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+ . Convention .on. Climate Change to assist developing countries in adaptatmn : di '
m1t1gat10n practices to ‘eounter climate change;

AGREEMENT dated 2¢ Oecemsr2 2027 between REPUBLIC OF MOLDOVA (the'

© infrastricture of the Project Entity;

‘Entity") with ﬁnanclal assistance from the Borrower and, as part of such assisfane
with the Subsidiary Loan Agreements;

(D) WHEREAS thie Borrower has requested assistance from the Bark in ﬁnancmg ': .
part of the Project; ‘ :

‘o1l a grant basis to-assist in implementing the Project;

to EUR 2:million to assist in financing the Project, subject to the terms and, condition to/
be.set forth in an agreement (the “Grant Agreement™) between the Borrower and fhe:
‘Baiik; !

:(G) WHEREAS the: C1ty of Balti (the “City”) shall enter info a project. st
agreement (the “Project Support Agreement”) with ‘the Bank to ‘SUppoit f.tlmi; _
implementation: of the Project;

the; European Ballk for Reconstruction and Development to establish and admiris
ifSpecxal Funds and to catry out special operations financed from such Special Funds,‘ '

LOAN AGREEMENT

"Borrower”) and EUROPEAN BANK FOR RECONSTRUCTION AND}
DEVELOPMENT (the "Bank"). ' :

PREAMBLE

(A) WHEREAS, the Bank has been established to provide ﬁnancmg for. specific
projects to foster the transition towards open market-oriented economies and to profmote; -
private and ‘entrepreneurial initiative in certain countries committed to and applying: thei
principies of multiparty demiocracy, pluralism and market economics; !

(B) WHEREAS, the Borrower intends to implement the Project as: described in
Schedule 1 which is. designed to assist in further improvement of the district heating;

(C) WHEREAS, the PrOJect will be carried out by CET-Nord JSC (thie: "B_r

Borrower will make proceeds of the Loan available to the Project Entity-in accerdanceg

(E) ‘WHEREAS, the Bank is in the process of arranging technical cooperation’ funds

(F) WHEREAS, the Borrower intends to obtain a co-ﬁnancmg grant to ‘be: made;
available by the Bank from the resources of an international donor in the amount:of up

;
i

(H) -WHEREAS; the:Bank is empowered by Article 18 of the Agreement Estabhslm,lg ; -

(I) WHEREAS, the Green Climate Fund ("GCF") was established as an, operatmg:;{
entity of the financial mechanism under Article 11 of the United Nations Framews k-




‘Resources") and fin the amount of one million Euro (EUR 1,000,000} with the" specialy

November 2021 :are hereby incorporated into and made applicable to this: Agreement| -
‘with the same force and effect as if they were fully set forth hérein, subjéct, howey

~ "Standard Terms and Conditions"):

(a)  Séction 3.07(c) of the Standard Terms and Conditions shall, for purposes ef MS o
_Agreement be modified to read as follows: :

(J) WHEREAS, the Bank has established and is administering the EBRD-GEE
Special Fund ("EBRD-GCF Special Fund"), to enable the Bank to receive: and!
administer GCF funds; -

(1 1¢] 'WHEREAS‘ GCF and the Bank entered into: (i) an accreditation master]
agreement ("AMA™) dated 22 April 2017 for the purpose of establishing the:terms and_
conditiens relatmg to the Bank’s ‘overall management, implementation and supervision)
of projects funded by the GCF whereby the Bank is acting as the accredited: entity of
GCF, and (ii) a funded ‘activity agréement in relation to the “Funded Activity: FPO8E;|
Green Cities Facility” dated 2 July 2019 ("FAA™) as part of the EBRD’s Green ‘Cities
programme (“Green Cities Programme”); o

@ WHEREAS the Borrower intends to participate in the Green Cities Programme,@
and aceordinigly, the Borrower wishes to borrow, and the Bank wishes to lend subj 05
the terms and conditions set forth or referred to in this Agreement, the’ PI'OjeCt Suppo‘rti
Agreement and 'the Project Agreement (each of the Project Support Agreement and the!
Project. Agreement being a “Project Agreement” as defined in the Standard Terms: iand; ‘
Conditions), up: to fifieen million Euro (EUR 15,000,000) on the terms and ¢onditions; i
set forth herein, such amounts to be financed in the amount of up to fourteen rifilion;
Buro (EUR 14;000,000) with the ordinary capital resources of EBRD (the "EBRD

fiid résourcés from the EBRD-GCF Special Fund (the "GCF Special. Fiind
Resourees™),

NOW, THEREFORE, the parties hereby agree as follows:

ARTICLE Y- STANDARD TERMS AND CONDITIONS; DEFINITIONS . .-

Section 1.01.  Incorporation of Standard Terms and Conditions

All of the provisions of the Bank's Standard Terms and Condmons dateda:S.": :

the following modifications (such provisions as so modified are hereinafter called & -

“(¢) Tnithe case of partial prepayment, such prepaynient:

() - shall; unless the Bank otherwise agrees, be in an amount at least equal tb the .
Tesser of:: '

(A) the Minimum Prepayment Amount; and

(B). the principal amiount of the Loan drawn down and not repaid; agid, . /.5

(ii) shall be:
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(A) first; applied to pay interest and Charges on the Loan; and

(B) second, applied pro-rata between the Tranche 1 EBRD Loan, the GCF
Loan and the Tranche 2 Loan in proportion to their respectivé priicipal
amounts oufstanding; and

(C) third, within each tranche, applied pro-rata to the several matufitigsof] :

the'principal amount of the Loan drawn down and not repaid.”

