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THIS CONTRACT IS MADE BETWEEN:

the Republic-of Moldova, represented by the
Ministry of Finance, having its address at 7,
Constantin  Tanase Sfreet, MD - 2005,
Chisinau, Republic of Moldova and, for the
signing of this ‘contract, represented by
Mr. Dumitru Budianschi, Minister of Finance of
the Republic of Moldova

of the first part, and

the. European Investment Bank having its
geat at 100 blvd Konrad Adenauer,
Luxémbourg, L-2950 Luxembourg,
represented by Mr. Rafal Rybacki, Head of
Division; Mr. Jacopo Lensi Orandi, Head of
Division and Mr. Alberfo Carlei, Head of
Representation for Moldova

of the second part;

(the “Borrower*)

{the “Bank™)

N

<



WHEREAS:

{a)

(b)

(c)

(d)

(e)

®

[(°)}

(h)

0L

On 1 November 2006, the Republic of Moldava and the Bank signed a framework agreemient
governing the Bank's activities in the territory of the Republic of Moldova (the "Framework
Agreement”). The Bank makes the Credit (as defined below) avallable on the basis that the
Framework Agreement continues to be in full force and effect during the term of this finance
contract (the “Contract”).

Article 7 of the Framework Agreement provides, infer afia, that the Bank shall enjoy, in regpect
of its activities. in the terrltory ‘of the Republic of Moldova the treatment accorded to the
international institution, which is:most favoured in respect of any such activity, or; if thatis more
favourable, the treatment accorded under any international agreement covering ‘such activities.
The Bank makes the Credit avallable to the Borrower on the basis that, as an international

finaricial institution, it as a right to equal treatment with other international financial institations

in accordarice with the Framework Agreement.

In accordance with: (i) Decision No. 466/2074/EU, published in the Official Journal of the
European Union No L 135 of 8 May 2014, as amended by Decision No. 2018/412/EU, the
European Parliament and the  Council of the European Union and by the regulation (EU)
2021/947 of the European Parliament and of the Council of 9 June 2021 establishing the
Neighbourhood, Development and International Cooperation Instrument ~ Global Europe, the
European Parliament and the Council of tha European Union decided to. grant a guarantee to
the Bank against losses under financing operations supporting investment projects outside the

European Union (the “Decision”); and {ji) the agreement entered into between the European

Union, represented by the European Commission, and the Bank implementing the: Degision, in

the event of non-payment, the European Union, by a guarantee; covers certain payments not

received bythe Bank and due to the Bank in refation to the Bank's financing operations entered

into with; inter-allos; the Borrower {the "EU Guarantee™). As of the date of this Contract; the

Republic of Moldova is an Eligible Country (as defined below).

The Republic of Moldova is a state party to the Convention:on the Recognition and Enforcement

of Foreign Arhitral Awards done at New York on 10 Juhe 1958 (the “New York Convention”).

By coLintersigning 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 Borfower on thie basis that such statements continue to be true and correct in‘all respects
during the term of this Contract.

The Borrower has stated that it is- undertaking operations (each a “Sub-Project”, and together
the “Project” or the “Sub-Projects”) to support sustainable energy efficlency improvements:

targeting public buildings owned by public entities and public institutions representing local
public authorities and ¢entral public authorities (each a “Final Beneficlary”) in various clties in

the Republic of Moldova as more particularly described in the technical description set out

Schedule A.1 (the *“Technical Description”).

The Borrower will carry out the Project through the Ministry of Infrastructure and Regicnal
Development (the “MolRD"), The MolRD will have general supervision of, and responsibility for,

the implementation of the Project. The Project will be implemented through the. Energy
Efficiency Agency (the “Promoter”), an administrative body acting under the aegis of the;

MoIRD. The Promoter and the MEPIU (as defined below) will form the project implementation

unit (the “PIU"), a non-institutionalised platform with the Promoter acting as a leading institution.:.
The. PIU is assigned with the Project implementation. The Promoter will be assisted in the:
fiduciary aspects of the implementation of the Project by the Moldova Energy’ Projects’
Implementation Unit {the “MEPIU”), a public institution created on the. basis: of Government

Decision no. 1276 of 21 December 2000. A steering committee.(the “Steering. Commilttes”) will

also be established for the supervision of the implementation of the Project, comprising -of the

representatives of; infer alia, the MolRD, the Ministry of Finance, EIB and EBRD, the: EU.
Delegation in Chisinau and/or others.

The Borrower shall make the Credit avallable to the Final Beneficiaries (selected by PIU, upon

the acceptarnice of the Ministry of Finance and with the, Steeririg Committee's approval) in the:

form of loans or grants, pursuant to.loan fund transfer agreements to be entered into betwaen

the Borrower; the Promoter, the MEPIU and the Final Beneficiaries, in form and substance.

acceptable to the Bank (each a “Loan Fund Transfer Agreement’).

ni
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The Promoterand the Bank have executed or will execute on or.about the date of this Gohtract
a project implementation agreement {the “Project Implementation Agreement’) for the
purposes of implementing the Praject, and the Barrower shall ensure that the Promoter shall
comply with the provisions of the Project Implementation Agreement at all times.

The total cost of the Project, as estimated by the Bank, is EUR 75,500,000.00 (seventy-five
million and five hundred thousand euros) and the Borrower has stated that it intends to finance
the Project as follows:

Source Amount (EUR'm).
Credit from the Bank 30.00
EBRD Loan (as defined below) 30.00
NIP Grant 15:
EPTATF Grant - 0.50
TOTAL 7550

In order to fulfil the financing plan set out in Recital {}) the Borrower has requested from. the:

Bank a creditof EUR 30,000,000 (thirty million euros) to be made available from the Bank's own
resources and pursuant to the Bank's 2014-2020 external lending mandate in accordance with
the Decision (the “Mandate”).

The Bank considering that the financing of the Project falls within the scope of its functions, aind
is consistent with the objectives of the Mandate, and having regard to the statemenis and facts
cited in these Recitals, has decided fo give effect to the Borrower's request providing fo it a

credit in an amount of EUR 30,000,000 (thirty million euros) under this Contract; provided that:
the amount of the Bank loan shall not, in any case, exceed 75% (seventy five per cent) of the:

total cost of the Project set out in Recital (j).

‘The Government of Moldova has authorised the borrowing of the sum ‘of
EUR 30,000,000 {thirty milliori euros) represented by this credit on the terms.and conditionis set:

out in this Contract. in accordance with the legal opinion to be issued substantially in-the form
set out in Annex 1, and pursuant to the evidence to be provided under Article 1.4.B hereof
Mr. Dumitru Budlanschi Minister of Finance of the Republic of Moldova is duly authorised to
sign this Contract for and on behalf of the Borrower.

The Bank and the European Commission have, together with other international finance:

institutions, entered into the “Co-operation within the framework of the Nelghbourhood
Investment Facility” framework arrangement, in force as of 21 December 2008, 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 ouf.the terms and conditions of co-operation within the framework of the Neighbourhood

investment Platform (the “NIP”") for the purposes of implementing respective finance.
-agreements concluded with the Borrower (the “NIP Agreement”). It is foreseen that the Project.

wilt benefit from a NIP grant in an amount totalling up to EUR 15,000,000 (fifteen million euros)
(the “NIP. Grant”). The NIP Grant consists of:

{A) an investment grant element to partially finance refurbishment works and ‘energy

efficiency measures, as well the development costs for detailed audits; structural
assessments; deslgns, supervls[on and certificatlon services (the *NIP Investment
. Grant”), and }

(B} a technical assistance grant element to ensure overall successful p_toject
implementation and safeguarding the investment of the Borrower, and an element to
finance the visibility component of the Project, (the *NIP TA Grant”).

On 26 September 2018 the Coritributors’ Committee of the Eastern Partnérs Technical
Assistance Trust Fund ("EPTATF") approved the request of the EIB to use EPTATF firiaricial

resources for-a technical assistance grant in the sum of EUR 500,000 (five hundred thousand-
‘euros)(the “EPTATF Grant"). The EPTATF Grant will be used to finance technical assistanice

for thé preparation of the Project.
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It is envisaged that in relation with the utilisation of:

A) the NIP Investment Grant, an investment grant agreement shall be signed between the:
MoIRD, the Promoter, the MEPIU and the Bank (the *NIP Investment Graiit
Agresment”);

{B) the:NIP TA Grant and the EPTATF Grant, a cooperation agreement shall be signed
between the MoIRD, the Promoter, the MEPIU and the Bank (together with the NIP
Agreement, the NIP Framework Arrangemient, the NIP lhvestment Grant Agiegmerit;
and, if applicable, any other finance agreement concluded between the Bank or the
European Commission and the Borrower andf/or the Promoter, the. *NIP
Documentation™). .

It is envisaged that the Borrower and the European Bank for Reconstruction and Development
(the “EBRD") will enter inta a loah agreement (the “EBRD Loan Agreement”) pursuarit.to which:
the: EBRD will provide & loan in a total amount of up to EUR 30,000,000 {thirty million euros) for.

the purposes. of financing the Project (the “EBRD Loan™).

By entering into this Contract the Borrower acknowledges that the: Bank might be bound to'
comply with each applicable Sanction List (as defined below)and that it cannot, therefore, make-

funds available, directly or indirectly, to or for the benefit of a Sanctioned Person.
The Statute of the Bank 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 cohditions

of the Bank's loan operations must be consistent with relevant policies of the European: Union.

The Bank considers that access to information plays an essential role in the reduction .of
enviranmental and soclal risks, including human rights: violations, linked to the: projects it
finances .and has therefore established its transparency policy; the purpose. of which s to:

enhance Ihe accountabmty of the Bank’s group towards its stakeholders.

The processing of personial data shall be carrled out by the Bank In accordance with appl:cable:

Earopean Union legislation on the protection .of individuals with regard to the' processing ‘of
personal data by the Européan Union institutions and bodies and on the free movenient of stich
data. ‘

The Bank supports the implementation of international and EU standards in the ‘field of -anti-

money laundering and countering the financing of terrorism and promotes tax good governance:

standards. It has established policies and procedures to avoid the risk of misuse of its funds for

purposes, which are |Ilega| or-abusive in refation to applicable laws. The EIB 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 EIB.

contracting counterparties.
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NOW THEREFORE it is hereby agreed as follows:
INTERPRETATION AND DEFINITIONS
Interpretation

In this Contract:

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

(b} references to “law” or “laws" mean

Q] any applicable law and any applicable treaty, constitution, statute_
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 of
applicable case law, and

(ii) EU Law;
(c) references to “applicable law”, “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 orin connection with this Contract), its capacity

and/or assets and/or the Project; andfor, as applicable; or

{ii) a law.or jurisdiction (including in each case the Bank’s Statute) applicable:to
the Bank, its rights, obligations, capacity and/or assets;

{d) references to a provision of law are references to that provision as amended or re-
enacted;
(e) references. to any other agreement or instrument are references: to. that other

agreement or instrument as amended, novated, supplemented, extended or
restated: and

4] words and expressions In plural shall include singular and vice versa.
Définitions
In this Contract;

"Accepted Tranche™ means a Tranche in respect of which a Disbursément Offer has besi
duly accepted by the Borrower in accordance with its terms: on or before the Disbursement:

Acceptance Deadline.

“Agreed Deferred Disbursement Date” has the meaning given to it i Article 1.5. A(2)(b)

“Authiorisation” means an authorisation, permit, consent, approval, resolution, licerice,
.exemption, filing, notarisation or registration.

“Authorised Signatory” means a person authorised to sign individually or Jomtly (as the case.
may be) Disbursement Acceptances on behalf of the Borrower and named in the most recent:

List of Authorised Signatories and Accournts received by the Bank prior to the recsipt of the
relevant Disbursement Acceptance.

“‘Business Day™ means a day (other than a Saturday or Sunday) on which the Bank and
commercial banks are open for general business in Luxembourg.

“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® shall mean the Bank generated number Identifying this Contract and .

indicated:on the cover page of this Contract after the lefters “FI N°".
“Cradit” has the meaning given to it in Article 1.1.
*Decision™ has the meaning given to it in Recital (c).
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“Deferment Indemnity” means a fee calculated on the amount of dishursement deferred or

suspended being the higher of

(@) 0.125% (12.5 basis points), per annum, and
(b} the percentage rate by which:

(i)  the interest rate that would have been applicable fo. such amount had it been

disbursed to the Borrower on the Scheduled Disbursement Date, exceeds

(il  EURIBOR {one month rate} less 0.125% (12.5 basis points), unless this value is’

less than zero, in which case it will be set at zero.
Such 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

this Contract.

“Disbursement Acceptance” means a copy of the Disbursement Offer duly countersigned by
the Borrower. ,

‘Disbursement Acceptance Deadline” means the date and time of expiry of a Disbursement

Offer as specified therein.

“Disbursemant Account” means, in.respect of each Tranche, the bank account set outin the
most recent List.of Authorised Signatorles and Accounts.

*Disbursement Date” means the date on which disbursement of a Tranche is made by the:

Bank.
“Disbursement Offer’ means a letter substantially in the form:set out in Schedule €,

“Dispute™has the meaning given to it in Article 11.2.

“Disruption Event” means either or both of;
(a) amaterial disruption to those payment or communications systems or to those financial

markets which are, in each case, required to operate in order for payments to be made

in connection with.this Contract; or

(b} the occurrence of any other event which results in a disruption (of & technical or

systems-related nature) to the treasury or payments operations of either: the Bank or
the.Borrower, preventing that party from;

()  performing its payment obligations under this Contract; or
(iy communicating-with other parties,

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

“Effectivéness Date" has the meaning given fo it in Article 12.3.

“EIB Environmental and Soclal Handbook™ means the manual published by thie Bank from;

time.to time on its website.

“EIB Statement of Environmental .and Social Principles and Standards” means the:
statement published on the Bank's website that outlines the standards that the Bank requires:

of the projects that it finances and the responsibilities of the varlous parties.

“Eligibla: Country" means any country specified in Annex Il to the Decision, as may-be.
amended from time to time by the European Commission in accordance with Articles 4(2) and
18 of the Detision, or any other country in respect of which the European Parliament and the.
Council of the- European Union have adopted a decision pursuant to Article 4(1) of the.

Decision.

“Environment™ means the following, in so far as they affect human health and social well-

being:

(@) faunaand flora;

(b)  soll, water, air, climate and the landscape;
(6)  cultural heritage; and

10
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(d)  Ihe built environment,
and includes, without limitation, occupational and community health and safety.
“Environmental and Social Impact Assessment Study” means a study as an outcome of

the-‘environmental and social impact assessment identifying and assessing the- potential

environmental and social impacts associated with the Project and recommendirig measures.
to avoid, minimise and/or remedy any impacts. This study is subject to.public’ consultatlon with
direct and indirect project stakeholders.

“Environmental and Social Standards” means:

(a) Environmental Laws and Social Laws applicable to the Project, the Sub- -Projecls, the
Final Beneficiarles, the MEPIU, the Promoter or the Borrower;

(b) the EIB Statement of Environmental and Social Principles and Standards;

(c) the environmental and social standards set out In the EIB Environmental and-Social
Handbook;

{d) anyEnvironmeantal‘and Social Impact Assessreint Study.
“*Environmental or Social Approval” means any Authorisation required by an Environmental

Law or a Soclal Law in connection with the Project, including without limitations, any applicable:
planning consents, building regulations certificates, environmental expert determinations.and

‘environmental and social impact assessments.
“Environmental or Social Claim" means any claim, proceeding, formal notice orinvestigation

by any person in respect of the: Environment or Social Matters. affecting the Piaject including
any breach or alleged breach of any Environmental -and Social Standard.

*Environmental Law™ means:

{(8) EU Law, including principles and standards, to the extent implemented by the:laws of
the Republic of Moldova or specified by the Bank prior to the date of this Contract;

(b) Moldovan national laws and regutations; and

{c) international treaties and conventions signed and ratified by or otherwise applicable and
binding .on, the Republic of Moldava,

in each case of which a principal objective is the preservation, protection or improveiient of

the Environnmient.

“EBRD" has the meaning given to it in Recital (q).
“EBRD Loan" has the meaning given to it in Recital {q).

- “EBRD Loan Agreement"” has the meaning given to it in Recital (q).

“EPTATF" has.the meaning given to it in Recital (o).

“EPTATF Grant” has the meaning given 1o it in Recital (o).

“EU Fourth Money Laundering Directive” means Directive (EU)} No. 2015/849 of the
European Parllament and of the Councll of 20 May 2015, on the pravention of the use of the.
financial system for the purposes of money laundering or terrorist financing.

“EU Guarantee” has the meaning given to it in Recital (¢).

“EU Law™ means the acquis communautaire of the European Union as expressed through the

Treaties of the European Union, the regulations, directives, delegated acts, implementing acts,
andthe case law of the Court of Justice of the European Union.

*EUR” or“euro™ means the lawiul currency of the Member States of the European Unidn:which:
adopt or have adopted it as their currency in accordance with the relevant provisions of the'
Treaty on European Unlon and the Treaty on the Functioning of the European Union.or their

sticceeding treaties.
“EURIBOR™ has the meaning given to It in Schedule B.

“Event: of Default" means any of the clrcumstances, events or occurrences specified in

Arficle 10.1.
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“Final Avallability. Date” means the date falling 48 (forty-eight) months from the Effectiveness

Date.
“Final Beneficiary” has the meaning giveri-to it in Recital {f).
“Financing of Terrorism™ means the provision or collection of funds, by any means; du'ectly

or mdarectly, with the.intention that they should be used or in the knowledge that they are to.

be used, in full or in part, in order to carry out any of the offences listed in the Directive (EU)
2017/541. of the European Parliament and of the Councll of 15 March 2017 on combating
terrarism .and. replacing Council Framework Decislon 2002/475/JHA and amending Counicil
Decision 2005/671/JHA (as amended, replaced or re-enacted from time to time).

“Fixed Rate” means an annual interést rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing
equivalent terms for the repayment of capital and the payment of interest, Such rate shall not
be of negative value.

