Corporate Use

ontract Number (F1 N°) 96068
'Oparation Number (Serapis N°) 2022-0846

MOLDOVA SOLIDARITY LANES

EFSD+ Dedicated Investment Window 1

Finance Contract

beiween the

Republic of Moldova

and the

European Investment Bank

Chisinau, 4‘? December 2023

shuxembotirgT " DEcEmber-2023-




Corporate Use

INTERPRETATION AND DEFINI

ARTICLE 1 oo oot iss oo

AMOUNT OF CREDIT ..ottt irese s tee s asbiebesssareserenstassssassssannssetanssasssansesnsssasestn 20
DISBURSEMENT PROCEDURE ...t riveecesiavinna e Ceberteriberterbes st easeanraesosaatbesserar 20
T RANCHES . tttvereirerueriesasaeessosssesssssssFosiasussnsesssssssssssssssesbentsarsinssas esssssssosssassnenssssessinnssressersnnsensin 20
DISBURSEMENT OFFER 1vreiiiissiirerirreeesesssisseerestesiomansissssrssestesiniossavsssssaessassssssessssssssssnsesssrsnssess 20
DtSBURSEMENT ACCEPTANCE ........... reererreeeieeran b enret e bart i aatnrenraree o rerasan e rrtreeses i sararrarerneres s 20
DISBURSEMENT ACCOUNT 11 teireerimeersiasiirietterecasstissssansassarseeessrsrrassssassessesronressssssseesesnsasseransassens 21
CURRENCY OF DISBURSEMENT ....iiiiieeieceter e reeinee vstebersvesss et ssssmntes vennseessensssnnessonnssvoonane 21
CONDITIONS OF DISBURSEMENT .....oovvviiievnrrerenneneesisnes L rereeerrnntsab eyt ereesatareiaranteaeanats 21
CONDITION PREGEDENT TO THE FIRST REQUEST FOR DISBURSEMENT OFFER..c.ccovvreereeeirreeiseenne 21
RS T TRANCHE ceitititteerrctiseetiirrasisesserrertssesssersesasasseressnnteresassessnsrrassessesasassersenrsssrerresesessaessreenare 22
ALL TRANCHES 11t iieiereerersiiiaerereiarerseesernsasesserssrensssaseesserastsmissshnntessrassesnsrsinsrenrerasisrsrerassnnsarasse 23
DEFERMENT OF DISBURSEMENT ...co.ccoveviiieeciinis et e b teseeh e e seent e seaebneesarnrseesebatsaeanatn 24
GROUNDS FOR DEFERMENT . eereeeeiteesesrtssesiassrssssssrsssssssessssssssessissennensssnneessssnssesssnssnnessessseens 24

CANCELLATION OF A DISBURSEMENT DEFERRED BY 8 (SIX) MONTHS «1vvrcversecrecremmernnerrennesrieraniens 29

CANCELLATION AND SUSPENSION............... e ateataeresaa e enertEneLaererata e brbarbasbear e areeaints .28
BORROWER'S RIGHT TO CANCEL ..ccvceveeviivevirineenens e 29
BANK'S RIGHT TO SUSPEND AND CANCEL e 25
INDEMNITY FOR SUSPENSION AND CANCELLATION OF A TRANCHE 26
CANCELLATION AFTER EXPIRY OF THE CREDIT ...ocivvvieivvrieeviimmiressniiesressnsnsessssionsosenee 26
UP-FRONT FEE .ottt eeeit et erevtreesasesvanee srea b e s ab s tesa s s sessseessantesanesenntassesneres 27

1.9 SUMS DUE UNDER ARTICLES 1.5 AND 1.6 ...covrviiiiiriiiniiiiincineresennenncieeeines 27

21 AMOUNT OF LOAN cooooeeees oo sesesoe e e e 27
CURRENCY OF PAYMENTS ..oooo oo seee s se s seseeess e s eess s 27
CONFIRMATION BY THE BANK w...evreo o oeeesees s et es e ssesseseessess s rers e 27

ARTICLE 3 oo et e s e ses e es e s sess e eenr e 27
RATE OF INTEREST ..ooo e oeosssesssessssssbessos s sses s sees s seeseesseesssseseos e 27
X E D RATE T RANCHE S ... eteereeeeieresietesemraressastntasassesereannsssseseanesssesessesessaresseserennarsestnssanssessesnsnns

FLOATING RATE TRANCHES......ccovieirraenns
REVISION OR CONVERSION OF TRANCHES

INTEREST ON OVERBDUE SUMS ... e s snens 28

 MARKET DISRUPTION EVENT ettt 29




Corporate Use

..................................................................... 29

- NORMAL REPAY: .29
A.A  REPAYMENT BY INSTALMENTS. e e e s e s e e et a et s e 29
SINGLE INSTALMENT . .29

4.2 VOLUNTARY PREPAYMENT .coovmeverrersveomssssonssnsseessemsmsssmsesssssssssssssnssssssssssssssnessosnssesseonens 30

4,28 PREPAYMENT OPTION . ctetueitesteeesrssieersenierettastoriresssssssisiasessssasissssssnsssssssssrsssesassseesintasessnsnssnnssreres 30
4.2.B PREPAYMENT INDEMMITY oieveverneieresionioieninnenresresssnne eereteeeta et s et ert e trtabar e re et et asaararranee e ts 30
4.2.C  PREPAYMENT MECHANICS ....ivieiiinieevisnivieierniaresrransrstnssirrresesnsrsssresstssmessersrorsssssessssvonssessssntereess 30
A2 ADMINISTRATIVE FEE ...oooiivirreissirseeesensioeeresasinsereramnresssassessssssesessssinsserssssseses isbasssseessssssosassassons 30

4.3 COMPULSORY PREPAYMENT AND CANCELLATION ... e eenvaaees e 31
>'4.3.A P R E P A Y MENT BV ENT S it tiieiitiiieeierereieeriervareseesasansrseressaneensntesrsrsnsssterassntssararsasantnsssiesesnsessrrsne 31
4.3.B  PREPAYMENT IMECHANITS viereeiiierereeerererreiaerensesrarsrssassstonssmsiseesorasssossiontasessssesesseseriossssessnrasesss 34
43,0  PREPAYMENT INDEMNITY cooievieirieiosieriemiiersseesiasseressassesesasinsensiastaesessssstsevassaserssrensessassserassnstonssas 34

4.4 GENERAL...... RO O PO O O TP TP UU P CU PPN 34

NO PREJUDICE TO ARTICLE 0. .uiiuiieiuriniiiriiiseiaeiaiseasisessiariessssesserrraesessesensesesrsserertssstesresssrssssonsse 34
NO REBORROWING. .cetvuveireierrenivrerreessetisersrasmerersssnsrarrsreranstsassrrartsrnssrtasnsmsssrarmsseresirassetnrrsonstrens 34

CARTICLE 5 coiviiissisnieseisncsnianieisssrsonssssssis i sssmt s ms s sscoasstss nsesat sonstsstmsnsasnsesssssesessts stsssssessssmssssnnss assasssnsns 35
DAY COUNT CONVENTION ..coiiiiiiiitinrirecienene e et seeieesae et reeeresn e sesmcnas e s e s 35
TIME AND PLACE OF PAYMENT ...cooiiiiiii ittt it s s sn s s st sass s s 35
NO SET-OFF BY THE BORROWER ......ooimiiiiiiiiiciic s sraanens 35

DISRUPTION TO PAYMENT SYSTEMS ...t 35

APPLICATION OF SUMS RECEIVED ..ot cene e s 36
GENERAL t1evtseveoreersrnreresessessassesssasesssssineinssanss e st ranseee i sensesseeneassssraassssnesssanmtntsntsntsnsuentasasasuesians 36
PARTIAL PAYMENTS ...oeuveuereursesesesesesesrsessresessassestamsssssesanesiaesesessscsssbonssesssanasasatssasansessassrusssssnens 36
ALLOCATION OF SUMS RELATED TO TRANCHES ....ovvvvvvvvsivvssscscivisinnss s 36
..................................................................................................................................... .36
'.':FPR"OJECT UNDERTAKINGS............ 36
USE OF LOAN AND AVAILABILITY OF OTHER FUNDS ...ocoveccreetccee e svaneas 36
COMPLETION -OF PROJECT ..coiiiieiiein et v craess s ines s e anaesssnbenssasbnanssasnesensssnensess 37
INCREASED COST OF PROJECT ..ottt ettt r et ee e te et s ran e e smsa e e srenne 37
PROCUREMENT PROCEDURE ...t ccte e e e e vanverassar s sevenssnsns e e 37

CONTINUING PROJECT UNDERTAKINGS oo oo eereeess s eorsssessessesssssseesmsneneens 37




Corporaie Use

DATAPROTECTION......oooiii it e s 40

.. 6,13  GENERAL REPRESENTATIONS AND WARRANTIES w..ocooee oo eeveonesaseemsesss s 40

VISITS, RIGHT OF ACCESS AND INVESTIGATION......ccoiviiii e 45
DISCLOSURE AND PUBLICATION........c.ecceee. SO U O PRSI UT PO PR ORI URTPPRIOE 45

LANGUAGE ..ottt sttt s e e s s na s s e sansess s sas st s sn 46

TAXES, DUTIES AND FEES ...t cneseseenessnennne e 46

OTHER CHARGES ..., e b e e a st s pas e e s e ane s 46

A IMMEDIATE DEMAND ...oevvecrviineenns ettt aaeeees e iasanens bares Feereeereresareiereashnn e et trtr aeneeraataranbraaeane 47
DEMAND AFTER NOTICE TO REMEDY ..cciiiiieieieeeriertiienioreiernireisiiesiersseerssserseesrestesssesssmessssssssnsreessaes 48

OTHER RIGHTS AT LAW L.ttt sen e s 48

INDEMNITY ..o OO U PO TPV UT VO URTO VU PUON 48

| FIXED RATE TRANCHES........veuviasivesssersssssssssssssssessssssssassessssssesssssasesensssesessssssessasesesssstsarsonss 48
FLOATING RATE TRANCHES ......oiviititrireesiennnrinrennne st asesbessste s nasasasas s esas e esssnsesaranessssassnsnens 48
GEENERAL. ... ecitieiitiierscretereareeesessnnsranraeeossasaseastrsaesaasastasaressensnssssnssneseeeserensssasnsssesasessesarsssennens 49




Carporate Use

JURISDICTION..
WAIVER OF IMMUNI

PLACE OF PERFORMAN

EVIDENCE OF SUMSE DUE ./ . et e ce e eeenances s ss s s st semvene e sennassomavnnnen 50

ENTIRE AGREEMENT ... ii ittt ittt ees s e sr s e snesnneseasssassensasaerasnen 50

INVALIDITY oo ettt b s e s st e s e et s s s e e as e e bennan 50

AMENDMENTS e st e e s an s s es s et bt e s st eneenaes s aseenaennee 51
COUNTERPARTS oottt oottt sttt se e bbb st ottt en e st e e 51
RTICLE 12 .oerreecrmreimiinciisi it ssinas snssasa b ssss aessensssoas it 51
................................................................................................................................ 51
...................................................................................................................... 51
.............................................................................................................................. 52

2.1.C NOTIFICATION OF COMMUNICATION DETAILS L..iioiiiiiiiiiiinie i cter e secensiee s smr e sesresea st eesan e asnneeens 52
ENGLISH LANGUAGE ... e e neneaae 52
EFFECTIVENESS OF THIS CONTRACT ..ot ererrrereartsisiisssare s ssasescess e naneae 52
RECITALS, SCHEDULES AND ANNEXES .....cocoiinirrnecnerenresrssen s venserssassareesassaseseeres 53
..................................................................................................................................... 55

OJECT SPECIFICATION AND REPORTING ..ottt nnse e 55
..................................................................................................................................... 63

EFINITIONS OF RELEVANT INTERBANK RATE .....oviiiiiiini e 63
..................................................................................................................................... 65

RM OF DISBURSEMENT OFFER/ACCEPTANCE (ARTICLES 1.2.B AND 1.2.C) .cc.ocovvevrrnnnn, 65
.67

EREST RATE REVISION AND CONVERSION .......oouimiievrterereeeteteeeeeerene e see s rassassseeesesesanns 67
...................................................................................................................................... 68
Q%TIFICATES TO BE PROVIDED BY THE BORROWER .......cciiieireirrcr st 68
............................................................. U -



Corporate Use

Repub[uc ofv

Infrastructure and Reglonal Develop ment and, for.
the signing of this: contract,” both: the Ministry of
Finance and the: the -Ministiry of Infrastructure and
Regional Development (having -its seat at
Republica Moldova, Chisindu, MD-2012 Piaja Marii
Adungri Naponale 1) are represented by

of the first part, and

the European Investment Bank having its seal at
100 blvd Konrad Adenauer, Luxembourg,
L-2950 Luxembourg represented by ,

*’Ock&?;f\ {%Unurc-u M - 4 t{u'
ie.z}m(" Counead)

of the second part.

(the "Borrower")

(the "Bank" or "EIB")

The Bank and the Borrower together are referred to as the "Parties" and any of them is a

"Party".
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" WHEREAS:

{2). On 1 Novem
agreement g
(the "Framewor
available on the ba:
effect during the term

lhe armework: Agreement continues to be in full force and
$ finance contract (the "Contract").

(b)  Article 7 of the Framework: Agreement provides, inter alia, that the Bank shall enjoy, in
respectof its activities in the territory of the Republic of Maldova the treatment accorded
to the internationat institution, which is most favoured in respect of any such activity, or,
if that is more faveurable, the treatment accorded under any international agreement
covering such activities. The Bank makes the Credit available to the Borrower on the
basis that, as an international financial institution, it has a right to equal treatment with
other international financial institutions in accordance with the Framework Agreement.

(c}  The Republic of Moldova is a state party to the Convention on the Recognition and
Enforcement of Foreign Arbitral Awards done at New York on 10 June 1958 (the "New
York Convention").

(d) By countersigning this Contract, the Republic of Moldova confirmed that the Project {(as
defined below) falls within the scope of the Framework Agreement. The Bank makes
the Credit available to the Borrower on the basis that such statements continue to be
true and correct in all respects during the term of this Contract.

(e) The Borrower has stated that it is undertaking a project of the rehabilitation of selected
elements of the existing railway infrastructure in the Republic of Moldova as more
particularly described in the technical description (the "Technical Description") set out
in section-1.1 od Schedule A {the "Project").

(f) The Borrower shall implement the Project through the Moldovan state railway company,
Calea Feratd din Moldova (the "Promoter"). The Promoter shall have general
supervision of, and responsibility for, the implementation of the Project, including the
establishment of a project implementation unit ("PIU"), and shall carry out and
implement the Project pursuant to a project implementation agreement to be signed
between the Bank and the Promoter (the "Project Implementation Agreement”). The
Promoter shall implement the Project under the supervision of the Borrower, acting
through the Ministry of Infrastructure and Regional Development of the Republic of
Moldova or its successors ("MIRD"), which shall procure that the Promoter oversees
the Project’s implementation with due diligence and efficiency, and complies with the
relevant Project obligations set out in this Cantract {in particular at Articles 6 and 8) and
the provisions of the Project Implementation Agreement. The Borrower shall make
available to the Promoter the proceeds of the Credit in accordance with applicable rules
and procedures under the Moldovan law. . . .

(g)— The total cost of the Project, as estimated by the Bank, is EUR 119 000,000 (one
hundred nineteen million euros) and the Borrower has statad thal it intends to finance
the Project as follows:

Source Amount (EUR}
Own funds 4,770,000
Credit from the Bank 41,205,000
EBRD Loan {as defined below), 41,205,000 .
EBRD Technical Cooperation 230,000
NIP Grant 12,000,000
FP1 Grant ' 19,590,000
TOTAL 119,000,000
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ovided pursuant to the European Fund for
};-an integrated financial package supplying
idgetary guarantees and financial instruments
slusive investment window for operations with
al sub-sovereign counterparts under article
erparts under article 36.2(a) of the NDICI-
ntioe article 36.8 of the NDICI-GE Regulation,
opean Union, represented by the European
T to an EFSD+ guarantee agreement (the "EFSD+ DIW1
Guarantee "Agreement '} whereby the European Union granted to the Bank a
compréhensive guarantee for eligible financing operations of the Bank in respecl of
projects carried out in countries within the geographic areas referred to'in article 4(2) of
the NDiCi-GE Regulation (the "EFSD+ DIW1 Guarantee"). The Republic of Moldova is
an eligible country pursuant to the NDICI-GE Regulation.

The Bank and the European Commission have, together wilh other international finance
inslitutions, entered into the "Co-operation within the framework of the Neighbourhead
Investment Facility” framework arrangement, in force as of 21 December 2009, which,
in September 2017, became an integral part of the European Fund for Sustainable
Development as the Neighbourhood Investment Platform (the "NIP Framework
Arrangement”). The Bank and the European Commission have also entered on
29 December 2020 into an agreement setting out the terms and conditions of co-
operation within the framework of the Neighbourhood Investment Plalform (the "NIP")
for the purposes of implementing respective finance agreements concluded with the
Borrower (the "NIP Agreement”). [t is foreseen that the Project will benefit from a NIP
grant in an amount totalling up to EUR 12,000,000 (twelve million euros) (the "NIP
Grant") and the Bank, the Promoter and/or the Borrower acting through MIRD will enter
into an investment grant agreement (the "NIP Grant Agreement”) (the NIP Agreement,
the NIP Framework Arrangement and the NIP Investment Grant Agreement shall be
together referred tp as the "NIP Documentation™).

