERATOR'S SCOPE OF WORK

OPERATORS’ SCOPE OF WORK DURING IPP PERIOD

undertake repair and maintenance of Old Blocks of each School

supply, installation, and commissioning of solar energy system (Old Blocks only),
development of EMIS system on special purpose software and procurement of ICT-
related equipment;

development of required templates, reporting forms and/or SOPs as per the
requirement of Concession;

procurement of assets, i.e., furniture, equipment, items etc. for Old Blocks, as
needed;

develop a baseline data collection tool for utilization during the 15t Quarter of the
Agreement Year;

develop school level SOPs for smooth administration in collaboration with District
Administration and/or PPP Node;

complete the hiring process of the School-based Staff for Services Period; and
perform any other obligation set out in the RFP and tasks proposed and budgeted by
the Operator for the performance during the Zero Year in accordance with the Bid
accepted by the Authority.

OPERATORS’ SCOPE OF WORK DURING SERVICE PERIOD

(bb)

(cc)

(99)

(mm)
(nn)

(0o0)

Operate, Maintain and Manage schools in terms of this Concession Agreement and
industry’s best practices from ECE to secondary level.
Apply an all-inclusive management model comprised of planning, designing,

budgeting, implementation, managing resources, evaluation, reporting and feedback
to implement fully a comprehensive approach in order to meet key performance
indicators, substantially improve student academic achievements and increase
school retention and graduation rates;

Work with the school staff, administrators and Government to ensure availability and
attendance of teachers;

Increase opportunities for staff capacity building and professional growth to
acquire/refine the 21st century skills to meet the needs of the students in the school;
Provide staff ongoing, high-quality, job-embedded professional development based
on National Professional Standards for Teachers in Pakistan (NPSTP) that is aligned
with SE&LD’s CPD policy and the school’s instructional program and designed with
Employment Criteria to ensure that they are equipped to facilitate effective teaching
and learning and have the capacity to successfully implement school reform
strategies;

Utilize student data (such as formative, interim, and summative assessments) to
inform and differentiate instructional programs to address all students' academic
needs.

Introduce educational technology (Ed-Tech) to enhance teaching and learning, adopt
modern pedagogy and skills development trainings/ courses;

Implement Government approved curriculum and syllabus and help faculty refine
their pedagogical and classroom management skills in line with student learning
outcomes, as approved by the Government;

Expand learning opportunities for all students, especially those at risk of academic
failure.

Implement high quality assessments that measure knowledge and application of
concepts through the use of a variety of item types and formats;

Serve as the custodian of school structure, infrastructure, fixtures, equipment, and
facilities, ensuring their security, conducting regular repair and maintenance, and
making use of any defect liabilities or warranties related to them;

Ensure an inclusive and safe learning environment for students with disabilities;
Ensure safe, clean and hygienic environment in the Facility while also employing
safeguards to prevent damage to the school structure/infrastructure;

Employ various techniques to increase and retain student enrollments, including
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(tt)

(z2)

(aaa)
(bbb)

community outreach for parental and community support;
Engage parents and community stakeholders in designing and implementing a
school improvement plan;
Organize regular School Management Committee (SMC) meetings and report
progress and concerns to stakeholders;
Coordinate with the Government regional and district education authorities for
monitoring and quality control;
Conduct outreach to private sector to provide in-kind support to school and act as
custodian of resources provided through private funding/contributions, grant funds or
other philanthropic resource in/for the school;
Ensure accountability through specified measures and key performance indicators
outlined in the contract;
Manage day-to-day operations and needs of the school including directly supporting
the Principal/Headmaster(s) and other staff on instructional and operational matters;
Ensure that the quality compliance parameters are invariably adhered to ensure
provision of good education and successful program delivery;
Establish an embedded presence in the school and maintaining consistent and
intensive onsite support;
Discuss progress and barriers with relevant key stakeholders on a Regular basis;
Be responsible for all proper accounting, timely disbursement and audit of the
expenditures of the allocated amount through the approved budget and contract;
Streamline school administration processes and promote accountability and
transparency at all systems and levels;
Ensure fulfillment of and compliance with KPlIs;

Fulfil all other responsibilities as outlined in the contract.
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ANNEX IV- GUIDELINES FOR THE TEACHERS' NEED
ASSESSMENT

The Training Need Assessment required to be undertaken by the Operator shall be conducted
in accordance with the RFP, Concession Agreement, parameters proposed by the Operator and
approved by the Authority and the Independent Expert. The parameters for the TNA based on
National Professional Standards for Teachers in Pakistan (NPSTP) 2009 or professional
standards for teachers as set out by the Authority shall be provided by the Operator within sixty
(60) Days of the Commencement Date and shall be approved by the Authority and the
Independent Expert within fifteen (15) Days thereof. The Authority and the Independent Expert
may propose any reasonable changes to the test parameters which they deem appropriate.
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ANNEX 'V — REPORTING FORMS

[To be developed by the Operator with assistance and guidance from the Independent Expert
and Independent Auditor and finalized not more than thirty (30) Days of hiring the Independent
Expert and Independent Auditor accordingly. After that, it is to be approved by the Authority
within fifteen (15) Days thereof. For the sake of clarity, there shall be different Reporting Forms
for Quarterly and annual reporting, in respect of the Independent Expert and Independent
Auditor. A certificate mentioning meeting the conditions, i.e., submission of Quarterly/ annual
reports in due time, will also be part of the reporting format to be developed.