(b) Section 3.08(a) and (b) of the Standard Terms and Conditions shall, for PUIposes
of this Agreement, be modified to read as follows:

“(d) The Borrower may cancel all or part of the Available Amount on any=
TInterest Payment Date on not less than thirty (30) Business Days' prior wiitten
‘notice to the Baok, which notice: shall be irrevocable and bmdmg on. tha
Borrower.. ‘Such cancellation shall be in an amount at least-equal to the lesserofi !

(i) theMinimum Cancellation Amount and
(iiy theAvailable Amount;

‘and shall be allocated pro rata between the Available Amount of the: Tranche 1 :
'EBRD Loan, the GCF Loan and the Tranche 2 Loan. :

(b) Inthe event of any cancellation by the Borrower pursuant to subsection (a)
‘of this Section or by the Bank pursuant to Section 7.02:

@) the Borrower shall pay to the Bank, on the date of cancellation, all Charges
-due and unpaid as of such date, and a cancellation fee of one-eighth of o
cent'(0.125%) of the principal amount of the Loan being cancelled, .except: (13
Téspect’ of aniounts cancelled pursuant to Section 7. 02(a); and (2)' thi ]
‘cancellation fee shall be payable by the Borrower upon 2 cancellatlpmrelam 10!
the-GCF Loan pursuant to Section 4.01(d) of the Loan Agreement;”

(©)  ‘Section:4. 04(a)(11) of the Standard Terms and Conditions shall, for purposes of .
this Agreement; be modified to read as follows: B

“(ii) furnish promptly to the Bank such information. as ‘the: Bank. (or-GCR+if|
connection with the GCF Loan) may from time to time reasonably requést-and|
enable the. Bank's Representatives and representatives of GCF, at the Bank.s; o
request:

(A) to visit any facilities and construction sites relating to the Pmlec
any of the other premises where the business of the Borrower: br~ﬂ1e,_‘ 2L
Entity is conducted; : -

W



Terms ‘and. Conditions have the respectwe meanings given to them therein and

(B) o have access to and examine any and all goods, works 'and-services;
financed out of the proceeds of the Loan and any plants, installations;, s1tés,?
works, buﬂdmgs property, equipment, assets, books, accounts, Tegords: and
.documents-of the Borrower or the Project Entity, and allow such:records and|
-accounts to. be audited by auditors of the Bank (or GCF in connéction with
the'GCF Loan); and.

(C) ‘tomeet and hold discussions with such representatives and employees|
‘of the Borrower or the Project Entity as the Bank may deem necessary: and|
appropriate;

in each case, including in order to: (1) facilitate the Bank’s and .GCF’s'
‘moritoring and evaluation of the Project and enable the Bank to. exainine| -
and addreéss any Project-reldted request made to IPAM; and: (2)- [as8ess;
‘whether a Prohibited Practice has occurred in relation to the Projecti‘ "
* ‘(including any transaction funded or proposed to be funded, in whole:or: in}

part; from proceeds of the Loan);

(d)  Section 10.06 (Disclosure) of the Staridard Terms and Conditions shall, for
purposes:of this ‘Agreement, be modified to read as follows:

“The Bank may disclose the Loan Agreement and each Project Agreement: and
atly information related to such agreements (including documerts arnd records
'J:egardmg ‘the Borrower, the Project Entity, the Clty and the Pro_;ect) 1) in
accordance with its policy on access to. information, in effect at the time h
diselosure; and in connection with any dispute or proceeding in relation: %o} or|
:-mvolvmg, the PI‘O_]th or any of the Loan Agreement or any Project Agreement,;
for the- purpose of defending, preserving of enforcing any of the Bank’s: nghts ot}
interests, :and.(ii) to GCF.” “

Section 1.02.  Definitions

Wherever used in this Agreement (including the Preamble and Schedules), unless f
stated, otherwise or the context otherwise requires, the terms defined i in the: PreambleF
have the respectwe meamngs given to tliem therein, the termis defined in:the Staiidyrd’ '

following terms have the following meanings:




"Action Plan"

l!AMA“

"Balti Court of Appeal
Decisions"

"Balti District Court
Decisions"”

"Balti:gaz"

"Borrower's Authorised
Representative"

"Clty"

"EBRD Loan Margin"

“EBRD Resources"

i.

if.