It is envisaged that the Borrower and the European Bank for Reconstruction and
Development (the "EBRD”") will enter into a loan agreement (the "EBRD Loan
Agreement") pursuant to which the EBRD will provide a loan in a total amount of EUR
41,205,000 (forty-one million two hundred and five thousand'euros) for the purposes of
financing the Project (the "EBRD Loan"). In addition to the EBRD Loan, the Project will
benefit from a grant in the amount of EUR 19,590,000 (ninsteen million five hundred
ninety thousand euros) under the EUs Foreign Policy’s Instruments (the "FP] Grant").
The FPI Grant will be managed by the EBRD pursuant to an agreement entered into
between the European Commission and the EBRD, and implemented through an
agreement entered into by the EBRD and the Borrower and/or the Promoter (the "FPI
Grant Agreement”). . . .

In order to fulfil the financing plan set out in Recital (g), the Borrower has requested
from the Bank a credit of EUR 41,205,000 (forly-one million two hundred and five
thousand euros).

The Bank, considering that the financing of the Project falls within the scope of its

functions and having regard to the statements and facts cited in these Recitals, has

decided to give effect to the Borrower's request, providing to it a credit in an amount of

up to EUR 41,205,000 (forty-one million two hundred and five thousand euros) under

this Contract; provided that the amount of the Bank’s loan shali not, in any case, exceed
50% (fifty per-cent) of the total cost of the Project set out in Recital (g).

The Government of the Republic of Moldova has authorised the borrowing of the sum
41,205,000 (forty-one million two hundred and five thousand euros) represented by this
credit on the terms and conditions set out in this Contract.

The Statute of the EIB provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Union; and, accordingly, the terms
and conditions of the Bank's loan operations must be consistent with relevant policies
of the Eurapean Union.
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,,‘@?

of environmental:
projects. it finan
of whichis: to-er

ie established its transparency policy, the purpose
ntabitity-of the Bank's group towards its stakeholders.

{p)  TheBanksuppo tation of international and European Union standards
in the fieldof ‘anti:mopey-faundeéring ‘and countering the financing of terrorism and
promotes {ax good: governance standards. It has established policies and procedures
to avoid the risk of misuse:of its funds forpurposes which are iliegal or abusive in relation
to applicable laws. The Bank’s group statement on tax fraud, tax evasion, tax avoidance,
aggressive tax planning, money laundering and financing of terrorism is available on
the Bank's website "and offers further guidance to the Bank’s contracting
counterparties.!

{(q) The Bank has estahlished an overarching policy framework that atllows the Bank's
Group to focus on sustainable and inclusive development, committing to a just and fair
transition and supporting the transition to economies and communities that are climate
and disaster resilient, low carbon, environmentally sound and more resource-efficient.
The policy framework includes the EIB Group Environmental and Social Palicy and the
EIB Environmental and Social Standards. The EIB Group Environmental and Social
Policy and the EIB Environmental and Social Standards are available on the Bank's
website and offers further guidance to the Bank’s contracting counterparties.

irafabout/complianceftax-gogd-novemancefindex.him 2f=search&media=search
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NOW THEREFORE its as follows:

INTERPRETATION AND

Interpretation

In this Contract:

(a) references to "Articles”, "Recitals”, "Schedules” and "Annexes” are, save if explicitly
stipulated otherwise, references respectwely to articles of, and recitals, schedules and
annexes to this Contract;

{b} references to "law" or "laws" mean:

(i) any applicable law and any applicable treaty, constitution, statuie, legislation,
decree, normative act, rule, regulation, judgement, order, writ, injunction,
determination, award or other legislative or administrative measure or judicial or
arbitral decision in any jurisdiction which is binding or applicable case law; and

(i) EULaw,

references to "applicable law",

"ot

applicable laws” or "applicable jurisdiction" mean:

(i) a law or jurisdiction applicable to the Borrower, its rights and/or obligations (in
each case arising out of or in connection with this Contract), its capacity andfor
assets and/or the Project; andfor, as applicable

(it alaw or jurisdiction (including in each case the Bank’s Statute) applicable to the
Bank, its rights, obligations, capacity and/or assets;

references to a provision of law or a freaty are references to that provision as amended
or re-enacted;

references to any other agreement or instrument are references to that other agreement
or instrument as amended, novated, supplemented, extended or restated;

words and expressions in plural shall include singular and vice versa; and

references to "month” mean a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next calendar month, except that
and subject 1o the definition of Payment Date, Article 5.1 and Schedule B and unless
provided otherwise in this Contract:

(i if the numerically corresponding day is not a Business Day, that period shall end
on the next Business Day in that calendar month in which that period is to end if
there is one, or if there is not, on the immediately preceding Business Day; and

(iiy  if there is no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in that calendar
month; and

a reference in this Contract to a page or screen of an information service displaying a
rate shall include:

(i) any replacement page of that information service which displays that rate; and

(i} the appropriate page of such other information service which displays that rate
from time to time in place of that information service,

“and, if such page or service ceases to be available, shall include any other page or
service displaying that rate specified by the Bank,

finitions
Contract:

cepted Tranche" means a Tranche in respect of which a Disbursement Offer has been
ty accepted by the Borrower in accordance with ifs terms on or before the Disbursement
eptance Deadline.

‘greed Deferred Disbursement Date" has the meaning given to it in Article 1.5.A(2)(b).

10
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‘permit, consent, approval, resolution, licence,

th'Oriéed to sign individually or jointly (as the case
: f ‘of lhe Borrower and named inthe most recent

may bé) Disbvufsiarﬁéntf Acee]
List of ‘Authorised Signat
relevant Dlsbursement Acceptanc

"Business Day" mearsa day (other than @ Saturday or Sunday) on which [the Bank and]
commercial banks are open for general business in Luxembourg.

"Cancelled Tranche” has the meaning given to it in Article 1.6.C(2).

"Change in the Beneficial Ownership” means a change in the ultimate ownership or control
of an entity accerding to the definition of "beneficial owner” set out in article 3(6) of Directive
2015/849 of the European Parliament and of the Council of 20 May 2015 on the prevention of
the use of the financial system for the purposes of money laundering or terrorist financing as
modified and for supplemented from time to time.

"Change-of-Control Event" has the meaning given to it in Article 4.3.A(3).
"Change-of-Law Event" has the meaning given to it in Article 4.3.A(4).

"*Contract’ has the meaning given to it in Recital (a).

"Contract Number" means the Bank generated number identifying this Contract and indicated
on the cover page of this Contract after the letters "FI N°".

*Gredit” has the meaning given to it in Article 1.1,
‘Date of Effectiveness” has the meaning given in Article 12.3.

“Declaration on Honour®” means the “Declaration on Honour” under EFSD+ signed by the
orrower on 24 November 2023.

Déferme’nt Fee” means a fee calculated on the amount of an Accepled Tranche deferred or
uspended at the rate of the higher of:

a)’ 0.125% (12.5 basis points), per annum; and
b). the percentage rate by which:

(i) the interest rate that would have been applicable to such Tranche had it been
disbursed to the Borrower on the Scheduled Disbursement Dale, exceeds

(i) EURIBOR (one month rate) less 0.125% (12.5 basis points), unless such rate is
less than zero in which case it shall be set al zero,

ch fee shall accrue from the Scheduled Disbursement Date to the Disbursement Date or,
as the case may be, until the date of cancellation of the Accepted Tranche in accordance with

s Contract.

isbursement Acceptance” means a copy of the Disbursement Offer duly countersigned by
Borrower in ‘accordance with the List of Authorised Signatories and Accounts,

Disbursement Acceptance Deadline” means the date and time of expiry of a Disbursement
er; as specified therein.

isbursement Account” means, in respect of each Tranche, the bank account to which
ursements may be made under this Contract, as set out in the most recent List of
orised Signatories and Accounts. )

rsément Date” means the date on which disbursement of a Tranche is made by the

ursement Offer" means a letter substantially in the form set out in Schedule B.

" has the meaning given lo it in Article 11.2.

1
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rrecommunications systems or to those financiat
ec-to operate in order for payments to be made

eV hlch 'results in a disruption {of a technical or
systems related nature) 6 the ftreasury or payments operations of either the Bank or
the Borrower, preventing that Party from:

(i) performing its payment obligations under this Contract; or
(i)  communicating with the other Party,

- and which disruption (in either such case as per (a) or (b) above) is not caused by, and is
beyond the controif of, the Party whose operations are disrupted.

: "EBRD" has the meaning given in Recital {j).
EBRD Loan" has the meaning given in Recital (j).
""EBRD Loan Agreement" has the meaning given in Recital (j).
"EFSD+" has the meaning given in Recital (h).
EFSD+ DIW1" has the meaning given in Recital (n).
EFSD+ DIW1 Guarantee" has the meaning given in Recital (h).
EFSD+ DiW1 Guarantee Agreement" has the meaning given in Recital (h).

B Environmental and Social Standards” means the EIB Environmental and Social
andards of 2022 which are published on the Bank's weabsite and which describe the
vironmental and social requirements that all EIB-financed projects must meet and the
esponsibilities of the varlous parties, including the Borrower and the Promoter.

ible Expenditure” means expenditure (including costs of design and supervision, if
elevant, and net of taxes and duties payable by the Borrower and/or the Promoter) incurred
v:ihe Borrower or the Promoter for the Project, in respect of works, goods and services
elatlng to items specified in the Technical Description as gligible for financing under the Credit
or the avoidance of doubt excluding rights of way which shall be financed by the Borrower}),
1ich have been the abject of contract or contracts executed on terms satisfactory to the Bank,
iaving regard to the most recent edition of the Bank's Guide to Procurement. For the purpose

calculating the equivalent in EUR of any sum spent in another currency, the Bank shall
y ihe reference exchange rate computed and published for that currency by the European
ral Bank on such date falling within 15 (fifteen) days before the date of disbursement as
ank shall decide (or, failing such a rate, the relevant exchange rate or rates then
"%ﬁévailing on any financial market reasonably chosen by the Bank).

ironment" means the following:
:‘fauna and flora, living organisms including the ecological systems;

land, soii, water (including marine and coastal waters), air, climate and the landscape
= (natural or man-made structures, whether above or below ground);

'cultural heritage {natural, tangible and intangible);

the built environment; and

hunian Health and wellbeing.

'onmental and- Social Impact Assessment Study” means a study or report as an
ne of the environmental and social impact assessment identifying and assessing the
ignificant environmental and social impacts and/or risks associated with the proposed
t.and recommending measures to avoid, minimise and/or remedy any impacts and/or
his‘sludy is subject to public consultation with direct and indirect project stakeholders.
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H
ntal cialtDoc ! means (a) the Environmental and Social Impact
t Study; Al v(d) WMP; and (e) SEP.
viranmental anc *heans
(a) . ‘Environmental La cial Laws applicable to the Project or the Borrower;

(b) the EIB Environmental and Social Standards: and
{c) the Environmental and Social Documents.

"Environmental or Soclal Approval" means any Authorisation required by an Environmental
Law or a Social Law.

"Environmental or Social Claim" means any claim, proceeding, formal notice of investigation
by any person in respect of any breach or alleged breach of any Environmental and Social
Standards.

"Environmental Law" means:

EU law, including principles and standards save for any derogation accepted by the
Bank for the purpose of this Contract based on any agreement between the Republic of
Moldova and the EU;

Moldovan national laws and regulations; and

international treaties and conventions signed and ratified by or otherwise applicable and
binding on, the Republic of Moldova,

i each case of which a principal objective is the preservation, protection or improvement of
the Environment.

ESAP" means the environmental and social action plan prepared in respect of the Project
outlining the mitigation measures that need to be implemented during the construction
ase of the Project, such as appropriate solid waste disposal, water protection, noise
yatement, in form and substance acceptable to the Bank.

TESMP" means the environmental and social management and monitoring plan prepared in
spect of the Project which defines, among others, the measures set out in the ESAP, in form
d substance acceptable to the Bank.

’;EU Law" means the acquis communautaire of the European Union as expressed through the
gaties of the European Union, the regulations, directives, delegated acts, implementing acts,
d the case law of the Court of Justice of the European Union.

UR" or "euro” means the lawful currency of the Member States of the European Union,
ch adopt or have adopted it as their currency in accordance with the relevant provisions of
e Treaty on European Union and the Treaty on the Functioning of the European Union.

URIBOR" has the meaning given to it in Schedule A. ~

ent of Default" means any of the circumstances, events or occurrences specified in

xternal Debt Instrument” has the meaning given to i{_t in Article 7.1.

al Availability Date" means the day falling 60 (sixty) months after the Date of
ectiveness,

inancing of Terrorism" means the provision or collection of funds, by any means, directly
dirgctly, with the intention that they should be used or in the knowledge that they are to
§ed,:in‘full orin part, in order to carry out any of the offences listed in the Directive (EU)
7/541 of the European Parliament and of the Council of 15 March 2017 on combating
sm and replacing Council Framework Decision 2002/475/JHA and amending Council
ision:2005/671/JHA (as amended, replaced or re-enacted from time to time).

ancial Regulation® means Regulation (EU, Euratom) 2018/1046 of the European
iament -and of the Council of 18 July 2018 on the financial rules applicable to the general
idget of the Union, amending Regulations (EU) No 1296/2013, (EU) No 1301/2013, (EU) No
13,.(EU) No 1304/2013, (EU) No 1309/2013, (EU) No 1316/2013, (EU) No 223/2014,
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‘apphcabieprmmplas from M
made at.a fixed rate -of inter
equivalent terms for the rep;
- bé of negative value,

ated in the currency of the Tranche and bearing
al and the payment of interest. Such rate shall not

"Fixed Rate Tranche" means a Tranche on which the' Fixed Rate is applied.

"Floating Rate" means a:fixed-spread floating annual interest rate, determined by the Bank
for each successive Floating Rate'Reference Period equal to the Relevant Interbank Rate plus
tne Spread. If the Floating Rate for any Floating Rate Reference Period is calculated to be
below zero, it will be set at zero.

"Floating Rate Reference Period" means each period from one Payment Date to the next
“ relevant Payment Date; the first Floating Rate Reference Period shali commence on the date
.of disbursement of the Tranche.

- "Floating Rate Tranche" means a Tranche on which the Floating Rate is applied.

- "FPI Grant " has the meaning given in Recital (j).

SFPI Grant Agreement" has the meaning given in Recital (j).

"Framework Agreement” has the meaning given in Recital (a).

*GAAP" means generally accepted accounting principles in the Republic of Moldova.

"Guide to Procurement” means the Guide to Procurement published on EIB's website? that
nforms the promoters of projects financed in whaole or in part by the EIB of the arrangements
o be made for pracuring works, goods and services required for the Project.

illegality Event” has the meaning given to it in Article 4.3.A(6).
410" means the international Labour Organisation.

O Standards” means any treaty, convention or covenant of the 1LO signed and ratified by
ar otherwise applicable and binding on the Republic of Moldova, and the Core Labour
-Standards (as defined in the ILO Declaration on Fundamental Principles and Rights at Work).

“Flndemnifiable Prepayment Event' means a Prepayment Event other than the Non-EIB
Financing Prepayment Event or lllegality Event.

*Interest Revision/Conversion" means the determination of new financial conditions relative
4o the interest rate, specifically the same interest rate basis ("revision”) or a different interest
ate basis ("conversion”) which can be offered for the remaining term of a Tranche or until
e next Interest Revision/Conversion Date, if any in respect of any Tranche denominated in

terest Revision/Conversion Date" means the date, which shall be a Payment Date,
gpecified by the Bank pursuant to Article 1.2.B in the Disbursement Offer.

- Interest Revision/Conversion Proposal méé\ns a proposal made by the Bank under
%‘;j Schedule C.

iterest Revision/Conversion Reguest' means a written notice from the Borrower,
ered at least 75 (seventy-five) days before an Interest Revision/Conversion Date,
fuesting the Bank to submit to it an Interest Revision/Conversion Proposal. The Interest
svision/Conversion Request shall also specify:

the Payment Dates chosen in accordance with the provisions of Article 3.1;
the amount of the Tranche for which the Interest Revision/Conversion shall apply: and
any further Interest Revision/Conversion Date chosen in accordance with Article 3.1,

orafenipublications/ouide-te-procurement him Please note that the reference s to the version of the Gulde in
af the relevant project procurement that it a.
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y. evidence of signing authority of the
haveindividual or joint signing authority;

(specified by IBAN code i the country is Included in the IBAN Registry published by
SWIFT, or in the appropriate account format in line with the local banking practice),
BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary, together
with evidence that such account(s) have been opened it the name of the beneficiary;
and

the bank account(s) from which payments under this Contract will be made by the
Borrower (specified by IBAN code if the country is included in the IBAN Regisiry
published by SWIFT, or in the appropriate account format in line with the local banking
practice), BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary,
together with evidence that such account{s) have been opened in the name of the
beneficiary.

an” means the aggregate of the amounts dishursed from time to time by the Bank under

#n Outstanding" means the aggregate of the amounts disbursed from time to time by the
K under this Contract that remains outslanding.

ket Disruption Event" means any of the following circumstances:

there are, in the reasonable opinion of the Bank, events or circumstances adversely
affecting the Bank's access to its sources of funding:;

n the reasonable opinion of the Bank, funds are not available from the Bank's ordinary
-sourees of funding in order to adequalely fund a Tranche in the relevant currency and/or

: "or the relevant maturity and/or in relation to the reimbursement profile of such Tranche;

.or

" in relation to a Floating Rate Tranche:

the cost to the Bank of obtaining funds from its sources of funding, as determined
by the Bank, for a period equal to the Floating Rate Reference Period of such
Tranche {i.e. in the money market) would be in excess of the applicable Relevant
Interbank Rate; or

the Bank determines that adequate and fair means do not exist for ascertaining
the applacable Relevant Interbank Rate for the relevant currency of such Tranche.