- “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 EURIBOR plus the Spread if
the. Floatmg 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

relevarit 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:
“Framework Agreement” has the meaning given in Regital (a).

“Guide to Procurement” means the Guide to Procurement published on the Bank's website:
that informs: the promoters of projects financed in whole or in part by the. Bank of the:

arrangements to be made for procuring works, goods and services required for the Project.

“IFRS" means International accounting standards within the meaning of IAS Regulation
1606/2002 to the. extent applicable to the relevant financial statements,

“ILO" means the International Labour Organisation.

*ILO Standards™ means any treaty, convention or covenant of the ILO signed and ratified: by
or otherwise :applicable and binding ‘on the Republic of Moldeva and the. Core Labour

Standards (as defined in the ILO. Declaration on Fundamental Principles and Rights at Work)..

“Indemnifiable Prepayment Event” means a Prepayment Event other than those specified
in paragraphs 4.3.A(2) or 4.3.A(5).

“Interest Révislon/Conversion” means the determination of new financial conditions rélative.
to the. interest rate, specifically the same interest rate basis {“revision”) or a different inferest
rate basis. (*conversion”) which can be offered for the remaining term of a Trariche or unil
the next Interest Revision/Conversion Date, if any.

“Interest. Revislon/Conversion Date” means the date, which shall be a Payment Date,

specifled by the Bank pursuant to Article 1.2.8 in the Disbursement Offer.
“Interest: Revision/Conversion Proposal” means a proposal made by the Bank under

Schedule E,

“Interest Revision/Conversion Request” means a written notice from the Borrower,
delivered. al least 75 (seventy-five) days before an Interest Revision/Conversion Date,

requesting the Bank to submit to it an Interest Revision/Conversion Proposal. The: Interest.

Revision/Conversion Request shall also specify:
(a) the Payment Dates chosen in accordance with the provisions of Article 3.1;

(b) theamount ofthe Tranche for which the Interest Revision/Conversion shallapply;:and
(c) -anyfurther Interest Revision/Conversion Date chosen in accordance with Article 3.1.

12
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“List of Authorised Signatories and Accounts” means a list, in form and substdnce
satisfactory to the Bank, setting out:

{a) the Authorised Signatories, accompanied by evidence of signing authority of the
persons named on the list and specifying if they have individual or joint signing authority;

(b) thespecimen signaturés of such persons, and

(c) the bank accouni(s) to: which disbursements may be made- under this Contract
(specified by the IBAN code (or appropriate format in line with local banking practice)
and SWIFT BIC, including references to any correspondent bank. account .of the
National Bank of the Republic of Moldova which needs to be used for the purposes of
the disbursement.

“Loan” means the aggregate of the amounts. disbursed from time to.time by the: Bank under
this Contract.

‘Loan Fund Transfer Agreement” has the meaning given to it in Recital (h).

“L.oan Qutstanding” means the aggregate of the amounts disbursed from time to time by the
Bank under this Contract that remains, outstanding.

“Mandate” has the meaning given in Recital (k).
“Market Disruption Event’ means any of the following circumstances:
‘ (a) there are, inthe reasonable opinion of the Bank, everits or circumstances adversely

affecting the Bank’s access to its sources of funding;

(b) inthe oplmon of the Bank, funds are not available from the Bank's ordinary sourcesof
~ -funding in order to adequately fund a Tranche in the relevant currency andfor for the:
relevant matunty and/or in relation to the reimbursement profile of such Tranche; -oF

(c) inrelation fo a Tranche.in respect.of which interest would be payable at Floating Rate;

() ‘thecosttothe 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 EURIBOR: or

(i) the Bank determines that adequate and fair means do not.exist for ascertalnlng
EURIBOR for the relevant currency of such Tranche or it is not possibie to
determine EURIBOR:in accordance with the definition contained in Schedule B.

“Material Adverse Change” means, in relation to the Borrower or the Promoter any eveit or.

change of condition affecting the Borrower or the Promoter, respectively, which, iri the. oplnior

of the Bank;

(@)  materially impairs the ability of the Borrower or the ability of the Promoter to perform its
obligations under this Contract ;

(b}  materially impairs the financial condition or prospects of the Borrower or the Promoter;

(c) adversely affects the legality, validity or enforceability of this Contract or the rights.or
remedies of the Bank under this Contract; or

(<) adversely affects the legality, validity or enforceability of, or the effectiveness orranking:
of, or the value of any Security granted to the Bank in connection with this Contract..

*Maturity Date® means the last Repayment Date of a Tranche specified pursuait 1o

Article: 4.1.A(b)iii) or sole Repayment Date of a Tranche specified pursuant to Articie.4.1.B.
“MolRD" has the meaning given to it in Recital (g).
“MEPIU™ has the meaning given to it.in Recital (g)..

“Money Laundering” means:

(@), the converslon or transfer of property, knowing that such property is denvad from
" criminal activity or from an act of participation in such activity, for the. purp
concealmg of dtsgulsmg the fllicit origin of the property or of assisting any pers
is involved in the commission of such activity to-evade the legal consequences of his!

. action; .
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(b.) the.concealment or disguise of the frue nature, source, location, disposition, movement,
rights with respect 10, or ownership of property, knowing that such property is dérived
from criminal activity or from an act of participation in such activity;

() theacquisition, possession or use of property, knowing,-at the fime of receipt, that such
property was derived from criminal activity or from an act of participation in such activity;
ar

(d) participation in, association to commit, attempts to commit and aiding, abetting,
tacilitating and counselling the commission of any of the acfions mentioned In the
foregoing points.

“New York:Convention” has the meaning given to itin Recita! (d).
*NIP" has the meaning given to it in Recital {n):

“NIP Agreement” has the meaning given to it in Recital (n).

“NIP Documentation” has the meaning given to it in Recital (p).
“NIP Grant™ has the meaning given to it in Recital {n).

“NIP Investment Grant” has the meaning given to it in Recital (n).

“NIP Invastment Grant Agreement” has the meaning given to it in Recital {p).

“NIP TA Grant” has the meaning given to it in Recital (n).

“NIP Framework Arrangement” has the meaning given to it in Recita! (n).

“Payment Date" means: the annual, semi-annual or quarterly dates specified in the:
Disbursement Offer unti! and including the Interest Revision/Conversion Date, if any, or the'
‘Maturity Date,.save that, in case any such date is not 2 Relevarit Business Day, it means:

(a) fora Fixed Rate Tranche, the following Relevant Business Day, without adjustment to:
the interest due under Article 3.1; except for those cases where:a payment is made (i) In:

Afull and in relation: to the Interest Revision/Conversion in-accordance with Schedule E,

point C, or (i) as a single instalment, in accordance with Article:4.1.B; and 1o the final.

interest payment only, when it shall mean the preceding Relevant Business Day with,
‘adjustment to the interest due under Article 3.1; and

(b} for a Floating Rate Tranche, the next day, if any, of that calendar morith that is a

Relevant Business Day or, failing that, the nearest preceding day that is a Relevant
BusnFess Day, in all cases with carresponding adjustment to the. interest ciue under
Article 3.1.

“PIU” has the- meaning given to it in Recital (g).

“Prepayment Amount’ means the amount of a Tranche to. be prepaid by the Borrower in-
-dccordance with Article 4.2.A or Article 4.3.A, as applicable.

“Prepayment Date” méans the date, which shall be a Payment Date, on which the Boirower
‘proposes to or is:requested by the Bank, as applicable to effect prepayment of a Prepayment;
Amount,

“Prapayment Event” means.any of the events described in Article 4.3.A.

“Prepayment Indemnity” means in respect of any principal amountto be prepaid.or cancalled,-
the amount.communicated by the Bank ta the Barrower as the present value (calculated as of:
the Prepayment Date or the date of cancellation pursuant to Article 1.6. C(2)) of the excess, if
.any, of:

(a) the interest that would accrue thereafter on the Prepayment Amount over the- period

from the Prepayment Date or the date of cancellation pursuant to Article 1.6, 0(2) tothe

‘Interest Revision/Conversjon Date, If any, orthe Maturity Date, if it were:not prepaid ;

over

(b) the interest that would so accrue over that period; if it weré calculdted. &t the:

Redeployment Rate, less 0.15% (fifteen basis points),

The:said present value shall be calculated at a discount rate equal to the Redeploymant Rato;.
‘applied.as of each relevant Payment Date.
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‘Prepayment Notice” means a written notice from the Bank to the Borrower in atcordance
with Article 4.2.C.

“Prepayment Request” means a written request from the Borrower to the Bank to prepayall
or part of the Loan Qutstanding, in accordance with Article 4.2.A.

“Prohibited Conduct’ means any Financing of Terrorism, Money Launderirig or Prohibited
Practice:

“Prohibited Practice” means any:

(8)  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;

{b)  Collusive Practice, meaning an arrangemient between two or more parti‘es;designed ta
achieve an improper purpose, including to influence improperly the actions. of ancthier
party;

(¢} Corrupt Praciice, meaning the offering, giving, recewing or soliciting, ‘directly .or
indirectly; of anything of value by a party to influence improperly the actions of another

party;

{(d) Fraudulent Practice, meaning any act or omission, including a misrepresentation, that
knowingly or recklessly misleads, or attempts to mislead, a party in order to ‘obtain'a
financial (including, for the avoidance of taxation related) or other benefit or to-avoid an
obligation; or

(8)  Obstructive Practice, meaning in relation to an investigation into a Coercive, Collusive,
Corrupt-or Fraudulent Practice in connection with this: Loan or the Project:

()  deliberately destroying, falsifying, altering or concealing of evidence: material to
the Investigation; and/or threatening, harassing or intimidating any .party to
prevent it from disclosing its knowledge of matters relevant to the investigation or
from pursuing the investigation, -or

(_ii_) acts intending to materially impede the exercise of the contractual rights of audit

Jor access o information.
(f)y Tax Crime; meaning all offences, including tax crimes relating to direct; faxes and
indirect taxes and as defined in the national law of the Republic of Moldova, which are:

punishable by deprivation of liberly or a detention order for a maximum of more-than
onhe year.

*Project” has the meaning given to it in Recital (f).

“Project Account” means a bank account of the Borrower, the Promoter or-the MEPIU {as:
the case may be) maintained with a duly authorised bank or financial institution in the Republic
of Moldova acceptable to the Bank {(which shall be confirmed by the Bank in writing) and used.
forthe purposes of implementing the Project.

“Project Implementation Agreement” has the meaning given to it in Recital (i)
“Promoter” has the meaning given to it in Recital (g).

“Redeployment Rate” means the fixed annual rate determined by the Bank, being 4 rate

which the Bank would apply on the day of the indemnity calculation to a loan that has the ¢ same

currency the same terms for the payment of interest and the same repayment proﬂle to the;
Interest Revision/Conversion Dats, if any, or the Maturity Date as the Tranche.in respect of

which & prepayment or cancellation is proposed or requested to be made. Such rate-ghall not
be 6f negative value.

“Relevant Business Day” means a day an which the Trans-European Automated Real-time.
Gross.Settlement Express Transfer payment system which utilises a single shared platform:
-and which was:launched on 18 November 2007 (TARGET2) is open for the. settiement of

payments’. n EUR.

15

n



0o

‘Relevant Parson” means:

(a)  with respect to the Borrower or the Promoter any official or representative of any-of its

ministries, central government depariments or sub-divisions;, or any other persori acting.

ori its behalf or under its control, having the power to give directions and exercise control
with respect to the Loan or the Project; and

(b)  with respect to the Promoter, the PIU, the MEPIU or the Final Beneficiaries:
(i) any member of its management or supervisory bodies, or

()] any of its officers (not falling within the category of persons referred ‘to In
paragraph {{} above), or

(ify  any other person acting on its behalf or under its control, having the power to
give directions and exercise control with respect to the Project.

“Repayment Date” shall mean each of the Payment Dates specified for the repayment of the
principal of.a Tranche in the Disbursement Offer, in accordance with the criteria set-out in
Article 4.1.

*Requested Deferred Disbursement Date” has the meaning given to it in Article 1.5.A(1){b}.
“Sanctioned Person” means arny individual or entity (for the avoidance of doubt; the term

entity includes, butis not fimited to, any government, group or terrorist organisation) who isa

designated target of, or who is-otherwise a subject of, Sanctions.

“Sanctions” means the economic or financial sanctions laws; regulations, trade embargoas

or other restrictive measures (including, in particular, but not limited to, measures:in relation

to the financing of terrorism) enacted, administered, implemented and/or enforced from time

to time by any of the following:

(a) the United Nations, and any agency or person which is duly appointed, empowered or
authorised by the United Nations to enact;, administer, implement and/or enforce. such
measures:

{b) the European Union, and any agency or person which Is duly appointed, empowered or
authorised by the European Union to enact, administer, implement and/or enforce:such
measures.

“Scheduled Disbursement Date” means the date on which a Tranche is scheduledto be

disbursed in'accordance with Article 1.2.B.
“Security’ means any mortgage, pledge, lien, charge, assignment, hypothecation, or ottiér

security interest securing any obligatioii of any person or.any other agreement or arrangement
having a similar effect.
“Soclal Law” means each of:

(a) any law, rule or regulation applicable in the Republic of Moldova relating to Social
Matters;

{(b) any ILO Standards; and

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

“Social Matters” means all, or any of, the following:

(a) labour and employment conditions;

(B)  occupational health and safety;

(c) protection and empowerment of rights and interests of indigenous. peoples, ethnic
minorities and vuinerable groups;

(dj  cultural herltage (tangible and intangible);
(e) public health, safety and security;

() involuntary physical resettlement and/or economic displacement and loss of livelihood’

of persons; and
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(g_)' public participation and stakeholder engagement.

“Spread” means the-fixed spread (being of either positive or negative value) to' EURIBOR as
determined by the Bank and notifled fo. the Borrower Iin the relevant Disbursement Offer or
Interest Revision/Conversion Proposal.

“Steering Committee” has the meaning given to it in Regital (g).
“Sub-Project’ has the meaning given to it In Recital (f).

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including-any penalty or interest payable in connection with any fallure to pay or any delay in
paying any of the same).

“Technical Description” has the meaning given o it in Regital (f).

“Tranche” means each disbursément made or to be made under this Contract. In case no
Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered under
Article 1.2.B.
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1.2
1.2.A

1.2.B

1.2.C

ARTICLE1
Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borréwer acciepts,.a
cradit in an amount of EUR 30,000,000 (thirty million euros) for the financing of the Project
{the “Credit").

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 10. {ten) Tranches. The amount of each Tranche
shall be in'a minimum amount of EUR 4,000,000.00 {one milion euros) or (if less) the entiré
undrawn balance of the Credit.

The Bank shall not be required to send to the Borrower more than 1 (one) Disbursemerit- Offer
per-calendar month. The Bank shall not be required to disburse more than 1 (one) Tranche
per calendar month.

Disbursement Offer

Upon request by the Borrower and subject to Article 1.4.A, provided that no event mentionéd
in Article 1.5 or Article1.6B- has occurred -and is oontmuing. the Bank shall send to the
Bofrower within 5 (five) Business Days after the receipt of such request a Dishursement’ Oﬂ'er
for the disbursement of a Tranche, The Iatest time for receipt by the Barik ‘of such Borrower's
request Is. 15 (fifteen) Business Days before the Final Avaitability Date. The Disbursement
Offer shall specify:

(a) theamount of the Tranche in EUR;

(b} the Stheduled Disbursement Date, which shall be a Relevant Business Day, falling at
least 10 (ten) days after the date of the Disbursement Offer and on or before the Final
Availability Date;,

(c) theinterest rate basis of the Tranche, being: (i) a Fixed Rate Tranche; or (i) a Fioating
Rate Tranche, in each case, pursuant to the relevant provisions of Article 3.1;

(d) the Payment Dates and the first interest Payment Date for the Tranche;

(e) theterms for repayment of principal for the Tranche, in accordance with the. provisions
of Article 4.1;

(f)  the Repayment Dates and the first and the last Repayment Date for the Tranche, or the
single Repayment Date;

(9) the Interest Revision/Conversion Date, if requested by the Borrower, for the Tranche;

(h) for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable:until the Interest Revision/Conversion Date, if any or until the Matuiity Date;
and:

{iy  the Disbursement Acceptance Deadline.

Disbursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a Disbursement Acceptarice to
the Bank no later than the Disbursement Acceptance Deadiine. The Disbursement
Acceptance shall be signed by an Authorised Signatory with individual representation right or

two. or more Authorised Signatories with joint representation right and shall specify the

Disbursement Account to which the disbursement of the Tranche should be made in
accordance with Article 1.2.D.

If a Disbursement Offer is duly accepted by the Borrower in accordance with its terins onor
before the Disbursement Acceptance Deadline, the Bank shall make the Accepted Trariche
available to the Borrower in accordance with the relevant Disbursement Offer and: subject fo
the terms and conditions of this Contract,

18

n



1.2D

13

1.4
1.4.A

148

3/

The Borrower shall be deemed to have refused any Disbursement Offer which has riot been
duly--accepted in accordance. with its terms on or before the Disbursement Aoceptance.
Deadline.

Disbursement Account

Disbursement shall be. made to the Disbursement Account specified in the relevant
Disbursement Acceptance provided that such Dishursement Account is acceptable to the
Bark.

Notwithstanding Article 5.2(e), the Borrower acknowledges that payments to a Disbursement -

Account notified by the Borrower shall constitute disbursements under this Contract as if they
had been made to the Borrower's own bank account.

Only one Disbursement Account may be specified for each Tranche.

Currency of disbursement
The Bank:shall disburse each Tranche in EUR.