The Operator shall use the standardized reporting formats or templates available with the
Authority during the Concession Period. The Authority reserves its full right to amend the
standard reporting templates or notify additional templates to harmonize the Reporting Forms
that will be applicable to the Operator with effect from the date of notification issued by the
Authority for such modification or addition, if any, during the Concession Period].
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ANNEX VI - TERMS OF REFERENCE FOR THE

INDEPENDENT EXPERT AND INDEPENDENT AUDITOR

The Independent Expert and the Independent Auditor shall, inter alia, be liable to fulfil the duties
and responsibilities set out below:

1. APPOINTMENT

1.1

1.1.1

APPOINTMENT OF AN INDEPENDENT EXPERT

The Parties shall appoint such firm as the Independent Expert as may be acceptable
to the Parties, provided that the firm to be appointed shall have the following
experience for a minimum of three (3) years in the following areas:

(a) evaluating the academic and administrative performance of educational
institutions/ schools;

(b) evaluating the teachers' professional development and school management and
leadership areas;

(c) assessing the students’ performance viz-a-viz expected learning outcomes; and

(d) Hiring human resources to ensure quality time spent in the Facility during each
Quarter for KPIs assessment and monitoring of the continuous professional
development and school-based activities.

The Parties shall appoint the Independent Expert that shall be responsible for
fulfilling its duties and responsibilities for an initial term of five (5) years from the date
of the effectiveness of the Independent Expert Agreement (the 'Independent Expert
Appointment Term'); provided, however, that:

(a) the Independent Expert Appointment Term shall be extended prior to the expiry
of the same with the mutual written consent of the Parties so as to ensure that at
all times during the Concession Period, an Independent Expert is retained/
appointed for the purposes set out in the Independent Expert Agreement; or

(b) the Parties shall be entitled to appoint a new Independent Expert prior to the
expiry of the Independent Expert Appointment Term (such appointment to be
effective upon expiry of the Independent Expert Appointment Term) or
termination of the Independent Expert Agreement, whichever is applicable, so
as to ensure that at all times during the Concession Period, an Independent
Expert is retained/ appointed for the purposes set out in the Independent Expert
Agreement. In the event of the appointment of a new Independent Expert upon
expiry of the Independent Expert Appointment Term, the provisions of Sections
1.1.1 & 1.1.3 of this Annexure shall apply.

The Operator shall provide proposals with a complete profile of a minimum of three
(3) potential Independent Experts, fulfiling the criteria as contemplated in this
Annexure, to the Authority within seven (07) Days of the signing of the Concession
Agreement. The Authority, at its sole discretion, may select any of them or refuse all
such three (3) potential Independent Experts provided by the Operator. In such
case, the Operator shall provide a newly revised list of another three (3) potential
Independent Experts within ten (10) Days. Provided further, if the newly revised list
of potential Independent Experts is not acceptable to the Authority, then Parties shall
appoint such firm as the Independent Expert as may be acceptable to the Authority.

The Operator shall pay the Independent Expert against its services rendered to the
Parties with a reasonable fee, as agreed upon and approved by the Authority during
the Independent Expert Appointment Term, from its Bid Price quoted with its
Financial Bid submitted in response to the Request for Proposals issued by the
Authority. The Operator shall release the Independent Expert fee on time, as per the
payment schedule of the Independent Expert Agreement, in a separate bank
account provided by the Independent Expert.
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1.1.5

1.1.6

1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

Upon selection of an Independent Expert by the Parties, an Independent Expert
Agreement will be executed between all Parties.

Upon signing the Independent Expert Agreement, the Operator shall share copies of
its complete Technical and Financial Proposals, submitted to and accepted by the
Authority, with the selected Independent Expert, who shall review the Bid to ensure
the Operator's performance of the Services in conformity with the RFP, including the
Agreement, and the Operator's Bid throughout the Concession Period.

The Operator shall ensure that all provisions of this Agreement pertaining to the
Independent Expert and its responsibilities in respect of the matters set out herein
are duly incorporated in the Independent Expert Agreement.

APPOINTMENT OF AN INDEPENDENT AUDITOR

The Parties shall appoint a firm from the list of reputable firms of chartered
accountants placed in any category ‘A’ to ‘C’ in the State Bank of Pakistan Panel of
Auditors for appointment as the Independent Auditor.

The Independent Auditor shall be responsible for fulfilling its duties and
responsibilities for an initial term of five (5) years from the date of the effectiveness
of the Independent Auditor Agreement (the ‘Independent Auditor Appointment
Term’); provided, however, that:

(a) the Independent Auditor Appointment Term shall be extended prior to the expiry
of the same with the mutual written consent of the Parties so as to ensure that at
all times during the Concession Period, an Independent Auditor is retained/
appointed for the purposes set out in the Independent Auditor Agreement; or

(b) the Parties shall be entitled to appoint a new Independent Auditor prior to the
expiry of the Independent Auditor Appointment Term (such appointment to be
effective upon expiry of the Independent Auditor Appointment Term) or
termination of the Independent Auditor Agreement, whichever is applicable, so
as to ensure that at all times during the Concession Period, an Independent
Auditor is retained/ appointed for the purposes set out in the Independent
Auditor Agreement. In the event of the appointment of a new Independent
Expert upon expiry of the Independent Expert Appointment Term, the provisions
of Sections 1.2.1 & 1.2.3 of this Annexure shall apply.