I'Adverse Change means, any event or change of condition, wh|ch in the opinion
Bank has a material adverse effect on:

3 ability of the Borrower to perform its obligations under this Contract or the ability of
Promoter to perform its obligations under the Project Implementation Agreemenit;

& business, operations, property, condition (financial or otherwise) or prospects of the
rower or the Promaoter; or

[egality, validity or enforceability of, or the effectiveness of the rights or remedies of
ank under this Contract or any agreement creating Security in favour of the Bank
[ation with this Contract.

ate” means the last Repayment Date of a Tranche specified pursuant to
{b}{iv) or the sole Repayment Date of a Tranche specified pursuant to

: meaning given to it in Regcital (f).
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knowing that such property is derived from
_artlcipa'tion in such activity, for the purpose of
rigin of the property or of assisting any person who
‘of suc activity to evade the legal consequences of his

the concealmen :.ordiégunse’ of the true nature, source, location, disposition, movement,
rights with respect {0, or ownership of property, knowing that such property is derived
from criminal act:vnty or from an act of participation in such activity;

the acquisition, possessuon or use of property, knowing, at the time of receipt, that such

property was derived from criminal activity or from an act of participation in such activity;

or

participation in, association to commit, attempts to commit and aiding, abetting,

facilitating and counselling the commission of any of the actions mentioned in the
foregoing points.

: -GE Regulation” means Regulation (EU) 2021/947 of the European Parliament and of
uncil of 9 June 2021 establishing the Neighbourhood, Development and International
jperation Instrument — Global Europe.

as the meaning given to it in Recital (i).

greement” has the meaning given to it in Recital (i).

Documentation" has the meaning given to it in Recital (i).

" has the meaning given to it in Recital (i).

nt Agreement” has the meaning given to it in Recital {i).

mework Arrangement” has the meaning given to it in Recital (i).

inancing" has the meaning given to it in Article 4.3.A(2).

_Financing Prepayment Event" has the meaning given to it in Article 4.3, A(2).

Account” means the bank account from which payments under this Contract will
y the Borrower, as set out in the most recent List of Authorised Signatories and

Date" means the annual, semi-annual or quarterly dates specified in the
Offer until and including the Interest Revision/Conversion Date, if any, or the
e, save that, in case any such date is not a Relevant Business Day, it means:

thed Rate Tranche either: . R

:lhe following Relevant Business Day, without adjustment to the interest due
nder Article 3.1; or

preceding Relevant Business Day with adjustment (but only fo the amount of
nterest due under Article 3.1 that accruéd over the last interest period), in case
ment of principal is made in a single instalment in accordance with
hedute C point C or Article 4.1.B; and

ing Rate Tranche, the following Relevant Business Day in that month, or,
: the nearest preceding Relevant Business Day, in all cases with
g adjustment to the interest due under Article 3.1.

ling given to it in Recital (f).

unt’ means the amount of a Tranche to be prepaid by the Borrower in
rticle 4.2.A or Article 4.3.A, as applicable.

"means the date, as requested by the Borrower and agreed by the Bank
Bank (as appiicab[e) on which the Borrower shall effect prepayment of
nt.
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(=3 events described in Article 4.3.A,

of any principal amount to be prepaid, the amourit
orrower-as the present value (calculated as of the

‘communicated by the
:Prepayment Date) of thi

(a) the interest that: ¢ thereafter on thie Prepayment Amount over the period
from the Prepayment Date 1o the Interest Revision/Conversion Date, if any, or the

: Maturity Date, if it were not prepaid; over

{b) the interest that would so accrue over that period, if it were calcutated at the
Redeployment Rate, !ess 0.19% (nineteen basis points).

The said present value shall be calculated at a discount rate equal o the Redeployment Rate,

.applied as of each relevant Payment Date.

repayment Notice" means a written notice from the Bank to the Borrower in accordance

" ith Article 4.2.C.

*Prepayment Request" means a written request from the Borrower to the Bank to prepay all

r-part of the Loan Outstanding, in accordance with Article 4.2.A.

“Prohibited Conduct” means any Financing of Terrorism, Money Laundering or Prohibited

Practice.

Coercive Practice, meaning the impairing or harming, or threatening to impair or harm,
directly or indirectly, any party or the property of a party to influence improperly the
actions of a party;

Collusive Praclice, meaning an arrangement between two or more parties designed to
. achieve an improper purpese, including to influence improperly the actions of another
. party;

Corrupt Practice, meaning the oifering, giving, receiving or soliciting, directly or
indircctly, of anything of value by a party ta influence improperly the actions of another
party;

Fraudulent Practice, meaning any act or omission, including a misrepresentation, that

Knowingly or recklessly misleads, or attempts to misiead, a party in order to obtain a
financial (including, for the avoidance of taxation related) or other benefit or to aveid an

obligation;

Obstructive Practice, meaning in relation to an investigation into a Coercive, Collusive,
Corrupl or Fraudulent Practice in connection with this Loan or the Project, (a)
destroying, falsifying, altering or concealing of evidence material to the invesligation or
. making false statements to investigators, with the intent to impede the investigation; (b)

“threatening, harassing or intimidating any party to prevent it fram disclosing its
-iknowledge of matters relevant to the investigation or from pursuing the investigation, or
) acts intending to impede the exercise of the EIB Group's contractual r|ghts of audit

]r inspection or access to information;

x-Crime, meaning all offences, including tax crimes relating to direct taxes and
ndirect taxes and as defined in the national taw of Moldova, which are punishable by
eprivation of liberty or a detention order for a maximum of more than one year;

fisise of EIB Group Resources and Assets, meaning any illegal activity committed in
se of the EIB Group’s resources or assets (including the funds lent under this

tract) knowingly or recklessly; or
‘ether illegal activity that may affect the financial interests of the European Union,
irding to the applicable laws.

nas the meaning given to it in Recital (e).
'ost Reduction Event" has the meaning given to it in Article 4.3.A(1).

plementation Agreement” has the meaning given to it in Recital (f).
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interest and the same repayment profile to the
the Maiunty Date as the Tranche in respect of

a sovereign counterparty, any ministries, other central executive government bodies,
central bank or other governmental sub-divisions or any of their officials or
representatives, or any other person acting for any of themy, on its behalf, or under its
control, having the authority to manage and/or supervise the Credit, the Loan or the

Preoject; and
a corporate counterparty, any member of its management bodies, or any person acting

for it, on its behalf, or under its control, having the power to give directions and/or
exercise control with respect to the Credit, the Loan or the Project.

ayment Date" shall mean each of the Payment Dates specified for the repayment of the
ipal of a Tranche in the Disbursement Offer, in accordance with Article 4.1.

uested Deferred Disbursement Date" has the meaning given to it in
e 1.5.A(1)(a)(ii).

ctioned Person” means any individuatl or entity (for the avoidance of doubt, the term
nciudes, but is not limited to, any government, group or {errorist arganisation) who is a
ated target of, or who is otherwise a subject of, Sanctions (including, without limitation,
sult of being owned or otherwise controlled, directly or indirectly, by any individual or
who is 2 designated target of, or who is otherwise a subject of, Sanctions).

ions" means the economic or financial sanctions laws, regutations, trade embargoes
r restrictive measures (including, in particular, but not limited to, measures in relation
nancing of terrorism) enacted, administered, implemented or enforced from time to

any of the following:
the‘ United Nations including, inter alia, the United Nations Security Council;

e ‘European Union including, inter alia, the Council of the European Union and the
ropean Commission, and any other competent bodies/institutions or agencies of the
‘E0ropean Union;

government of the United States of America, and any department, division, agency,
ce thereof, including, infer alia, the Office of Foreign Asset Control (OFAC) of the
d States Department of the Treasury, the United States Department of State
Jor the United States Department of Commerce; and

government of the United Kingdom, and any department, division, agency, office or
ﬁliiﬁh y including, infer alia, the Office of Financial Sanctions Implementation of His
jesty’s Treasury and the Department for International Trade of the United Kingdom.

d: Dishursement Date" means the date on which a Tranche is scheduled to be

accordance with Article 1.2.C.

means-any mortgage, pledge, lien, charge, assignment, hypothecation, or other
terest securing any obligation of any person or any other agreement or arrangement
. ar ‘effect.

: ‘tlj.e stakeholder engagement plan prepared in respect of the Project and in form
ce acceptable to the Bank.
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Moldovan Rational I

international t_'reaﬁes and:conventions signed and ratified by or otherwise applicable and
binding on, the Républic.of Moldova;

}y * any [LO Standards;
n-each case of which a principal objective is the protection or improvement of Social Matters;

any United Nations treaty, convention or covenant on human rights signed and ratified
by or otherwise applicable and binding on the Republic of Moldova.

cial Matters" means all, or any of, the following:
_labour and working conditicns;

voccupationai health ang safety;

rights and interests of vulnerable groups;
rights and inferests of indigenous peoples;

- gender equality;

“public health, safety and security;

woidance of forced evictions and alleviation of hardship arising from involuntary
settiement; and

takeholder engagement.

' means the fixed spread (being of either positive or negative value) to the Relevant
nk Rate, as determined by the Bank and notified to the Borrower in the relevant
ment Offer, or in the Interest Revision/Conversion Proposal.

neans any tax, levy, impost, duty or other charge or withholding of a similar nature
ding any penalty or interest payable in connection with any failure to pay or any delay in
c-any of the same).

ical Description” has the meaning given to it in Recital (e},

18" means each disbursement made or to be made under this Contract. In case no
nent Acceptance has been received, Tranche shall mean a Tranche as offered under
B. . .

waste management ptan prepared in respect of the Project which defines, among
e measures set out in the ESAP, in form and substance acceptable to the Bank.
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bursements

. Amount of Credit

By this Contracl the Bank establishes in favour of the Borrower, and the Borrower accepis, a
creditin an amount of EUR 41,205,000 (forty-one million two hundred and five thousand euros)

“for the financing of the Project {the "Credit").

shursement procedure

‘ranches

The Bank shall disburse the Credit in up to 20 Tranches, The amount of each Tranche shall
& in & minimum amount of EUR 500,000 (five hundered thousand euros) or (if less) the entire
undrawn balance of the Credit. The Bank shall not be required to send to the Borrower more
an 1 (one) Disbursement Offer per calendar month. The Bank shall not be required to

tisburse more than 1 (one) Tranche per calendar month.

isbursement Offer

tigon request by the Borrower and subject to Article 1.4.A, provided that no event mentioned
rticle 1.6.B has occurred and is continuing, the Bank shall send to the Borrower within
ifive) Business Days after the receipt of such request a Disbursement Offer for the
ursement of a Tranche. The lalest time for receipt by the Bank of such Borrower's request
(fifteen) Business Days before the Final Availability Date. The Disbursement Offer shall

- the amount of the Tranche in EUR;

‘the Scheduled Disbursement Date, which shall be a Relevant Business Day, falling at
ieast 10 (ten) days after the dale of the Disbursement Offer and on or before the Final

”'_Availability Date;

- the interest rate basis of the Tranche, being: (i) a Fixed Rate Tranche; or (i} a Floating
Rate Tranche, in each case, pursuant to the relevant provisions of Article 3.1;

the Payment Dates and the first interest Payment Date for the Tranche;

the terms for repayment of prlnmpal for the Tranche, in accordance with the prowsmns
of Artlcle 4.1; .

'the Repaymenl Dates and the first and the last Repayment Date for the Tranche or the
ingle Repaymenit Date;

Interest Revision/Canversion Date, if requested by the Borrower, for the Tranche;
of-a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
pplicable to the Tranche until the Interest Revision/Conversion Date, if any or until the
aturity Date; and

> Disbursement Acceptance Deadline.

ment Acceptance

ver may accept a Disbursement Offer by delivering a Disbursement Acceptance to
o later than the Disbursement Acceptance Deadline. The Disbursement Acceptance
ned by an Authorised Signatory with individual representation right or two or more
‘Signatories with joini representation right and shall specify the Disbursement
which the disbursement of the Tranche should be made in accordance with

B,
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ar Accounts prowded to the Bank by the Borrower. [f a Dlsbursement Acceptance is signed
a person defined as Authorised Signatory under the most recent List of Authorised
gnatories and Accounts provided to the Bank by the Borrower, the Bank may assume that
ich person has the power to sign and detiver in the name and on behalf of the Borrower such

Dssbursement Acceptance.

sbursement Account

shursement shall be made to the Disbursement Account specified in the relevani
bursement Acceptance, provided that such Disbursement Account is acceptable to the
k.

pti)vithstanding Article 5.2(e), the Borrower acknowledges that payments to a Disbursement
ount (for the avoidance of doubt, including a Disbursement Account opened in the name
e Promoter) notified by the Borrower shall constitute disbursements under this Contract
fthey had been made to the Borrower's own bank account.

Borrower shall procure the Disbursement Account is separated from any other of its or
romoter's assels and ensure that payments from such account will only be made for the
of implementing the Project in accordance with this Contract, the NIP Documentation
able) and other relevant agreements, if any. The Borrower also undertakes to ensure
he Disbursement Account shall at all times be insolvency remote and that no other
0 of the Borrower or the Promoter shall have any access to or rights to receive monies

ch account.
one Disbursement Account may be specified for each Tranche.

ncy of disbursement

:’a:n'k shall disburse each Tranche in EUR.

v:On’s-of disbursement

n precedent to the first request for Disbursement Offer
ink shall have received from the Borrower in form and substance satisfactory to the

idence that the execution of this Contract by the Borrower and the execuhon of the
{mplementauon Agreement by the Promoter have been duly authorised and that
ersons signing this Contract on behalf of the Borrower and Project
ementatnon Agréemerit on behalf of the Promoter isfare duly authorised to do so
er-with the specimen sngnature of each such person or persons;

(’wo} originale of thic Confract duly executed by ol Parties; and.
&d Signatories and Accounts,

requesling a Disbursement Offer under Article 1.2:B by the Borrower. Any
Disbursement Offer made by the Borrower without the above documents
d by the Bank and to its satisfaction shall be deemed not made.
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ate ‘or the Agreed Deferred Disbursement Date,
, of the following documents or evidence:

evidence ihat the ‘Borrower and the Promoter have obtained all necessary
Authorisations, required in connection with this Contract and the Project or, if none is
required, a declaration from the Borrower, signed by a person or persons duly
authorised to act on behalf of the Borrower, that no Authorisation is required in
connection wilh this Contract, the Project Implementation Agreement and the Project;

an original of the legal opinion in the English language issued by the Ministry of Justice
of the Republic of Moldova substantially in the form set out in Annex | (Form of the Legal
QOpinion), supported by copies of the documents, confirming, among olhers, that:

{iy . the execution of this Contract by the Borrower has been duly authorised;

ii) the person or persons signing this Contract on behalf of the Borrower is/are duly
authorised to do so, together with the specimen signature of such person or
persons;

(i) this Contract is duly ratified by the Parliament of the Republic of Moldova in
accordance with the applicable laws of the Republic of Moldova; and

{iv) the Borrower has obtained all necessary Authorisations required. in connection
with this Contract and the Project;

2 (two) originals of the Project Implementation Agreement duly executed by the Bank
and the Promoter;

an original of the legal opinicn on Moldovan law in the English language, issued by a
egal counsel acceptable to the Bank and addressed to the Bank with respect to the
Project Implementation Agreement confirming, among other things:

the legal capacity and due authorisation of the Promoter to enter into the Project
Implementation Agreement;

the due execution of the Project Implementation Agreement by the Promoter; and

the legal, valid, binding and enforceable nature of the Project Implementation
Agreement,

evidence satisfactory to the Bank of due ratification of this Contract by the Parliament
of the Republic of Moldova in accordance with the applicable taws of the Republic of

ifrequired by the Bank, a copy of a duly executed sub-financing agreement under which
e Borrower shall make available to the Promoter the proceeds of the Credit, should
dvoagreement been executed belween the Borrower and/or the MIRD and the

§
1

nce that the NIP Documentation, the FPI Grant Agreement and the EBRD Loan
ment been duly executed and delivered, are in full force and effect, and that all
s-precedent to the first disbursement thereunder have been satisfied;

of-paymeiit of the up-front fee pursuant to Article 1.8;

ny necessary exchange control consents shall have been obtained to permit receipt of
isbursements hereunder, repayment of the same and payment of interest and all other
molints due heretnder; such consents must extend to the opening and maintenance
f'the accounts 1o which disbursement of the Credit is directed; and

opy .of the declaration issued by the Environmental Agency of the Republic of
loldova (in the form of Form A as set out in section 1.3 of Schedule A or an equivalent
he Bank's satisfaction) confirming that the Project is not likely to have a significant
‘negative effect on the relevant protected sites, in particular on sites Unguri-Holosnita
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 disbursement of each. Tranche under Article 1.2, including the first, is subject to the
wing conditions: -

that the Bank has received, in form and subistance satisfactory to it, on or before the
date falling 7 {seven) Business Days before the Schedtiled Disbursement Date (and, in
the case of deferment under Arlicle 1.5, the Requested Deferred Disbursement Date or
the Agreed Deferred Disbursement Date, respectively) for the proposed Tranche, of the
following documents or evidence:

{0 evidence demonstrating that the borrowing of the total amount of all Tranches
disbursed during the current fiscal year, including the Tranche requested to be
disbursed, has been approved and included in the sovereign debt of the Borrower
for the relevant fiscal year,;

a certificate from the Borrower in the form of Schedule D signed by an authorised
representative of the Borrower and dated no earlier than the date falling
30 calendar days before the Scheduled Disbursement Date (and, in the case of
deferment under Article 1.5, the Requested Deferred Disbursement Date or the
Agreed Deferred Disbursement Date, respectively);

evidence that the PIU, as required in Article 6.6 and which, for the avoidance of
doubt, shall include environmental and social specialists, has been established
and is fully operational, with staff, resources and terms of reference acceptable
o the Bank;

evidence that the Environmental and Social Documents as well as the climate
change adaptation measures are in place and have heen properly implemented
in accordance with the timetables and to the Bank's satisfaction and the
grievance mechanism is in place and its contact details are published on the
Promoter's wehsite, as well as on the billboards at the construction sites;

evidence demonstrating that, following drawdown of the relevant Tranche, the
amount of the Loan will not exceed the aggregate Eligible Expenditure incurred
or contractually committed by the Borrower in respect of the Project up to the date
of the relevant Dishursement Offer;

in respect of any Tranche which the Promoter will apply to finance works or supply

contracts, evidence that in respect of the Project a preliminary design has been

completed by aconsultant with international experience In .infrastructure

- rehabilitation works, and that works and supplies contract(s) in respect of the -

Project have been awarded on the basis of this design. For the avoidance of

~ doubts, this condition does not apply to a Tranche that will be fully used to finance
~ a service contract in the part of the preparation of the preliminary design;

- "inrespect of any Tranche which the Promater will apply to finance works or supply
‘contracts, evidence that an independent works supervision consultant with
" international experience in infrastructure rehabilitation work supervision with staff,
~resources and terms of reference acceptable to the Bank is in place. For the
_avoidance of doubts, this condition does not apply to a-Tranche that will be fully
.used to finance a service contract in the part of the preparation of the preliminary
esign;
‘v: ence that the NIP Documentation, FPI Grant Agreement and the EBRD Loan
\greement are in full force and effect, and that all conditions to the right of the
rrower and/or the Promoter, as applicable, to receive funds thereunder have
en satisfied;
equired by the Bank, evidence that EBRD has dishursed or will disburse the
rresponding sums to the Borrower under the EBRD Loan in a substantially the
:ame amount as that of the requested Tranche;
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romioter:
iin 180" (one hundred and eighty days

sement Date of the relevant Tranche,
unt‘at least equal o the relevant Tranche to

espect’ of e first. disbursement, has paid : Eligible
n amount at least-equai to the other previously disbursed
Tranches under this Contract; and

a copy of any-other authorisation or other document, opinion or assurance which
the Bank-has- notified the Borrower is- necessary or desirable in connection with
the entry into and -performance of, and the transactions contemplated by, this
Contract or the legality, validity, binding effect or enforceability of the same; and

that on the Scheduled Disbursement Dale (and, in the case of deferment under
Article 1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche:

the representations and warranties which are repeated pursuant to Article 6 are
correct in all respects; and

no event or circumstance which constitutes or would with the passage of time or
the giving of notice or the making of any determination under this Contract {or any
combination of the foregoing) constitute:

(1) an Event of Default; or
(2) a Prepayment Event,

has occurred and is continuing unremedied or unwaived or would result from the
disbursement of the proposed Tranche.