"EBRD:GCF Special Fund"

"Enforcement Policy and
Procedures”

. Judgement No. 2e- 67/2015 from 20 August 20155
il
.
iv;
. Judgement No. 2¢-388/2014 from 10. Maréh 20144
vi.
vil,

means a plan, prepared by the Project Entity, sétfing out-
the timeline, steps and measures to be taken by the Projéct:
Entity to achieve the release of the Project Entity’s
accounts from seizure and removal of any and. all
restrictions on such accounts that were imposed in relatxon'
to the Historic Gas Debt.

has the meaning_ given to it in Recital K.

shall mean the followmg judgements of the Balti: Couxtxof ‘

Appeal: :

Judgement No. 2e-220/2015 from 17 December 2015
and

Judgement No. 2¢-167/2015ffom 20 Septerber 20135.,

shall mean the following judgements of the. Balti Distiict|
Court:

Judgement No. 2e-95/2016 from 23 Jane 2016; 7
Judgement Ne. 2e-413/2013 from 06 Novernber 2013;.
Judgement No. 2e-160/2014 from 30 June 2014;,

Judgement No. 2¢-68/2015 from 10 June 2015; and
Judgement No. 2¢-94/2016 from 20. April 20.16 .

means Balti~gaz SRL, a gas distribution system operator m‘
Balti. ‘

means the Minister of Finance of the Borrower.

has the meaning given to it in Recital G. !

means, in relation to each of the Tranche 1 EBRD!! Loan!
and the Tranche 2 Loan, one percent (1%) per annum;,
has the meaning given to it in Recital L.
has the meaning given to it in Recital J.

means the Bank’s Enforcement Policy and Proceduresr
dated 4 QOctober 2017. i |
E -



"Fiscal Year"

erCF”n_
"GCF Loan"

"GCF Loan Margin"
"GCF Special Fund
Resourees”

"GCF Service Charge"
"Grant Agreettient"

"Historic Gas Debt"

"Loan"

n MD L"

"Ministry of Infrastructure
and Regional Development"

"PIU"

"Project Entity”

"Project Support Agreement"has the meaning given to it in Recital G. ‘.“

means, either the EBRD Loan Margin or the GCF Loan

has the meaning given to it in the Recital C,

means the Borrower's fiscal year commencing on 1|
January of each year.

has the meaning given to it in the Recital I.

means the ‘maximum principal amount of the Toan
provided for in Section 2.01(a)(2) or, as the context-may}
require, the principal amount thereof from time to tiftie
outstanding.

means, in relation to the GCF Loan, zero percent (0%) per!
annum. :
has the meaning given to it in the Recital L,

has the meaning given to it in Section.2.02(f):

has the meaning given to it in Recital F.

means the Project Entity’s existing outstanding _ _dcht; :
towards Balti-gaz for gas consumed in the permd of 20141

and Balt: Court of Appeal Dec1smns 5. totallmg; MDL,;
125.3 million or the equivalent of ca. EUR. 6.0 millien: gt-
the end of December 2021. The expected oufstanding; .
balance within 6 months of signing of the .Loan|
Agreement is the MDL equivalent of EUR 5.5 millioti, |

means, collectively, the Tranche 1 Loan and the Tranche: 2.r

Loan or, as the context may require, the: pnnczpal amount‘
* thereof from time to time outstaniding.

|
gl
1

Margin, as the context requires. i

means the lawful currency of the Republic of Moldova.

i

means the Ministry of Infrastructure and Regic naliL
tha{*‘ S

Development of the Borrower or any other mifiists :
supersedes it in the future. R

means the project implementation unit referred 6 mz
Section 2.03 of the Project Agreement. |



"Special Account"

"Subsidiary Loan
Agreement”

"Tranche I EBRD Loan"

"Tranche T Loan"

"Tranche 2 Loan"

means the maximum principal amount of the ‘loan:

means the maximum principal amount of the: doan

means the special deposit account referred to.'in Section5
2.03 and Schedule 3.

L

means the subsidiary loan agreement, in form and:
substance satisfactory to the Bank, to be enfered into’
between the Project Entity and the Borrower pursuant fo
Section 3.01(a), as such subsidiary loan agreemeritmay be
amended from time to time,

prov1ded for in Section 2.01(a)(1) or, as the context may/
Tequire, the principal amount thereof from. time: to tithe,
outstariding, | -

means, collectively, the Tranche | EBRD Loan and the
GCF Loan referred to in Section 2.01(d) or,.as the: contexti ’
may otherwise require, the principal amount thereof,
outstanding from time to time, and, individually; ‘as the:
context requires, either the Tranche 1 EBRD Loan or'the
GCF Loan or the principal amount of the Tranche 1.EBRD:
Loan or the GCF Loan from time to time outstandifig:

provided for in Section 2.01(b) or, as the context may.
otherwise require, the principal amount thereof
outstanding from time to time.

Section 1.03.  Interpretation

In this Agreerhent, a reference to a specified Article, Section, Recital or- Scheﬂule‘
shall, except where stated otherwise in this Agreement, be construed as a rgference 0.

that specified Article, Section or Recital of, or Schedule to, this Agreement.

ARTICLE II - PRINCIPAL TERMS OF THE LOAN

Section 2.01.  Amount and Currency

The Barik agrees to lend to the Borrower, ori the terms and conditions sét Forth o‘ré
referred to in‘this Agreement, the amount of up to EUR 15,000,000, which con31sts__0

(&) the Tranche 1 Loan of up to EUR 9,500,000 which consists of:

(1) the Tranche 1 EBRD Loan in the amount of up to EUR 8,300,000,
such amount being contributed from the EBRD Resources, and




(2) the GCF Loan in the amount of up to EUR 1,000,000, such amount]

being contributed from the GCF Special Funds Resources; and.

(b)  the Trinche 2 Loan in the amount of up to EUR 5,500,000, such ‘amcuit|

being contributed from the EBRD Resources.