The Operator shall provide proposals with a complete profile of a minimum of three
(3) potential Independent Auditors, fulfiling the criteria as contemplated in this
Annexure, to the Authority within seven (07) Days of the Agreement. The Authority,
at its sole discretion, may select any one or refuse any or all such three (3) potential
Independent Auditors provided by the Operator. In such case, the Operator shall
provide a newly revised list of another three (3) potential Independent Auditors within
ten (10) Days. Provided further, if the newly revised list of potential Independent
Auditors is not acceptable to the Authority, then Parties shall appoint such firm as
the Independent Auditor as may be acceptable to the Authority.

The Operator shall pay the Independent Auditor against its services rendered to the
Parties with a reasonable fee, as agreed upon and approved by the Authority during
the Independent Expert Appointment Term, from its Bid Price quoted with its
Financial Bid submitted in response to the Request for Proposals issued by the
Authority. The Operator shall release the Independent Auditor fee as per the
payment schedule of the Independent Auditor Agreement in a separate bank
account provided by the Independent Auditor.

Upon selection of an Independent Auditor by the Parties, an Independent Auditor
Agreement will be executed between the Parties.

Upon signing the Independent Auditor Agreement, the Operator shall share copies of
its complete Technical and Financial Proposals, submitted to and accepted by the
Authority, with the selected Independent Auditor, who shall review the proposals to
ensure the Operator's performance of the Services in conformity with the RFP,
including the Agreement, and the Operator's Bid throughout the Concession Period.
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1.2.7

The Operator shall ensure that all provisions of this Agreement pertaining to the
Independent Auditor and its responsibilities in respect of the matters set out herein
are duly incorporated in the Independent Auditor Agreement.

2. DUTIES AND RESPONSIBILITIES

2.1

2.1.1

2111

DUTIES AND RESPONSIBILITIES OF INDEPENDENT EXPERT

The

Independent Expert shall, inter alia, be liable to fulfil the duties and

responsibilities set out below:

GENERAL

The Independent Expert shall perform all such roles, duties, and functions as are
contemplated to be completed by the Independent Expert in the RFP, including the
Agreement. Without limiting the generality of the foregoing, the Independent Expert,
from its engagement to the Independent Expert Appointment Term, shall be
responsible for the following:

(a)

(b)

(c)

(d)

(e)

(f)

(9

(h)

(i)

()

(k)

(1)

confirming Authority's Conditions Precedent, Operator's Conditions Precedent,
and Joint Conditions Precedent of both the Parties with Independent Auditor and
subsequently upon completion of the same or otherwise as mutually agreed by
the Parties, the issuance of an Effective Date Notification on a joint basis, i.e.,
together with the Independent Auditor;

ensuring periodical Facility visits to assess and certify fulfilment of Convents and
KPIs;

visiting the Facility, along with the Operator's Key Staff engaged for this Project,
once every Quarter for evaluation of the same and providing a report within ten
(10) Days following the expiry of the relevant Quarter;

planning and undertaking the grade-based and sample-based annual
assessment of students in accordance with the Authority's guidelines;

reviewing and approving/ certifying all activities associated with the fulfilment of
KPls by the Operator;

producing and submitting reports on Covenants and KPIs fulfilment in each
Quarter and Annually, as applicable;

assisting, reviewing, and certifying the plans of Double Shift proposed by the
Operator and/ or Authority in accordance with the Agreement;

assisting the Authority and the Operator in designing the reporting and other
monitoring, evaluation, and reporting tools (this is expected to be a one-time
activity, with revisions on a need basis during the Concession Period);

preparing guidelines with the Operator for Employment Criteria for School-based
Staff at the Facility (this is expected to be a one-time activity, with revisions on a
need basis during the Concession Period);

If required, assisting the Parties in resolving any dispute or making
determinations referred to it pursuant to the Agreement;

reviewing the Operator’s submitted engineering, procurement, and construction
plans for the Facility’s and proposing recommendations to the Authority and/ or
Operator, as applicable, in terms of the Concession Agreement;

reviewing the proposed changes in budget/ assisting in the Re-alignment of the
yearly budget during the Concession Period on the request of the Operator and
proposing recommendations to the Authority for the needful action;

(m) issuing Notice of Annuity Amount Payment Adjustment Event to the Operator;
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2.2

2.21

2211

(n) assisting the Parties in determining, under the Concession Agreement:
(i) existence and consequences of a Force Majeure Event,
(i) an Event of Default;
(iii) the remedy of defaults and Termination procedures;
(iv) the existence, nature, and consequences of a Change in Law;

(v) the existence and consequences of any of the other relief items set out in
the Concession Agreement; and/or

(vi)any other matter of a technical nature referred by both Parties;

(o) certifying the Operator's compliance with all the requirements set out under
Article 4.1.1 before commencing the KPIs assessment/ verification throughout
the Services Period in terms of the Concession Agreement;

(p) carrying out any other duties and functions specified in the Concession
Agreement, including (but not limited to) reviewing, in case of any unmet/
partially met KPls, the reports of the Operator's Key Staff, including the
Compliance/ Contract Manager, to assess the reasons for non-compliance of
Agreement; and

(q) carrying out any other duties and functions specified in the Concession
Agreement and ancillary to it.