\ “ént of disbursement

s for deferment

WER'S REQUEST

he Borrower may send a written request lo the Bank requesting the deferral of the
isbursement of an Accepted Tranche. The written request must be received by the
ank al least 7 (seven) Business Days before the Scheduled Disbursement Date of the
u;epted Tranche and specify:

whether the Borrower would like to defer the disbursement in whole or in part,
. and if in part, the amount to be deferred; and

the date until which the Borrower would like to defer a disbursement of the above
amount (the "Requested Deferred Disbursement Date"), which must be a date
falling not later than:

{1} 6 (six) months from its Scheduled Dlsbursement Date;
(2) 30 (thirty) days prior to the first Repayment Date; and
(3} the Final Availability Date. .

2ipt of such a written request, the Bank shall defer the dishursement of the
nt amount until the Requested Deferred Disbursement Date.

ISFY CONDITIONS TO DISBURSEMENT

isbursement of an Accepted Tranche shall be deferred if any condition for
t of such Accepted Tranche referred to in Article 1.4 is not fulfilled both:

at'the date specified for fulfilment of such condition in Article 1.4; and
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8 he date until which the disbursement of such
eférred ',3 "'A'greed Deferred Disbursement Date"),

‘an =(seven) Businigss Days following the fulfilment of ail conditions
'of disburserent; and

not later than the Firal Availability Date.
Without prejudice to the Bank'’s right to suspend and/or cancel the undisbursed portion

of- the Credit in whole or in part pursuant to Article 1.6.B, the Bank shall defer
disbursement of such Accepted Tranche untll the Agreed Deferred Disbursement Date.

RMENT FEE

ement of an Accepted Tranche is deferred pursuant to paragraphs 1.5.A(1) or
above, the Borrower shall pay the Deferment Fee.

ation of a disbursement deferred by 6 (six) months

ursement has been deferred by more than 6 (six) months in aggregate pursuant to
A, the Bank may notify the Borrower in writing that such disbursement shall be
d and such cancellation shall take effect on the date of such written notification. The
he disbursement which is cancelled by the Bank pursuant to this Article 1.5.B shall
able for disbursement under Article 1.2,

ation and suspension

ight to cancel

orrower may send a written notice to the Bank requesting a cancellation of the
idisbursed Credit or a portion thereof.

s written notice, the Borrower:

. must specify whether the Credit shall be cancelled in whole or in part and, if in
© part, the amount of the Credit to be cancelled; and

_ must not request any cancellation of an Accepted Tranche, which has a
.Scheduled Disbursement Date falling within 7 (seven) Business Days of the date
of such written notice,

aceipt of such written notic'e, the Bank shall cancel the requested portion o% the
with immediate effect.

uspend and cancel

ime ‘upon the occurrence of the foliowmg events, the Bank may notnfy the :
‘writing that the undisbursed portion of the Credit shall be suspended and/or
.in'whote or in part:

>repayment Event;
Event of Default;

ent or circumstance which would with the passage of time or the giving of
r the making of any determination under this Contract (or any combination
& foregoing) constitute a Prepayment Event or an Event of Default; or

rket DBisruption Event provided the Bank has not received a Disbursement
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Bank- suspends an Accepted Tranche upon the occurrence of an Indemnifiable
yment Event or an Event of Default or of an event or circurslance which would, with the
ige of timé or the giving of notice or the making of any delermination under this Contract
‘combination of the foregoing) constitute an Indemnifiable Prepayment Event or an
-of Default, the Borrower shall pay to the Bank the Deferment Fee calculated on the
tint of such Accepled Tranche.

SELLATION

an Accepted Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche") is
ancelled:

by the Borrower pursuant to Article 1.6.A; or

by the Bank upon an Indemnifiable Prepayment Event or an event or
circumstance which would, with the passage of time or the giving of notice or the
making of any determination under this Contract (or any combination of the
foregoing) constitute an Indemnifiable Prepayment Event or upon the occurrence
of a Material Adverse Change or pursuant to Article 1.5.8,

je'Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.
uch indemnity shall be:

calculated assuming that the Cancelled Tranche had been disbursed and repaid
on the same Scheduled Disbursement Date or, to the extent the disbursement of
the Tranche is currently deferred or suspended, on the date of the cancellation
nolice; and

. in the amount communicated by the Bank to the Borrower as the present value
(calculated as of the date of cancellation) of the excess, if any, of:

(1}  the interest that would accrue thereafier on the Cancelled Tranche over
the pericd from the date of cancellation pursuant to this Article 1.6.C(2), to
the Interest Revision/Conversion Date, if any, or the Maturity Date, if it were

not cancelled; over

the interest that would so atcrue over that period, if it were calculated at
the Redeployment Rate, less 0.19% (nineteen basis points).

{2

The said present value shall be calculated at a discount rate equal to the
Redeployment Rate applied as of each relevant Payment Date of the applicable
Tranche, 5 - .

: ank cancels any Accepted Tranche upon the occurrence of an Event of Default,
orrower shall indemnify the Bank in accordance with Article 10.3.

affer expiry of the Credit

lowing the Final Availability Date, unless otherwise specifically notified in writing
the Borrower, any part of the Credit in respect of which no Disbursement
s been received in accordance with Article 1.2.C shall be automatically
Ut any further rotice from the Bank to the Borrower and without any liability
't of either Party.
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the Bank within 30 (thirty) days of the Date of
EUR 50,000 (fifty thousand ‘euro),

s due under Articles 1.5 and 1.6 shall be payahle:

in EUR: and

within 15 (fifteen) days of the Borrower's receipt of the Bank’s demand or within any
longer period specified in the Bank's demand.

ARTICLE 2
The Loan

nt of Loan

{r)an shall comprise the aggregate amount of Tranches disbursed by the Bank under the
+as confirmed by the Bank pursuant to Article 2.3.

.of payments

rrower shall pay interest, principal and other charges payable in respect of each
1 the currency in which such Tranche was disbursed.

ments, if any, shall be made in the currency specified by the Bank having regard to
1cy of the expenditure to be reimbursed by means of that payment. .

tion by the Bank

: ik shall deliver to the Borrower the amortisation teble referred to in Article 4.1, if any,
he Dishursement Date, the currency, the amount disbursed, the repayment terms

ARTICLE 3

Interest ; o

anches

shall pay interest on the outstanding balance of each Fixed Rate Tranche at the
harterly, semi-annually or annually in arrear on the relevant Payment Dates as
= Disbursement Offer, commencing on the first such Payment Date following the
t:Date of the Tranche. If the period from the Disbursement Date to the first
e.is' 15 (fifteen) days or less, then the payment of interest accrued during such
iepostponed to the following Payment Date.

calculated on the basis of Article 5.1(a).
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::loating Rate Tranches

'he Borrower shall pay interest on the outstanding balance of each Floatlng Rat
he Floaling Rate quarterly or semi-annually in arrear on the relevant Pa
pecified in the Disbursement Offer commencing on the first such Payment Date fe ‘
isbursement Date of the Tranche. If the period from the Disbursement:Date. to the lrst
yment Date is 15 (fifteen) days or less then the payment of mterest accmed dur;ng such
erlod shall be postponed to the following Payment Date.

Ine Tsarik $hal Tidiiry ‘e Tormowsr Sl Frodting e witiin 0 (féﬁ) "a’éi?s*fﬁ Té‘\/‘\?ﬁ@ i
mmencement of each Floating Rate Reference Period. ,

rsuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche iakes place afier
§1e Scheduled Disbursement Date, the Relevant Interbank Rate applicable to the first Floating
e Reference Period shall be determined, in accordance with Schedule B, for the Floating
e Reference Period commencing on the Disbursement Date and not the Scheduled
shursement Date.

terest shall be calculated in respect of each Floating Rate Reference Period on the basis of
ticle 5.1(b).

vision or Conversion of Tranches

Where the Borrower exercises an option to revise or converl the interest rate basis of a
Tranche, it shall, from the effeclive interest Revision/Conversion Date (in accordance with the
procedure sef out in Schedule C) pay interest at a rate determined in accordance with the
provisions of Schedule C.

Interest on overdue sums

Without prejudice o Article 10 and by way of exception to Article 3.1, if the Borrower fails to
pay any amount payable by it under this Contract on its due date, interest shall accrue on any
~overdue amount payable under the terms of this Contract from the due date to the date of
< actual payment at an annual rate equal to:

~{a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (20Q basis points}),

(b)  Tor overdue sums related {o Fixed Rate Tranches, the higher of:
(i} the applicable Fixed Rate plus 2% (200 bhasis points); or
(i)  the Relevant Interbank Rate (one month) plus 2% (200 basis points); and

{c) for overdue sums other than under (a) or {(b) above, the Relevant Interbank Rate {gne
month) plus 2% (200 basis points), - - -

and shali be payable in accordance with the demand of the Bank. For the purpose of
determining the.Relevant Interbank Rate in relation to this Article 3.2 (b) and (c), the relevant
periods within the meaning of Schedule B shall be successive periods of one {1} moenth
commencing on the due date. Any unpaid but due interest may be capitalised in conformity . :
with arlicle 1154 of the Luxembourg Civil Code. For the avoidance of doubt, capitatisation of - !
interest shall ocour only for interest due but unpaid for a period of more than one year. The
Borrower hereby agrees in advance to have the unpaid interest due for a period of mere than

one year compounded and that as of the capitalisation, such unpaid interest will in turn
produce interest at the interest rate set out in this Article 3.2.

Notwithstanding Article 3.2 (c) above, if the overdue.sum isina currency for which no Relevant
Interbank Rate is specified in this Contract, the relevant interbank rate, or as determined by
the Bank, the relevant risk-free rate that is generall‘ ained: by the Bank for transactions in
that currency shall apply plus 2% {200 bass in accordance with the market
praciice for such rate, '
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larket Disruption Event

at any time from the receipt by the Bank of a Disbursement Acceptance in respect of a.i
tfanche until the date falling 30 (thirty) calendar days prior to the Scheduled Disbur. ‘
ate for Tranches to be disbursed in EUR, a Market Disruption Event oceurs, the Ba
otify the Borrower that this Article 3.3 has come into effect.

he rate of interest applicable to such Accepted Tranche until the Maturity Date or the interest
evision/Conversion Date if any, shall be the percentage rate per annum which is the rate
=Xpressed as a percentage rate per annum) which is determined by the Bank to be the all-
iclusive cost to the Bank for the funding of the relevant Tranche based upon the then
pplicable internally generated Bank reference rate or an alternative rate determination
1ethod reasonably determined by the Bank. '

e Borrower shall have the right to refuse in writing such disbursement within the deadline
pecified in the notice and shall bear charges incurred as a result, if any, in which case the
ank shall not effect the dishursement and the corresponding portion of the Credit shall remain
vailable for disbursement under Article 1.2. If the Borrower does not refuse the disbursement
‘time, the Parties agree that the dishursement in EUR and the conditions thereof shall be
fily binding for all Parties. The Spread or Fixed Rate previously accepted by the Borrower
1all no longer be applicable.

ARTICLE 4
Repayment

ormal repayment

epayment by instalments

The Borrower shall repay each Tranche by instalments on the Repayment Dates
- speaifed’ it e bvant Ssdursereant Gt dr anutnve wilth dhe watrs of e
amortisation table delivered pursuant to Article 2.3,

Each amortisation table shall be drawn up on the basis that:

(i) in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repayment shall be made quarterly. semi-annually or annually by equal
instalments of principal or constanlt instalments of principal and interest;

(i in the case of a Fixed Rate Tranche with an Interest Revision/Conversion Date
or a Floating Rate Tranche, repayment shall be made by equal quarierly,
semi-annual or annual instalments of principal;

(i) the first Repayment Date of each Tranche shall fall not earlier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the 10 (tenth} anniversary of the Scheduled
Disbursement Date of the Tranche; and

(iv) the last Repayment Date of each Tranche shall fall not earlier than 4 (four) years
and not later than 30 (thzrty) years from the Scheduled Disbursement Date.

“ Single instalment

Alternatively, the Borrower shail repay‘ the Tranche-»m a single instalment on the sole
‘Repayment Daté specified in-. all fall not earfier than- 3 (three)
_years and not later than 20 {twe Dlsbursement Date :
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ntary prepayment

payment option

sbject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of- any Tranche '
gether with accrued interest and indemnities if any, upon giving a Prepayment Request with
ast 30 (thirty) calendar days' prior nolice specifying: . _

whe Reprgwreri-fronir
the Prepayment Date, which shall be a Payment Date;

if applicable, lhe choice of applicalion method of the Prepayment Amount i in line with
Article 5.5.C(a); and

the Contract Number,
- Prepayment Request shall be irrevocable.

yayment indemnity

FEXED RATE TRANCHE

ect to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the Borrower
pay to the Bank on the Prepayment Date the Prepayment Indemnity in respect of the
d Rate Tranche which is being prepaid.

"‘ATING RATE TRANCHE

bject to Arlicle 4.2.B(3) below, the Borrower may prepay a Floating Rate Tranche without
gemnity,

&WiSIONICONVERSION

repayment of a Tranche on its Inlerest Revision/Conversion Date may be effected without
emnity except if the Borrower has accepted pursuant to Schedule C a Fixed Rate under an
evIsITCunvérsion rriipuSan- -~

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Notice to the Borrower, not later than 15 {fifteen) days prior to the Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
thereon, the-Prepayment Indemnity payable under Article 4.2.8 or, as the case may be, that
no indemnity is due, the method of application of the Prepayment Amount and, if a Prepayment
indemnily is applicable, the deadline by which the Borrower may accept the Prepayment
Notice.

If the Borrower accepts the Prepayment Notice no later than by the deadline (if any) specified
in the Prepayment Notice, the Borrower shall effect the prepayment In any other case, the . ,
Borrower may not effect the prepayment

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment Indemnity due on the Prepayment Amount, as specified in
the Prepayment Notice, and the fee under Article 4.2.D, if any.

Administrative Fee
"’mént Date or if the

If the Borrower prepays a Tranche on a da '

Bank exceptionally accepts solely upon the:B:
prior notice of less than 30 (thirty) calendar;
administrative fee in such amount as the Ba
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Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B. 4.2.C and 4.4, the Borrower may prepay all or part of any Tr"
together with accrued interest and indemaities if any, upon giving a Prepayment Request withi’
at least 30 [thirty) calendar days' prior notice specifying: .

{2)  ihe Prepayment Ampunt;
(b) the Prepayment Date, which shall be a Payment Date;

(c) if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a); and

{d) the Contract Number.
The Prepayment Request shall be irrevocable.

Prepayment indemnity

FIXED RATE TRANCHE

“Subject to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the Borrower
shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in respect of the
Fixed Rate Tranche which is being prepaid.

FLOATING RATE TRANCHE

"Subject to Article 4.2,B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemnity. o

REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
- indemnity except if the Borrower has accepted pursuant to Schedule C a Fixed Rate under an
tnterest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Notice to the Borrower, not Iater than 15 (fifteen) days prior to the Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
thereon, the Prepayment Indemnity payable under Article 4.2.B or, as the case may. be, that
no indemnity is due, the method of application of the Prepayment Amount and, if a Prepayment
Indemnily is applicable, the deadline by which the Borrower may accept the Prepayment
Notice.

If the Borrower accepts the Prepayment Notice no later than by the deadline {if any) specified
{in the Prepayment Notice, the Borrower shall effect the prepayment. In any other case, the ,
BDrrOWEr may noi effect the prepayment.

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accsued interest, the Prepayment Indemnity due on the Prepayment Amount, as specified in
the Prepayment Notice, and the fee under Atticle 4.2.D, if any.