Section. 2.02.  Other Financial Terms of the Loan

(a)

The Minimum Drawdown Amount shall be EUR 100,000 in aggregate. for ‘the)

Tranche:1 Loan, The Tranche 2 Loan shall be disbursed in a single draw down,

O]
©

@
(¢)

®

‘The Minimum Prepayment Amount shall be EUR 1,000,000.
The Minimum Cancellation Amount shall be EUR 1,000,000,

The Interest Payment. Dates shall be 20 September and 20: March of each: ycar».,

(1) The.Borrower shall repay each of the Tranche 1 EBRD Loan and Tranche. 2y

Loan it 24 equal (or as nearly equal as possible) semi-annual instalments: 61i.< 0
March and 20 September of each year, with the first Loan Repayment Date
20 March-2025 and the last Loan Repayment Date being 20 September 2036,

(2} The Borrower shall repay GCF Loan in 20 equal (or as nearly :equal-as|

possiblé) sémi-annual instalments on 20 March and 20 Septemiber of 2ach

with the first Loan Repayment Date being 20 March 2027 and the last I.,oan-=
Repayment Date being 20 September 2036. Repayments of GCF Loan -shall|

always be madein EUR.

(3) Not\mthstandmg the foregoing, in the event that (i) the Borrower "does not_

draw down: the efitire amount of the Tranche 1 EBRD Loan, GCF Loait ot
2 Loan prior to the. first Loan Repayment Date specified in this Section 2.02.(g),

for such: portlon of'the Loan, and (ii) the Bank extends the Last Availability. Date:
spemﬁed in Section 2.02.(f) as applicable to such portion of the Loan te . dite]

which falls after such first applicable Loan Repayment Date, then the ‘amount of:
each such drawdown made: on or after the first applicable Loan Repayment Dafe|

shall be allocated for repayment in equal amounts to the several Loan Repayment.
Dates. of the Tranché 1 EBRD Loan, GCF Loan or Tranche 2 Loan (4 th:¢adse
may be). which fall after the date of such drawdown (with the Bank adjustm the
amounts so allocated as necessary so as to achieve whole numbers in gach case)>
The Bank shall, from time to time, notify the Borrower of such allocatlons

(1) The Last Availability Date for the GCF Loan shall be 18 September 2024
ot such later date that the Bank may in its discretion establish and, Aoty o fhe -

Borrower.

(2) TheLast Availability Date for the Tranche 1 EBRD Loan and the Trarnche?:
Loan shall be 3 years. from the date of signing of this Agreement, or such ,_a‘ter‘
{date that the Bank inay in its discretion establish and notify to the Borrower:




|

‘Section 2.03,  Drawdowns and Special Account

(g) Therate of the Commitment Charge shall be (i) 0:5% per annum payable on the
Available- Amourit of each of the Tranche 1 EBRD Loan and the Tranché 2 Loaiy, 4nd|
0.15% per anfium payable on the Available Amount of the GCF Loan. -

(h) The Borrower shall pay to the Bank the Front-end Commission equal to oneper|
cent (1 %) of the maximum principal amount of, respectively, the Tranche I EBRD|
Loan and the Tranche 2 Loan. For the avoidance of doubt, no Front-end Comiiissiafi is|
payablé on.the GCF Loan. Notwithstanding Section 3.05(c) of the Standard Téritis and|
Conditions, the Borrower has opted not to have the Front-end Commission paid ot of]
the Available Amount and shall instead pay the Front-end Commission out of its: own
resources.. The payment of the Front-end Commission by the Borrower shall be made
pursuant o Section 3.05(d) of the Standard Terms and Conditions.

(i) The Borrower shall pay to the Bank a service charge at a rate of 0.25% per. armum

on the principal amount of the GCF Loan from time to time drawn down and not'rep df
(the “GCE Service Charge”). The GCF Service Charge shall accrue ﬁ'om and
1n.clud1ng the first day of an Interest Period to but excluding the’ Jast: day of such Tritetes
Period, be: calculated on the basis of the actual number of days elapsed and 4 360-day!
year and be due and payable on the Interest Payment Date which is the last day of the
relevant Interest Period.

()  Tranche 1 EBRD Loan and Tranche 2 Loan are subject to a Variable Interest Raite,
No interest will be payable on the GCF Loan. . ;

(d) The Available Amount may be drawn down from time to time in accordanwthh
the provisions of Schedule 2 to finance:

(1) in casé of Tranche 1 Loan, expenditures made in respect of the:reasonible: cosf,
of goods, worksand services required for the Project, with specific limitations ‘t}‘
out in Schedule 2, including limitations on draw downs and use of proceeds from ‘
the GCF Loan; and

(2) in-case of Tranche 2 Loan, settlement of the Historic Gas Debt.

(b) Notwithstanding anything in this Agreement to the contrary, the Borrower's nght,

to-draw down from the Available Amount shall be subject to the conditions: fhiat: thig
Bank shall'iot in any event be obligated to make any disbursement of the GCF Loan® i ‘
(N except'to the extent'that corresponding funds in an aggregate amount equal ’noi
the -amount -of such draw down of the GCF Loan are provided to the Bank by
GCF; and :
(2) uriless, after giving effect to the drawdown application, the total dxsburseds
amount of the GCF Loan does not exceed the amount which is propomonat' o)
‘the total aggregate disbursed amount of the Tranche 1 EBRD Loan and Tranche 2] .
Loan, in; ‘propoition which:




Bank to proceed with the first Drawdown under the GCF Loan shall also: be subject
the fulfilmesit, in form and substance satisfactory to the Bank, or at the sole discration &
the: Bank the waiver; whether in whole or part and whether subject to conditions:t

(3) the Available Amount of the GCF Loan prior to the drawdown apphcatmn
and ‘

(i) the aggregate Available Amount of the Tranche 1 EBRD Loan and
Tranche 2 Loan prior to the drawdown application,

bear to the total Available Amount of the Loan.