DUTIES AND RESPONSIBILITIES OF THE INDEPENDENT
AUDITOR

The Independent Auditor shall, inter alia, be liable to fulfii the duties and
responsibilities set out below:

GENERAL

The Independent Auditor shall perform all such roles, duties, and functions as are
contemplated to be completed by the Independent Auditor in the RFP, including the
Agreement. Without limiting the generality of the foregoing, the Independent Auditor,
from its engagement to the Independent Auditor Appointment Term, shall be
responsible for the following:

(a) confirming the Authority's Conditions Precedent, Operator's Conditions
Precedent, and Joint Conditions Precedent of both Parties with Independent
Expert and subsequently, upon completion of the same or otherwise as mutually
agreed by the Parties, the issuance of Effective Date Notification on a joint
basis, i.e., together with the Independent Expert;

(b) calculating Payable Annuity Amount Payments, subject to Annuity Amount
Payment Adjustments, in accordance with Article 8 and Budget Guidelines, as
well as calculating other payments as stipulated in the Concession Agreement;

(c) monitoring Quarterly the financial progress against detailed budgets submitted
by the Operator with its Bid to the Authority at the time of the bidding process;

(d) carrying out audits and keeping all records (on an annual basis) to establish
compliance or otherwise of the Services with the KPls, Applicable Laws,
Applicable Permits, and Good Industry Practices in accordance with the
procedures set out in the Agreement;

(e) assisting the Parties in determining, under the Concession Agreement:

(i) existence and consequences of a Force Majeure Event,

(ii) an Event of Default;

PAGE | 95



CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF PUBLIC SECTOR SCHOOLS UNDER

ANNEXURES

PPP MobDE
PACKAGE NO. 1 — DISTRICT: MIRPURKHAS

(f)

(9)

(h)

(i)

)

(iii) the remedy of defaults and Termination procedures;
(iv) the existence, nature, and consequences of a Change in Law;

(v) the existence and consequences of any of the other relief items set out in
the Concession Agreement; and/or

(vi)any other matter of a technical nature referred by both Parties;

reviewing the proposed changes in budget/ assisting in the Re-alignment of the
yearly budget during the Concession Period on the request of the Operator and
proposing recommendations to the Authority for the needful action;

calculating tax adjustments of Quarterly Annuity Amount Payments of the
Operator; certifying and approving relevant tax deductions from Annuity Amount
Payments of the Operator on a quarterly basis;

visiting schools, PMO/ field office, and head office of the Operator for field-
based Aduit at least once a year;

updating ANNEX Xl (ANNUITY AMOUNT PAYMENT SCHEDULE) before the
start of each Agreement Year during the Concession Period except Year 1;

carrying out any other duties and functions specified in the Concession
Agreement other than those listed above.

3. INDEPENDENCE

3.1 Inrespect of all matters dealing with the Agreement, the Independent Expert and the
Independent Auditor shall be independent and ensure that it performs all its
obligations in accordance with the Concession Agreement.

PAGE | 96



CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF PUBLIC SECTOR SCHOOLS UNDER
PPP MoDE
PACKAGE NO. 1 — DISTRICT: MIRPURKHAS

ANNEXURES

ANNEX VIl - FORM OF PERFORMANCE SECURITY

[Bank Guarantee]

THE SECRETARY TO THE GOVERNMENT OF SINDH,
SCcHOOL EDUCATION & LITERACY DEPARTMENT,
GOVERNMENT OF SINDH,

1ST FLOOR, TUGHLAQ HOUSE, SINDH SECRETARIAT,
KARACHI, PAKISTAN.

GUARANTEE NO. ..o, (hereinafter referred to as the 'Guarantee’ or ‘Bank
Guarantee')
Dated: .......oooviiiiiiiies

[Insert Name of Bank], being the Guarantee issuing bank (hereinafter referred to as the
‘Guarantor Bank’), understands that the following Parties shall enter into an agreement entitled
the "Concession Agreement” (hereinafter referred to as the 'Agreement’) for the management
and operation of public sector schools in Sindh under public-private partnership mode (Package
No. 1 - District: Thatta-l) (the 'Project'):

a) The Governor Of Sindh (through Secretary, School Education & Literacy Department,
Government of Sindh), having its office located at School Education & Literacy Department,
18t Floor, Tughlag House, Sindh Secretariat, Karachi, Pakistan, for and on behalf of the
Government of Sindh (hereinafter referred to as the 'Authority'); and which expression
shall, unless excluded by or repugnant to the context, be deemed to include its successors
and assigns);

b) [Operator], a company incorporated under the laws of Pakistan, having its registered office
located at [e] (hereinafter referred to as the "Operator", which expression shall, where the
context so permits, be deemed to mean and include its legal heirs, successors in interest,
administrators, executors, and permitted assigns).

Further, the Guarantor Bank understands that pursuant to the terms of the request for proposals
issued in respect of the Project by the Authority (the 'RFP’) read with the draft Agreement, the
Operator is required to provide the Authority with a Bank Guarantee in an amount equal to PKR
[Insert Amount in Numbers)/- (Pakistani Rupees [Insert Amount in Words]).