Conditions of disburgement

Condition-pracedent to the first request for Disbursement.Offer
The Bank shall have received from the Borrower in form and substance: satisfactory to the:

Bank:

(a).  evidencethat the execution of this Contract by the Borrower and the execution of the
Project implementation Agreement by the Promoter tias been duly authorised and that

the: person or persons signing this Contract on behalf of the. Borrower and the:Project

Imiplementation Agreement on behalf of the Promoter, respectively, isfare duly
authorised fo do so together with the ‘specimen signature of each such persoih or

persons; and
(b) the List of Authorised Signatories and Accounts;

prior to requesting a Disbursement Offer under Article 1.2.B by the Borrower. Any request for

a Disbursement Offer made by the Borrower without the above documents: having been
received by the Bank and to its satisfaction shall be deeimed not made.

First Tranche

‘The disbursement of the first Tranche under Article 1.2 is conditional upon receipt by the-Bank;.
iri form and substance safisfactory to it, on or beforé the date falling 7 (seven) Businiess 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 Disbursemerit Date,

‘(a_). an orlglnal-of this Contract duly executed by the Bank and the Borrower;

(b)  an original of the legal opinion in the English language issued by the Ministry. of Justice-
of the:Republic of Moldova substamlally in the form set out in Annex | (Form of the Legal

Opinion), supported by copies of the documents evidencing that:
'(i) the-execution of this Contract by the Borrower has been duly authorised;

(iy  the person or persons signing this Contract on behalf of the Borrower isfare duly

authorised to do so, together with the specimen signature of such persan;

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

(iv} the Borrower has obtained -all necessary Authorisations required in connection
with this Confract and the Project:

{(c) anoriginal of the Project Implementation Agreement duly executed by the:Bank and the:

Promoter
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(d) anoriginal of the legal opinion under Moldovan law in the English language Issued by
-legal counsel acceptable to the Bank and addressed fo the Bank with respect to the
Project Implementation Agreement confirming, ameng other thmgs

(i) the legal capacity-and due authorisation of the Promoter to enter into:the Project
Implementation Agreement;

(i)  the due execution of the Project Implementation Agreemient by the Promoter: anid

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

N

together with copies of the supporting documents, including-documents evidencing that -

the person or persons signing the Project Implementation Agreement on behaif of the'

Promoter 1s/are duly:authorised to do so together with the specimen signature of each
such person or persons;

(e) evidence that no.Authorisations pursuant to any exchange ‘control laws. and regulatlons‘
applicable in the Republic of Moldova are necessary to permit the Borrower to receive

disbursements as provided in this Contract, to repay the disbursed Tranches in
accordance ‘with this Contract, to pay Interest and all other amounts due: under-this:

Contract and to open and operate the Disbursement Account;
() atemplate of the Loan Fund Transfer Agreement;

(g) evidence that NIP Documentation-and EBRD Loan Agresment have been duly execiited:
and delivered, are-in full force and effect, and that all conditians to the right of the
Borrower .andfor the Promoter, as applicable, to receive funds thereunder have been

satisfied:

()  evidence that all conditions to the right of the Borrower to receive funds under the.

EPTATF Grant have been satisfied; and
(M) evidence:of payment of the appraisal fee pursuant to Article 1.8.

‘Second and subsequent Tranches

The disbursement of the second and any subsequent Trancheé is conditiorial upon receipt by
the Barnik, in form ‘and substance satisfactory to it, on or béfore the date falling 7 (seven):
Business Days before the Scheduled Disbursenierit Date (and, in the case of deferment urider

Article 1.5, the Requested Deferred Disbursement Date or the Agreed Deferred Drsbursementf
Date, respectnvely), of the following evidence in writing demonstrating that:

(a) at least 75% (seventy five per cent.) of the proceeds of the immediately preceding
Tranche; and

{b)  100% (one hundred per cent.) of the proceeds of all other previous Tranches (if any),
have been-committed towards the eligible costs of the Sub-Projects approved by the Bank in

:accordance with Article 1.10,

All Tranches

The disbursernent of each Tranche under Article 1.2, including the first, is subject to the:

following condiions:

(a) that the Bank. has received, in form and substance satisfactory 1o it, on or before the.
date falling 7 (seven) Business 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), for the proposed Tranche, of

the following documents or evidence:
{)  acertificate from the Borrower in the form of Schedule D signed by an auithdrised

representative of the Borrower and dated no earlier than the date fal!ing 15
(fifteen) days before the Scheduled Disbursement Date (and, in the case of
deférment undér Article 1.5, the Requésted Deferred Disbursement Date oF the:

Agreed Deferred Disbursement Date, respectively);
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{b)

(c)

(i

(ili)

{iv)

(v)
(vi)

(vily

evidence demonstrating that, following drawdown of the relevant Tranchs, the
amount of the Loan will not exceed the aggregate eligible expenditure.Incurred.

‘'or contractually committed by the Borrower in respect of the Project upfo the'date

of the relevant Disbursement Offer;

unless: previously provided to the Bank, certified copies of the contracts entered:
into by the Promoter-and/or the MEPIU in connection with the Project (incfudlng
the contracts proposed to be financed from the praceeds of the relavant Tranche)
demonstratlng that:

(1) sueh contracts are eligible for financing under this Contracts;

(2) foliowing the disbursement of the relevant Tranche, the:aggregate value of

such contracts will be no less than the Loan disbursed under this. Contract;
and

(3) following the disbursement of the relevant Tranche, the amount of the Loan
will not exceed the aggregate amount of the: costs eligible for fii inancing.
under this Contract (net of the costs pald or to be paid from the NIP' Grant)
which the Promoter has incurred or is contractually committed to incur in:
respect of the Project by no later than the-day falling 6 (six) months after
the Disbursement Offer for that Tranche;

unless previously provided to the Bank, evidence that the underlying design. in.
respect of a Sub-Project, if applicable, have been approved by the relevant
authority;

evidence. that all fees, costs and charges which are due and payable by the:
Borrower under this Contract have been paid;

evidence. provided by the Promoter representing the status of the value added
tax recoverability of the Final Beneficiaries benéfitting from the: proceeds of thia
felevant Tranche; and

a copy of any other Authorisation or other document, opinlon 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;
Gontract;.and

that the Bank Is satisfied. that on the date of the relevant Disbursement Offer and the'
Disbursement Date for the proposed Tranche:

0]
(it)
(i

(iv)
)

all facts. and statements contained in the Recitals are true arid correct in ali.

material respects:

all agreements and documents delivered to the Bank pursuant to Article 1.4:A are:

in full force and effect;
the EU Guarantee [s legal, valid, binding and enforceable and that no event or

clreumstaince has occurred which could, in the opinion of the Bank, adveisaly
affect the. legal, valid, binding and enforceable nature of the: EU Guararites; its’
applicability to any Trancha under this Contract or the Bank's right to make &

demand under the EU Guarantee;
Republic of Moldova is an Eligible Country; and

the Framework Agreement is legal, valid, binding and enforceable and that no
avent or circumstance has occurred which could, in the opinion 6f the Bank;

adversely affect the legal, valid, binding and enforceable nature of the Framework:

Agreement; and

that..on the Scheduled Disbursement Date (and, in the case of deferment under

Article 1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred'

Dlsbursement Date, respectively) for the proposed Tranche:

()

the répresentations and warranties which are repeated pursuant to. Arti¢le.6.12:
are correct in all respects; and
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(i) no event or circumstance which constitutes or would with the passage of time or
giving of notice under this Contract constitute:

(1) an Event of Default; or
(2) aPrepayment Event;
;has occurred and is continuing unremedied or unwaived or would result from the
disbursement of the proposed Tranche.
Deferment of disbursement

Grounds for.deferment

BORROWER'S REQUEST

The Borrower may send a written request to the Bank requesting the: deferral of the
disbursement of an Accepted Tranche. The written request must be received by the Bank at
least 7 {seven) Business Days before the Scheduled Disbursement Date of an Accepted
Tranche.and specify:

(a)  whether the Borrower would like to defer the disburséément in whole or in part and if in
part, the-amount to be deferred; and

(b)  the date until which the Borrower would fike to defer a disbursement of the above
amount (the “Requested Deferred Disbursement Date”), which must be a date falling.
notlater than;

()’ 6 (six) months from its Scheduled Disbursement Date; and
(i) 30 {thirty) days prior to the first Repayment Date; and
(iily the Final Availability Date.
Upeort racaipt of such a written request, the Bank shall defer the: disbursement of the relevant

amount untit the Requested Deferred Disbursement Date.

FAILURE TO'SATISFY CONDITIONS TO DISBURSEMENT

(a) The disbursement of an Accepted Tranche shall be deferred if any condition for
disbursement of such an Accepted Tranche referred to in Article 1.4 is not fulfilled both:

"(‘i:) at the date specified for fulfilment of such condition in Article 1.4; and

(i) at its Scheduled Disbursement Date (or, where the Scheduled Disbursement
Date has been deferred previously, the date expected for disbursement).

(b) The Bank and the Borrower shall agree the date until which the disbursemeiit of such
- an'Accepted Tranche shall be deferred (the “Agréed Deferred Disbursemerit Dits"),
which must bé a date falling not:

() earlier than 7 (seven) Business Days following the fulfilment of all conditions; of
disbursement; and

(i) later than the Final Availability Date.

(¢} Without prejudice to the Bank’s right to suspend and/or cancel the undisbursed portion
of the Credit in whale or in part pursuant to Article 1.6.8, the Bank shall defer
disbursement of such an Accepted Tranche until the Agreed Deferred Disbursement
Date.

DEFERMENT INDEMNITY

If disbursement of an Accepted Tranche is be deferred pursuant to paragraphs 1.5.A(1) or
1.5.A(2) above, the Borrower shall pay the Deferment Indemnity.

‘Cancallation of a disbursement deferred by 6 {six) months

If a disbursement has been deferred by more than 6 (six) months in  aggregate pursuant to.

Article1.5.A, the Bank may notify the Borrower in writing that such disburseméent shall. be;
cancelled and such canceliation shall take effect on the daté of such writtefi notification: Tha:
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amount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.B shall
remain avallable for disbursement under Article 1.2.

Cancellation and suspension
Borrowsr's right to cancal

The. Borower may -5end a written notice to the Bank requesting the. canceliation of the
undisbursed portion of the Credit. The written notice:

(aj  must specify whether the Borrower would like to cancel the undisbursed portion of the
Creditin whole or in part and, if in part, the amount of the Credit the Borrower would like
to eancel; and

(b) must not relate to an Accepted Tranche which has a Scheduled Disbursement Date
falling within 7 (sevian} Business Days of the date of the written notice.

Upon receipt.of such written notice, the Bank shall cancel thé requested undisbursed pottiori
of the Credit with immediate effect.

At ary tirne upon. the occurrence of the following events, the Bank may notify the Borrower In

'vmting that the:undisbursed portion of the Credit shall be suspended and/for (apart from on the

occurrence of a Market Disruption Event) cancelled i Whole or in part;

(a) aPrepayment Event,

(b) an Event of Default:

{c) aneventor circumstance which would with the passage of time or giving of nofice under
this Contract constitute a Prepayment Event.or an Event of Default;

(a} if Republic of Moldova is no longer an eligible country for operations under the Mandate;
or

(e) @ Market Disruption Event provided the Bank has not received a Disbursemént
Aéceptance.

On the date of such written notification the relevant undisbursed portion of the Credit shall be
suspe_nd,e,d and/or cancelled with immediate effect. Any suspension shall continue until the
Bank ends the suspension or cancels the suspended amount.

Indemnlity for suspsnsion and c¢ancellation.of a Tranche

SUSPENSION

If the. Bank ‘suspends an Accepted Tranche upon the occurrence of an Indemnifiable:

Prepayment Event or an Event of Default, the Borrower shall pay to-the Bank the, Deferment
Indemnity-calculated on the amount of disbursement suspended.

CANCELLATION
(@)  If an Accepted Tranche which is a Fixed Rate Tranche is cancelled:
(i)  bythé Borrower pursuant to Article 1.6:A;

() by the Bank upon an Indemnifiable Prepayment Event or pursuant to
Arficle 1.5.B,

the- Borrower shall pay to the Bank the Prepayment Indemnity. The Prepaymeiit
Indemnlty shall be calculated as if the ¢ancelled amount had beéen disbursed and: repald{
on the.Scheduled Disbursement Date or, to the extent that the disbursement; of the:

Tranghie is.currently deferred or suispended, on the-date of the cancellation not!ce

(b) If the Bank cancels an Accepted Tranche upon the occurrence: of an Event of Defauilt,

thie: Borrower shall Indemnify the Bank in accordance with Articte 10.3.

{c} Save in the cases (a) or {(b) above, no Prepayment Indemnity is payable upon.

cancellation of a Tranche.
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1.8

1.8

1.10
1.10.A

1.10.8

1.10.C

Cancellation after expiry of the Credit
On the day followmg the Final Availability Date, and unless otherwise specifically-agreed to in

writing by the Bank, any part of the Credit in respect of which ng Disbursement Acceptance
has been received In accordance with Article 1.2.C shall be automatically cancelled, without
any notice being served by the Bank to the. Borrower and without liability arising on the: part of

-either party.

Appraisal fee

The Borrower shall pay or cause to be paid to the Bank within 30 (thirty) days of the
Effectiveness Date of this Contract an appraisal fee in respect of the appraisal conducted by
the Bank in relation to the Project, The amount of the appraisal fee is EUR 50,000.00 (fitty
thousand euros).

Sums due under Article 1.5 and 1.6

Sums due under Articles 1.5 and 1.6 shall be-payable in EUR. Suins due under Articles 1.5

and 1.6.shall be payable within 15. (fifteen) days of the Borrower's receipt of the. Bank’s:

demand or within any. loriger period specified in the Bank’s demand.

Allocation

Allocation Request

Atahy time:but in any.case no later than 12 {twelve) months before the Final Availability Date,

the Botrower through the Promoter may submit to the Bank a request. for allocationf

counterslgned by the MEPIU (the “Allocation Request”), in respect of the. Sub-Projects

idenitified as being. eligible for financing under this Contract in accordance with the Technical
‘Description and meeting the standards and eligibility criteria of the Bank.

The Bofrower through:the Promoter shall pravide to the Bank all such Information as tfie Bark:
‘may request for the purposes of evaluating the Allocation Requests and the eligibility of the.

Sub-Projects included in the Allocation Requests for financing under this Contract,

Allocatlon Letter

The Borrower acknowledges. that the approval of any Allocation Request is at the. sole:

discretion of the Bank following such appraisal of the Sub-Projects proposed to be financed.
under this-Contract and included in such Allocation Request as the Bank deems i necessary.

If the Allocation Request is approved by the Bank, the Bank shall i issue to the Borrawer a letler:
of allocat!on informing the Borrower of its approval and specifying the amount of the Credit
-allocated to the Sub—Pro;ects included ih such Allocation Reguest,

If the.Allocation’ Request is not approved by the Bank (in whole or in part), thé Bank shall

‘informi thie Borrower thereof.

The Bank may by notice to the Borrower amend the allocation procedure to.bring it into-line.
with. the Bank’s policies or reflect the.resuilts of the review of the implementation capacity and.
.perfonnance In:such case, the Bank shall inform the Borrower thereof and the Borrower shall

promptly adapt its internal ailocation procedures: accordmgly

Reallocation

The Borrower may propose to reallocate any part of the Credit which has been allocatad but:
not disbursed by submitting to the Bank an Allocation Request in accordance with Article:

1.10.A.
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ARTICLE 2
The Loan

Amount of Loan

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under the
Credit, as confirmed by the Bank pursuant to Article 2.3.

Currency of repayment, interest and other charges

Interest, repayments and other charges payable in respect of each Tranche shall be made by
the Borrower in the currency in which the Tranche is disbursed.

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

Confirmation by the Bank

The: Bank shall deliver {0 the Borrower the. amortisation table referred to in Article.4.1, If

-appropriate, shawing the Disbursement Date, currency, the amount disbursed, the repayment

terms and the interest rate of-and for that Tranche.

ARTICLE 3
Interest

‘Rate of interast
'Fixed Rate Tranches

The Borrower shall pay interest on the outsiandmg balance of each Fixed Rate Tranche:at the
Fixed Rate quarterly, semi-annually or annually in arrear on the relevant Payment Dates ds.

specified in the Disbursement Offer, commencing on the first such Payment Date foliowing the
Disbursement Date of the Tranche. If the period from the Disbursement Date to- the. fi rst,

Payment Date is 15 (fifteen) days or less then the payment of interest accrued during such
period-shall be postponed to the following Payment Date.

Interest shall be calculated on the basis of Article 5.1(a).
Floating Rate Tranches
The Burrower shall pay interest on the outstanding balance of each Fioating Rate Tranche at

the Floatinig Rate quarterly, semi-annually or annually il arrear on'the relevant Paymient Dates,

as specified in the Disbursement Offer commencing on the first such Paymerit Date foliowing
the Disburserent Date of the Tranche. If the period from the Disbursement Dateé to the. first
Payment Date is 15 (fifteen) days or less then the payment of interest accrited during such
period shall be.postponed to the following Payment Date.

The Bank shall notify the Borrower of the Floating Rate within 10' (ten) days following the
commencement of each Floating Rate Reference Period,

If pursuant to-Articles 1.5 and 1.8 disbursement of any Floating Rate Tranche takes place after

the Scheduled Disbursement Date EURIBOR applicable to the first Floating Rate Refererice:

Period shall apply as though the disbursement had been made on the Scheduled:
Disbursement Date.

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

Revision or Conversion of Tranches

Where the Borrower exercises an option fo revise or convert the Interest raté basis of a
Tranche, it shall, from the effective Interest Revision/Conversion Date (in-accordance with the:
procedure. set out in Schedule E) pay interest at a rate determined in accordarice with the; -

provisions of Schedule E,
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Interest on overdue sums

Withatit prejudice to Article 10 and by way of exception to Article 3.1, If the Borrower falls to
pay-any amount payable by it under this Contract on its due date, interest shall accrue: ori 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% (200 basis. points);

{(b) for overdue sums related {o Fixed Rate Tranches, the higher of (a) the applicable Fixed
Rate-plus 2% (200 basis points) or (b) EURIBOR plus 2% {200 basis points); and.