Administrative Fee

nan a.relevant Payment Date, or if the

iscretion, a Prepayment Request with
rrower shall pay to the Ba

the Borrower :

If the Barrower prepays a Tranche
Bank exceptionally accepts, solely u
prior notice of less-than 30:(thirty
administrative fee in such amount
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{a)

(b)

(c)

(a)

(b)

(€

(d)

(e)

. Prepayment Events

= PROJECT COST REDUCTION EVENT

The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has
occurred or is likely to occur. At any fime after the occurrence of a Project Cost
Reduction Event the Bank may, by notice to the Borrower, cancel the undisbursed
portion of the Credit and/or demand prepayment of the Loan Qutstanding up to the
amount by which the Credit exceeds the [imits referred to in paragraph {c) below
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan QOutstanding to be prepaid.

The Borrower shall effect payment of the amount demanded on the date specified by
the Bank, such date falling not less than 30 (thirty) days from the date of the demand.

For the purpose of this Article, "Project Cost Reduction Event” means that the total
cost of the Project falls below the figure stated in Recital (f) so that the amount of the
Credit exceeds:

{i) 50% (fifty per cent); and/or

(i)  when aggregated with the amount of any other funds from the European Union
made available for the Project, 20% (ninety per cent),

of such total cost of the Project.

NON-EIB FINANCING PREPAYMENT EVENT

The Borrower shall promptly inform the Bank if 2 Non-EIB Financing Prepayment Event
has occurred or is likely to occur. At any time after the occurrence of a Non-EIB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel the
undisbursed portion of the Credit and demand prepayment of the Loan Outstanding,
together with accrued inlerest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Outstanding to be prepaid.

The proportion of the Credit that the Bank may cancel and the proportion of the Loan
Qutstanding that the Bank may require to be prepaid shall be the same as the proportion
that the prepaid amount of the Non-EIB Financing bears to the aggregate outstanding
amount of all Non-EIB Financing. .

The Borrower shall effect payment of the amount demanded on the date specified by
the Bank, such-date being a date famng not less than 30 (thll‘ty) days from the date of
the demand. - -

Paragraph (a) does not apply to any voluntary prepayment {or repurchase or
cancellation, as the case may be) of a Non-EIB Financing:

{i) made with a prior written consent of lhe Bank; .

(i) ‘ made within a revalving credit facility; or i

(i) made out of the proceeds of any financial indebtedness having a term at least
equal to the unexpired term of such Non-EIB Financing prepaid.

For the purposes of this Article: 7

(i) “Non-EIB Financing Prepayment Event” means any case where the Barrower,
voluntarily prepays (for the: avoadan‘ of doubt such prepaymen‘t shall include a

(i)  "Non-EIB Fmancmg" me
any other direct finaric
other obligation for the p
to the Borrower for a term

'

4
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¥ CHANGE OF CONTROL EVENT

(a)  The Borrower shall promptly inform the Bank if a Change-of-Control Event has ccurred o
or is likely to occur, At any time after the occurrence of a Change-of-Control Eve;k Fthe -
Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit and -
demand prepayment of the Loan Qutstanding.. together. with accrued: mterest and all
other amounts accrued or outstanding under this Contract,

In addition, if the Borrower has informed the Bank that a Change-of-Contral Event is
Audur W usoul, o i Ak hds reasorame’ cause o' déeve YT CRATYS DG ETST
Event has occurred or is about o occur, the Bank may request that the Borrower consult
with it. Such consultation shall take place within 30 (thirty) days from the date of the
Bank's request.

After the earlier of:
(i) the lapse of 30 (thirty) days from the date of such request for consultation, or

(iy  atany time thereafter, upon the occurrence of the anticipated Change-of-Control
Event,

the Bank may, by notice to the Borrawer, cance! the undisbursed portion of the Credit
and demand prepayment of the Loan Outstanding, together with accrued interest and
all other amounts accrued and outstanding under this Cantract.

The Borrower shall effect payment of the amount demanded on the date specified by
ihe Bank, such date being a date falling not less than 30 (thirty) days from the date of
the demand,

For the purposes of this Article:
(i) a "Change-of-Control Event" occurs if:

(1) any person having direct or indirect control or holding interest or.ownership
of the Promoter becomes a Sanctioned Person; or any Sanctioned Person,
directly or indirectly, gains control, interest or ownership of the Promoter,;

(2}  the Borrower ceases to control (directly or indirectly) the Promoter;

(3) the Promoter ceases to be subordinated to-MIRD and/or be supervised by
"MIRD for the purpose of the implementation of the Project;

(ii) "acting in concert” means acling together pursuant to an agreement or
understanding (whether formal or informal);

(i) "control" means the power to direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise; and

For the purposes of limb (1) of point (b)(i) abo{/e, the words "control”,."interest" and
"ownership" shall be interpreted as defined by the relevant sanctions authority in relation
with the relevant Sanctions.

CHANGE OF LAW EVENT

- The Borrower shall promptly inform the Bank if a Change-of-Law Eveni has occurred of is
likely to occur. In such case, or if the Bank has reasonabie cause to betieve that 2 Change-of-
Law Event has occurred or is about to occur, the Bank may request that the Borrower consult
“ with it. Such consultation shall take place within 30 (thirty) days from the date of the Bank's
i:request. If, after the lapse of 30 (thirty) days from the date of such request for consultation the
Bank is of the opinion that:

_—

a)  such Change-of-Law Event would matsrially. i 1mpa|r the Borrower's ablllty io perform |tsv v
obligations under this Contract, and o

(b)  the effects of such Change-of-Law oizﬁbe;m'itiggted to'its satisfactior

the Bark may, by notice to the BorrdWe
demand prepayment of the Loan. Ou
amounts accrued and outstanding unde
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e Borrower shall effect payment of the amount demanded on the date speci 'ed 1 y
date being a date falling not less than 30 (thirty) days from the dateof ihe

rthe purposes of this Article "Change-of-Law Event” means the enactment, promulgatio
ecution or ratification of or any change in or amendment to any law, rule.orregule
ipplication or official interpretation of any law, rule or regulation) that occurs after'the a_fe_:
his Contract and which could impair the Borrower's or the Promoter's ability to perform its” °
fligations under this Contract or the Project Implementation Agreement (respectivsly).

PROMOTER AND PROJECT IMPLEMENTATION AGREEMENT EVENT
at any time while the Loan is outstanding:

a)  the Promoter fails to comply with a material obligation under the Project impleméntation
Agreement or the Project is not implemented in accordance with the Project
Implementation Agreement;

any fact stated in the recitals to the Project Implementation Agreement materially alters
and is not restored in all material respects, and such change materially prejudices the
interests of the Bank as lender to the Borrower or materially adversely affects the
implementation of the Project;

any information or document material for the Project (in the reasonable opinion of the
Bank) given lo the Bank by or on behalf of the Promoter or if any representation or
statement made or deemed to be made by the Promoter in application of the Project
Implementation. Agreement or in connection with the negotiation or the performance of
the Project Implementation Agreement is or proves fo have been incorrect, incomplete
or misteading in any material respect;

i becomes untawiul for the Promoter to perform any of its obligations undes the Project
Implementation Agreement, or the Project Implementation Agreement is not effective in
accordance with its terms or is alleged by the Fromoter to be ineffeclive in accordance
with its terms;

any corporate action, legal proceedings or other procedure or step is taken in relation
to or an order is made or an effective resolution is passed for the winding up of the
Promoter, or the Promoter is declared insolvent or ceases or resolves to cease to carry
on the wiiote or any sudstanii’ part orits susihess ot acuviitks, v

an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of competent
jurisdiction or by any competent administrative authority or by any person, of or over,
any assets forming part of the Project,

& Bank may request that the Borrower consult with it. Such consultation shall take place
ithin 30 (thirty)-days from the date of the Bank's request. if, after the lapse of 30 (thirty) days
om the date of such request for consultation the Bank is of the reasonable opinion that the
ffects of the non-compliance cannot be mitigated 1o its satisfaction, the Bank may by notice
the Borrower, cance! the undisbursed. portion of the Credit and/or demand prepayment of
e Loan Outstanding, -together with accrued interest and ali other amounts accrued and
standlng under this Contract. :

he Borrower shall effect payment of the amount demanded on the date specified by the Bank,
uch date being a date falling not less than 30 (thirty) days from the date of the demand.

LLEGALITY EVENT




)

(A)
=)
(C)

(D}

No reborrowing

This Article 4 shall not prejudice Article 10"~ = - .

A repaid or prepaid amount may not be reborfow

Corporate Use

0] it becomes untawful in any applicable jurisdiction, or it becomes.or the Bank has
reasonsable cause to expect that it may become contrary to any Sanctions, for

the Bank to: :

(A} perform any of its obligations as contemplated in this Contract; or

(BY fund or maintain the Loan;

(i) the Framework Agreement is or is likely to be:

{A) repudiated by the Repubfic of Moldova or not binding on the Republic of
Moldova in any respect;

(BY not effective in accordance with its terms. or is alleged by the Borrower to
be ineffective in accordance with its terms.

(C) breached by the Republic of Moldova, in that any obligation assumed by

the Republic of Moldova under the Framework Agreement ceases 1o be
fulfiled as regards any financing made to any borrower in the territory of
Republic of Moldova from the resources of the Bank, or the EU; or

not applicable to the Project or the rights of the Bank under the Framework
Agreement cannot be enforced in respect of the Project.

(i)  in respect of the EFSD+ DIW{ Guarantee:

it is no longer valid or in full force and effect;
the conditicns for cover thereunder are not fulfilled;

it is not effective in accordance with its terms or is alleged to be ineffective
in accordance with its terms; or

Republic of Moldova ceases to be an eligible country pursuant to the
NDICI-GE Regulation, or any other applicable law or instrument governing
EFSD+,

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accruea or oursianaing under this Contract including, without limitation, any
indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the Bank

In its notice of demand.

Prepayment indemnity

XED RATE TRANCHE- - ;

I the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event,
the Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in
espect of the Fixed Rate Tranche that is being prepaid.

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rate Tranches without the Prepayment Indemnity.

No prejudice to Article 10
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ARTICLE 5

Pavments.

nt convention

gunt due by way of interest, indemnity or the Deferment Fee from the Borrower under
l?dtl,"gdﬂ"ef Ulﬁ“cﬁéu“?l l'-?égﬁetln dﬂ]?gtnal t“&;aa"f*@& 5 thbs'.-.,duétg:{s}} ﬂyeuguo!}n lﬂzlen»
respecfive conventions:

under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a month
of 30 (thirty) days; and -

under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days and the
number of days elapsed.

nd place of payment

JInless otherwise specified in this Coniract or in the Bank’s demand, all sums other than
sums of interest, indemnity and principal are payable within 15 {fifteen) days of the
Borrower's receipt of the Bank's.demand.

Each sum payable by the Borrower under this Contract shall be paid o the relevant
- account notified by the Bank to the Borrower. The Bank shall nolify the account not less
" than 15 (fifteen) days before the due date for the first payment by the Borrower and
shall notify any change of account not less than 15 (fifteen) days before the date of the
-first payment to which the change applies. This period of notice does noi apply in the
-case of payment under Article 10.

The Borrower shall indicate the Contract Number in the payment details for each
payment made hereunder.

'A sum due from the Borrower shall be deemed paid when the Bank receives it.

' Any disbursements by and payments to the Bank under this Contract shall be made
using the Disbursement Account (for disbursements by the Bank) and the Payment“
Account (for payments to the Bank)

No set-off by the Borrower

‘payments to be made by the Borrower under this Contract shall be calculated and be made
vithout (and free and clear of any deduction for) set-off or counterclaim.

- - -

Bisruption to Payment Systems

f either the Bank determines (in its discretion) that a Disruption Event has occurred or the
ank is notified by the Borrower that a Disfuption Event has occurred:

the Bank may, and shall if requested to do so by the Borrower, consult wnth the Borrower
with a view to agreeing with the Borrower such changes to the operation or
administration of this Contract as the Bank may deem necessary in the cvcumstances

the Bank shall ndt be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (@) if, in its opinion, it is not practicable to do so in the
circumstances and, in any event; shall h: ve no. obllgatron to agree to such changes;
and ‘

the Bank shall not be ilabliev’or
result of a Disruption Event- or fo
conneclion with this Art:c,le,s._4..:
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Application of sums received -

. General

- 'Sums received from the Borrower shall onIy.;di.,siéilzﬁatg'
" accordance with the terms of this Contract.

Partial navments

If the Bank receives a payment that is insufficient to. df'sch‘a"rg'
payable by the Borrower under this Contract, the Bank’ shall ap
set out below, in or towards:

(a) pro rata to each of any unpaid fees, costs, mdemnltles : ; ‘*sté under-this
Contract; . . § -

(b} any accrued interest due but unpaid under- this ;Contbapt;

{¢) any principal due but unpaid under this Contract; and

(d) any other sum due but unpaid under this Contract.

“Allocation of sums related to Tranches
(a) Incaseof:

(i) a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instaiments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the Borrower, in inverse order of
maturity; or

{iiy a partial compulsory prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied.in reduction of the
outstanding.instalments in inverse order of maturity.

-’(‘b) Sums received by the Bank following a demand under Article 10.1 and applied {0 a
Tranche, shall reduce the outstanding instalments in inverse order of maturity. The Bank
may apoly sums received between Tranches at.ts discretion.

- {e) Incase of receipt of sums which cannot be identified as applicable to a specific Tranche,
and on which there is no agreement between the Bank and the Borrower on their
application, the Bank may apply these between Tranches at its discretion.

- ~ - -

ARTICLE 6

Borrower undertakings and representations

The undertaklngs in this Article 6 remain in force from the date of this Contract for $0 Iong as
any amount is outstanding under this Contract or the Credit is in force.

A PROJECT UNDERTAKINGS . .

Use of Loan and availability of other 'funds.., :

‘The Borrower, acting through the MIRD,. shali
“all amounts borrowed by the Borrower under

The Borrower shall, and shall procure that th P
. the other funds listed in Recital (f) and that su
on the financing of the Project.
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Upon written request by the Bank, the Borrower, acting.through:the. MIRI
procure that the Promoter shall, provide to the Bank evidence:
borrowed by the Borrower under this Contract, '

on such terms and conditions and in such a manner as to proteci’%
the Promoter and the Bank, to comply with the provisions of this
the purposas for which the Credit was made and in accordance i
procedures under the Moldovan law.

Compietion of Project

The Borrower, acting through the MIRD, shall, and shal! procure that the Promoter will, carry
out the Project in accordance with the Technical Description as may be modified from time to
time with the approval of the Bank, and complete it by the final date specified therein,

The Borrower, acting through the MIRD, shali:

(@) procure that the Promoter performs all of its obligations under the Project
[mplementation Agreement;

(b)  procure that the Promoter fully controls all assets forming part of the Project; and

' {c) not take or permit to be taken any action which would prevent or interfere with the
implementation of the Project.

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (g), the Borrower,
“acting through the MIRD, shall or will pracure that the Promoter will obtain, the finance to fund
‘the excess cost without recourse to the Bank, so as to enable the Project to be completed in
< accordance with the Technical Description. The plans for funding the excess cost shall be
.communicated to the Bank without delay,

Procurement procedure

+.The Borrower, acting through the MIRD, undertakes to, and shall procure that the Promaoter
ill, purchase equipment, secure services and order works for the Project by acceptable
rocurement procedures complying, to the Bank's satisfaction, with its policy as descrihed in
ts Guide to Procurement.

n-accordance with Article 3.4.5 of the Guide to Procurement, the Bank may enter into one or
4nere agreements with EBRD acling as a "Co-financing Institution” (as defined in the Guide to
oclrement) in connection with one or more part of the Project. In such case, the Bank shall
inform the Borrower and the Promoter of the conclusion of such agreement(s) in due course.

Borrower, acting through the MIRD, shall, and shall procure that the Promoter will, ensure

%&m interest in obtaining a particular contract and who has been or might.be harmed by an
%ﬁ?eged infringement of the Guide to Procurement of the Bank.:

ie:. Borrower, acting through the MIRD, shall, and shall procure that the Promoter will:

:Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project as required to keep it'in good working order:

t
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(b) Project assets: unless the Bank shall have given its prior coas
to and possession of substantially all the assets comprisi
replace and renew such assets and maintain ‘the
operation in accordance with its origiral purpése; the:Ban
where the proposed action would prejudice the Bank's inte :
or would render the Project ineligible for financing by the Bank i
article 309 of the Treaty on the Functioning of the Europear; Unjon

(c) Insurance: insure all works and property forming part of the
insurance companies in accordance with the most: compﬁh&ﬁswe
practice;

(d) Rights and Permits: maintain in force all rights of way or use’ and all Authonsahons
necessary for the execution and operation of the Project; :

(e) Environment and Social:

{0 implement and operate the Project in compliance with-the Environmental and
Social Standards;

(iiy  obtain and maintain requisite Environmental or Social Agprovals for the Project;
(i)  comply with any such Environmental or Social Approvals; and

(iv) maintain the Environmental and Social Documenis as well as the grievance
mechanism that is acceptable to the Bank throughout the duration of the Project
and regularly report on their implementation to the Bank (as required
in Schedule A).

(fy EU law: execute and operate the Project in accordance with the relevant laws of the
Republic of Moldova and the relevant standards of EU law, save for any general
derogation made by the European Union.

Proiect Implementation Unit

In orcer to co-ordinate, manage, monitor and evaluate all aspects of Project implementation,
including the procurement of goods, works and services for the Project, the Borrower, acting
through the MIRD, shall procure that the Promoter, unless otherwise agreed with the Bank
establishes and at all times during execution of the Project operates a PIU with adequate
resources and suitably qualified personnel as well as an international consuitant as referred
to in Article 1.4, under terms of reference acceptable to the Bank. The Borrower shall procure
that the Promoter entrusts the PIU with the overall co-ordination of the Project and the
responsibility for the impiementation of the Project. The Borrower shall ensure that the PIU
acts as the Bank’s counterpart in all technical, financial, disbursement facnnat[on
accounting/auditing, reporting, procureément and administratior matters.