(¢) Notwithstanding anything in this Agreement to the contrary, the obligation of' thej
Bank:to proceed with the first Drawdown under e Tranche 1 EBRD Laan shall also b,
subjectto the fulfilment, in form and substance satisfactory to the Bank, or at the solg|
discretion of the Bank the waiver, whether in whole or part and whether subject to
conditions or haconditional, on the date of the Borrower’s drawdown application. afid:on|
the date of such: Drawdown, of the following conditions precedents; :

(1)  the Grant Agreement has been executed and delivered and all conditions!
precedent to: the right of the Borrower to make drawings thereunder have: been,
satisfied (except for any condition precedent to disbursements undet the Loan
Agreement); and

(2) PIU has been established, on the terms and in a manner acceptable to:the:
Bank. '

(d) Notwithstanding anything in this Agreement to the contrary, the cbligation of"the,“

unceniditional, on the-date: of the Borrower’s drawdown application and on ‘the daits

‘siich Diawdown;.of the following conditions precedents: §

(1) -all conditions for disbursement of the Tranche 1 EBRD Loan as: reqmredf
by Section 2.03(c) have been fulfilled; and 1

(2)  copies of the legal opinions referred to in Section 9.03 of the: Standm:d;
Terms and Conditions as supplemented by this Agreement shall have been
delivered by EBRD to GCF.

!
() The obligation of the Bank to proceed with thie first Drawdown under the Trénéhe2|
Loan shall also: be subject to the fulfilment, in form and substance satisfactory:to the
Bank or at the sole dlscretlon of the Bank the waiver, whether in whole or'p

outstandmg balance of the Histeric Gas Debt at the time of the draw
apphcatlon, conﬁnnmg the balance in an amount not exceedmg the Prop

other. ennty able to 1ssue such conﬁnnatmn on behalf of Baltl—gaz,

10




k(b) Exercise ‘its rights under the Subsidiary Loan Agreement in such mannés i

~ Agreement-and to'accomplish the purposes for which the Loan is made;

(2) the Project Entity has submitted to the Bank an Action Plan acceptable tak
the Bank; and

(3)  the Bank has received a legal opinion issued by the Moldovan counsél|
erigaged by the Project Entity and acceptable to the Bank, confirming thiat thi|
Action Plan encompasses all steps legally required to achieve release of Project
Entity’s accounts from seizure and removal of any and all restrictions on such
accounts: that were imposed in relation to the Historic Gas Debt, as well as: any
other:matteis as the Bank' may reasonably request. i

(f) The Borrower shall cause the Project Entity, for purposes of the Project, opeti afd
maintain a.special deposit account denominated in the Loan Cuirency, 45 a sub-account|
of the treasury single account of the Borrower at the National Bank of the Repubhc of
Moldova, on terms and conditions satisfactory to the Bank; including appropriate
protection against set-off, seizure and attachment.. The Drawdowns of Traiche 2 Loafi|
shall be made info, and direct payments shall be made out of, the Special A\ccount;
(instead of Drawdowns. of the Tranche 2 Loan pursnant to Section 2. 03(&)) m?
accordance with the provisions of Schedule 3.

ARTICLE Il - EXECUTION OF THE PROJECT

Section3.01.  Other Project Covenants

In addition to the general undertakings set forth in Articles IV and 'V 6f the
Stanidard Tefms and Conditions, the Borrower shall, unless the Bank otherivigé ’é’-g‘féé“s""“f

(8) Make available to the Project Entity, pursuant to a Subsidiary Loan Agreeriieht i i
form ‘and substance satisfactory to the Bank, the proceeds of the Loan on terms: and
conditions aceeptable to-the Bank;

$ts
protect thie interests of the Borrower and the Bank, to comply with the provisions-of tb:s

(c) Not, except as the Bank otherwise agrees, assign, amend, abrogate or waive any.
provision-of the-Subsidiary Loan Agreement; i
(d) Cause the Project Entity, including by acting through the Mlmstry of ’
Infrastructire and Regional Development, to perform all of its obligations “iifider i L
Praject Agreement including without limitation its obligations relating to: _ f" -

(1) -establishment and operation of a project implementation unit as provided for!
in Seetion 2:03 of the Project Agreement; :
(2) ‘procurement of goods, works and services: from the Project as pravided foz:;'
ifl Sectmn *2.04 of the Project Agreement;

(3) environmental and social matters as provided for in Section 2:05 :of th
Project Agreement; X

11
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() Not. instruet or otherwise direct the Project Entity to use its profits; .of’ “any :__
significant portion thereof, or any available cash balances of the Project Entity, for the :
making of investments that could jeopardise in any way the successful implementation; ' -

‘ Subsidiary Loan _Agreement;

(4) employment and use of consultants to assist in the implementation of the;‘
Pro_] éot:as provided for in Section 2.06-0f the Project Agréement;

(5)  preparation and submission of reports on matters relating to the Project and:
to the Project Entity's operations as provided for in Section 2.07 of the Project
Agreement; -