The above premised, the Guarantor Bank hereby undertakes irrevocably, unconditionally, and
on-demand to pay to the Authority (without any notice, reference, or prior recourse to the
Operator or any other entity or without any recourse or reference to the Agreement, document,
or other instruments (including the RFP and the Agreement) whether executed or not) any sum
or sums (or any part thereof) equivalent in aggregate up to but not exceeding a maximum
amount of:

PKR [e]/- (Pakistani Rupees [e])
(hereinafter referred to as the "Guaranteed Amount")

immediately, however, not later than within [three (3)] business days from the date of the
Guarantor Bank's receipt of the Authority's first written demand (hereinafter referred to as the
"Demand") at the Guarantor Bank's offices located at [Insert Address of the Guarantor Bank at
which Demand will be made], such Demand stating:

a) the total amounts demanded; and

b) the bank account to which the amounts demanded pursuant to the Demand are to be
credited/transferred (hereinafter referred to as the 'Beneficiary Account').

A Demand shall only be honoured by the Guarantor Bank if it is made by and bears the
signature of an authorized officer or representative of the Authority.

The Guarantor Bank shall unconditionally honour a Demand hereunder (notwithstanding any
direction to the contrary given or any dispute whatsoever raised by the Operator or any other
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person) immediately (however not later than [three (3)] business days) of its receipt of the
Authority's Demand, as stated earlier, and shall transfer the amount specified in the Demand to
the Beneficiary Account. Any payment made hereunder shall be made free and clear of and
without deduction for, or on account of, any present or future taxes, deductions, or withholdings
of any nature whatsoever and by whomsoever imposed, and where any withholding on a
payment is required by any applicable law, the Guarantor Bank shall comply with such
withholding obligations and shall pay such additional amount in respect of such payment such
that the Authority receives the total amount due hereunder as if no such withholding had
occurred.

This Guarantee shall come into force and shall become automatically effective upon its
issuance.

After having come into force, this Guarantee and the Guarantor Bank's obligations hereunder
shall expire on [INSERT DATE AND TIME] (the 'Guarantee Expiry Date') irrespective of whether
this Guarantee has been returned to the Guarantor Bank provided that, if the Authority issues a
Demand to the Guarantor Bank on or immediately prior to the Guarantee Expiry Date and the
same is received by the Guarantor Bank on or prior to the Guarantee Expiry Date, the
Guarantor Bank shall honour such Demand.

Upon expiry, this Guarantee shall be returned to the Operator without undue delay. Multiple
Demands may be made by the Authority under this Guarantee, but the Guarantor Bank's
aggregate liability shall be restricted up to the Guaranteed Amount.

The Guarantor Bank hereby agrees that any part of the Agreement may be amended, renewed,
extended, modified, compromised, released, or discharged by mutual agreement between the
Authority and the Operator without:

a) in any way impairing or affecting the Guarantor Bank's liabilities hereunder;
b) notice to the Guarantor Bank; and
c) the necessity for any additional endorsement, consent, or guarantee by the Guarantor Bank.

The obligations of the Guarantor Bank herein are absolute and unconditional, irrespective of the
value, genuineness, validity, regularity, or enforceability of the Agreement or the insolvency,
bankruptcy, reorganization, dissolution, or liquidation of the Operator or any change in
ownership of the Operator or any purported assignment by the Operator or any other
circumstance whatsoever which might otherwise constitute a discharge or defence of a
guarantor or a surety. In order to give effect to this Guarantee, the Authority shall be entitled to
treat the Guarantor Bank as the principal debtor.

This Guarantee for its validity period shall not be affected in any manner by any change in the
Guarantor Bank's constitution, or the Operator's constitution, or of their successors and
assignees, and this Guarantee shall be legally valid, enforceable, and binding on each of their
successors and permitted assignees.

All references to any contract or other instruments are by way of reference only and shall not
affect the Guarantor Bank's obligations to make payment under the terms of this Guarantee.

The Authority may assign / transfer or cause or permit to be assigned or transferred any of its
rights, title, interests, and benefits of this Guarantee with prior notification to the Guarantor
Bank. The Guarantor Bank shall not assign or transfer any of its rights or obligations under this
Guarantee.

If one or more of the provisions of this Guarantee are held or found to be invalid, illegal, or
unenforceable for any reason whatsoever, in any respect, any such invalidity, illegality, or
unenforceability of any provision shall not affect the validity of the remaining provisions of this
Guarantee.

The Guarantor Bank hereby represents and warrants to the Authority that:
a) it has the power to execute, deliver, and perform the terms and provisions of this Guarantee

and has taken all necessary action to authorize the execution, delivery, and performance by
it of this Guarantee;
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b) the Guarantor Bank has duly executed and delivered this Guarantee, and this Guarantee
constitutes its legal, valid, and binding obligation enforceable in accordance with its terms;

c) neither the execution, delivery, or performance by the Guarantor Bank of this Guarantee,
nor compliance by it with the terms and provisions hereof will: (i) contravene any material
provision of any law, statute, rule, or regulations or any order, writ, injunction or decree of
any court or governmental instrumentality; (ii) conflict or be inconsistent with or result in any
breach of any of the material terms, covenants, conditions or provisions of, or constitute a
default under any agreement, contract or instrument to which the Guarantor Bank is a party
of by which it or any of its property or assets is bound; or (iii) violate any provision of the
Guarantor Bank's constituent documents; and

d) no order, consent, approval, license, authorization, or validation of, or filing, recording, or
registration with (except as have been obtained or made prior to the date hereof), or
exemption by, any governmental or public body or authority, or any subdivision thereof, is
required to authorize or is required in connection with (i) the execution, delivery, and
performance of this Guarantee; or (ii) the legality, validity, binding effect or enforceability of
this Guarantee.