(c) for overdue:sums other than under (a) or (b) above, EURIBOR plus 2% (200 basis.
paints}),

and shall be payable in accordance with the. demand of the Bank. For the purpose of
determining the EURIBOR in refation to this.Article 3.2, the relevant perlods ‘within the:meaning.

of Schedule B-shall be successive periods of one month commencing on the due.date. Ariy

unpaid but due interest may be capitalised in conformity with article 1154 of the Luxembourg:
Civil Code. For the avoidance of doubt, capitalisation of interest shall occur-only for interest:
due but unpaid for a period of more than one year. The Borrower hereby agrees iri advance:
to have the unpaid intérest due for a period of more than one year compounded and that as:

of the. capitalisatior;, such unpaid interest will in turn produce interest at the interest rate set
ot in this Article 3.2,

If the overdue sum is.in a currency other than the currency of the Loan, the following rate per
annum shall apply, namely the relevant interbank rate that is general!y retained by the Bank

for transactions in that currency plus 2% (200 basis pomts) calculated in accordance with the:

market practlce for such rate.

Markef Disruption Event,

If at any time (i) from the recelpt by the Bank of a Disbursement Acceptance jn. respect of a.

Tranche, and (ii) uftl the date falling thirty (30) calendar days prior to the' Scheduled

Disbursement 'Date, a Market Disruption Event occurs, the Bank miay riotify to the Borrowsr:

that this clalise has come into effect. In such case, the following rules shall apply:

(8) Therateofinterest applicable to such Accepted Trariche until and including the:Maturity
Date or the Interest Revision/Conversion Date if any, shall be the rate (expressed asa -
pércentage rate per annum) which is determined by the Bank to be the all-iriclusive.cost.

fo the Bank for the: funding of the relevant Tranche based upon the: then: applicable
internally ‘generated Bank reference rate or an alternative rate determination miethod:
reasonably determined by the Barik.

The Borrower shall have the right to refuse In writing such disbursement within the.

deadline specified in the notice and shall bear charges incurred as a result, if-any, in

which case the Bank shall not effect the disbursement and the corresponding portion of:
the Credit shall remain available for disbursement under Article 1.2.B. If the Borrower

«does. not refuse the disbursement in time, the parties agree that the disbursement and
the: conditions thereof shall be fully binding for both parties.

(b)— The Spredd or the Fixed Rate previously agreed shall no 1onger be applicable.

ARTICLE 4
Repayment

Nonmal repavment
‘Repayment by instaiments

(@) The Borrower shall repay each Tranche by instalments on the Repayment Dates.
specified in the relevant Disbursement Offer in accordance mth the terims of the:

‘amortisatlon table delivered pursuant to Article 2.3.

26




pPE

41.B

42

4,2.A

4.2.8

4.2.B(1)

4.2.B(2)

42.B(3)

42.C

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

(i)  inthe case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repayment shall be made quarterly, semi-annually or annually by equal
Enstalments of principal or constant instalments of principal and interest; in the
case of a Fixed Rate Tranche with an Interest Revision/Conversion Date or 4
F!oatlng Rate Tranche, repayment shall be made by equal quarterly, semi-aninual
or annuat instalments of principal;

(i) the first Repayment Date of each Tranche shall be a Payment Date: fallinig ot
~.earlier than 30 (thirty) days-from the Scheduled Disbursement Date and not later
than the first Repayment Date immediately following the Sth (fifth) anniversary of

'the Scheduled Disbursement Date of the Tranche; and

(iiy  ihe last Repayment Date of each Tranche shall be a Payment Date falling not
earlier than 4 (four) years and not later than 20 {twenty) years from the Scheduled
Disbursement Date.

Single instalment
Alternatively, the Borrower shall repay the Tranche in a single instalment on the sole

Repayment Date specified In the Disbursement Offer, being a date falling not less than 3
(three) years or more than 12 (twelve) years from the Scheduled Disbursement Date.

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 Trahche,
together with accrugd interest and indemnities If any, upon giving a Prepayment Request w1th

at least 30 {thirty) calendar days’ prior notice specifying;
'(?). the Prepayment Amount;

(b) the Prepayment Date;

(e) it applicable; the choice of application method of the Prepayment Amount in fine with
Article 5,5.C(a); and

(d) theContract Number,
The Prepayment Request shall be irrevocable.

Prepayment indemnity

FIXED RATE TRANCHE

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 Fiked Rate Tranche which is
being prepaid.

FLOATING RATE TRANCHE

The Borrower may.prepay a Floatihg Rate Tranche without indernnity.on any relevant Payment.

Date:
REVISION/CONVERSION

Prepayment of a Trariche on its Interest Revision/Conversion Date may be affécted without
indemnity unless the Borrower has accepted in writing a Fixed Rate under an Interést

Rews:onfconversmn Proposal, as accepted under Article 1.2.C, or pursuant to Schedule E..

Prepayment*mechanics'
Upon presentation by the Borrower to the Bank of a Prepayment. Request the Bank'shall issue;

@ 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.

'ther_eon', 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
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Indeminity 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 Natice, the Borrower shall effect the prepayment. in any other case, the
Borrower may not effect the prepayment.

The Bomrower shall accompany. the payment of the Prepayment Amount by the payment of
accrued interest ‘and the Prepayment Indemnity, if any, due :cn the Prepayment Amount, &
specified iri the Prepayment Notice.

Adminlstrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date; or if the
Bank exceptionally accepts, solely upon the Bank's discretion; & Prepayment’ Request with
prior notice of less than 30 {thirty) calendar days, the Borrower shall pay to the Bank an
administrative fee in such amount as the Bank shall notify to the Borrower

Compulsory prepayment

Prepayment Events

"PROJECT COST REDUCTION

If the total cost of the:Project falls below the figure stated in Regital i) so that the amount of
the Credit excéeds 75% (seventy five per cent) of such total cost of the Project, the Bank may
forthwith, by notice to the Borrower, cancel the undisbursed portion of the Credit and/or
demand prepayment of the Loan Outstanding up to the amount by which the Credit exceeds

75% (seventy five.per cent) of the total cost of the Project, together with accrued interest:and

all other amounts accrued and outstanding under this Contractin relation to the propoﬂlon' of

the Loaih Outstanding to be prepaid. The Borfrower shall gffect paymerit of the amount
demanded on the date specified by the Bank, such date being a date faliing not less than. 30
(thirty) days from the.date of the demand.

PARI PASSU TO NON-EIB FINANCING

if the Borrower voluntarily prepays. (for the avoidance of doubt, prepayment-shall include a

repurchase or cancellation where applicable) a part or the whole of any Non-EIB Financing

and:;

(@) such prepayment is not made within a revolving credit facility (save for the cancellation
of the revolving credit facility); or

{b) suchprepaymentis notmade out ofthe proceeds of aloan or other indebtedness having

aterm 4t least equal to the unexpired term of the Non-EIB Financing prepaid,

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 interest and alt other

‘amounts. accrued and. outstanding under this Contract in relation to the proportion of the Loan
Outslandlng to-be prepaid. The proportion of the Loan Outstanding that the Bank may require.

to be prepaid shall be the same as the proportion that the prepald amourit of the Non-ElB
Financing Bears to the aggregate outstanding amount of alt Non-EIB Financing.

The Borrower shall effect payment of the amount demanded on'the date: Specrr ied’ byt the 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, “Non-EIB. Financing" includes any loan (save for the Lioan

and.any.other direct loans from the Bank to the Borrower), credit bond or other form of financial
iridebtedness o any obligation for the payment or répayment of moriey ofiginally’ granted to
‘the Borrower for a teri of more thian 3 (three) years.

CHANGE OF CONTROL

(@) The Borrower shall promptly inform the Bank if a Change-of-Control Event has occurred

or is likely to acour. At any time after the occurrence of a Change-of-ControI Event; the

Bank may, by notice to the Borrower, cance! the undishursed portion of the Credit -and:

demand prepayment of the Loan Outstanding, together with accrued interest:and all
other amounts accrued or outstanding under this Contract.
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In addition, if the Borrower has informed the Bank that a ‘Change-of-Confrol Event s
about to occur, or if the Bank has reasonable cause to believe thata Change-of-Contro!
Event has occurred or is about to oceur, the Bank may request that the Borrower consuit
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
(i) at ‘any time thereafter, upon the occurrence of the anticipated Change-of-

Conirol Event,

the'Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit

and demand prepayment of the Loan Qutstanding, together with accrued inierest and
all other amounts accrued and outstanding under this Contract,

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

{b) Forthe purposes of this Article:
()] ‘a “Change-of-Control Event” occurs. if:

{1 any person or group of persons acting in concert gains control (dlrectly
or indirectly) of the Promoter, the PIU or the MEPIU;

(2) the Borrower ceases to control (directly or indirectly) the Promoter, the'
PIU orthe MEPIU;

(3). the Promoter and/or the PIU. ceases to be subordinated to MolRD;

(in “acting in concert” means acting together pursuant to an agreemerit or

understaniding (whether formal or informal); and

(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.

CHANGE OF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is-
likely to occur. In such case, or if the Bank has reasonable cause to believe that a Change-of-
Law Event has ocourred 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

request, If,‘after the lapse of 30 (thirty) days from the date of such request for consultation the:
Bank is of the opinion that the effects of the Change-of-Law Event cannot be mitigated to its:
salisfaction; the Bank may by notice to the Borrower, cancel the undisbursed portion: of the'
Credit and/or demand prepayment of the Loan Outstanding, together with accrued mterest;

and:all other amounts accrued-and outstanding under this Contract.
The Borrower.shall effect payment of the.amount demanded on the date specified by the. Bank,

‘stuich'date: bemg a date.fallirig not less than 30 (thirty) days from the date of the demand.

For the:purposies of this Article “Change-of-Law Event” means the.enactment, .promilgation,

-execution or ratification of or any change in or amendment to any law, rule or regulation (or in

the appllcallon or official interpretation of any law, rule or regulatlon), or the imPOS!ﬁln ‘of any:

‘Sanctions, {hat oceurs after the date of this Contract arid which, in the opinion of the Bank,
would materially impair the Borrower's ability to perform its obligations under this Contractor

the Promoter's ability to perform its obligations under the Project Implementation Agreement.
ILLEGALITY
if:

(@) itbecomes unlawful in any applicable jurisdiction; or if it becomes or is likely to beconie.

contrary to any Sanctions, for the Bank to perform any of its obligations as contémiplated
1n this Contract or to fund or maintain the Loan;
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(b)  the Framework.Agreement is or is likely to be:

()  repudiated or terminated by the Republic of Moldova or not binding on Republic
of Moldova in any respect;

(i)  not effective in accordance with its terms or alleged by Republic of Moldova to be
ineffective in.accordance with its terms; or

{iify  breached as a result of the Republic of Moldova ceasing to fulfil any-obligation
assumed by it in the Framework Agreement with respect to any loan made to any
borrower in the territory of Republic of Moldova from the resources of the Bank
or the European Union; or

(¢) inrelation fo the EU Guarantee:
() itis no longer valid or in full force and effect;
{i) the conditions for cover thereiinder are not fulfilled:

(iii) it does not apply to:any Tranche disbursed or to be disbursed under this Contract;.

or

{iv) itis not effective in accordance with its terms or is alleged to be ineffective in:

accordance with its terms,

the.Bank may, by notice to. the Borrower, Immediately (i) suspend or cancel thie Undisbursed
portion of the Credit; and/or (ji) demand prepayment of the L.oan, together with accrued intérest

and all other. amounts accrued or outstanding under this Contract on the date iridicated by the:

Bahk in its riofice to the Borrower.

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

(a}  thePromoter fails to comply with a material obllgatlon underthe Project Impiementatlon‘
Agreement ‘or the Project is not implemented in accordance with the: Project
Implementation Agreement;

(b}  anyfact stated in the recitals to the Project Implémentation Agreement: matenally alters.

and is not restored in all material respects, and such change materially prejudioes ihe
interests of the Bank as lender to the Borrower or materially adversely affects: the,;

|mp|ementat|on of the Project;

(cy any information or document material for the Project (in the reasonable opinion of the:
) Bank) given to the Bank by or on behalf of the Prometer or if any representation or
statement made. or deemed to be made by the Promoter ini application of the. Project

Implementation. Agreement or in connection with the negotiation or the perforrmance of:

the Praject Implemantation Agreement is or proves to-have been incorréct, incompléte.

or misleading in any material respect; or

(dy It becomes untawful for the Promoter to perform any of its obligations under the F'roject;

Implementation Agreement, or the Project Implementation Agreement is not effective in
accordance with its terms or is alleged by the Promoter to be ineffective in accordance
with its terms;

(e) -any corparate action, legal pracesdings or other prooedure of 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 1o cease {o. carry:

©on the whole or any substantial part of its business or activities;

{f an encumbrancer takes possession of, or a receiver, !:quxdator admlnlstrator,.
-adminjstrative 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 Projsct,

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. If, after the lapse of 30 (thirty) days:
from the date of such request for consultation the Bank is of the reasonable ‘opinion that the:
effects of the non-compliance cannot be mitigated to its satisfaction, the Bank may by notice.
to the Borrower; cancel the undisbursed portior of the Credit arid/or demiand prepaymeit.of
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the Loan Qutstanding, together with accrued interest and all other amounts accrued and

outstanding under this Contract.

The Borrower shall effect payment of the amount demanded on the date specified by the Bank,

such date beinga date falling not less than 30 (thirty) days from the date of the demand.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or ather
amounts- accrued or outstanding under this Contract including, without limitation,. any
indemnity due.under Artlc!e 4.3.C, shall be paid on the date indicated by the Bank inits notice
of demand.

P’repay‘ri:ent indemnity

In the case. of an Indemnitiable Prepayment Event, the indemnity, if any, shall be determined

in accordance with Article 4.2.B,

General-

No prejudice to Article 10
This Article. 4 shall not prejudice Article 10.

No reborrowing
A repaid or prepaiid amount may not be reborrowed.

ARTICLE 5
Payments

Day count convention

Any amount:due by way of interest; indemnity or fee from the Borrower under this Contract,

arid calculated in respect-of a fraction of a year, shall be determined on the fo[lowmg respactive:
‘conventions:

a) Inrespect.of interest and indemnities due under a Fixed Rate Tranche, a year of 360

(three hundred and sixty) days and a month of 30 {thirty) days; and

(b) inrespect of interést and indemnities due under a Floating Rate Tranche, a year 6f 360

(three. hundred and sixty) days and the.number of days elapsed.
Time and place of payment

(@}  Unless:otherwise specified in this Contract or In the Bank's demand, all sums other than:
sums iof interest, Indemnity and principal are payable within 15 (ffteen) days of the

Borrower's receipt of the Bank’s demand.

(b)  Each sum payable by the Borrower under this Contract shall be paid to the relevant
dccount notified by the Bank to the Borrower. The Bank shall notify the account not less’

than 15 {fifteen} days before the due date for the first payment by the Borrower ahd

shall notlfy any change of account not less than 15 (fifteen) days before the daté of the:
first payment to which the change applies. This period of rotice does-not apply In the:

case of payment under Article 10.

{c)  The Borrower shall indicate the Contract Number in the payment details for’ each:

pa;gnfent :made hereundaer.

(d).  Asum duefrom the Borrower shall be deemed paid when the Bank receives it..

{e) Any-disbursements by and payments to the Bank under this Contract shall be made:
using-account(s) acceptable to the Bank. Any account in the name of the Borrower-held.
with a duly authorised financial institution in the jurisdiction where the Borrower is:

incorporated or where the Project is undertaken is deemed acceptable to the Bank.
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5.5.8

5.5.C

No set-off by the Borrower

All payments to be made by the Borrower under this Coritract shall be calculated and be made
without {and free and clear of any deduction for) set-off or counterclaim.

DIsrun'tIon to Payment Systems

If either the Bank determines (in its discretion} that a Disruption Event has occurred or the
Bank is notified by the Borrower that a Disruption Event has occurred:

(a) the Bankmay, and shall if requested to do so by the Borrower, consult with the Barrower
with & view to agreeing with the Borrower such changes to the operation or
administration of this Contract as the Bank may deem necessary in the circumstances:

(b)  the Bank shalil not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a) if, in its- opinion, it is not practicable to do.so0.in the
circumstances and, in any event, shall have no obligation to agree to such changes;
and

(c) the Bank shall not be liable for any damages, costs or losses whatsoever arising as:a
-résult of a Disruption Event or for taking or not taking any action pursuant o oF in
.connection with this Article 5.4.

Application of sums received

General.

Sums faceived from the Borrower shall only discharge its payment obligations if received in

:.accordance with the terms of this Contracl,

Partial payments.
if the Bank recsives a payment that is insufficient to discharge all the amounts, then dueand
payable by the Borrowser under this Contract, the Bank shall apply that payment:

(g) firstly, in or towards pro rata to each of any unpaid fees, costs, indemnities and
‘expenses due under this Contract;

{b) secondly; in or towards payment of any accrued interest due but unpaid under this
Contract;

(c)  thirdly, i of towards payment of any principal due but unpaid under this Contract; and
{d) fourthly; in or towards payment of any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches

(a) Incaseof:

(0] 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
oufstanding instalment, or, at the request of the Borrower, in inverse: order of
maturity; or

{ii) a partial compulsory prepayment of a Tranche that is subject to a repayment in
severfal 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 applled to a

Tranche, shall reduce the outstanding instaiments in inverse order of maturlty The
Bank may apply sums received between Tranches at its discretion..

(€}  Incaseof receipt of sims which caninot be identified as applicable to a specific Trafiche;.
and -on whilch there is no agreement between the Bank and the. Borrawer’ on ' their

'app!scatlon the Bank may apply these between Tranches at its discretion.
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8.2

6.3

6.4

ARTICLE 6
Borrower undertakings and representations

The undeﬂakmgs in this Article 6 remain in force from the date of this Contract for.so- long as:
any‘amount is outstanding under this Contract or the Credit is in force.