The Borrower, acting through the MIRD, undertakes to ensure, through the Promoter, that the
Bank can, at the sole discretion of the Bank, directly access any international consullant
working on the Project at any time.

B. GENERAL UNDERTAKINGS ~ - '

Comnliance with laws

The Borrower shall, and shall procure that the Promoter will, comply in all respects with all
laws to which it or the Project is subject if failure so. to compiy would matenally " :

Contract or the Prolect Implementail,

Change in business

The Borrower shall procure that no substa
Promoter from that carried on at the date of




Merger

The Borrower shall not and shall ensure that the Promoter will ngt;_ehtke\r\li‘ri;ol
amalgamation, demerger, merger or corporate reconstruction. o ’
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Books and records

The Borrower shall

(a)

ensure that it has, and that the Promoter has, kept and will continue to keep -proper
books and records of account, in which full and correct entries shall be made of all
financial transactions and the assets and business of the Borrower and the Promoter,
including expenditures in connection with the Project, in accordance with. GAAP. as in
effect from time to time; and,

keep recards of contracts financed with the proceeds of the Loan including a copy of
the contract itself and material documents relating to the procurement for at least 6 (six)
years from substantial performance of the contract.

Integrity

(a)

Prohibited Conduct:

(i The Borrower shall not (and shall ensure that the Promioter shall not} engage in
(and shall not authorise or permit any Affiliate or any other person acting on its
behalf to engage in) any Prohibited Canduct in connection with the Project, any
tendering procedure for the Project, or any transaction contemplated. by the
Contract.

(i)  The Borrower undertakes (and shall ensure that the Promoter shall undertake) to
take such action as the Bank shall reasonably request to investigate or terminate
any alleged or suspected occurrence of any Prohibited Conduct in connection
with the Project.

(lii)y  The Borrower undertakes (and shall ensure that the Promoter shall undertake) to
ensure that cantracts financed by this Loan include the necessary provisions to
enable the Borrower and/or the Promoter to investigate or terminate any alleged
or suspected occurrence of any Prohibited Conduct in connection with the
Project.

Sanctions j

The Borrower shall not, and shall procure that the Promoter shall not, directly or
indirectly:

(i) enler into a business relationship with, and/or make any funds and/or economic
resources available to, or for the benefit of, any Sanctloned Person in connection
with the PrOJect

(i) use all or part of the proceeds of the Loan or lend, contribute or otherwise make
available such proceeds to any person in any manner that would result in a
breach by itself andlor by the Bank of any Sanctions;-or

(i} fund all or part of. any payment under this- Contract or. the Pro;ect lmplementat[on
Agreement ; :
Sanctioned Person or in any m
by the Bank of any: Sanc iQF

It is acknowledged and agreed:that
only sought by and: given to'the
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{c)

Data Protection

(@

(b)
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Relevant Persons

The Borrower shall, and shall procure that the Promote
a reasonable timeframe appropriate 'measures,; and
respect of any Relevant Person who'is the-su ect o
Prohibited Conduct perpetrated in the course of thg exercis
in order to ensure that such Relevant-Person:is: exclu
relation to the Loan and to the Project. -

When disclosing information (other than mere contact mformat:on relatlng o the
Borrower's personnel involved in the management of this Contract ("Contact Details"))
to the Bank in connection with this Contract, the Borrower shall- redact or otherwise
amend that information (as necessary) so that it does. not cofitain any information
relating to identified or identifiable individuals (“Personal Information"), except where
this Contract specifically requires, or the Bank specifically requests inwriting, to disclose
such information in the form of Personal Information. '

Before disclosing any Personal Infarmation (other than Contact Details) to the Bank in
connection with this Contract, the Borrower shall ensure that each individual to whom
such Personal Information relates:

i has been informed of the disclosure to the Bank (including the categories of
Personal Information to be disclosed); and

(i)  has been advised on the information contained in {or has been provided with an
appropriate link to) the Bank’s privacy statement in relation to its lending and
investment  activies as - set out from time to time at
https://www.eib.org/en/privacy/lending {or such other address as the Bank may
notify to the Borrower in writing from time to time).

.

General Representations and Warranties

The Borrower represents and warrants to the Bank that

VA7

{b)
{c)

(d)
(e)

(f)

9
(h)

uie-ronio e druthy wiconporaa-uno-Vvantd) exlsnng"asy%[‘até “en@ronse -unagr trﬂe
laws of the Republic of Moldova and, has power to carry on its activities as it is now
being conducted and to own its property and other assets:

the Promoter is a 100% (one hundred per cent) state owned entity;

it has the power to execute, deliver and perform its obligations under this Contracl and
all necessary governmental and other action has been taken to authorise the execution,
delivery and performance of the same by it; . -

this Contract constitutes its legally valid, binding and enforceable obligations;

the execution and delivery of, the performance of its obligations under and compliance
with the provisions of this Contract do not and will not contravene or conflict with:

(i} any applicablé law, statute; rule or regulation, or any judgemént, decreé or per‘mi{
to which it is subject;

(iiy  any agreement or other instrument binding upon it which might reasonably be
expected to have a material adverse effect on its abtllty to perform its obligations
under this Coniract;

it is not and, following the disbursement of the Loan:(in whole or in part). will not be in
breach of any restrictions applicable tg:it:onthe i mcurrrng of fmancual mdebted ness

there has been no Material Adverse

no event or circumstance whichic
continuing unremedied or unwaive



(i)

()

(k)

)

(m)

(n)
(0)
(p)

{a)

{u)

The representations and warranties set.out.z
are, with the exception of the representatio
with reference to the facts and circums!
Acceptance, each Disbursement Date:¢
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no litigation, arbitration, administrative proceedings or investigation is current or to its

knowledge is threatened or pending before any court, arbitral body or agency which has .

resuited or if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against it or any of its subsidiaries any unsatisfied
judgement or award;

it has obtained all necessary Authorisations in connection with this Contractand in order
to lawfully comply with its obligations hereunder, and the Prgject and all such
Authorisations are in full foree and effect and admissible in evidence:

the Promoter has obtained all necessary Authorisations in connection with the Project
other than Authorisations which are not necessary for the implementation of the Project
at the time this representation is made (or repeated).and in respect of which neither the
Borrower nor the Promoter is aware of any reason (having made due and careful
inquiry) for the Promoter being unable to obtain such Authorisations in due course;

its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preferred by law
applying to companies generally;

it is in compliance with Article 6.5(g) and to the best of its knowledge and belief (having
made due and careful enguiiry} no Environmental or Social Claim has been commenced
or is threatened against it or any relevant Affiliate in relation to the Project;

it is in compliance with all undertakings under this Article 6;
the Project falls within the scope of the Framework Agreement;

the Borrower is a state part to the'New York Convention and any arbitral award ohtained
in an arbitration proceeding conducted in accordance with the requirements of the
arbitration provisions of this Contract will be recognised and enforced in the Republic of
Moldova;

to the best of its knowledge, no funds invested in the Project by the Borrower or the
Promoter are of illicit origin, including products of Money Laundering or !1nked to the
Financing of Terrorism; and

JLoeither the Rormwer nor.the. Rumatar ar anv,Relasant. Reson has cammittad (lary/
Prohibited Conduct in connection with the Project or any transaction contemplated by
the Contract; or (i) any illegal activity related to the Financing of Terrarism or Money
Laundering;

the Project (including without limitation, the negotiation, award and performance of
conftracts financed or to be financed by the Leoan) has not involved or given rise to any
Prehibited Conduct; - .

none of the -Borrower, the Promoter and/ar any Relevant Person:
(i is a Sanctioned Person; or
(i)  isin breach of any Sanctions.

" Itis acknowledged and agreed that the representations set out in this paragraph (r) are

only sought by and given to the Bank to the extent that to. do:so would be permissible
pursuant to any applicable anti-boycott rule of the EU suoh as Regulat:on (EC) 2271/96
and

the Deglaration on Honour dated 24 November 2'023vis true.in.allrespe




Carporate Use

ARTICLE 7

The undertakings in this Arlicle 7 remain in f,ot_cef '
any amount is outstanding under this Contract arthe Ci

Pari passu ranking

The Borrower shall ensure that its payment obllgatto
not less than pari passu in right of payment with a
unsubordinated obligations under any of its Extern:
mandatorily preferred by laws of general application.

In particular, if the Bank makes a demand under Article 10.07 0 ntial event
of default under any unsecured and unsubordinated Externa fthie Borrower
or of any of its agencies or instrumentalities has occurred and.i 13 o [ e Botrower shall
not make (or authorise) any payment in respect of any other such External Debt Instrument
(whether regularly scheduled or otherwise) withgut simultaneatisly paying,: or setting aside in
a designated account for payment on the next Payment Date & sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment under
such Exlernal Debt Instrument bears 1o the lotal debt outstanding under that Instrument. For
this purpose, any payment of an External Debt Instrument that is made out of the proceeds of
the issue of another instrument, to which substantially the same persons as hold claims under
the External Debt Instrument have subscribed, shall be disregarded.

In lhis Contract, "External Debt instrument” means:

(a) aninstrument, including any receipt or statement of account, evidencing or constituting
an obligation to repay a loan, deposit, advance or similar extension of cradit (including
without limitation any extension of credit under a refinancing or rescheduling
agreement);

(b) an obligation evidenced by a bond, debenture or similar written- evidence of
indebtedness; or

{cj  aguarantee granted by the Sorrower 1or an obligation or"a third party; provided'n each
case that such obligation is:

(i) governed by a system of law other than the law of the Borrower;
(i)  payable in a currency other than the currency of the Borrower's country; or

(i) payable to a person incorporated, domiciled, resident or with its head office or
principal place of business outside the Borrower's country.

Additional security

Should the Borrower grant fo a third party any security far the performance of any External
Debt Instrument or any preference or priority in respect thereof, the Borrower shall, if so
required by the Bank, provide io the Bank equivalent security for the performance of its’
obligations under this Contract or grant to the Bank equivalent preference or priority.

* L3

Clauses by inclusion

If the Borrower concludes with any other financial creditor.a finaneing agreement that includes
a loss-of-rating clause or & covenant or.other rision regardlng its. financial ratlos |f
applicable, that is not provided for (
creditor than any equivale‘nt‘ pr:
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ARTICLE 8

Information and Visits

Information concerning the Project

The Borrower shall, and shall procure that the Promoter will:

(a

(c)

{d)

deliver to the Bank:

() the information in content and in form, and at the times, specHied in section 1.2
of Scheduie A or otherwise as agreed from time-to time by the Partles; and

(i)  any such information or further document concerning the financing, procurement,
implementation, operation and matters relating foiEnvironment or Social Matters
of or for the Project, or any information or further decument required by the Bank
to comply with its obligations under the NDICI-GE Reguiation ¢ the Financial
Regulation, as the Bank may reasonably require within & reasonabsle time,

provided always that if such infarmation or document is not delivered to the Bank on
time, and the Borrower does not rectify the omission within a reasonable time set by the
Bank in writing, the Bank may remedy the deficiency, to the exient feasible, by
employing its own staff or & consultant or any other third party, at the Borrower's
expense and the Borrower shall provide such persons with all assistance necessary for
the purpose;

submit for the approval of the Bank without delay any material change ta the Project,
also taking into account the disclosures made to the Bank in connection with the Project
prior to the signing of this Contract, in respect of, inter alia, the price, design, plans,
timetable or to the expenditure programme or financing plan for the Project;

promptly inform the Bank of:

U] any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Barrower and/or the Promoter which is
material with regard to environmental, social or other matters affecting the
Project;

10y any Environmentdl or Socidl Tldim that'is to'its knowletige commenced, pending
or threatened against it;

(i}  any fact or event known to the Borrower, which may substantially prejudice or
affect the conditions of execution or operation of the Project;

(iv} any incident or accident relating to the Project.which has or is likely to have a
'significant adverse effect on the Environment or-on Social Matters;

(v}  any non-compliance by it with any Environmental and Social Standards;

{vi} any suspension, revocation or rnatenal mod|f|cat|on of any Enwronmental or‘
' Soc;al Approval, :

(viy " a genume allegation, complalnt or mformatlon with regard to any Prohlblted '
Conduct or any Sanction relaled to the Project;

{viii) should it become aware of any fact or information confirming or reasonably
suggesting that (a) any Prohibited Conduct has occurred in ¢connection with the
Project, or (b) any of the funds invested in its share capital or in the Project was
derived from an illicit origin;

and set out the action to be taken with respect to such matters; and
provide to the Bank, if so requested: :

(i} a certificate of its insurers
and




Information concerning the Borrower and-the Proi

(ii}

(ifi)
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annually, a list of policies in force covering the ;nsured
Project, together with confirmation of payment of the cu

frue copies of contracts financed with the.proc
expenditures relating to disbursements. .

e Bunuwer giedh, 2l sz provare Yrs tne Promoter e

(a)

(b)

{c)

deliver to the Bank:

)

(i)

ensure that its accounting records fully reflect the operaﬂons relatlng to the financing,
execution and operation of the Project;

inform the Bank immediately of:

(i)

(it)

iii)
(iv)

(vii)
(viti)

(xii)
(xii)

annually, audited financial statements of the:Promoter. i -accordance
with GAAP; and S

general financial sztuahon as the Bank may: reasonablyrequxré

any material alteration to any faws, constitutional documents or shareholding
structure of the Promoter and of any change of ownership of 5% or more of its
shares after the date of this Contract;

any fact which obliges the Borrower or the Promoter o prepay any financial
indebtedness or any European Union funding;

any event or decision that constitutes or may resultin a Prepayment Event;

any intention on ihe Borrower's or the Promoter's part to grant any Security over
any of its assels in favour of a third party;

any intention on the Borrower's or the Promoter’s part to relinquish ownership of
any material component of the Project;

any fact or event that is reasonably likely to prevent the substantial fulfilment of
any obligation of the Borrower under this Cantract or the Promoter under the
Project Implementation Agreement;

any Event of Default having occurred or being threatened or anticipated;

unless prohibited by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar public
authority, which, to the best of its knowledge and belief, is current. imminent or
pending ‘against the Borrower or the Promoter or theit controlfing entities or _
members of theor management bodies in connection with Prohibited Conduct
related to the Credit, the Loan or the Project;

any measure taken by the Borrower and/or the Promoter pursuant to Article 6.11
of this Confract; -

any material development in corinection with (a) the investigations started in.2021
by the Prosecutor’s Office in connection with alleged financial irregularities at the
Promoter; and (b) any investigations in connection with Prohibited Conduct at the
Borrower or the Promoter ongoing at the time -of the signature date of the
Contract;

any litigation, arbitration or administrative procée'dings or investigation which is
current, threatened or pending and which mtght if adversely determined result in
a Material Adverse Change

any Change in the Bengficial O P 'm_ptef‘ én‘d

any claim, action, ,pr_oceeding
Sanctions concerning the Borr
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(a)

(b}

(c)

{d)

The Borrower shall allow the Bank, and when
provisions of EU law or pursuant 1o. the.i
Regulation, as applicable, the Europgan:Cou

the European Anti-Fraud Office and the:.Eur
as persons designated by the foregoing-{eac

(i visit the sites, installations and warks compy

(i) interview representatives of the Borrower andfar th

(i)  conduct such investigations, mspectlons on-the-spot audits an _‘hecks as they
may wish and review the Borrower's and/or Promoter's books and records in
relation to the Loan, the Contract and the execution of the Project; and to be able
to take copies of related documents to the exteril petmitted by the law; and

The Boarrower shall provide the Bark and any Relevant Party, or ehsuré that the Bank
and the Relevant Parties are provided, with access to information, facilities and
documentation, as well as with all necessary assistance, for the purposes described in
this Article.

Additionally, the Borrower shall allow the Eurcpean Commission and the EU Delegation
of the Republic of Moldova to participate in any monitoring missions organised by the
Bank related to this Contract, the Loan or the Project.

In the case of a genuine allegation, compiaint or information with regard o a Prohibited
Conduct related to the L.oan and/or the Project, the Borrower shall consult with the Bank
in good faith regarding appropriate actions. In particular, if it is proven that a third party
committed a Prohibited Conduct in connection with the Loan and/cr the Project with the
result that the Loan was misapplied, the Bank may, without prejudice to the other
provisions of this Contract, inform the Borrower if, in its view, the Borrower should take
appropriate recovery measures against such third party. In any such case, the Borrower
shall in good faith consider the Bank's views and keep the Bank informed.

Disclosure and Publication

(a)

(b)

The Borrower acknowledges and agrees, and shall procure that the Promoter will
acknowiedge and agree that:

(i) the Bank may be obliged to communicate information and materials relating to
the Borrower, the Promoter, the Loan, the Contract, the Project Implementation
Agreement and/or the Project to any institution or body of the European Union,
including the European Court of Auditors, the European Commission, any
relevant EU Delegation, the European Anti-Fraud Office and the European Public
Prosecutor's Office, as may be necessary for the performance of their tasks in
accordance with EU Law (including the NDICI Regulat:on and the Financial p

4 Regulatlon) and C :

(i) the Bank may publlsh on its website and/or on social media, and/or produce press
releases, containing information related to the financing pravided pursuant to this
Contract with the support of the EFSD+ DIW1 Guarantee, including the name,
address and country of eslablishment of the Borrower, the Promoter, the purpose
of the financing, and the type and amount of financial. support recelved under thls
Contract. ‘ e i

The Borrower (and wili procure that the Prom

(i) acknowledges the origin - of
Guarantee Agreement
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(i) shall ensure the visibility of the EU financial
particular when promoting or reporting ¥oln
Contract, the Project Implementation Ag
their results in a2 visible manner on:c

(ii) shall consult with the Bank, the Commi
Republic of Moldova on communication
Contract.