(6) maintenance of procedures, records and accounts, preparation, audmng and|
submission. to the Bank of financial statemerits and furmshmg to the Bank any
othef relevant information relating to the Project or the Project Entity's operations
as provided for in Section 3.01 of the Project Agreement; and

(7) compliance with all covenants regarding financial and operational aspects-of;
the Project and the Project Entity as provided for in Sections 3.02 and: 3.03 ¢f the
‘Project. Agreement;

(e) Take, or cause to be taken, including by acting through the Ministiy of
Infrastructure; and. Regional Development and causing the Project Entity to take, 4ll
additional action. necessary to provide adequate funds and other resources, mcIudmg
human resources, for.the completion of the Project;

(f) Procure that the Project Entity shall carry out the Project with due diligence and
efficiency and cause the Project Entity to apply the funds received from the Botrower;
underthe Subsidiary Loan Agreement exclusively for the completion of the Prajeét and
in accordance with the Schedule 2;

(g) 'Through its authorised bodies, maintain district heating tariffs that allow full cost
recevery, covering among other things the expenditures envisaged in the Schedules2; to
ensure the costs for servicing the obligations of the Project Entity under the-Subsidiaty
Loain Agre¢ment; :

(h) Cause the Project Entity, including by acting through the Ministry' of )
Infrastructureand Regional Development, to take all actions necessary to open & Specml
Account to be used for the disbursement of the Tranche 2 Loan in accordancé with
Section 2. OS(t) and Schedule 3 and contract an independent special account aUdltO):g
acceptable to the Bank to confirm that use of proceeds from the Traniche 2 Tioan wasin|
aceordance with the Schedule 2; ‘

(i) Not amend, suspend, abrogate repeal or waive any legislation so. as‘to. aﬁ'ect[
matenaily anid. adversely the ability of the Project Entity to pérform. any of its
obligations under the Project Agreement; ;

of the Pro;ccf and the successful and punctual repayment of the indebtednéss’ undér they

‘(k) Not, w1thout the prlor wntten consent of the Bank, clalm make TECOVEE, e i




O Cause the Project Entity, including by acting through the Ministry of]

immediately after Drawdown of the Tranche 2 Loan and take all additional. actions;

(r) Take all:action necessary to achieve that the Grant Agreement becomes cffective]

(b) Control of the Project Entity shall have been transferred to a party othér than the

of distribution (including by means of any charge, fee, the repayment of any Joan or.:
otherwise and whether in cash or in kind) from the Project Entity;

Infrastructure and Regional Development, or any other relevant party, to. tdké .all|
additiorial actions riecessary to settle the Historic Gas Debt, including the paymegnt of]
any amounts that: may become due or outstanding and which may be required in excess|.
of the Tranche 2 Loan; '

(m) Cause ‘the Pr03 ect Entity, including by acting through the Muustry of]
Infrastructare and Regional Development; to promptly notify the Bank of any additional
claims which may arise in relationto the Historic Gas Debt;

(n)  Cause: the Project Entity; including by acting through the Mlmstry aff
Infrastructure: and Regional Development, to take the steps ‘set out in the' Action Plair -

necessary to achieve -the release of the Project Entity’s accounts from seiziifé ani
removal.of any and all restrictions on such accounts that were imposed in relation;torthe
Historic Gas Débt; :

(0)  Cause: the Project Entity to adopt inclusive Human Resources Poligies. | =
accordanice with Section 3,03(g) of the Project Agreement;

(p) Causesthe Project Entity to issue timely reports on implementation of; thefAetmn_
Plan. in. accordance with Section 2.07(b)(3), 2.07(g) and 2.07(h) of 'the Project|
Agreement and

no later than 180 days from the date of execution of the Grant Agreement or such other:
date as the-Bank has established in writing (the "Co-financing Deadline").

ARTICLE IV - SUSPENSION; ACCELERATION; CANCELLATION.

Section4.01.  Suspension ' «

“The: followmg are specified for purposes of Section 7.01(a)(xvii) of the Standari e e
‘Téfms and Conditions: as

'('a) ‘Thelegislative and regulatory framework applicable to the district heatmg segtot:
in the territery of the Borrower shall have been amended, suspended, abroga di .
repealed or wiaived in a manner other than as approved by the Bank in writing;

Btmower

{c) The'Project: Entity shall have failed to perform any of its obligations: under the! .
Subsididry Loas Agreement; or
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-have been given by the Bank to the Borrower,

Section 5.01.. Conditions Pirecedent to Effectiveness

and Conditions ag additional conditions to the effectiveness of this Agreement a
Project Agreement:

(b) - the Project: Agreement has been executed and delivered and all con
‘been fuifilled; and
(c) theProject Support Agreement has been executed and delivered and all. condif

.precedent to its effectiveness, except only the effectiveness of this Agreement, :h: \% ‘
‘been fulfilled: and _

(d) Inrelation tothe GCF Loan only:

(I) the AMA has been terminated, or notice: of termination has been given.
under the AMA;

(2) The FAA has been tenminated, or notice of termination has been given
under thé FAA; or '

(3) GCEF has requested the suspension of the GCF Loan.