Further, the Guarantor Bank hereby declares and confirms that the signatory(ies) to this
Guarantee is/are its duly authorized officer(s) to execute this Guarantee.

This Guarantee and all rights and obligations arising from this Guarantee shall be governed and
construed in all respects in accordance with the laws of Pakistan. The courts in Karachi,
Pakistan, shall have exclusive jurisdiction in respect of any dispute relating to any matter
contained herein.

EXECUTED & ISSUED
FOR & ON BEHALF OF THE GUARANTOR BANK

NAME:

DESIGNATION:

DATED:
WITNESS | WITNESS Il
NAME: NAME
CNIC: CNIC

The precise form of the Performance Security (whether a bank guarantee or a standby letter
of credit) shall be agreed upon between the Operator and the Authority prior to the signing of
the Concession Agreement. The quantum, duration, and renewal mechanism of the
Performance Security shall follow the principles set out in Article 5 of the Concession
Agreement.
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ANNEX VIIl - APPLICABLE PERMITS

[To be finalized prior to the Effective Date]
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ANNEX IX — HANDING OVER CRITERIA

[The Authority shall hand over the Facility to the Operator in accordance with the following
Handing over Criteria, which Handing over Criteria lists down the assets, furniture, and fixtures
available at the Facility at the time of Handing Over. The list of following assets, furniture, and
fixtures shall be finalized between the Parties prior to the signing of the Agreement:]
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ANNEX X — TAKING OVER CRITERIA

The Taking over Criteria of the Facility shall be similar to the Handing over Criteria specified in
ANNEX IX (HANDING OVER CRITERIA) above and any other asset(s) acquired by the EMO
and/ or Authority during the tenure of this Agreement for the operation and management of the
Facility. The Operator shall ensure that the Facility is handed back to the Authority after the
Expiry Date and in accordance with the terms of this Agreement in proper working condition.
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ANNEX XI - EMPLOYMENT CRITERIA

[To be finalized by the Operator within thirty (30) Days of the Effective Date and approved by
the Independent Expert within fifteen (15) Days thereof].

Employment Criteria should reflect the minimum academic and professional qualifications
requirement, job descriptions, necessary skills, attributes, etc., for School-based Staff in the
Facility. The Operator shall initiate, and Independent Expert finalize the Employment Criteria,
i.e., the minimum requirement of the academic and professional qualifications, job descriptions,
necessary skills, and attributes, etc., for the School-based Staff in line with the RFP Document,
including this Agreement.
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ANNEX XIl - ANNUITY AMOUNT PAYMENT ADJUSTMENT
FORMULA

Note: The Annuity Amount Payments to the Operator shall be based on the independent
determination by an Independent Auditor following the other terms and conditions
outlined in the Concession Agreement.

The following formula/ workings shall be used to adjust the Annuity Amount Payments based on
the level/ degree of fulfilment of the KPIs and compliance with the RFP terms & conditions by
the Operator. The Independent Auditor shall calculate the following adjustments based on the
evaluation of KPIs done by the Independent Expert and the Quarterly invoice generated by the
Operator from time to time in accordance with this Agreement.

For the sake of clarity, it may be noted that the formula would be utilized in calculating
adjustments/ deductions, if any, from the Adjustment Budget Heads (Management Fee and
Operational Expenditure) only in the manner specified in Annexure Xll except for the IPP Period
payment (Year 0) on which Annuity Amount Payment Deduction will not apply. However, all
other cost heads (Reimbursement Budget Heads), as provided in the Financial Bid form at the
bidding stage, would be reimbursed as per actual basis and within budget estimates against
each budget head/ activity and as claimed in the Quarterly invoices/reports, generated by the
Operator, subject to fulfilment of the obligations set out in Article 2.7 of the Concession
Agreement.

In addition, the amount under budget head of IPP Period Works and Repair & Maintenance are
non-lapsable. Any utilized amount in a given year shall be carried forward to next year's budget
in their respective heads. Furthermore, the total amount claimed in the quarterly invoices cannot
exceed the yearly financial projections made by the Operator in the Bid Price unless the same is
permitted under the Article 8 of the Concession Agreement or recommended by the
Independent Auditor and/ or the Authority, where applicable in this Agreement.

Note: The KPI score (%) shall be applied to the Adjustment Budget Heads of the relevant
quarter during the Services Period for calculating Annuity Amount Adjustment Amount as
follows:

e |f the KPI score is upto 90%, the performance based deduction will be applied to
Management Fees only.

e [f case the KPI score is below 90%, the deduction beyond 10% will be applied will be
applied to Operational expenditure budget aswell.

However, the quantum of the deductions shall be adjusted from the Management Fees only. In
the event of total depletion of quarterly Management Fees due to Annuity Amount Payment
Adjustments, the remaining amount, if any, shall be deducted from the Management Fees of the
subsequent quarter(s).