A. PROJECT UNDERTAKINGS

Uss of Loan and avalilability of other funds

The Borrower shall use all amounts borrowed by the Borrower under this Contract for the.
execution:of the: Project.

The Borrower shall procure directly or through the Promoter that each Final Beneficiary-shall
use:all amounts borrowed by each Final Beneficiary pursuant to. each Loan Fund Transfer
Agreement for the execution of the Project.

Upon written request by the. Bank, the Borrower shall, and shall procure that the Profioter

shall, provide to the Bank evidence of the use of the amounts borrowed bythe Borrowei inder

this Gontract
The Borrower shall ensure that it has sufficient funds (including the funds listed in Regcital (j)}

-available to it to complete the Project In accordance with this Contract and the Project.
Implementatlon Agresment, and that such funds are expended, to the.extent required, on the:

financing of the Project.

‘Completion. of Project

The Borrower shall and shall procure through Mo!RD that the Promoter shall carry out the-
Froject in accordance with the Technical Description as may be modified from. time to: time-

with the approval of the Bank, and complete the Project by the final date specified therein.
The Boriower shall;

{a) procure. that the Promoter performs all of its obligations under the Project.

Implementation Agreement;

{b)  procure through the Promoter thateach Final Beneficiary fully:contrals all asseis forming’
part of the Project and not take or permit to be taken any action which would prevent or:

'_lnterfere with-the implementation of the Project.

Increased cost.of Project

If the tatal cost of the Project exceeds the estimated figure set out in Regital (j), the Bofrowsr

shall:obtain the finance to fund the excess cost without recourse to the Bank, so as to-eriable’
the Project to be completed in accordance with the Technical Description. The' plahis for

funding the excess cost shall be communicated by the Borrower to the Bank without: delay.

Procurement procedure

(a) The Borrower- shall and shall procure through the MolRD that the Promoter; the PIU or

the MEPIU shall (as applicable):

(i} purchase equipment, secure services and order works for the Projectand-each’
' Sub-Project by procurement procedures which, to the satisfaction of the: Bank;

comply with the policies-znd standards: described in the Guide to Procurement

(i) ensure that the tendering of contracts in connection with the Project or a_ny_iSub--
Project. {including, for the-avoidance of doubt, the terms of reference:on the basis

of which such contracts are being tendered) meets the Bank's requiremenits as;
notified by the Bank to the Borrower from time to time:
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(b)

(i) ensure that all contracts financed from the proceeds of the Loan, or otherwise
relating to the Project or any Sub-Project and procured after the date of this
Contract:

(1)  comply with the integrity requirements-set-out'in Article 6.1 1(b);

(2)  provide for the requirement that the relevant contractor promplly-irforms
the Bank and the Borrower of a genuine alfegation, complaint or
information with regard to Prohibited Conducts related to-the Sub-Project
or with regard to any facts or circumistances listed under Article 6.11 related
to the Sub-Project; and

(3) provide for the Bank's right, in relation to an alleged Prohibited Conduct or
in relation to -an alleged breach of obligations in connection with Article
6.11(d)(ili}, to review the books and records of the relevant contractor:in
refation to the Sub-Project and to take copies of documents fo the; extent
permitted by law.,

The:Borrower acknowledges that, in line with the principles set 6ut in Article 3.4.50f the

Guide of Procurement, the Bank may enter into an agreement with a Go-financing

institution in connection with the Project. The Bank will notify the Borrower if sugh

agreement is entered into.

Continuing Project undertakings
The Borrower shall, and shall ensure through MolRD that the Promoter, the PIU and the

MEPIU:shall (as applicable):

@)

(b)

(c)

@

@

0

Malntenance: ensure that each Final Beneficiary benefitting from the proceeds of the:

relevant ‘Tranche shall maintain, repair overhaul and renew ail property fofming, part of
the Project as required to keep it in good working order:

Project.assets: ensure that each Final Beneficiary, unless the Bank has given its:prior
writteri cohisent, retain (dlreclly or indirectly) legal and beneficial title:to.and possession
of all of the assets comprising the Project and each Sub-Project, and ensure.that, at'all
times; such assets are free of any Security); provided that the Bank may withhold its

consent only where the proposed action would prejudice the Bank's interests as {énder
to the’ Borrower or would render the Project {or, as applicable, the relevarit Scheme)
ineligible for financing by the Bank under its Statute or under article 309 of the Treaty

on the Functioning of the European Union;

Purpose: maintain each Sub-Project and the properties forming part of such Sub-
Project in substantially continuous operation in accordance with their original purpose
(or,-as applicable, ensure that they are so maintained);

Insurance: ensure that each. Final Beneficlary shall insure all works and property’

formmg part of the-Project in accordance with the most comprehensive relevant Induslry-
practice in the Republic of Moldova;

Rights-and Permits: ensure that PIU ‘and/ or each Final Beneficiary shall maintain:in:
force-all rzghts of way of use and -all. Authorisations necessary for 'the execution and
‘operation:of the Project and each Sub-Project;

Environment and Social Standards: ensure that the Promoter and wach Fifal

Beneficiary shall

6] implement and operate the Project and each Sub-Project in compllance: with
Environmental and Social Standards;

ity comply with ILO Standards and occupational health and safety.standards;

'(iii}i obtain, maintain-and comply with Environmental and Social Appro\ia]s required ’

fn connection with the Project or any Sub-Project;

{iv) ensure that all confracts. relating to the Project include necessary provisions
obliging the relevant contractors to comply, or to ensure compliance, with: the
requirements referred to in paragraphs (j) to i) above.
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)

(h)

W

0

(v) ensure that.no proceeds of the Loan are used for any component of the Project
that requires an Environmental and Soclal Impact Assessment Study according
to the Environmental and Social Standards untll such Environmentat and Social
lmpact Assessment Study has been finalised and approved by the competent
authority;

{vi) ensure that no proceeds of the Loan are used for any component of the Project
that has a potential to ‘affect a site of nature conservation importance that is
protected according to the Environmental and Social Standadrds until the
competent authorify has confirmed that the relevant comporient does not have.
a significant negative impact on the site; and

{vi)  procure that energy performance certificates are issued by an independent
accredited experts for all buildings after thermal refurbishment in accordance
with the relevant Moldovan laws and methodology to be prepared by a technical
assistance supporting the Project, financed by EPTATF Grant.and managed by
the Bank;

EU Jaw: execute and operate and shall ensure that the PIU and each Final Benefi iciary
shall execite and operate (as applicable) the Project and each Sub-ProJect in
accordance. with the relevant standards of EU Law to the extent implemented by the
laws of the Republic of Moldova or specified by the Bank prior-to the date of ‘this:
Contract;

PIU, Promoter and MEPIU:

(i) ensure that the Promoter PIU and the MEPIU have sufficient and, suitably:
qualified staff and other resources available to it for the purposes of co-
ordinating, monitoring and evaluating all aspects of the implementation of the:
Project, including the procurement of goods, works and services for the Project;:

{ii) ensure that the Promater, PIU and the MEPIU have the mandate and auithority
providing for the overall co-ordination and monitoring of the Projeét -and
otherwise necessary to implement the Project in accordance with this- Contract
and the Project Implementation Agreement;

(iil) ensure that the PIU, Promoter and the MEPIU act as the point of contact for the_

' Bank with respect to all matters relating to the implementation of ihe Prolect-
(including technical, financial, disbursement facilitation, accounting/auditing,.
reporting, procurément:and administration matters); and

(iv) ensure that the Bank, at its sole discretion, has. access to any international
consultant engaged in.connection with the Project,

in edch case to the satisfaction of the Bank and at all times until the completion of the:
Projéct;

Accounts: ensure that the Final Beneficiaries shall request.any disbursements under.
the, Loan Fund Transfer Agreements, and any payments to the Final Benefi iciaries or

d:rectly to the relevant contractors under the Loan Fund Transfer Agreements are: ma,deg
in relation with the Project fo bank accounts in the name of the relevant. Final

Beneficiaries or contractors, as applicable, held, in the case of the Final Benef‘ iclaries,

with a dtily authorised financial institution in the Republlc of Moldova (where the rélevant:

Final Beneficiary is incorporated and where the Project is.undertaken),

Visibility: ensure that each Final Beneficiary is informed that the relevant’ Sub-Project
benefits from the financial support provided by the EIB with the backlng of the European’
Union through the EU Guarantee.

B: GENERAL UNDERTAKINGS

Compliance with laws
The Borrower shall, and shall procure through the MolRD that the Promotar the MEPIU and

the: PIU shall, comply in all respects with all laws and regulations to which it or-the Project is:
subject where failure to do so results, or is reasanably likely to result, in a Material Adverse:

Change.
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6.8
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Change In business.

The Borrower shall procure that nod substantial change is made to the general business of the
Promatet and/ or the MEPIU from that carried on at the date of this Contract unless with prior
written consent of the Bank.

Merger

The Borrower shall procure. that the Promoter and/or the MEPIU shall not enter into. any
amalgamation, demerger, merger or corporate reconstruction, unless. with the prior written

consent of the Bank.

Disbursermént Account

The Bofrowér shall designate the Disbursement Account for the purpose -of recelving
disbursernents of the Loan, which account shall be a separate sub-account. o the: treasury
single  account:of the Borrower maintained at the-Nationa! Bank of the Republic of Moldeva.

The Borrower:shall ensure that at all times:
(@) the Disbursement Account is separated from any other assets of the Borrower:

{b) the Disbursement Account is insolvency remote and no other creditor of the Borrower,
has-any access to, or rights to raceive, monies held'in that account; and

{c) payments: from the Disbursement Account are made. only for the: purpose of
implementing the Project in accordance with this Gontract and other relevant
-agreements, if any.

Books:-and records

The Borrower shall and shall procure that the Promotér andior the MEPIU shall (as applicablé):

{a) 'keep proper books and records of account, in which full and correct entries-shall be
‘made of all financlal transactions, expenditures and assets relating to the Project; and

(b}  keep records of contracts financed with the proceeds of the Loan (including a true-and
:complete copy of the contract itself and material documents relating to that contract.and
its procurement) throughout the implementation of the Project and for a minimiim period,
of 6'(5ix) years following the completion of the Project.

Integrity

(a) Prohibited Conduct:

(i)  The Borrower shall not, and shall procure that the Promoter, the PIU and the,
MEPIU shall not, engage in (and shall not authorise ar permit any- -other: Person
-acting on Its behalf to engage in) any Prohibited Conduct in connection with. the.
‘Project, any tendering procedure for the Project, or any transaction contemplated
by the Contract or the Project Implementztion Agreement.

(i)  The Borrower shall, and shall pracure that the Promoter, the PIU and.the MEPIU

- shall, tgke such action as the Bank shall reasoriably request to investigate:or
terminate any alleged or suspected occurrence of any Prohibited Conduct: in
-connection with the Project.

(i)  The Borrower shali, and shall procure that the Promoter, the PIU and the. MEPIU
shall, ensure that contracts financed by this Loan include the' necessary
provisions to enable the Borrower to investigate or terminate any- alleged or.
‘suspected occurrence of any Prohibited Conduct in connection with the. Project

{b) Integtity matters relating to procurement:

The Borrower shall, and shall procure that the Promoter, the PIU and the MEPIU ‘shall,
ensure that all Loan Fund Transfer Agreements and all contracts relating to the Project
provide for:
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(@)

{i)  without limiting the generality of Article 6.4(a)(i) the requirement.to comply with

the covenant of integrity in the form set' out in the Guide to Procuremeént:

(i) the requirement that the relevant Final Benefi iciary and contractor promptly

informs the Bank and the Borrower of any genuine: allegation; oomplaint or
information with regard to Prohibited Conduct related to the Project or any
ralevant Sub-Project, as applicable;

(iiiy the requirement that the MEPIU and/or the relevant Final Beneficiary (as
applicable) and contractor keeps: books and recards of all financial fransactions
-and expenditures in connection with the Project or any relevant Sub-Project, as
applicable;

(iv) the necessary provisions to enable the Bank and/or the Borrower to investigate
or terminate any alleged or suspected occurrence of any Prohibited Conduct in
‘connection with the Project or any relevant Sub-Project, as applicable;.and

(v)  the Bank'sright, in relation to any alleged Prohibited Conduct, to review the books
-and records of the MEPIU, the relevant Final Beneficiary and contractor.in relation
to the Project or any relevant Sub-Project, as applicable; and to take copies of
documents to the extent permitted by law.

Sanctions: The. Borrower shall not, and shall procure, that the Promoter, the:PIU, the

MEPIU or any:Final Beneficiary shall not:

(). -enter into a business relationship with any Sanctioned Person; or

(i) make any funds available to -or for the benefit of, directly or ‘indirectly, any
‘Sanctioned Person.

Management: The Borrower shall, and shall procure that the Promoter, the: PIU; the.

MEPIU and each Final Beneficiary shall, take within a reasonable timeframe: approprlate
‘measures in respect of any of its Relevant Persons who:

(i}  becoimes a Sanctioned Person;

(i) s charged by a competent authority with-an offence, or is.the subject of a court
ruling,. in connection with Prohibited Conduct perpetrated n.the course of the
exercise by 'such Relevant Person of his or her authority andfor professional
duties: or

(iii)  is or becomes a family member or a person known to be a close associate to any

beneficial owner of any relevant contractor under any Sub-Project,
in-order to ensure that such Relevant Person is suspended, dismissed or in any case

excluded from any activity in relation to the Loan and to the Project.

For the purposes of this Article 6.11, each of “famlly member”, "person knowri to be

a close associate” and "bsnef‘cial owner" has the meaning given 1o it by the
corresponding definitions under the EU Fourth Monay Lauridering Directive, subject to

the definitions. in the EU Fourth Money Laundering Directive having a. géneral
apphcatlon and not being limited to politically exposed person.

Genaral Represantations and Warranties

(@)

(b}

{)
(@

‘The Borrower represents.and warrants to the Bank that;

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

the.Promoter is duly incorporated and validly existing as a state agency under the laws

‘of Republic of Moldova and, has power fo carry on its activilles as It i$: iow- baing
conducted and to own its property and other assets;

the Promoter is a 100% state owned entity directly subordinated to MolRD;-

this Contract constitutes its legally valid, binding and enforceable obligafions;
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{e)

)

(g}
(h)

(i)

0)
(k)

b

(m)

(n)
(0)
(p)

(a)

"

(s)

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)  anyapplicable law, statute, rule or regulation, or any judgement, decree or permit
-to which it Is subject; or

{ii) any agreement or other instrument binding upon it which might reasonably be
expected to have a material adversé effect on its ability to perform its: oblsgatlons
under this Contract;

it Is not-and, following the disbursement of the Loan (|n whole or in part), will not-be in
breach of any restrictions applicable to it on the incurring of financial indebtedness;

there has beén no Material Adverse Change since 28 August 2018;

no eventor circumstance which constitutes a Prepayment Event or an. Event of Default
has cccurred and is continuing unremedied or unwaived:

no litigation, arbltratlon, administrative proceedings or investigation is currenit or to-its
knowledge is threatened or pending before any court, arbitral body or agency which: has
resulted or if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against it or the Promoter or the MEPIU any unsatisfied
judgement or award

it has; obtairied all necessary Authorisations in connection with this Contract, ‘and in
order to lawfully comply with their obhgatnuns Hereunder, and all such Authorisations are
infullforce and effect and admissible in evidence;

all necessary Authorisations in connection with the Project are obtained (other-than
Authorisations which are not necessary for the implementation of the Project at the time
this representation is made {or repeated);

its payment obligations. under this. Contract rank not less than pari passu in tight of

payment with ali other present and future unsecured and unsubordinated obligatlons
under any.of its debt instruments except for obligations mandatorily preferred by law-of
général application;

itis in compliance with Article 6.5(f) and to the best of its knowledge and belief (having
made.due.and careful enquiry) no-Environmental or Social Claim has been-commenced
oris threatened against it or the. Promoter or the MEPIU; and

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

the Borrower is-a state part to the New York Convention and any arbitral award obtained
in-:an-arbifration proceeding conducted In accordance with the requirements: of the

rarbltratlon provisions of this Contract will be recognised and enforced in the Republic of

Moldova;

to the: best.of its knowledge (having made all reasonable enquiries), no funds invested
in the Project by the Borrower, the Promoter or by any Final Beneficiary are’df lllicit
origin, including products of Money Laundering or linked to-the Financing of Terrorism;;

neither the Borrower, nor the Promoter; the PIU, the MEPIU or-any Final Beneficiary;

nor-any Relevant Person:acting of their behalf has committed:

(i)  @ny Prohibited Conduct in connection with the Project or any: transaction
‘contéemplated by this. Contract or the Project Implementation Agreemient; ot

(i) -any illegal activity related to the Financing of Terrorism or Money Laundering;
and

the Project (including without limitation, the negotiation, award and parformance of
contracts financed or to be financed by the Loan) has not involved or given rise 16 any

‘ -Proh;bited Gonduct.

The. representations and warranties set out above shall survive the execution of this.Contract
and are,, with the exception of the representation set out in paragraph (g) above;, deemed
repeated -on éach date of Disbursement Acceptance, Disbursement Date and on gach
Payment Date.
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ARTICLE 7
Security

The undertakings in thisArticle 7 remain in force from the date of this Contract for so long as
any-amount.is outstanding under this Contract or the Credit is in force.

Par] passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,

" not less than pari passu in right of payment with all.other present and future unsecured and

unsubordinated obligations under any of its External Debt Instruments except for obligations
mandatorily preferred by laws of general application.