Section 4.02.  Acceleration of Maturity

The. following are specified for purposes of Section 7.06(f) of the Standard “Terris|
and Conditions: any of the events specified under Section 4.01(a)-(c) shall have
occurred and continued without remedy for thirty (30) days after notice thercof” shaIl :

Section 4,03.. Cancellation

If at any time the Bank determines that a payment from, or any use of, thé Spesial: . , .
Account has béen made inconsistently with the requxrements of Schedule 3 and;

establishes the amount of the Loan as to which such misuse applies, the Bank may: by
notice-to the: Borrower; terminate the right of the Borrower to make Drawdowns: with
respect to such amount. Upon the giving of such notice, such amount -of the: Liéati. shall -

ARTICLE V - EFFECTIVENESS o

Thefollowing ate specified for purposes of Section 9.02(c) of the Standard:

(a). the Subsidiary' Loan Agreement, in form and substance. satisfactory ‘to the:’ 'ank’
hds been éxecuted -and delivered and all conditions precedent to its effectlven

‘the right of the Project Entity to make drawings thereunder, except only: ithed N
effectiveness ofthis Agreement, have been fulfilled; '

precedent to its effectiveness, except only the effectiveness of this Agreemet, :
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specified as additional matters to be included in the opinion or opinions to be ﬁlrmshed;

Section:5.03. Teéermination for Failure to Become Effective

{8) The following addresses are specified for purposes of Section 10:01 of ‘thel

(d) this Agreement has been ratified by the Parliament of the Republic of Moldova:

Section 5.02. Legal Opinions

(a) For purposes of Section 9.03(a) of the Standard Terms and Conditions;. thé
opinion of ¢ourisel hall be given on behalf of the Borrower by the Minister: of Jusnce‘:
and the following are specified as additional matters to be included in the opinion of,
opinions to be furnished to the Bank:

(1) the Subsidiary Loan Agreement has been duly authorised or ratified by, and
delivered on behalf of, the Borrower and constitutes a valid and legally binding
obhgatxon of the Borrower, enforceable in accordance with its terms. :

(b) Foi purposes of’ Section 9.03(c) of the Standard Terms and Conditions; “thai
opinion of counsel in relation to the Project Agreement shall be given on behalf of thel
Project Entity by the chief legal officer of the P].‘O_]eCt Entity and the following are! -

to the Bank:

(1) the Subsidiary Loan Agreement has been duly authorised or ratified by: and e
executed and delivered on behalf of, the Project Entity and constitutes a vali '
legally binding obligation of the Project Entity, enforceable in accordance: withiits B
‘terms,

(c} For purposes of Section 9.03(c) .of the Standard Terms and Cor.xchtmn&h the|
opinion of ecounsel in relation to the Project Support Agreement shall be given on' behalf ,f
of the City by the head of the City’s legal department.

i
The date 180 days after the date of this Agreement is specified for purposes ofl}
Section 9.04:0f the Standard Terms and Conditions. .

ARTICLE VI - MISCELLANEOUS
Section 6.01. Noticés

Standard Terms:and Conditions, except that any notice shall be deemed to be-delivered
if by hand, mail, orin pdf or similar format by electronic. mail: b

t
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For the Borrower:

Republic of Moldova
Ministry of Finance
7 Constantin Tanase Street
Chisinau, MD 2005

Moldova

Attention: Public Debt Department

Email; cancelaria@mf gov.md
For EBRD:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2IN

United Kingdom

Aftentiont. Operation Administration Department / Operation No. 52019
Telephone: +44 20 7338 6000
Email: cad(@ebrd.com

i6
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IN WITNESS WHEREOF, the parties herefo, acting through their duly authc)nsed;
representatives, have caused this Agreement to be signed in three copiés and dehvered
at Chisinau, Moldova as of the day and year first above written.

Deput; Prime-Minister, Minister of Infrastructure and Regional
Development

EUROPEAN BANK o
FOR RECONSTRUCTION AND DEVELOPMENT

Name: Ooctayian Costas %
Title: Associate Director, Senior Banker, EBRD
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SCHEDULE 1 - DESCRIPTION OF THE PROJECT

1.  The purpose of the Project is to assist the PrOJect Entity in impletnenting 1ts
priority investment programme with the aim to increase overall energy efﬁcxency,l
reduce gas consumption for space heating through better energy regulation in bulldmgs
and also to reinstate the supply of affordable sanitary hot water to consumers in the: CltyJ
of Ba1t1

2. TheProject consists of the following Parts, subject to such modifications thereof
as the Bank and the Bofrower may agree upon from time to titme: ‘

PartA:  Upgrades of central DH infrastructure in Balti, consisting of:
1) Supply and Installation of Individual Heating Substations; ]
(ii) Construction of Horizontal Networks in Buildings; 1
(iii) Construction of a Thermal Energy Storage; i __

(iv) Upgrading of the Water Treatment Facilities at the Central}
Production Plant;

(v) Implementation of SCADA for Heat Distribution; and
(vi) Supply of Thermo- Hydraulic Model

Part B; Balance sheet restructuring for settlement of the Historic Gas Debi,

3. "The Project is expected to be completed by 31 December 2024.

i
;
3
i
!
I
;
i
L
+




1.

SCHEDULE 2 - CATEGORIES AND DRAWDOWNS

E

&
The table: attached to this Schedule sets forth the Categories, the amount of the

Loan allocatéd to each Category and the percentage of expenditures to beé finanesd i ml
each Category.

2.