The following formula shall be use for calculating Annuity Amount Payments to be paid in the
Annuity Amount Payment Evaluation Period.
Scenario A: Where PP is upto 90%

QP = [AH*(PP-RP) + AHorex + (RA) + (RC)

QP = Annuity Amount Payments to be paid in the Annuity Amount Payment Evaluation
Period.
AHn= Annuity Amount Payment Amount under the Management Fee Adjustable Head

AHopex = | Annuity Amount Payment Amount under the Operational Expenditure Adjustable
Head
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PP8 = Performance Percentage given by the Independent Expert after evaluation of KPls
in the Quarter. Performance Percentage shall be calculated based on indicators
applicable for a particular Quarter. i.e., PP = Marks Obtained/ Total Marks (of
applicable indicators) * 100
RP = Reporting Penalty of 5%, if established by the Authority, including the Public-
Private Partnership Node of the Authority, in consultation with the Independent
Expert/ Independent Auditor, within fifteen days (15) days from the date the issue
of determination is raised.
RA = Total Reimbursable Amount in the Quarter, as verified by the Independent Auditor,
based on invoices/supporting evidence.
RC = Redeemed Claim (if any/ applicable) for the last quarter, as per the Concession
Agreement.
Scenario B: Where PP is below 90%
QP = [AHW*(PP-RP) + AHopex*(PP+10%] + (RA) + (RC)
QP = Annuity Amount Payments to be paid in the Annuity Amount Payment Evaluation
Period.
AHn = Annuity Amount Payment Amount under the Management Fee Adjustable Head
AHopex= | Annuity Amount Payment Amount under the Operational Expenditure Adjustable
Head
PP = Performance Percentage given by the Independent Expert after evaluation of KPls in
the Quarter. Performance Percentage shall be calculated based on indicators
applicable for a particular Quarter. i.e., PP = Marks Obtained/ Total Marks (of
applicable indicators) * 100
RP = Reporting Penalty of 5%, if established by the Authority, including the Public-Private
Partnership Node of the Authority, in consultation with the Independent Expert/
Independent Auditor, within fifteen days (15) days from the date the issue of
determination is raised.
RA = Total Reimbursable Amount in the Quarter, as verified by the Independent Auditor,
based on invoices/supporting evidence.
RC = Redeemed Claim (if any/ applicable) for the last quarter, as per the Concession
Agreement.

8

Performance Percentage (PP) is the Quarterly performance evaluation rank in percentages as calculated by the

Independent Expert for all the Facilities listed in the Package. For clarity, the Operator will submit a consolidated
summary of KPIs of the whole district(s) Package along with the KPI Quarterly report separately for each school in

the Packag

e. The Independent Expert will review the report and calculate the weightage of KPIs as of the whole

Package. For example, a KPI with a weightage of five (5) marks has been earmarked as if one school out of five

(5) schools

in the Package couldn’t achieve such KPI, the evaluation for such KPI for the whole Package will be

the average of total marks obtained in such KPI by all five (5) schools, i.e., 5+5+0+5+5/5=20/5=4. By adding

weightage,

all KPIs will be divided by total marks and then multiplied by 100 to get PP.
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ANNEX XIll - ANNUITY AMOUNT PAYMENT SCHEDULE

[To be finalized by the Authority with the confirmation from Independent Expert and Independent
Auditor jointly prior to the Effective Date and updated/actualized at the start of each agreement
year by IA.]

SCHEDULED QUARTERS

. PAYABLE ANNUITY
g Annuity Amount Payment Evaluation Period Apﬁmf:: le-II;I(DP::')iod
Budget
Q-1 January to March
Q-2 April to June

TOTAL IPP PERIOD BUDGET

PAYABLE ANNUITY

**
E. Annuity Amount Payment Evaluation Period GMOUNINEEE)
(e} Annual Approved
Budget
Q-1 July to September
Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y1)

PAYABLE ANNUITY

* _ _ _ AMOUNT (PKR)

E Annuity Amount Payment Evaluation Period

o Annual Approved
Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y2)
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- PAYABLE ANNUITY
o Annuity Amount Payment Evaluation Period AMOUNT (PKR)
5 Annual Approved
Budget
Q-1 July to September
Q-2 October to December
Q-3 January to March
Q-4 April to June

TOTAL ANNUAL BUDGET (Y3)

PAYABLE ANNUITY

*
P_:. Annuity Amount Payment Evaluation Period L ol Ly (Y,
(e Annual Approved
Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y4)

PAYABLE ANNUITY

3+
E Annuity Amount Payment Evaluation Period L ol Ly (A,
(e} Annual Approved
Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y5)

PAYABLE ANNUITY

*
o Annuity Amount Payment Evaluation Period LLDELT
5 Annual Approved

Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y6)
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- PAYABLE ANNUITY
o Annuity Amount Payment Evaluation Period AMOUNT (PKR)
5 Annual Approved
Budget
Q-1 July to September
Q-2 October to December
Q-3 January to March
Q-4 April to June

TOTAL ANNUAL BUDGET (Y7)

PAYABLE ANNUITY

*
P_:. Annuity Amount Payment Evaluation Period L ol Ly (Y,
(e Annual Approved
Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y8)

* PAYABLE ANNUITY
o Annuity Amount Payment Evaluation Period SMOBNIMEKR)
5 Annual Approved
Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y9)

PAYABLE ANNUITY

3*
o Annuity Amount Payment Evaluation Period AMOUNT (PKR)
5 Annual Approved

Budget

Q-1 July to September

Q-2 October to December

Q-3 January to March

Q-4 April to June

TOTAL ANNUAL BUDGET (Y10)
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Note: The Independent Auditor, in consultation with the Independent Expert, shall update the
Operator’s Financial Model, after adjusting the unutilized budget portion of the specific on-
lapsable budget heads in accordance with the Budget Guidelines and budget actualization
in accordance with applicable standards from Year-2 and onwards, at the start of each
Agreement Year during the Concession Period and submit the same to the Authority,
Operator, and Independent Expert for record purpose in terms of the Concession
Agreement.