In particular, if the Bank makes a demand under Article 10.1 or if an'event or potential event
of default under-any unsecured and unsubordinated External Debt Instrument of the Borrower
orof any of its agencies or instrumentalities has occurred and is continuing, ihe Borrowsr shall
not make: (or ‘authorise) any payment in respect of any other such External Debt Instrumerit
(whether regularly scheduled or otherwise) without simultaneously paying, or settihg aside in
a ‘designated .accourit for payment on the next Payment Date a sum equal to, the' sanie

proportion of the debt outstanding under this Contract as the proportion that the paynentunder
such External Debf Instrument bears to the total debt outstanding under that instrument; For
‘this purpose, any payment of an External Debt instrument that is made out.of the prooeeds of

thie issue of ariother instrument, to which substantially the same persons as hold claims:under
the External Débt Instrimenit have subscribed, shall be disregarded.

in this: Contract, “External Debt Instrument” means:

(@) aninstrument, including any receipt or statement of account, evidencing or constituting
an obllgatmn to repay a loan, deposit, advance or similar-extension of credit (lncluding
wnthout limitation -any extension of credit under a reﬂnancing or rescheduling
agresment);

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

{c} aguarantee granted by the Borrower for an obligation of a third party; provided.in.each
case that-such obligation is:

(i}  .governed by the law of a jurisdiction other than the Republic of Moldova;

'(ii} payable in a currency other than the currency of the Republic of Moldova: or

{iilj .payable to.a person incorporated, domiciled, resident or with its head office:or
‘principal place of business outside the Republic of Moldova.

Additlonal security

-Shotild thé:Borrower grant to a third parly any secunty for 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 to the Bank equivalent security for the performance of its
'ob!igati'ons'under'this:Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreementthatincludes a Ioss-of-ratlng clause and/or a cross default clause and/or parri passi

clause, if -applicable, that is not provided for in this Coniract or Is. more favourable to the

relevant financial creditor than any equivalent provision of this Contract is to the Bank; the
Borrower shall promptly inform the Bank and shall, at the request of the Bank; prompﬂy
exacute an agreement to amend this Contract so as to provide for an equivalent: provision in
favour of the Bank.
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8.1

ARTICLE B
Information and Visits

Information concerning the Project

The Borrower shall, and shall procure through MoIRD that the Pramoter shall (as applicable):

{a)

(b)

©

(d)

deliver'to the Bank:
(i) the information in contentand in form, and at the times, specified in'Schedule A.2

and/or the Project Implementation Agreement, or otherwise as agreed from time
to time by the parties to this Contract; and

(i)  any such information cenceming any component of the Project included i an
Allocation Request as the Bank may reasonably require within.a reasonable time;
and

(i) @nysuch information or further document concerning the financing, pracirement;
' ‘implementation, opération of the Pro;ect and related envirorimental ‘or social
‘matters as the Bank may reasonably require within a reasonable time;

provided always that if such information 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 extent feasible, by
employing its own staff or a.consultant or any other third party, at the Borrower's
expense.and the. Borrower shall provide such persons with all assistance necessaryfor
the-purpose;

submit for the-approval of the Bank without delay any materlal change-to the Project;
alsotaking 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,
timetablé oi to the expenditure programme or financing plan for the Project;

promptly inform the Bank of the. due ratification of this Contract by the Parliament. of

Motdova in accordance with the applicable laws of the Republic.of Moldova:

promptly inform the Bank of:

() -any action or protest initiated or any objection raised by any third party or-any
‘genuine‘complaint received by the Borrower, the Promoter, the PIU, the MEPiU

‘or any Final Benefictary or any Environmental or Social Claim that: is.to its
knowledge commenced, pendingor threatened against any of them;

(i)  true copies of conlracts financed with the proceeds of the Loan and evidence of
expenditures refating to disbursements;

(i) -any factor event known to the Borrower or the Promoter, which may substahtially
.prejudice or affect the conditions of execution or operation of the Project;

(iv) .any non-compliance the Borrower, the Promoter, the PIU, the MEPIU, or any
Final Beneficlary with any Environmental and Social Standard;

(v) any suspension, revocation or madification of any Environmertal or Social
Approval,

(vi) the suspension or cancellation of the Project.{(in whole or in part);

(vif) .a genuine aliegation or complaint with regard to any Prohibited Conduct-or any.
‘Sanction related to the Project;

(v'iii) should it become aware of any fact or information confirming or reasonably:

'suggestmg that (d) any Prohibited Conduct or any violation of any.Sanction has
‘oéeurred in connection with the Project, or (b) any of the funds’ invested in its
‘share capital or in the Project was derlved from an iillcit origin;

and in each case, set out the action the Borrower, the Promoter, the PIU; the' MEP!U .

or any Final Beneficiary, as applicable, has taken or Intends to take with respect to: such,

matters; and
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_ (e} promptly provide to the Bank, if so requested:

U]
(ii}

a certificate of its-insurers showing fulfilment.of the requirements of Article 6.5(d);

-and

annually, a list of policies in force covering the insured property forming part of
the Project, together with confirmation of payment of the current premiums,

8.2 Information. concerning the Promoter, the PIU and the MEPIU

The Borrower shall, and shall procure that the Promoter and the MEPIU shall (as applicable):

(a) deliver to:the Bank:

0

(ii)

(il

(iv}

as soon as they become available but in any event within 180 (one hundred- angd

eighty) days-after the end of each of the Promoter's and the MEPIU's finangial

years ils audited consolidated and unconsolidated annual report, balance sheet,
‘cash flow statement, profit and loss account and auditors report for that financial

year prepared in accordance with IFRS;

‘as-soon as they become available but in any event within 120 (one hundréd and
twenty) days after the end of each of the relevant accounting periods of the.
Promoter's and the MEPIU’s interim consolidated -and unconsolidatéd &émi-
annual report, balance sheet, profit and loss account and cash flow slatement for
the first half-year prepared in accordance with IFRS;

-any such information or further documents concerning customer or'any other type.
of due diligence matters of or for the Proimoter, the PIU or the MEPIU, including
without limitation to comply with *know your customer” (KYC) or similar
identification procedures, as the Bank may reasonably require ‘within the

reasonably time; and
from time to time, such further information on the general financial situation of
the Promoter or the MEPIU, as the Bank may reasonably require; and

(b)  inform the Bark promptly after becoming aware of the same:

@
(iiy
(iii)

{tv}

™

any material alteration fo the legal status of the Promoter, the PIU or the: MEPIU
afterthe date of this Contract;

any fact which obliges the Promoter or the MEPIU to prepay -any financial
indebtedness or any European Union funding;

:any Intention o any Final Beneficiary's part to.grant any Securlty overany assets:
'fon'nlng part of the Project in favour of a third party; or

‘any intention on any Final Beneficiary’s part to relinquish ownership or-control of
any material part of the Project; and

any fact or event that is reasonably likely to prevent the fulfilment of any: malerrai
obligation of the Promoter, the PIU or the MEPIU under ‘the. Project:

Implementation Agreément: ard this Contract,

8.3 Informiatlon ¢oncerning the Borrower
The Borrower shall;
(a) deliverto the Bank:

()

(ii)
(i}

with respect to each fiscal year, within 1 (one) month after the approval.of the:
state budget for such fiscal year, a:summary of such state budget in tabular form:

(respons;ble authority ~ the Ministry of Finance);

the audlted Project Accounts and auditor's reports within 8 (sik) months; froni the,

end «of each fiscal year;

any such information er further documents concerning customeror any othen'type«
- of due diligence matters of or for the Borrower, including withcut limitation to.
cemply with “know your customer” (KYC) or similar identification procedures, as:

ihe Bank may reasonably require within a reasonhable time; and
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(b)

{iv) from time to time, such further information on its general financial situation as the:

Bank may reasonably require; and

inform the Barik immediately of:

(i)  anyfact which obliges it to prepay any financial indebtedness or any European
Union funding;

(i} ‘any event or decision that constitutes or may result in a Prepayment Event;

(i) -any intention on its part to grant any Security.over any of its assets'In favourof a
' third party;

{iv) any factor event that is reasonably likely to prevent the substantial fulfilment of
any obligation of the Borrower under this Contract;

(v} any Event of Default having occurred or being threatened or anticipated; and

(vi) any litigation, arbitration or administrative proceedings or investié‘atjon which'is
current, threatened or pending and which might if adversely determined result in
a Material Adverse Change.

84 information concerning integrity mattars

(a)

{b)

The Borrower shall inform the Bank immediately after becoming aware of the relevant:

fact or event of:

(i) any genuine allegation or complaint, or any other fact or event confi irming or
' reasonably suggesting that:

(i)  Prohibited Conduct has accurred in connection with the Loan or the Project; or-

(i) any of the funds invested in-the share capital of the: Promoter or the Project were:
derived:from an illicit origin, including products of Money Laundering or linked to

the Financing of Terrorism;

(iv) any fact or event which results in the Borrower, the Promoter, the PIU, the:

MEPIU, and of the Final Beneficiaries or any Relevant Person acting:on their
behalf being or becoming a Sanctioned Person, and

(v) fothe extent permitted by law, any material litigation, arbltration; r;u:lmlrustratnre;=
'proceedangs or investigation carried out by a court, administration or similar pubhci

;authonty, which, to the best of the Borrower's knowledge and belief, Is current,
immiinent or pending against the Borrower, the Promater, the PIU, the' MEPIU,
and of the Final Beneficlaries or any Relevant Person acting ori their behalf in
connection with Prohibited Conduct related to the Loari or the Project;

in each case setting out the aclion the Borrower or, as applicable, the Promoter-has.

taken, or intends to take, with respect to such matters.

The Borrower shall promptly notify the Bank of any measures the Borrower; the:
Promoter; the: PIU, the MEPIU, and of the Final Beneficiaries or any Relevant Person-
-actsng on their behalf has taken, or intends to take, pursuant to Article 6.11.

8.5 Visits, Rights of Access and Investigation by the Bank

@

‘The Borrower shall, and shall procure that the Promoter, the PiU, the MEP!U,;and,e‘ach,
Final Beneficiary shall, allow persons designated by the Bank, as well as persons:
designated by the competent institutions or bodies of the European Union, including the:

European Court of Auditors, the European Commission and/or the European Anti-Fraud
Office:

£ 1o visit the sites, installations and works comprising the Project and o, .conduct.

‘such checks as they may wish for purposes connected with this Contract and
the financing of the Project;

(i) to interview their representatives, and not obstruct contacts with any dther
person involved in or affected by the Project; and
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9.2

9.3

(i) to review their books and records in relation to the execution of the Pro;ect and
to be able to take copies of related documents to the extent permitted by the
law.

(h) The Borrower shall, and shall procure that the Promeoter, the PIU, the MEPIU, and each

Final Beneficiary shall, facilitate investigations by the Bank and by other competent
institutions or bodies of the European Union in connection with any alleged or stispected:

accurrence of Prohibited Conduct.

(c) The Borrower shall, and shall procure that the Promoter, the: PIU, the: MEPIU, and each
Final Beneficiary shall, provide the Bank, or ensure that the Bank is provided, with all
necessary assistance for the purposes described in this Article 8.5.

{d) The Borrower acknowledges, and shall procure that the Promoter, the PIU, the MEPIU;.
and -each Final Beneficiary shall acknowledge, that the Bank may be .obliged to

communicate information relating to any of them.andfor the Project {o any: contpetent
institution or body of the European Union, including the: Europedn Court of Auditars; the

European Commission and the European Anti-Fraud Office as may be necessary for

the-performance of their respective tasks in accordance with the laws of the:Elropean
Union,

ARTICLE 9
Chaiges 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 Contract or any related document and in the ‘creation, perfection, registration or
enforcement of any Security for the Loan to the extent applicable.

The Bomrower shall pay all principal, interest, indemnities and other amounts due under this
Conitract: gross. without any withholding or deduction of any national or local impositions,
whatsoever requrred by law or under an agreement with a governmental authority or: otherwise..

If the. Borrower-is obliged to make any such withholding or deduction, it shall gross up the:
payment to the Bank 30 that after withholding or deduction, the: net amount received by 1 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 related document; and ‘in. the
amendment; creation, management, enforcement.and realisation of any security for the Loan.

Increased ‘costs, indemnity and set-off

{a) The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the.
Barik.as a consequence of the introduction of or any change in (or in the interpretation;,
admiinistration .or application of) .any law or regutation or compliance. with any: law: or
regulation which occurs after the date of signature of this Contract, in accordance with
of‘as-a result of which (i) the Bank is obliged to incur additional costs in order to fund or
perform its-obligations under this Contract, or (ii) any amount owed to the Bank tinder
this Cantréct or the financial income resulting from the granting of the Credit or the L.oary
by thé Bank to the Borrower is reduced or eliminated.

(b} Without prejudice  to any other rights of the Bank under this Contract or under ‘any.
applicable law, the Borrower shall indemnify and hold the Bank harmless: from and
against any loss incurred as a result of any full or partial discharge thattakes place in:a.
manner other than as expressly set out in this Contract.
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10.1

10.1.A

(c)

The Bank may set off any matured obligation due from the Borrower under this Contract
(to the extent beneficially owned by the Bank) against any obligation (whether or riot

matured) owed by the Bank to the Borrower regardless df the place of payment, bookmg;

branch-or currency of either obligation. If the abligations: are in different currericies; the
Bank may convert either obligation at a market rate.of exchange in its usual course of
business for the purpose of the setoff. If elther obligation is: unhqmdated or
unascertained, the: Bank may set off in an amount estimated by it in good faith to be the
amount of that abligation.

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 accordarice with the following
provisions.

Immediate.demand

The Bark may make such demand immediately without prior notice (mise en demeure
prealable) ar any judiclal or extra judicial step:

@

(b)

©

)

()
®

@

(h)
@M

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 failuré to pay is caused by an'administrative or technical error or a Disruption Event
and (i) payment is. made within 3 (three) Business Days of its.due daie;

if-any information or document given to the Bank by or on behalf of the Borrower or-any
representation, warranty or statement made or deemed to be made by the Borrower in,.
pursuant o or for the purposes of entering into-this Contract or-in connection with the
negotiation or performance of this Contract is or proves to have' been: incorrect,
incomplete or misleading in-any material respect;

if; following-any default of the Borrower in relation to any loan, or any obligation arising
out-of any financial transaction or funding instrument, other than the Loan,

('i). the Borrower is required or is capable of being required or 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 loah or obligation is taricelled ‘6r

suspended;

if the Borrower is unable to pay its debts as they falf due; or suspends:its. debts or
makes:or, without prior written notice to the Bank, seeks to make a composition-with its
creditors;

if the Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or financial instrument entered into with the Bank;

if the Borrower defaults in the performance of any obligation in respect of any ather ioan
madé to.it from the resources of the Bank or the European Union;

if any expropriation, attachment, arrestment, distress, execution, sequestration ar other

process s levied or enforced upon the property of the- Borrower or any property forriing

part of the Project and is not discharged or stayed within 14 (fourteen) days;

i a Matetial Adverse Change. occurs, as compared with the Borrower's: or the

Promoter's condition at the date of fhis Contract;

:If itIs or becomes unlawful for the Borrower to perform any of its obllgatlons under this
Contract or this Contract is not effective in accordance with its terms or is alleged byt the
Borrower-o be ineffective in accordance with its terms;
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10.1.B

10.2

10.3

DB

10.3.A

10.3.8

()  iftheBorrower defaults in the performance of any of its obligation under the: Framework
Agresment. as regards any loan, financial instrument or.grant made available to-any
ﬂorrowar in the Republic of Moldova from the resources of the Bank or the' European

nion; or:

{k)  ifthecconditions for cover under the EU Guarantee-are not fulfilled or if the EU Guarantee

ceases. to be legal, valid, binding and enforceable due to actions or'inactions of the
Borrower.

Demand after notice to remedy

The Bank may also make such demand without prior notice (mise en demetire préalable) or
any judicial or extra judicial step (without prejudice to any.notice referred to below):

(a) 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 anyfact related to the Borrower, the Promoter, the PIU, the MEPIU or the, Project
stated in the Recitals materially alters and Is not materially restored and if the alteration
either prejudices the interests of the Bank as lender fo 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: ¢apable. of
remedy and is remedied within a reasonable period of time specified in-a notice served bythe
Bank ori'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 Indernnity on any amount of pnncipal
due to bie prepaid. Such indemnity shall (i} accrue from the due date for payment specified in
the Bank's.nofice of demarnid and be calculated on the basls that prepayment is effected on
the date so specified, -and (i) be for the amount communicated by the Bank to the Bormwer
as:the present value (calculated as of the date of the prepayment) of the excess, if ahy, of:.

(a) theinterest that would accrue thereafter on the amount prepaid over the period from the
date of prepayment to the Interest Revision/Conversion Date, if any, or the Maturity
Dadte, if it were riot prepaid; over

() the interest that would so accrue over that period, if it were calculated: -at: the
Redeployment Rate, less 0.15% (fifteen basis points).

Thie 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

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranché,.the Borrower.
-8hall pdy to the Bank the amount demanded together with a-sum equal to the present.value
of 0.15% (fiftéen basis points) per annum calculated and accruing on the amount of principal
due to:be prepaid In the same manner as interest would have been calculated and would have:

acerued, if that amount had remained outstanding according to the applicable .amortisation
schedule of the. Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity
Date.

The value shall be calculated at a discount rate equal to the Redeployment Rate applied-as of

each relevant Payment Date.
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11.1

11.2

1.3

11.4

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the. date
specified in the Bank's demand.

Non-Walver
No failure or-defay or single or partial exercise by the Bank in exercising any of its fighfs: or
remedies under this Contract shall be construed as a waiver of such right or remedy. The

rights and remedles provided in this Contract are curnulative and not extlusive of any rights
or remedies provided by law.

ARTICLE 11
Law and jurisdiction

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.

Arbitration

(a) This Article 11.2 shall be governed by Dutch law.