Language

Documents (other than constitutional documents, statutory and other official documents, or
internal regulations of the Borrower or the Promoter), evidence, notices and communications
provided or made by the Borrower or the Promoter pursuani to this Contract shall be provided
in the English language. Where documents are not provided in the English language, the
Borrower or the Promoter (as appticable) shall SImuItaneously provide a certified translation
thereof into the English language.

ARTICLE S

Charges and expenses

Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Coniract or any related document and in the creation, perfection, registration or
enforcement of any Security for the Loan to the extent applicable. =

i
The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise.
If the Borrower is obliged to make any such withiholding or deduction, it shall gross up the
payment o the Bank so that after withholding or deduction, the net amount received by the
Bank is equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
enforcement and termination of this Contract or any related document,’ any amendment,
supplement or waiver in respect of this Contract or any refated document, and in the
amendment, creation, management, enforcement and realisation of any security for the Loan.

I

4 ¢ -

Increased costs, indemnity and set—off

(a) The Borrower shall pay to 1he Bank any costs or expenses mcurred or suffered by the
Bank as a consequence of the infroductionof or.any ange in (or ln the |nterpretatlon
administration or application of) any |

this Contract or the financial income resulf]
by the Bank to the Borrawer is reduced
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(b)  Without prejudice to any other rights ‘of the.B:
applicable law, the Borrower shall indemnify:
against any loss incurred as & result of any fu]
manner other than as expressly setout in this.C

(¢) The Bank may set off any matured oblk gatron dtj. ‘frf

branch or curcency of either obligation. If th'e ohi
Bank may convert either obligation at a market ¥
business for the purpose of the set-off. If
unascertained, the Bank may set off in an amuount:
amount of that obligation. :

ARTICLE 10

Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan Outstanding (as requested by the Bank)
forthwith, together with accrued interest and all other accrued or outstanding amounts under
this Contract, upon written demand being made by the Bank in accordance with the following
provisions.

Immediate demand

The Bank may make such demand immediately without prior notice {mise en demeure
préalable) or any judicial or extra judicial step:

(@ if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless:

(i} its failure {o pay is caused by an administrative or technical error or a Disruption
Event; and

(ii) payment is made within 3 (three) Business Days of its due date;

(b)  if any information or document given to lhe Bank by or on behalf of the Borroweror any
. representation, warranty or statement made or deemed to be made by the Borrower in, -
- pursuant 1o or for the purposes of enteringinto this Contract or in connection with the =
negetiation or performance of this Contract is or proves to have been incorrect,
incomplete or misleading in any material respect;

{c) if, following any default of the Borrower in relation to any loan, or any obligation arising
" out ofany flnanclal !ransaclron other thanthe Loan:

(D) the: Borrower is requrred oris capable of being required ar will, following expiry of
any applicable contractual grace period. be required or be capable of being
required to prepay, discharge, close out or terminate ahead of maturity such other
loan or obligation; or - :

(i  any financial commitment for such other loan or obl|gatlon is cancelled or
suspended;

(d)y if the Borrower is unable to pay its deb 5: a
makes or seeks to make a compositior j

au due, .orsuspends its debt

{e) ifthe Borrower or the Promoter defau
of any other [oan granted by 1he
or of any other loan or financial inst
the European Union;
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() if any expropriation, atiachment, arrestment;:dis
‘process is levied or enforced upon the property o
part of the Project and is not discharged-or stay

{g) if a Material Adverse Change occurs, as compa
date of this Contract; or

(h) if it is or becomes unfawful for the Borrow
Contract or this Contract is not effective in accor
Borrower to be ineffective in accordznce with

Demand after notice to remedy

The Bank may also make such demand without prlo ' (mzse,en demeure préalable) or

any judicial or extra judicial step (without pre;udlce to any noirce referred {o below):

(@) if the Borrower fails to comply with any provision of this Contract {other than those .
referred to in Article 10.1.A; or &

(b} if any fact related to the Borrower, the Promoter or the Projec! stated in the Recitals 3
materially alters and is not materially restored and if the alteration either prejudices the
interests of the Bank as tender to the Borrower or adversely affects the implementation
or operation of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specified in a notice served by the
Bank on the Borrower.

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of the
Loan Outstanding.

Indemnity

Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with the indemnity on any amount of principal
due to be prepaid. Such indemnity shall {i) accrue from the due date for payment specified in
the Bank's notice of demand and be calculated on the basis that prepayment is effected on
the date so specified, and (ii) be for the amount communicated by the Bark to the Borrower
as the present value (calculated as of the date of the prepayment) of the excess, if any, of:

(a) theinterest that would accrue thereafter on the amount prepaid over the period from the
date of prepayment to the Interest RewsmnlConvers:on Date, if any, or the Maturtty
Date, if it were not prepaid; over

Ko

{b) "the interest that would so accrue over that perlod if- i‘t iwr;ere calc‘ﬁlate ar g!exe‘
Redeployment Rate, less 0.19% (nineteen basrs pounts) A

The said present value shall be calculated at a dlscount rate e
applied as of each relevant Paymenl Date of the a

Floating Rate Tranches

In case of demand under Article 10,
shall pay to the Bank the amount de
0.19% (nineteen basis points) p
due to be prepaid in the same m
accrued, if that amount had remai
schedule of the Tranche, untili
Date. B
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The value shall be calculated at a discount raie equal (5}
each relevant Paymenl Date.

General

Amounts due by the Borrower pursuant to th]S
specified in the Bank's demand. -

Non-Waiver

No fallure or delay or single or partlai exercise byt

or remedies provided by law.

ARTICLE 11
Law and jurisdiction, miscellaneous.

Governing Law

This Contract and any non-contractual obligations arising out of or in connection with it shall
be governed by the laws of Luxembourg.

Jurisdiction

(ay This Article 11.2 shall be governed by Dutch law,

(b}  Any dispute, claim, difference or controversy arising out of, relating tc or having any
connection with this Cantract, including any dispute as to its existence, validity,
interpretation, performance, breach or termination or the consequences of its nullity and
any dispute relating tc any non-contractual obligations arising out of or in connection
with it {for the purpose of this Article, a Dispute), shall be referred to and finally resolved
by arbitration under the Rules of Arbitration of the International Chamber of Commerce
(for the purpose of this Article, the "Rules").

(c)  The Rules are incorporated by reference into this Article and capitalised terms used in
this Article which are not otherwise deﬂned in this Contract have the meaning given to
them in the Rules.

(d)  The number of arbilrators shall be three. The arbitrators nominated by the parties shall
jaintly nominate the third arbitrator who, subject to confrmanon by the ICC Court, WIH
act as president of the arbitral tribunal.

The seat or legal place of arbitration shall be Amsterdém.

(f) The language used in the arbitral preceedings shall be English. All doct
in connection with the proceedings shall be in the Engllshulangq g,
. ianguage accomparnied by an Enghsh translano b ‘Eg &t
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(h) If, at the case management conferenpe,xit appears to:the

by way of award such ¢ alm(s) if it feels that it ssary »
may decide to determine in its award-only cerfam cia;ms aﬁvan::e«:i I ‘2?1:3 arbitration by
the summary procedure,

{i) Nothing in this Article 11 shall interfere: with, ovemide ‘or otheryise erode Bank's
privileges and immunities as set out in the European Union treaties including, without
limitation, the inviolability of its archives ‘and the Bank-expressly reserved its rights in
this regard.

Waiver of immunity

The Borrower waives generally all immunity it or its assets or revenues may otherwise have in
any jurisdiction, including immunity in respect of:

(a) the giving of any relief by way of injunction or order for specific performance or for the
recovery of assets or revenues, and

(b} the issue of any process against its assets or revenues for the enforcement of a
judgment or, in an action in rem, for the arrest, detention or sale of any of its assets and
revenues.

Place of performance

Unless ctherwise specifically agreed by the Bank in writing, the place of performance under
this Contract, shall be the seat of the Bank.

Evidence of sums due

(n any tegal action arising out of this Contract the certificate of the Bank as to any amount or
rate due to the Bank under this Contract shall, in the absence of manifest error, be prima facie
evidence of such amount or rate.

Entire Agreement

This Contract constitutes the entire agreement hetween the Bank and the Borrower in relation
to the provision of the Credit hereunder, and supersedes any prev:ous agreement whether
express or lmplled on the same, matter '

Invalidity

(a) the legality, validity or enforc:eabill
or the effectivenessin a

(b) the legality, va!|d|ty or ¢
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Amendments

Any amendment to this Contract shail be made inwi

Counterparts

This Contract may be executed in any number of counis
shall constitute one and the same instrument. Each coui
counterparts shall together constitute one and the samemsim

ARTICLE 12

Final clauses

Notices

Form of Notice

{a) Any nolice or other communication given under this Contract must be in writing and,
unless otherwise stated, may be made by letter or electronic mail.

(b)  Notices and other communications for which fixed periods are {aid down in this Contract
or which themselves fix periods binding on the addressee, may be made by hand
delivery, registered letter or by electronic mail. Such notices and communications :shall
be deemed to have been received by the other Party:

(i) on the date of delivery in relation to a hand-delivered or registered letter;

(i) in the case of any electronic mail only when such electronic mail is actually
received in readable form and only if it is addressed in such a manner as the
other Party shall specify for this purpose.

{c)  Any notice provided by the Borrower lo the Bank by electronic mail shall:
{i) mention the Contract Number in the subject line; and

{i)  bein the form of a non-editable electronic image (pdf, tif or other common non
editable file format agreed between the Parties) of the notice signed by
an authorised signatory with individual representation right or by two or more
authorised signatories with joint representa ation right of the Borrower as
appropriate, attached to the electronic mail.

(d) Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank togelher with satisfactory evidence of
the authority of the person or persons authorised to sign such notice on behalf of the
Borrower and the authenticated specimen signature of such person or persons.

(e)  Without affecting the validily of electronic mail notices or communication made in
accordance with this Article 12.1, the following nofices, communications and. documents
shall also be sent by registered letter to the relevant Party -at the latest on the
immediately following Business Day:

(i) Disbursement Acceptance;

(i)  any notices and communication in respect. of th
suspension of a disbursement of any T
any Tranche, Market Disruption
Nolice, Event of Default, an

(i)  any other notice, communica
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(fy = The Parties agree that any above communlcatlonf
accepted form of communication, shall-constityte admj
have the same evidential value as an agr

Addresses

The address and electronic mail address
communication is to be made) of each Parly:for'any
tn he deliverad under ar in conpaction with, this Conis

For the Bank

For the Borrower Attention: }Mi‘ni‘siry‘ of Finance
Public Debt Depariment
Chisinau, 7 Constantin Tanase street

E-mail address: cancelaria@mf.gov.md

Notification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any change in
lheir respective communication details.

English language

{a)  Any notice or comniunication given under or in connection with this Contract must be in
English.

{b}  All other documents provided under or in connection with this Cantract must be:
(i) in English; or

(iiy  if not in English, and if so required by the Bank, accompanied by a certified
English translation and, in this case, the English translation will prevail.

- . - -

Effectiveness of this Contract

Other than this Article 12.3, which will become legally effective and enter into full force and
effect upon the date of signature of this Contract, this Contract shall become effective on the
date (the "Date of Effectiveness”) specified in a lelter from the Bank to the Borrower
confirming that the Bank has received (i) the evidence that this Contract was duly ratified by’
the Parliament of the Republic of Moldova in accordance with the applicable laws of the
Republic of Moldova and (ii} the legal opinion of the Minister of Justice of .the Republic of
Moldova referred fo in Article 1.4.B{b) in form and substance. sattsfactory to the Bank, and
such Igtter shall be conclusive evidence that this Contract has become effective,

If the Date of Effectiveness does not oceur on or prior to.the date falllng 12 (twelve) .mopths
after the date of this Contract, this Conlract shall not ’and no further ac
be necessary or required.




12.4

Recitals. Schedules and Annexes

i glik i
S
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The Recitals and following Schedules form part :

Schedule A
Scheduie B
Schedule C
Schedule D

Schedule E

The following Annexes are attached hereto:

Annex |

Project Specification and:Repor
Definitions of Relevant Interbank ki
Form of Disbursemen ‘Offé{

Interest Rate Revision and:Gany

Certificates to be Provided )

Form of the Legal Opinion:=



Corparate Lse

he Parties have caused this Contract to be executed in?

In Chisinau, this Jded 4’ December 2023

}ﬂiﬁxembeurgﬁh%s-u——BeeembeF-zezaz

Signed for and on be’va f

Ao Ley

rf[/(nm:ﬁ\'(',@#" sz KJMQJ/!@Z,

Signed for and on behalf of
EUROPEAN INVESTMENT BANK '

Cm’é;‘nf’\ PG%:;CC.M
1 po ) - T
Sonte - M@a{-« {'.'m,noa.-i

o
i
o
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Purpose, Location

The project consists of the rehabilitation::of s _
infrastructure on the corridor Valcinet ~ Balti--Unghesn C :
Moldova.

Description

+ Capital repairs of around 96.7 km, replacing all E:e!ernents of track superstructure (rail,
fastenings, sleepers and ballast), mstaIlatlon of new trackwork with continuously welded
rail;

« Medium repairs of around 31.6 km, replacing sleepers, fastenings and ballast, as needed
in accordance with their state of conservation,

» Replacement of 50 switches and crossings.

The distribution of capital and medium repairs per section shall be as follows:

Type of renewal
Section Capital repair Mediumn repair Total (km approx.)
(km approx.) (km approx.)
Valcinet — Balti 27.9 4.8 32.7
Balti - Ungheni 16.1 13.5 28.6
‘Unghent — Thisinau 34.7 13.3 48.0
Chisinau — Cainari 18.0 0.0 18.0
Total 96.7 31.6 128.3

The rehabllitaled track wilt have the following main characteristics: .

+  Axleload: 2451t
¢« Gauge: GOST 9238-83
«  Maximum train length: 798 m

The project shall allow indreasing the speed of freight trains (o at least 40 km/h '

The implementation of this project will be carried out in accordance with the technical
specifications for interoperability (TSis) as far as they are applicable to the 1520mm track gauge
railways, in particular, Regulation-2014/1299/EU (Infrastructure TSI).

With the agreement of the Bank the lndlcated lengths.of the. sectsons subject of repairs may. be

adjusted, provided the general objectiv eak: points of the Ime mfrastr clure
and removing severe speed restriction o

Calendar

The project shall be completed by 30 Ju v
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Information Duties under.

1.2.1. Dispatch of information: designation of tﬁ'e'p,éa

Financial Contact

Company Ministry of Finance
¢ S ¥

Contact Elena Matveeva + Ofeg Tofllat
person .
Title Head of the Public Sector 1 CEO:

Debt and External .

Assistance General-

Directorate *
Function /
Department
financial
and
technical
Address 7, Constantin Tanase street, | 1, Piata Marii Adundri | 48, Vlaicu

Chiginau Nationale, Chisindu Parcilab street,

Chisin&u

Phone +373 22 262726 +373 22 250617 +373 22 832040
Fax +373 22 262893 +373 22 234064 +373 22 834 204
Email glena matveeva@mf.gov.md | roman.gapeev@midr.gov.md | cfm@railway.md

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being.
The Borrower shall inform the EIB immediately in case of any change.

1.2.2. Information on specific subjects

The Borrower, acting through the MIRD, shall deliver to the Bank the following information at
the latest by the deadline indicated below.

Document [ information

Deadline

Staterment issued by the Competent Authority confirming that the project is
not likely to have a significant negalive effect on the above indicated
protecled sites (Form A).

Before
disbursement

the first

1.2.3. Information on the project’s implementation

The Borrower, acting through the MIRD, shall delivér to the Bank the following information on
project progress during implementation at the lalest by the deadiing indicated below.

Document / information -

Deadline

Frequency of
reporting
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Project Progress Report

~ A brief update on the Technical Description; exp
reasons for significant changes vs. initiai
- Update on the date of completion of eat
components, explaining reasons for ar
-~ Update on the cost of the project,: ekpla
pOSSJble cost variations vs. initial budgeted
-~ An update on the implementation ofthe
the Environmental and Social™
grievance mechanism; S
~ A description of any major issue witl
environment and/or social impact;
-~ Update of the procurement plan; ,
- Update on the project's demand or usage -and coma
- Any significant issue that has occurred and G
that may affecl the project's operation; -
~  Any legal action concerning the project that may been—gomg,
- Non-confidential project-related pictures, i available,

1.2.4. Information on the end of works and first year of operation

The Borrower, acting through the MIRD, shall deliver to the Bank the following information on
project campletion and initial operation at the latest by the deadline indicated below.

Document/ information Date of delivery
to the Bank

Project Completion Report, including:

- Afinal Technical Description of the project as completed, explaining | 15 months after
the reasons for any significant change compared to the Technical | substantial
Description in A.1.; completion

- The date of completion of each of the main project's components, | (30 September 2027)
explaining reasons for any pessible delay;

- The final coslt of the project, explaining reasons for any possibie cost
variations vs. initial budgeted cost;

- Employment effects of the project: person-days required during
implementation as well as parmanent new jobs created;,

- An update on the implementation of the measures defined in the
Environmental and Social Documents and on the grievance
mechanism;

- A description of any major issue with impact on the environment or
social impacts;

- . Update on procurement procedures and explanation of deviations from
the procurement plan;

- Update on the project's demand or usage and commepts;

- Anysignificant issue thal has occurred and any significant risk that may
affect the project's operation; '

- Any legal action concerning the project that may be on going. -

- Non-confidential project-related pictures, if available.

~  An update on the following Monitoring Indicators:

o Length of track rehabilitated
5 Demand of the Valcinet — Balti-
corridor and on the CFM nekwo

»  Freight (tonnes/year an

» Passenger traffic (pax/yea
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Document { information

Update on the Monitoring Indicators listed

1.2,8, Language of reports

| Language of reports
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1.3 Form A

in English:

PART |

Responsible AUDOILY: ..o e e es e o i

XA AR Oy

Having examined the project application®....... ; e N TSI

Which is to be located at: ..