PAGE | 111



CONCESSION AGREEMENT — MANAGEMENT & OPERATION OF PUBLIC SECTOR SCcHOOLS UNDER PPP

MoDE

PACKAGE NO. 1 — DISTRICT: MIRPURKHAS
ANNEXURES

ANNEX XIV — FINANCIAL MODEL

[Financial Model means Financial Bid submitted by the Operator at the time of the bidding
process.]
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ANNEX XV — DETAILS OF FACILITY

Detailed information relating to the Facilities is provided in ANNEX VIl (DETAILS OF THE
FACILITIES) of the RFP Document.

Package Name of Districts Number of Schools
1. Thatta-| 06
Sr. District(s) Package Summary Thatta-l
1.
Number of Secondary School 06
2. | Total Number of Classrooms in New Blocks 30
3. | Total Number of Classrooms in Old Blocks 31
4. | Total Number of Other Rooms in New Blocks 48
5. | Total Number of Other Rooms in Old Blocks 40
6. | Total Number of Existing Student Enrolment in Facilities 1960
7. | Total Number of Existing Teaching Staff in Facilities 62
8. | Total Number of Existing Non-teaching Staff in Facilities 11
Sr. | School Name SEMIS District | Tehsil GPS Coordinates Existing
Code Enrolment
1. | GBPS - Talib 404060009 Thatta Mirpur Latitude: 24.5760963 217
Khan Baloch Sakro Longitude: 67.6481551
2 | GBPS - Gharo 404060210 Thatta Mirpur Latitude: 24.7398636 240
No 2 Sakro Longitude: 67.5892936
3 | GBPS - Lait 404060316 Thatta Mirpur Latitude: 24.6397495 245
Sakro Longitude: 67.5908807
4 | GBPS — | 404060325 Thatta Mirpur Latitude: 24.5995149 361
Ghulamullah Sakro Longitude: 67.8149869
5 | GBPS - Thatta 404090001 Thatta Thatta Latitude: 24.7499642 545
Sindhi Longitude: 67.9230522
6 | GBPS - Jhimpir | 404090142 Thatta Thatta Latitude: 25.0247362 352
Longitude: 68.014784
Total Existing Enrolment 1960
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ANNEX XVI - TECHNICAL PROPOSAL OF THE OPERATOR

[Technical proposal submitted by the Operator at the time of submission of Bids for undertaking
the Project shall be considered as an integral part of the Concession Agreement].
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ANNEX XVII - STAFF

[Upon the Effective Date the list of existing Authority Staff available in the Facility.]
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ANNEX XVIII - INCLUSIVE AND GENDER SESNTIVE
EDUCATION INITIATIVE

Pakistan as a signatory to the 2030 Agenda for Sustainable Development Goals (SDGs), under the
goal four, all signatories must 'ensure inclusive and equitable quality education and promote lifelong
learning opportunities for all'. Furthermore, Article 9(1) of the Sindh Empowerment of Persons with
Disabilities Act 2018 states that the Government shall endeavor that all educational institutions
funded or recognized by it provide inclusive education to children with disabilities. However, children
from marginalized and vulnerable groups, including children with special needs, are often neglected.

The EMO shall ensure inclusivity in all the Facilities listed in Annexure VIl so that there may be real
learning opportunities for groups who have traditionally been excluded. Special focus should be
placed on learners who may be at risk of marginalization, exclusion, or underachievement. The aim is
to make the learning environment conducive to the needs of people with disabilities and adopting
inclusive pedagogy. Children with physical disabilities, vision impairment, hearing impairment,
cognitive impairment and other disabilities will receive education in the same school and same class
as other students.

These students may be enrolled directly by the school administration, or they can be recommended
by Sindh Persons with Disabilities Protection Authority (SPDPA). The EMOs shall ensure that the
school infrastructure and facilities are accessible and safe for children with special needs. The
schools should have ramps, handrails and accessible toilets to facilitate children with physical
disabilities. Measures such as marking boundaries and stairs in high contrast can facilitate students
with visual impairment. Some of the measures the teachers can take for responding to needs of
children with special needs include provision of assistive devices where required, use of big sized
high contrast learning material; use of braille and tactile books; use of audio-visual aids with captions;
paying close attention to the classroom arrangement and seating of the child with special needs;
engaging in-person or online sign language interpreters; giving extra time to such students after
regular school hours etc.

In addition, the EMOs should ensure that school staff are well trained in accordance with policy
guidelines on Inclusive and gender responsive Education by UNESCO, which provides clear
guidelines for teaching children with special needs. The ECE teachers and other teachers in general
should be given appropriate training, resources and guidance to identify students with possible
cognitive disability so that appropriate measures may be taken at the initial stage. Moreover,
counselling sessions for all school staff and students should be organized to help them collaborate,
cooperate, and empathize in order to create an inclusive learning environment for all children.
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