Notwithstanding the provisions of paragraph 1 above,

{a) o Drawdown of Tranche 1 EBRD Loan shall be made in respect of the
expenditures incurred prior to the date of the Loan Agreement; and '

(b} no Drawdown of the GCF Loan shall be made in respect of expendmlres S
that were: incutred prior to 18 September 2019, and proceeds of the GCF Lo, .
.shall be 1ised exclusively to finance expenditures related to the Pait A(u) of the.
Project to the extent they are incurred prior to 18 September 2034. '

$2-1




Attachment to Schedule 2

Category, excluding any

Awmount of the Loan Allocated

Percentage of Expenditures o

applicable tax in the Loan Currency be Financed ;
(1) Goods, worksand services 8,500,000 100%
forPart A of the Praject: )
- Tranche-1 EBRD Loan
(2) Goods, woiks aid services 1,000,000 100%
only for Part A(ii) of the Project: ;

| - GCF Loan
|'@) PartB ofthe Project 5,500,000 100%. ;
- Tranche2 Loan :

| Total 15,000,000 100%
¥

'

i
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SCHEDULE 3 - SPECIAL ACCOUNT

1. For purposes of this Schedule, the following terins shall have the fcl'lo‘wi’fxg}
meanings;

"Eligible Category" means Part B.

"Eligible Expenditures” means expenditures required for the Project which are to
be financed out of the proceeds of the Tranche 2 Loan and!
which are allocated from time to time to an Ehg1ble
Category in accordance with the prowsmns of Schedule 2. E

2. Payments out of the Special Account shall be miade exclusively for Ehglble, o
Expenditures in accordance with the provisions of this Schedule. .

3. After the Bank has received evidence satisfactory to it that the Special. Account
has beén duly epened in accordance with terms and conditions acceptable t6 the Baik:,;
the Borrower may draw down from the Available. Amount and deposit into the Specxa]
Account. i
g‘

4.  The Borrower shall furnish, at any time the Bank may reasonably request, a rcport

‘oni the balance and other details of the Special Account, including account. statementSs

atid such other documents and evidence as the Bank may request to show that paymentsg
made from the Special Account have been made in accordance with the requlremcnts
set forth in this Schedule.

5.  The Borrower shall niot, unless the Bank otherwise agtees, draw down funds ﬁoml

the Available Amount for deposit into the Special Account if, at any time, the Bank has:

defermined: that -all further Drawdowns should be made in accordance with the
provisions of Section 2.03 (a). i
1
Thereafter, Drawdowns allocated to the Eligible Categories shall. follow such:
procedures as- the Bank may specify by notice to the Borrower. Such further;

Drawdowns shall be made only after and to the extent that the Bank has been satisfied ;

that all :dinounts temaining on deposit in the Special Account as of the dite of” such
notice will bg utilised in making payments for Eligible Expenditures.

6.  If the Bank determines at any time that any payment out of, or any use. of, th,e

Special Account:

(2) was made for an expenditure or in an amount not eligible pursuant to
paragraph 2 of this Schedule; or

(b) was not justified by the evidence furnished to the Bank;

‘then the Bank may réquire the Borrower to:

(1) provide such additional evidence as the Bank may request; and/or



prepayments of the Loan must occur on Interest Payment Dates shall, subject: fo

Dite all-or any portion of the funds deposited into the Special Account.

(2) deposit into the Special Account (or, if the Bank so requests, tepay to:
the Bank) an amount equal to the amount of such payment or the portlon
thereof not so eligible or justified.

In the event the Bank makes such a determination under {a} or (b) above, no ‘further;
Drawdowns shall, uiiless the Bank otherwise agrees, be made for deposit into. the
Spiecial Account until such time as the Borrower has either (A) deposited irto; the
Special Account or repaid to the Bank an amount equal to the amount of such payment|
{or portion thereof) determined not to be eligible or justified, or (B) provided additional
evidence satisfactory to the Bank that the amounts previously disbursed from the
Special Account were applied properly. ‘

7. It
(a) the Bank determines at any time that any amount outstanding in the: Spec1ala
Account will not be required to cover further payments for Ellglble Expendltures,

Or.

(b) the Bank directs the Borrower to repay to the Bank an amount put§uiarit t0>
paragraph 6(2); .

then the: Borrower shall, promptly upon notice from the Bank, prepay to the Bank, a‘
portion of the: Loan equal to such amount. For this purpose, the requirement: that|

paragraph 9 below, be waived.

8.  The Borrower may, upon prior notice to the Bank given in accordance. wft’hzl
Section 3.07(2) of the Standard Terms and Conditions, prepay on any Interest Payment!
9, Arniy prepayiment pursuant to paragraph 8 or 9 above shall be made in accordance
with Section 3.07 of the Standard Terms and Conditions; provided, however; that {a)

notwithstanding Section 3.07(c)(i)(A) of the Standard Terms and Conditions, such
prepayment shall not be subject to the Minimum Prepayment Amount, and (b) any’-g-'

prepayment that is made on a date other than an Interest Payment Date shall be subje
to payment of Unwinding Costs in accordance with Section 3.10 of the Standard Terms:;
and Conditions. Any prepayment pursuant to paragraph 7 or 8 above shall be applied:
by the Bink: in. accordance with Section 3.07(c)(ii) of the Standard Terms and. '
Conditions, as amended by this Agreement.