(b) Any dispute arising out of or in connection with this Contract, including a dispute as’to
~ the validity or existence of this. Contract arid/or this Article 11.2, shall be resolved. by
:afbitrationh ‘seated in The Hague conducted in the English language by three arbitrators
pursuant to. the rules of the United Nations Commission on International Trade Law
("UNCITRAL Rules”), save that, unless the Parties agree otherwise:

(.  .the third arbitrator; who shall act as presiding arbitrator, shall be chosen by the
two arbitrators appoeinted by or on behalf of the Parties;

(i)  ifthe presiding arbitrator Is not chosen by the two arbitrators within 30 days of the
.date: of appointment of the later of the two arbitrators to be appointed by the
Partles, he shall be appointed by the Secretary-Genieral of the Permanerit. Court
of Arbitration (the “PCA™);

(i} 'no-arbitrator shall be of the same nationality as any Party (and for the purposes
of this Article, the-nationality of the Bank shall be deemed to be Luxembourg);

{iv) neither Party shall be required to-give general discovery of documents, but mdy
be.required only to produce specific, identified documents which are relavant to
the dispute;

{v) . the.trlbunal shall not take or provide and the. Borrower shall not seek’ from any
judicial authority, any interim measures or pre-award rellef agamst the. Bank;. -and

(vi) the Parties agree to waive any right of appeal against the arbitration award.
(¢) Theappointing autharity shall be the Secretary-General of the PCA.

Recourse to courts

Thie Patties exclude the jurisdiction of all courts to the extent permitted by any applicable law.
Immunity:
Nothing in Article 11.2 shall interfere with, override or otherwise erode the Bank's priwlegas

and immunities as set out in the European Union treaties including, without limitation, the
lnwolability of the.Bank's archives and the Bank expressly reserved its rights in this regard.

46

N



11.5

1.6

1.7

11.8

119

1110

DB

Place of performance

Unless- otherwise specifically agreed by the Bank in writing, the place of performance. under

this Contract shall be.the seat of the Bank.

'Evidsrice of sums due

In any legal action arising out of this Confract the certificate of the Bank as to any armount or
rate-due to the Bank under this Contract shall, in the absence of manifest error, be prima facie
evidénce-of such amount.or rate.

Waiver of Immuiity

To the extent that the Borrower may in any jurisdiction claim for itself or any of its assets

immunity from suit, enforcement, attachment or other legal process on the grourids of

sovereignty or otherwise, the Barrower hereby irrevocably agrees not to claim and hereby
irrevacably walves such lmmunlty to the full extent permitted by the laws of such jurisdiction
in respect of its obligations arising under or in connection with this Contract.

Entire Agreemant
This Contract constitutes the-entire agreement between the Bank and the Barrower in relation

to the provismn of the Credit hereunder, and supersedes any previous agreement, whether
express or implied, on the same matter.

_Ch’g’nnes:.t‘o‘ Parties

(a) The Borrower may not assign or transfer any of its rights .or obligations, under this

Contract without the prior written consent of the Bank.

(b) TheBankmay assign all or part of its rights and benefits or transfer (by way of novation,.
sub-participation or otherwise) all or part of its rights, benefits and:ébligations underthis
Cdntract without the consent of the Borrower,

{i) .toaperson or entity that directly or indirectly controls; is controlled by, or is.under
.common control with, the Bank;

(i} toanother either bilateral or multilateral devetopmerit finance institution;
(iiy  following the occurrence of an Event of Default or a Prepayment Event; and/or

(iv). pursuant to a decision from the Bank’s management or from other the: Banks's
internal bodies, to, without limitation, the Commission of European Union, the
European Investment Fund, the European Central Bank or any other central bank
‘of an EU member state.

‘Any other assignmient or transfer (by way of novation, sub-participation or otherwnse) of all or
partof the righls, benefits and obligations of the Bank urider this Contract may only be‘made
with thie prior written consent of the Borrower.

Invalidity

If at any-time ‘any term of this Contract is or becomes lllegal, invalid or unenforceable in-any
respect, or this Confract is or becomes ineffective in any respect, under the iaws of-any.

Jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shail not affect:
(a) thelegality, validity or enforceability in that jurlsdiction of any other term of this Caritract

or the:effectiveness.in any other respect of this Contract in that jurisdictton; or

(b) the legality; validity or enfarceability-in other jurisdictions of that-or any-other term‘of this:

Contract or the effectiveness of this Contract under the iaws of such other jurisdictions.
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Amendmeits

Any amendment to-this Contract shall be.made in writing and shall be signed by the parties
heteto. Such amendments shall become effective to amend this Contract upon the ratification'
by the: Parllament of the Republic of Moldova. In accordance with the applicable laws of the

Républic of Moldova.

‘Countarparts

This Contfract may be executed in any number of counterparts. Each counterpart is an original,
but all counterparts. shall together constitute one and the same Instrument.

(@)

)

(c)

{dy

{e)

ARTICLE 12
Final clauses

Notices

‘Form of Notlce
Any.notice or ‘other commiuriication given under this Contract must be in writing and,;

unless otherwise stated, may-be made by letter or eléctronic mail.

Notices and-other communications for which.fixed periods are laid down in this Contract
or which themselves fix periods binding on the addresses, may be made: by’ ‘hand.
delivery, registered letter or by electronic mail. Such notices and communications: shail,

be deemed to have been recelved by the other party:
() onthe date of delivery in relation to a hand-delivered or registered letter;

(i  onrecelpt of transmission in relation to a facsimile;

{iiiy in the case of any electronic mail sent by the Borrower to the Bank, only when'
‘actually received in readable form and only if it is addressed in such a manner as:

the Bank shall specify for this purpose, or

{i¥) inthe case of any electronic mail sent by the Bank to the Borrower, when the:

electronic mail is sent.

. Any notice provided by the Barrower to'the Bank by electronic mail shall:

()  mention the Contract Number in the subject line; and

(i}  be in the-form of a non-editable electronic image (pdf, tif or other common rien
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 representation right of the Borrower as.

appropriate; attached to the slectronic mall.

Notices issued by the Borrower pursuant to any provision of this Contract shali, where:
reqisired by the Bank, be delivered to the Bank together with satisfactory ewdenca of
“the authonty of the person or persons authorised to sign such notice on behalf of {he

Borrower and the authenticated specimen signature.of such person or pérsoris,
Without affecting the validity of electronic mail notices or communication madse ‘in

accordance with this Article 12.1, the following notices, communications and documents:
shall ‘also be sent by registered lefter io the. relevant party at the fatest .on the

immediately following Business Day:
()  Disbursement Acceptance;

(i) any notices and communication in respect of the deferment, cancellation and::
suspension of a disbursement of any Tranche, interest revision or conversion of*
any Tranche, Market Disruption Event, Prepayment Request, Prepayment'

Notice, Event of Default, any demand for prepayment, and
(i)  any other notice, communication or document required by the Bank.

48

N




121.B

124.C

12.2

123

()  The parties agree that any above communication (including via electronic mail) is. an
accepted form of communication, shall constitute admissible evidence in court:and: shall
have the same evidential value as an agreement under hand (sous seing privé).

Addressas
The address; fax number and electronic mail address (and the department or officer; if any,

for whose attention the communication is to be made) of each party for any communication to

be made or document to be delivered under or in connection with this Contract is:
Forthe Bank Attention: OPS
98-100 boulevard Konrad Adenauer
L2950 Luxembourg
E-mail address: ops-nc2-projects@eib.org

For-the:Borrower Attentlon: Ministry of Finance of the.Reptiblic-
of Moldova

7, Constantin Ténase Street

MD-2005, Chisinau

The Republic of Moldova
E-mail-address: cancelaria@mf.gov.md

Notification of communication details
TheBank and the Borrower shall promptly notify the other party in writing of any ‘change In
their respective communication details,

English language

(a) -Anynotice or communication given under or in connection with this Contract must be ifi
English,

{,b_') Alil-ther documents provided under or in connection with this Contract must be;
(i} inEnglish; or
(ily if not in English, ‘and if so required by the Bank, ‘accompanied by a certified
-Eniglish franslation and, in this case, the English transiation will prevail,
Efféctiveniess of this Contract

This Contract shali become effective on the date {the “Effectiveness Date") specified in.a
letter from the Bank to the Borrower canfirming that the Bank has received (i) the evidence
that this Contract was. duly rafified by the Parliament of the Republic of Moldova in accordance

‘with the: appilcable laws of the Republic of Moldava and (ii) the legal opinlon of the . Minister of

Justice of the Republic of Moldova referred to in Article 1.4.B(b) in form -and substance
satisfactory to the Bank, and such letter shall be conclusive evidence that this Contract has
becomae effective,

If the Effectiveness Date does.not occur on or prior to the date falling 24 (twenty-four).months
after the:date of this. Coniract, this Contract shall not enter into foree and no further action:shall
be riecessary or required.
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The Recitdls and following Schedules form part of this Contract:

Schedule A
Schedule B
Schedule C
Schedule D
Schedule E

Racltals, Schedules and Annex

Project Specification and Reporting
Definition of EURIBOR

Farms for Borrower

Certificates to be provided by the Borrower
Interest Rate Revision and Conversion

The following Annex Is attached hereto:

Annex |

p&

Agreed form legal opinien
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The parties hereto have caused this Contract to be executed in 4 (four} originals in the English language and
have respectively caused Darya Spivak, legal counsel and P2MITRY RuDig8CH 1 .
W MISTER oF €)amnCe  toinitial each page of this Contract on their behalf.

At Chisinau,. this. 2021

At Luxembourg, this " Decemhee 2021

Signed for and on behalf of Signed for and on behalf of
REPUBLIC OF MOLDOVA EUROPEAN INVESTMENT BANK

L)

Dumitrg BUDIA(CHI Mafz/?‘@ CKI Jacapo LENSIORLANDI
Ministerof Finance of Head of, ivision Head of Division

the Republic of Moldova

G
Albieric CARLE
Head of Representation for
Moldova
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A.1 Technica! Desciiption (Article 6.2)

Purpose, Location

The framework loan targets mulli-purpose public huilding renovations in the Republic of
Moldova, with energy efficiency driving the renovation,

Description

The framework. loan, will support the Moldavian Energy Efficiency Agency to implement a

rehabilitation programme involving energy efficiency measures covering public buildings in the
counfry.

The: i_rl\(estments will focus mainly on improvements. to the building envelope (wall, focf; slab

insu
conditio
lighting systems, heat'distribution systems and the integration of renewable energy sources..

vindows and door replacement), and HVAC systems (heating, ventilation, and air-

The. prolect will alsocontribute to bringing the targeted buildings in line with. EU ‘standards
(EPBD and EED).

The project will target around 1.1 million m2 of built surface.
Inviastitients eligible for the Bank’s financing:

' Must be lacated in the Republic of Moldova
« ‘Shall conisist of icoherent and clearly defined capital investments needed for the realisation

of a'schieme, comprising all elements of a permanent nature {(whether tangible or intangible)
{hat are necessary for the sustainable production of goods or services that the scheme is
designed fo deliver (pure financial transactions are not eligible);

s Wil be. identified and defined based on an energy effi iciency audit; carried out by an
independent expert , and containing relevant information on potential energy efficiency
investments that may be eligible under this operation.

» 'Will, after-the conclusion of the implementation of the scheme, be subject to ai- -energy

efficiency carﬁflcatlon in accordance with EU Law, carried out by an independent expért.

« Will'focus;on eligible energy-efficiency and renewable energy investments.
» Shall be procured in accordance with the Bank’s Guide to Procurement,

¢ Must -comply: with: the following minimum requirements. with respect to enviranmental
legislation.and information access:

¢ Shall satisfy. the' principles and. standards ‘of thé Bank’s Environmental and -Social
Handbook?.

.o For loan allocations in which the schemie’is subject to-an EIA, the Intermedlary ‘shall
collect:and publish the Environmental Impact Study (EIS) of a scheme's EIA, retain on
flea copy of the EIS and provide a digital copy to the Bank,-and confirm that the scheme
sncorporatas all mitigating measures recommended as a result of the EIA.; Ini order to
enstre compliance with the EIB's Public Disclosure Policy.

‘The Bank’s financing should not replace any long-term financing in place for the:scheme:

.Excluded activities

1 _r,'eg.httpzllww.éib.drb;
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legislation (only where such.
legislation exists)

. _ TYPICAL COMMENTS/CLARIFICATI
TYPE OF ACTIVITIES EXAMPLES ONS
1) Ammunition and weapons, T P
military/police equipment or Includes  explosives  and
Infrastructure sporting weapons
2) Projects which resultin limiting | T[T s anansassee e
" people's individual rights and The EIB Statement of’
freedom, or vidfation of human Environmental and  Social
fights Principles and Standards, in.
particular: 6;46; and 47
Projects in protected o
_ o areas, Critical Habitats | The FEIB Statement of
3} Projects unacceptable in and Heritage Sites;, Environmental and Social
environmental and social terms without adequate Principles. and Standards,. in.
compensation/mitigatio | particular: 58; 71; and 72:
n
Sex trade. and refated | ©)  EXisting EIB practice;
infrastructire, services | Activities  Involving  live:
and media; Animal | @nimals for experimental and-
testing®);  Gambling ‘scle?tn“ ic purposes ?re e!rgib:ﬁ‘
o Jiom insofar as in’ compliance: with
4) Ethically-or morally controversial zg:le;'sela:‘?ittiheq;ﬁ)&ﬁgg the "Council of Europe's
projects. casinos; Tobacco | Convention for the Protection
(production, of Vertebrate Animals used for
manufacturing, Experimental  and.  other-
processing, and | Scientific Purposes”
distribution) (Strasbourg, 18.3.86), EU
directives (la.  ‘Council
directive BGIBOQIEEC)
5) Activities prohibited by national gf;:rt"'g?rlg (lgﬁgid

abortion clinics;
nuclear energy; etc.

Applicable national law.

EIB LOANS UNDER SPECIFIC MANDATES OUTSIDE THE EU

All the above types of investments are excluded. Moreover,
loans under the mandates may be further restricted to
specific sectors. and activities to comply with the Bank's
lending policies; as agreed by the Board of Directors, ‘as well
.as. priorities. attached by the respective EU Co-aperation

- objectives or the Lending Mandate.

- European Partiament and
Council Decisionof
13/07/2009 (633/2008/EC)-

- ACP-EU By-l.aws (Cotonou;
23.06.2000, revised
25.06.2005 &
22.06.2010)

- EIB Board decisions

OTHER EXCLUSIONS

iy Certain costs, such.as recoverable VAT, are.excluded.
iy The Bank does not finance projects with a political or refigious conterit.

INTERMEDIATED OPERATIONS

All the-above exclusions apply. Additional activities may be excluded {on the basis of side-lettars agreed).

D&
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SECTOR: ENERGY EFFICIENCY (EE)

TECHNOLOGY | TECHNICAL CRITERIA

All .| Projects that comply with the EE criteria and framework established in the. energy

technologles/ | lending policy https://www.eib.org/én/publications/eib-energy-lending-policy’

?:::::ork Additiona riteria may be added for some individual projects. based on the risks

‘ identified during appraisals. These criteria are subject to regular reviews basedon-

the experience gained in different sub-sectors and regulatory developments.
Climate Bank Roadmap ‘
htips://www.eib.orglattachments/strategies/eib group climate bank roadmap en

Energy Eligibllity

Efficlency .

criteria for the. All capital expenditure related to energy efficiency improvement to the. building

Renovation of envelope and building systems is eligible if:

‘Buildings .

outside the EU a) Projects adopt best energy standards as compared to a baseline whichi |

‘will be defined on a case-by-case basis by the Bank's services. For
example International recognised certification schemes with &

energy baseline defined trough a transparent, practical method. (i.e, IFC |

Edge certification; LEED, BREAM, etc);
The expected energy savings are estimated by a method acceptableto
the Bank such as the certification-schemes.

b)

In cases of wider building renovations including both energy efficiency and ‘non- |

energy efficiency improvements, when it is deemed economically detrimental to.

complete all investments in different phases, all capital expenditures {(energy |

efficiency and nén-energy efficiency improvements) are considered pari of the Project
Investment Costs (PIC).

Indicators:
* Primary Energy Savings in MWh/year. The expected energy saving will

derive from a comparison with the baseline (energy levels: before. the:
renovation).

| Economic assessment

Inthe:case of investment loans, ihe Bank’s economic assessment js based oh & cost- |
benefit analysis that includes energy savings and reduction in GHG emissions; but ‘

alsc other economic benefits such as the exténsion of the ecoriomic life and reduction
in maintenance costs, when they are measurable and quantifiabls. For intermediated
aperations simplified methods ~-such as ex-ante estimations can be applied.
Reporting and monitoring

» Dbtain the certification and present to the bank together with th_e
justification of the baséline and energy levels /savings achieved.

CA Specific considerations

¢ After 2021, the Bank will align CA criteria with Taxonomy Criteria, the
reriovation has to achieve savings in net Primary Energy Damand of at ledst

D#
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30% in comparison to the baseline performance of the: building before the
renovation to be counted as CA.

In the cases:of wider building renovations including both energy .efficiency
and non-energy efficiency improvements, as it is economically detrimental to.
complete: all of them in different phases, and when at least 50% of the,
reriovation expenditures are energy efficiericy measures, the whole'PIC can
be considered compliance with the criteria and therefore 100% CA.

ni

a)

k)

<)

d}

f

List of eligible standard measures investments In buildings

{Note : This listincludes elements/systems that are eligible for.EE building renovation:
projects (see EE criteria for building renovation ) . The EE project that includes these:
lelements also needs to comply with the Energy Efficiency criteria-for building
renovations)

FOR THE BUILDING ENVELOPE

Thermal insulation of building envelope: All measures to improve the
insulation and reduce energy losses in building envelope {.e. ineasures
to: ensure air-tightness, measures to reducethe effects of ‘thermal .bl‘_idges
etc.).

- The cost can include all the materials, the installation cost; all the.
design/technical support costs {(engineering, energy simulations;
energy audits, production of EPC, etc.) and all ancillary costs needed
to complete the works (removal of old matérial, scaffolding,
mechanical fixings, adhesive, finishing, project management,
commissioning, ete.).

Replacement of existing windows and external doors with newenergy:

‘gfficient ones.

- It can include the cost of the: new windows and doors, thé
installation cost, the design/technical support costs

FOR.BUILDING SYSTEMS

(inall cases it includes the material cost, the installation costs, the designftechnical |
support costs {engineering, energy simulations, energy audits, production; of EPC; |
efc.)and all ancillary costs needed to complete the works.