B T R P P N T L LA Y]

Declares that the project is not likely to have significant sffecton a NATURA 2000 site on the
following grounds:

Therefore an appropriate assessment required by Article 6(3) was not deemed necessary.

A map at scale of 1:100.000 (or nearest possible scale) is attached, indicating the location of
the project as well as the NATURA 2000 sites concerned, if any.

Date (dd/mm/yyyy):
Signed: ... ISTPUSUUP

Name: ...

‘ Position:....cccc.ven.

Crganisation:.........

(Authority responsible for monitoring NATURA 2000 s'zles)i

Official Seal:

2 This includes sites. protected ds pein
and Special Protection Areas ntg
Network, or others as refevant,
¢ Taking into account the requirements STAR: 6{3}
and flora,
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Which is to be located at..........,

Declares that following an apy
92/43/EEC, the project will
importance'

Please provide a summary © = £ ant carried out
according to Article 6(3) of Direc '

Please provide a summary-of the mitigation measures required for the project:

A map at scale of 1.100.000 (or the nearest possible scale) is attached, indicating the location
of the-project as well as the sites of nature conservation importance. -

Signed:
Name and Position:
Organisation (Authority responsible for monitoring NATURA 2000 sites)

Official Seal:

Th|s incl des sutes pro(ected as part of the Natura
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In Romanian:

PARTEA |

Formularul A — Nu a fost necesal
articolului & a!meatul (3) '

Autoritatea responsabill: ............coeovovil i,

dup& examinarea cererii privind proiectuld..

LRV DRI IAR

declara c& este putin probabil ca proiectul 53 sibd efecte sempificative asupra uhui sit
NATURA 2000 din urmatoarele motlve

Prin urmare, nu s-a considerat necesard realizarea unei evaludri corespunzétoare in
conformitate cu articolul 6 alinealul {3).

Se anexeazd o hartd la scara 1:100 000 (sau la scara cea mai apropiatd), care indicé
localizarea proiectului, precum si, dupa caz, siturile NATURA 2000 in cauza.

Datd fzzilizezzy,

SemnatUra: ...
PNUIMIB. et rre e e rae s e
Functie:........... e rereereet et b e e st e st e en tes re e e menarenne
Organism:...,...:...‘.....‘ ................................ ereeeerenaens

(autoritate responsabild cu monitorizarea siturilor NATURA 2000)

Stampild oficiala:

Acestea includ situri protejate ca parte arefs iale de conseruare s: arule
de protectie speciald), situri potenliale Natura 2000
reteaua Emerald si aite zone relevante.

*Tin&nd seama de cerintele articolului 6 alineatul (3) din D

si a speciilor de faun gi flof3 salbatics.
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PARTEA I

Formularul A — Evaluarea efectelor asupra si
efecte semnificative

Autoritatea responsabild ...........co.ccoevieeeennnns RO S el L PRI ‘

dupa examinarea cerexii privind proiectul™,...............

carevafisituat in.....c..cooceeeee i, evrera e r it e e aaanins avaea e vs i st e teeereenr e e aaaaaens

In urma unei evaludri corespunzatoare conform articolului 6 alineatul (3) din Directiva
92/43/CEE, declard c& proiectul nu va avea efecte semnificative asupra unui sit de importan{a
pentru conservarea naturii'.

V& rugdm s& prezentati o sintezd a concluziilor evaludrii corespunzatoare realizate n
conformitate cu articolul 6 alineatul (3) din Directiva 92/43/CEE:

Va rugdm sa prezentati o sintezd a masurilor cle atenuare necesare pentru proiect:

Se anexeazd o hartd la scara 1:100 Q000 (sau la scara cea mai apropiatd), care indica
localizarea protectului, precum si siturile de importantd pentru conservarea naturii.

Semnatura:
Nuh\e si functie:
Organism (autoritate responsabild cu monitorizarea siturilor NATURA 2000):

Stampila oficial:

@ Acestea includ situri protejate ca parte a refelei:Nataia;
de profeciie speciald), situri potentiate Natura 2600, ‘sity
releaua Emerald gi alte zone relevante. :
1 Tin&nd seama de cerintele articolului & alineatyl (!
nalurale §i a speciilor de faun si fiord salbatica. .
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Definitions of Relevant Interbank Rate

EURIBOR

"EURIBOR" means:

(a} in respect of a relevant period of less than one month the Screen Rate (as defined
below) for a term of one montly;

{b) in respect of a relevant period of one or more months for which a Screen Rale is
available, the applicable Screen Rate for a term for the corresponding rumber of
months; and

(c) inrespect of a relevant period of more than one month for which a Screen Rate is not
available, the rale resulting from a linear interpolalion by reference to two Screen Rates,
one of which is applicable for a period nexi shorter and the other for a period next longer
than the length of the relevant period,

{the period for which the rate is taken or from which the rates are interpolated being the
"Representative Period").

For the purposes of paragraphs (a) to {c) above:

{i) "avaitable” means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other service provider selected by the
European Money Markets Institute (EMMI), or any successor to that function of EMMI,
as determined by the Bank; and

{i)  "Screen Rate" means the rate of interest for deposits in EUR for the relevant period as
published at 11:00 a.m., Brussels time, or at a later time acceptable to the Bank on the
day (the "Reset Date") which falls 2 (two) Relevant Business Days prior to the first day
of the relevant period, on Reuters page EURIBOR 01 or its successor page or, failing
which, by any other means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the eurp-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time on the Reset Date to prime banks in the euro-zone interhank market for a period equal to
the Representative Period. If at least 2 (two) guotations are provided, the rate for that Reset
Date will be the arithmetic mean of the guotations. If no sufficient quotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by major

- banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m., Brussels time, on
“ the day which falis 2 (fwo) Relevant Business Days after the Reset Date, for loans in EUR in

a comparable amount to leading European banks for a period equal to the Representative
Period. The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

All percentages resulting from ahy calculations referred to in this Schedule will be rounded, if
necessary, to the nearest one thousandth of a percentage point, with halves being rounded

up. i
if any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of EURIBOR, the Bank may by nuotice to. the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate'becomes permanently unavailabl
the rate (inclusive of any spreads .or-ad)ust
group on euro risk-free rates estabhshe,
Services and Markets Authority (FSMA),
(ESMA) and the European Commission; or
administrator of EURIBOR, or {iii) the compete

~tlje‘EUR;IBQR re‘pllacerznent rate will be.
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2016/1011 for supervising the European Money Market Institute, as the administra
EURIBOR, or (iv) the national competent authorities desngnated under Reg lafig
2016/1011, or (v) the European Central Bank. Lo

If the Screen Rate becomes permanently unavailable and no EURIBOR replaoement rate I8
formally recommended as provided above, EURIBOR shali be the rate (expressed &s 'a
percentage rate per annum) which is determined by the Bank to be the all-inclusive;cost to the
Bank for the funding of the refevant Tranche based upon the then applicable internally

generated Bank reference rate or an alternative:rate: deiarmmatmn memed feaﬁﬂnabfy

determined by the Bank. Sh
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Form of Disbursement Offer/Acceptarice {Attl

To: The Republic of Moldova
From: European Investment Bank
Date:

Subject: Disbursement Offer/Acceptance for _th:e? Fi
Investment Bank and the Republic of |
Contract")

Contract Number 96068 Operation Number 2022-0846

Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same
meaning when used in this letter.

Following your request for a Disbursement Offer from the Bank, in accordance with
Article 1.2.B of the Finance Contract, we hereby offer to make available to you the foliowing
Tranche:

{a} Currency and amount to be disbursed and its EUR equivalent:

(b}  Scheduied Dishursement Date:

(c) Interestrate basis:

(d) Interesl payment periodicity.

(e) Payment Dates:

(fy  Terms for repayment of principal:

(g) The Repayment Dates and the first and the last Repayment Date for the Tranche:
(h)  [The Interest Revision/Conversion Date:}

(i The Fixed Rate or Spread, applicable until the [Interest Revision/Conversion Date, if
any, or until] the Maturity Date:

To make the Tranche available subject to the terms and conditions of the Finance Contract,
the Bank must receive a Disbursement Acceptance in the form of a copy of this Disbursement
Offer duly signed on your behalf, to the following &-mait [ _} no later thar the Disbursement
Acceptance Deadline of [time] Luxembourg time on [date].

The Disbursement Acceptance below must be signed by an Authorised Signatory and must
be fully completed as indicated. to include the details of the Disbursement Account.

If not duly accepted by the above stated time, the offer contained in this document shall be
‘deemed to have been refused and shall automatically lapse.

If you do accept the Tranche as described in this Disbursement Offer, all the related terms and
conditions of the Finance Contract shall app!y, in particular, the provisions of Article 1.4.

Yours faithfully,
EUROPEAN INVESTMENT BANK

+

We hereby accept the above Disburseme; alf Qﬁffthé‘ Borrower:

Date:
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IMPORTANT MOTICE TO THE: BORROWER

BY SIGNING BELOW YOU CONFIRM THAT THE LIST OF AUTHORISED: SIGNATDR&E&
PROVIDED TO THE BANK WAS DULY UPDATED PRIOR: TO THE PREsEN‘f*Af!‘IO?L E
DISBURSEMENT OFFER BY THE BANK,

(AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THE ABOV
DEEMED AS NOT HAVING BEEN MADE. . .

Disbursement Account {as defined in the Finance Contract) to be credited:

DiSBUrSEMENT ACCOUNE NN . oo ettt e iraar et er s satraaesanee e snaaassnosenssenaresamsrrseasreresnsinnsratnnn

Dishursemant ACCount Holder/BanefiCIary: ... .. vvs e i arr e et ieeeeea e e as e aianae e e srrerrre e reraerar s rrnns

{please, provide IBAN format if the countey is included in IBAN Registry published by SWIFT, otherwise an appropriate
format in line with the focal banking practice should be provided)

Bank NAME S0 AdUMES S, 1. ot e verirreiiiiit it et eraee v er s eartarase s et se ey et ga t s ateshee e e e nresseennnes

Bank identificalion COUE (BIC ) ..ot ie e e s s e et etats e e e m e s abe st sassessereenan

Payment details t0 B ProvitRU: ..o . v eeie et ieiisesie e e et eataen et vaaersrreerarban e r et s s roame b essant s ranenas

Please transmit information relevant to:

Name(s) of the Borrower's Authorised Signatery(ies) {as defined in the Finance Contract):

66




Corporate Use

Interest Rate Revision and,-.Caners:io 2

if an Interest Revision/Conversion Date has been mcluded i
Tranche, the following provisions shall apply. '

Mechanics of Interest Revision/Conversion

Upon receiving an Inferest Revision/Conversion Request the Bank "hall’ dur ‘t’he: period
commencing 60 (sixty) days and ending 30 (thirty) days “befo the Interest
Revision/Conversion Date, deliver to the Borrower an Interest RevnsmnfConversnon Proposal
stating:

(@) the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated in
the Interest Revision/Conversion Request pursuant to: Article 3.1; and

(b) that such rate shall apply until the Maturity Date or until a new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
or annually, in accordance with Article 3.1, in arrear on designated Payment Dates.

The Borrower may accept in wr|t|ng an Interest Revision/Conversion Proposal by the deadline
specified therein.

Any amendment to this Conlract requested by the Bank in this connection shall be effected by
an agreement to be concluded not later than 15 (fifteen) days prior to the relevant Interest
Revision/Conversion Date.

Fixed Rates and Spreads are available for periods of not less than 4 (four) years or, in the
absence of a repayment of principal during that period, not less than 3 (three) years.

Effects of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accrued inierest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Offer and Bisbursement Acceptance shall apply to the Tranche in its entirety,
From and including the Interest Revision/Conversion Date onwards, the provisions contained
in the Interest Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall
apply to the Tranche (or any part thereof, as indicated in the Interest Revision/Conversion
Request) until the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

" K e -

Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest Revision/Conversion Date the part of the Tranche that is not covered by the
Interest Revision/Conversion Request and which is therefore nof subject to the tnterest
Revision/Conversion,

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept
in wriling the Interest Revision/Conversion Proposal for the Tranche or if the Parties fail to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule E:o. -

Certificates fo be Provided by the Borrower

E.1 Form of Certificate from Borrower {Article 1.4.C})

From, The Republic of Moldova :
To: European Investment Bank
Date:

Subject: Finance Contract between European Investment Bank and the Reoublic of
Moldova dated [@] (the "Finance Contract”}

Contract Number 96068 Operation Number 2022-0846

Dear Sirs,
Terms defined in the Finance Contract have the same meaning when used in this letter.
Fer the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a) there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

(b} we have sufficient funds available to ensure the timely completion and implementation
of the Project in accordance with section 1.1 Schedule A;

{c) no event or circumstance which constitutes or would with the passage of time or the
giving of notice or the making of any determination under the Finance Contract (or any
combination of the foregoing) conslitute a Prepayment Event or an Event of Default has
occurred and is continuing unremedied or unwalved;

(d) no litigation, arbitration administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any court, arbitral body or agency which has
resulted ar if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against us or any of our subsidiaries any unsatisfied
judgement or award;

(e} therepresentations and warranties o be made or repeated by us under Article 6.13 are
true in all respects;

(f) no Material Adverse Change has occurred as compared wlth the situation at the date
of the Finance Contract, and

{g) the most recent Lisl of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche. ;

Yours faithfully,

For and on behalf of [Borrower]
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Amnex i
Form of the Legai Opinion
European Investment Bank
98-100 Bd. Konrad Aclenauer
L-2950 Luxembourg
Luxembourg
To the attention of the Legal Direclorate
[date]

Re: Moldova Solidarity Lanes - the Finance Coniract between the Republic of Moldova and
the Eurapean Investment Bank dafed

(Operation number 2022-08486, Contracl numher 96068)

Dear Sirs,

l the undersigned, Minister of Juslice of the Repubtlic of Moldova, am giving this opinion pursuant
to Article 1.4B(b) of the finance contract dated
{the "Finance Contract”) between the Republic of Moldova (the "Borrower") and the European
Investment Bank (the "Bank”) pursuant to which the Bank has agreed to provide a credit to the
Borrower in an amount of EUR 41,205,000 {forty-one million two hundred and five thousand
euros) for the purpase of financing the Moidova Solidarity Lanes project.

All terms used berein and not otherwise defined shall have the same meaning as in the Finance
Contract.

| have examined the original of the Finance Contract and [ have examined such laws, dacuments
and other matters, as | have deemed necessary or appropriate for the purpose of giving this
opinion.

Subject to the foregoing, | am of the opinion that:

1. The Finance Contract has been duly executed on behalf of the Borrower by [Name],
[Position] as lawful representative of the Borrower and having full power and authority to
enter into the Finance Contract for and on behalf of the Minisiry of Finance and the Ministry
of Infrastructure and Regionat Development.

2. The execulion of the Finance Contract by [Narme], [Pasition] as lawful representalive of the
Borrower has been made pursuant to and in accordance with the provisions of [insert
delails of relevant laws].

3. Under the laws of the Republic of Moldova, it is not necessary that the Finance Contract
be filed, recorded, registered or enrolled with any court or other authority in order to ensure
the Iegal:ty. validity or enforceability of the Finance Contract.

4.°  The choice of Luxembourgish law as the law governing the Fmance Contract (other than
Article 11.2) is valid and enforceable.

5. Nane of the foliowing: _
® the entry into the Finance Contract by the Borrower;
(i)  the performance by the Borrower of its obligations under the Finance Contract;
(iii)  the transactions contemplated by the Finance Contract;

(iv) the acceptance of the Credit by the Borrower; and

ent Acceptance and the acceptance of a
.Confract,

(v} the countersigning of a Disb
disbursement of a Tranche unde
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in any way conflicts, or is in breach of, any restrictions on the incurring of financial
indebtedness by the Borrower, including without limitation any such restrictions imposed
by any international financial institution or internationat bank.

6. The arbitration agreement contained in the Finance Contract to settle any dispute between
the Borrower and the Bank by an arbitral tribunal with i{s seat in Amsterdam in accordance
with the Rules of Arbitration of the International Chamber of Commerce is a valid, binding
and effective agreement by the Barrower to submit to arbitration. The choice of BDutch law
as the law governing Article 11.2 of the Finance Contract is valid and enforceable. Any
award obtained in an arbitration proceeding conducted in accordance with the arbitration
provisions of the Finance Contract against the Borrower in relation to a dispute under or in
connection with the Finance Contract would be recognised and enforced in the Republic
of Moldova. ‘

7. No taxes, duties, fees or other charges, including, without limitation, any registration or
transfer tax, stamp duty or similar levy, imposed by the Republic of Moldova, or any of its
political subdivision or tax authority, are payabie in connection with the execution of the
Finance Contract, nor in connection with any payment to be made by the Borrower to the
Bank pursuant to the Finance Contract.

8. The Borrower has obtained all necessary Authorisations required in connection with the
Finance Contract and the Project,

9. All necessary exchange control consents, which may be necessary to receive
disbursements, to repay the same, to pay interest and all other amounts due under the
Finance Contract and to open and operate the Dishursement Account are in effect.

10.  The waiver of immunity under Article 11.3 of the Finance Contract is a legally valid and
binding obligation of the Borrower.

11.  The Finance Contract has been duly ratified by the Parliament of the Republic of Moldova
in accordance with the laws of the Republic of Moldova.

Based on the foregoing, 1 am of the aopinion that all requirements currently applicable to the
Borrower, the Promoter, and/or the Finance Contract under the laws of the Republic of Moidova
have been complied with, and that the Finance Centract constitutes valid and binding obligations
of the Borrower, enforceable in accordance with their terms.

Yours faithfully,

- [Name]
Minister of Justice of the Republic of Moldova