Replacement of inefficlent boiler or stove with highly efficient gas:
condensing boilars or boilers fed from renewable energy sources.. In
the case of gas boilers, they'need o be at least A ratedor have an.seasonal
efficiency of 90% or better.

Installation and upgrade of Heat Pumps..

Al the elements (excepts the one already mentioned in points a,b;c)that
reduce the energy consumption of HYAC.systems (Heat, Ventilation and.
Alr Conditloning) and domestic hot water system, including -the |

equipment related to district heating service (j.e. cooling production

-gystems, storage tanks, air handlingunits, heat exchangers, heat: recovery:
units/systems, ducts, pipes, valves, radiators, cellingffloor active beams, fan: |
‘coils, varlable speeddrives; pumps etc. and all associated control systems:
-and energy metering systems to follow real performance-and. consumption)..

D

Lighting: LED. Light sources, luminaires and associated equipment:
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)

k)

I}

{Cabling, transformers, control systems, etc.}— Applications to increase
efficiency (i.e. motion and daylight control).

Building Management Systems (BMS) and Energy Managemant.
Systems (EMS). All hardware, meters or sub meters, communicationsystems
and software/programming needed for the supervision of the technical
systems of the building and for the monitoring and improvement of the energy
consumption of the buildings.

Zoned thermostats and smart thermostat systems. Hardware,
communication systems and. programming/software applications..

Decentralised energy supply systems based on energy from
renewable sourcaes if installed on-site as building services

- Solar Photovoltaic Systems and -all the: ancillary technical
equipment including the connegction to the grid,

- Solar panels (hot water panels, transpired collectors, vacuunisalar
) collectors, etc)-and all the ancillary technical equipment..

- RE boilers or RE CHP systems {i.e. biomass; biogas, etc:).

Installation of thermal or electric energy storage units (and allancillary
equipment}.

Installation of High Efficlericy Micro CHP (comblned heat andpower)
plant.

m) Installation of charging stations for electric vehicles.

Calendar

The current planning foresees the implementation of the sub-projects over a period of 4 year‘s-fstartinq
from the:Effegtiveness Date.of the Contract.

Allogation peried for sub-projects is-3 years.

WY
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A.2 Information Duties under Article 8.10

1. Dispatch of information: desigfiation of the person responsible
The.information below has to be sent to the Bank under the responsibllity of:

Financlal and Technical Contact

Company Energy Efficiency Agency
‘Contact person Mr. Alexandru Ciudin
Title: Direcfor

Function: / Department
financial and technical

Address Chisinau, 1 Alecu Russo streef, 10
floor , MD-2068
_Ehone +373 22 49 94 44
Fax +373 22 31 10 01
Eniall alexandru.ciudin@ace.md

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

2. Information on specific subjects

‘The Promoter, :shall deliver to the Bank the following information at the latest by the deadiine

indlcated below

Document/ Information Deadline

Description of Quality Management System(QMS) Together with the first allocatien:
reguest,

Detailed list of buildings to be refurbished and energy | Together with the.allocation:

efficiency measures to be implemented request,

Updated procurement plan Before start of first terder

Energy audits-for each refurbished building Before approval (by relevant-

_ authority) of detailed: designs

Energy performarice certificate for each refurbished building | 3 months after commissioning-of -

: ' the works:

Verification reports covering the refurbished buildings 2 monthis after commissioning of
: the works.

Quality management system is a set of procedures to be déveloped by the Promoier to- follow.
up on-the implementation and the commissioning of the works. It also needs t6 define clear
targets for quality, deliverables, outcomes and outputs. Orie of the outcomes of the QMS should
be the PPR and PCR as defined in the Schedule A2 of the finance contract.
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nforma;non on the project's implementation

The Borrower sha!l deliver to the Bank the following information on project progress ‘during
implementation at the latest by the deadline indicated below.

Update-on the date of completion of sach of the mam project’s | the

componerts, explaining reasons for any possible delay; contract

Update: on the cost of the project, explaining reasans for any
possrble :gost variations vs: initial budgeted cost;

A description of any major issue with impact on the
environment

Update of the procurement plan

Update on the project’s demand or usage and comments;

Any significant issue that has occurred and any significant risk
that:may affect the project's operation;

Any fegal action concerning the profact that may be on-going.

Document / information Deadline | Frequency of
reposting
Project Progress Report First PPR | annually
6 months
-~ Delaifed scope of works including budgeted costs and | after
axpeclted enargy-savings. signing of

4.

Information on the:end of works and first year of operation

The Borrower shall deliver to the Bank the following information on project completion-anid irittiai
operatioh at.the |atest by the deadline indicated below.

Dacumaent /- information Date.of delivery
totheBank '~ .

Project Completion Report, including: 15 months  afler
commissioning of last’

A final Technical Description of the scope of works as completed,
explaining the reasons for any significant change compared to the
allocatled sub-projects;
The date of completion of each of the main project's components,
gxplainintyredasons for any possible defay:
The:final cost of the project, explaining reasons for any possible cost
variations vs: initial budgeted cost;
Employment effects of the project: person-days required during
implementation as well as permanent new jobs crealed;
A description of any major issue with impact oh the environment or
soclal impacts
Update on procurement procedures and explanationof deviations from
the procurerent plan
Uipdale on the project’s demand or usags and comments;
Any.signfficant ssue that has occurred‘and any significant risk that may
affactttie project’s operatlon,
Any Iega! action concerning the project that may be on-going.
AN update on the following Monitoring Iridicators;
Thermal energy saved {on calculated basis) in MWH;
Electrical energy saved (on calculated basis) in MWH/y:
Electrical energy produced by renewables (on calculated basis)
in MWHY,
Number of buildings refurbished;
Heated surface of refurbished buildings.

refurbished buildings:
and before 31 March,-
2025
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The financing for this project benefits. from an EU guarantee to the Bank under Decision No
466/2014/EU of the European Parllament and of the Council. Pursuant to. Article 9:(2) of this
Decision, the: Bank “shall require. the project promoters to carry out thorough monitoring during
project impleméntation until completion, inter alia, on the economic, development, :social,
environmental and human rights impact of the investment project. The EIB shall verifyona regular
basis the information provided by the project promoters and make it publicly available if the project
promoter agrees. Where possible; project completion reports related to EIB financing gperationis

shall be pubi:shed excluding confidential information.”

Accordingly, and without prejudice to the Bank's obligation to make publicly avaiiable-any.project-
related environmental information. under the Regulation {EC) No 1367/2006 .of the European
Parliament.and. of the .Council of 8 September 2006 on the. application of the provisions of the
Aarhus Convention on Access to Information, Public Participation in Decision-making and Access
to Justice in Environmental Matters to Communify institutions and bodies, the Bank.shall make
publicly available all information provided by the Borrower in the Project Progress Repobits.and
Project Completion Report provided that such information is expressly marked by thie Barréwer
as *for'publication.on the EIB website”.

Alternatively, the Borrower may also. decide to publish. this mformatlon on its own website: and
provide. the EIB with the corresponding link (URL) which will be used as a source for EIB
publication,

The EIB will not take any responsibility for the content of such information made: public on'its
website. Documents.marked as “for publication on the EIB websité” will be published as recelved
and will hiot be adited by the EIB. Only functisning URLs that link to the relevant projéctrefated
informatiori will be published by the EIB.

5. Information required 3 years after the Projact Completion Report

The: Borrower shall deliver to the Bank the following information 3 years afte the. project
completion report at the latest by the deadline indicated below.

Document 7 information Date of delivery
tothe Bank
Update on the Monitoring Indicators listed in the table above. Befora 31 ‘March.
2028 N
{ Language of reports | English
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Schedule B
Definition of EURIBOR

*EURIBOR” means:

(8)  inrespectof arelevant period of less than one month, the Screen Rate (as defined below) for a
term of one month;

(b} in respect-of a relevant period of one or more months for which a Screen Rate is-available, the
applicable:Screen Rate for a term for the correspanding number of months; and

(c) in respect.of a relevant period of more than one month for which a Streen Rate is notavailable,

the rate resuiting from a linear interpolation by reference to two Screen Rates, ane of which is
applicable for a period next 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) “available” 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 Europeah Money
Mairkets Institute (EMMI), or any successor to that function of EMMI, as determined by thé Bank;

-and

(i) “Screen Rate” means the rate of interest for deposits in EUR for the relevant period as publtshed
at 11:00 a.m., Brussels time, ot 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 offic ices of four major banks
in the euro-zons, selected byt the Bank to quote the rate at which EUR deposus ina comparable amount
banks in the euro-zone mterbank market for a penod equat to the Representative Penod |f at least:2
{two) quotations are-provided, the rate for that Reset Date will be the arithmetic mean of the quotations
If no-sufficlent 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., Brussets ttme on: the day-which falls 2 (two) Relevant Business Days after the Reset Date,.for
iloans i’ EUR in. a comparable .amount fo leading European banks. for a period equal to. the
_'Representative Period., The Bank.shall inform the Borrower without delay of the quotations recsived by
the Bank..

All percentages resulting from any caiculations referred to in this Schedule will be rounded, if necessary,
ta the nearest one thousandih of a percentage point, with halves being rounded up.

I 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 notice to the Borrower amend the provision to bring it into line with such other provisions.

If the Screen. Rate becomes permanently unavailable, the EURIBOR replacement rate will be the rate: .
(inclusive of any spreads or adjustments) formally recommended by (i) the working group on-eurg risk-
free ratés established by the European Central Bank (ECB), the Financial Services and Markets
Authority (FSMA); the European Securities and Markets Authority (ESMA) and the European-
Commission, or (i) the. European Money Market Institute, as the administrator of EURIBOR, or (iif) the
competent atithority responsible under Regulation (EU) 2016/1011 for supervising the European Manay
Market Institute, as the administrator of the EURIBOR, or (iv) the national competent atithorities
designated under Regulailon {EL) 2016/1011, or-{v) the European Central Bank.

If no Sereen Rate:and/or the EURIBOR replacement rate is avallable as provided above, EURIBOR;
shall be; the rate (expressed as a percentage rate per annum) which is determined by the Bank to be.
the: all-Hnglusive cost to. the Bank for the funding of the relevant Tranche based upon the then applicable
mternally generated Bank reference rate or an alternative rate determination method reasonably
determined by the: Bank.
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. Schedule C
Forms for Borrower ’
Form of Disbursemenit Offer/Acceptance (Articles 1.2.B ard 1.2.C.)

To: the Republic of Moldova

From: . European Investment Bank

Date:

Subject: Disbursement Offer/Acceptance for the Finance: Contract between the Republic of
Moldova'and the European Investment Bank dated (the “Finance
Contract")

Operation number 2017 0017 Contract number 87363

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 following

Tranche:

{a) Amount fo be disbursed in EUR:

(b) Scheduled Disbursement Date:

(c) Interestrate basis:

{d) Interest payment periodicity:

(8) PaymentDates:

()  Termsfor repayment of principal:

(g) The Repayment Dates and the first and the last Repaymenit Date for the Tranichie:
(h)  The Interest Revision/Conversion Date:

(iy The Fixed Rate or Spread, applicable until the Interest Revision/Convarsion Date; if
any; or untll the Maturity Date:

To make the Tranche available subject to the terms and conditions of the Finance Contract,
the: Bank mustreceive a Disbursement Acceptance in the form of a copy of this. Disbursement
Offer duly signed on your behalf, to the following fax number [__] or e-mail [__] no later than
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 rélated terms:and

conditions of the Finance Contract shall apply, in particular, the provisions of Article1.4.
Yours faithfully,

EURQPEAN INVESTMENT BANK
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‘We hereby accept:the above Disbursement Offer;

for and on behalf of the: Republic of Moldova

Date:

Ac(':ount to be credited:

ACCOUNt HOIGRHBENEFIGIANY: ... ... cveveceeieecereeeeecscieeees e se i one st s erati s srss e nmr e

(please; provide-IBAN format if the country is included in IBAN Regrstry publlshed by SWIFT}
otherwise:an appropriate format i in line with the Iocal bankirig practice should be provided).

‘Bank name.and address: ...... eerenenaenes eenrecinearans e iereraenrresirrsas nenerierarrenaen SO

Barik Idenitification code (BIC): ...v.vvvieveericiverieeias eearrve et JOTROR enrreaenn
Payment details to ba provided: ..........c..ceuues S et era et inratenrrar i rreyd ke eas

Please transmit information relevant to:
Name(s) of the Borrower's Authorised Signatory(ies):

D B L T T T T T S A P PR P T Ty PR R B APy

‘Stgnature(s) of the Borrower's Authorised Slgnatory(les)

iMPORTANT NOTICE TO THE BORROWER:

BY COUNTERSIGNING'ABOVE YOU CONFIRM THAT THE LIST OF AUTHGRISED SIGNATORIES AND:
ACGOUNTS PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TO THE PRESENTATION OF THE:
ABOVE DISBURSEMENT OFFER BY THE BANK.

INTHE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED iN THE LATEST LIST OF AUTHORISED $iGNATORIES AND
AGCOUH'I'S REGEWED BY THE BANK, THE ABOVE DISBURSEMENT OFFER SHALL BE DEEMED AS. NOT
HAVING BEEN MADE.
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‘Schedule D
Cartificates to be provided by the Borrower
Form. of Certificate from Borrower (Article 1.4.D}

To: European Investment:Bank

From: the Republic of Moldova

Date:

Subject: MOLDOVA ENERGY EFFICIENCY Finance Confract between. the. Republic of
Moldova and the European investment Bank dated . {the
“Finance Contract”)

Opération number 2017 0017 Contract nimber 87363

Dear Sirs;

Terms defined in the Finance Confract have the same meaning when used in this lefter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:’

‘(_a) no Prepayment Event has oceurred and is continuing unremedied or unwalved:

(b} there has been no raterial change to any aspect of the Project or in respect of whlchj
we: are ‘obliged ta report under Article 8.1, save as previously communicated by us;

(¢) we have sufficient funds available to ensure the timely completion and implementation
of the Project in accordance with-Schedule A.1;

{d) no eventor circumstance which constitutes or would with the passage of time-or- giving

of notlce under the Finance Contract constitute an Event of Default has occurred and is:
continuing unremedied or unwaived:

{e) nolitigation, arbitration administrative proceedings or investigation is current or to our
" knowiedge is threatened or pending before any court, arbitral body or agency.which Has’
résulted or 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;

N the representations and warranties 1o be made or repeated by us under Article 6.12 are
true in all regpects; and

{g) no Materlal Adverse Change has occurred, as compared with the situation at the date:
of the Finance Contract,

Yours faithfaly,

Far:and on behalf of the Republic of Moldova.
Date:
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Schedule E
Interest Rate Revision and Conversion

If an Interest Revislon/Conversion Date has been included in the Disbursement Offer for.a
Tranche, the following provisions-shall apply.

Meéchanics of Interest Ravision/Converslon

Upon receiving-an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 (sixty} days and ending 30 (thirty) days before the Inferest
Revision/Conversion Date, deliver to the Borrower an Interest Revislor/Conversion Propasal
stating:

(a) 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)f that such rate: shall apply unti 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 Articte 3.1, in arrear on designated Payment Dates.

The Borrower may accept in writing an Iriterest Revision/Conversion Proposal by the deadline

-specified therein.

Any-amendment to the Contract 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, ifi 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 Inferest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to-the Interest Revision/Conversion Date, the relevant provisions of the Gonfract and
Disbursement Offer and Disbursement Acceptance shall apply to the Tranche in its entirety..
From and including the Interest Revision/Conversion Date onwards, the. provisions contained
in the Iriferest 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/Convefsion

Request) until the new Interest Revision/Conversion Date, if any, or uritil the Matunty Date:
No or Partial Interest Revislon/Conversion

i the Borrower does not submit an Interest Revision/Conversion Request or does riot accept

i vmtzng 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. Boirower

.shall repay the Tranche (or the part thereof, as indicated in the Interest RevismnlConvemon

Request) on the Interest Revision/Conversion Date, withotit indemnity.

In-cage of a partial Interest Revision/Conversion, the Borrower will repay, without lhdemnity,
. on'the Interast Revision/Canversion Date any part of the: Tranche which was: not-covered by,

the Interest Revision/Conversion Request and which is therefore not subject to the interest
Revisiorn/Coriversion.

64



D&

Annexl
Adgreed form legal opinion

Eurppean investment Bank

98-100.8d. Konrad Adenauer

L-2950 Luxembourg
Luxembourg

To the attention ef the Legal Directorate
[date]

Re: Moldova Energy Efficiency - the Finance Contract between the Republic of Moldova:
and the European investment Bank dated

{Operation number 2017 0017, Contract number 87363)
Dear Sirs,

], the undersigned, Minister of Justice of the Republic of Moldova, am giving this opinion

‘pursuant to Article. 1.4.B(b) of the finance -contract dated (the. “Flnance
Contract”) between the Republic of Moldova (ihe “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.equivalent to EUR 30,000,000 (thirty million euros) for the purpose of fi nanclng the:
‘Moldova Energy Efficiency project.

All terms ‘used herein and not otherwise defined shall have the same: meaning as in the
Finarice Contract

| have examined the original of the Finance Contract and | have examined such. laws;,
documentsiand 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. Thée: Finance Contract has been duly executed on behalf of the Borrower by [Name],:
[Position] as lawful representative of the Borrower.

2.  Theexecution of the Finance Contract by [Name] [Position] as lawful representative;of
the Bomower has been made pursuant to and in accordance with the: provisions:of
[insert details of relevant faws).

3. Underthe laws of the Republic of Maldova, it is not necessary that the Finance Confract
be-filed; recorded, registered or enrolied with any court or other authority.in order to:

ensure the legality, validity or enforceability of the Finance Contract:

4,  The.choice of Luxembourgish law as the law governing the Finance Contract (other:

than Arficle 11.2) is valid and enforceable.
5. Nohe'of the following:
()  theeniry into the Finance Contract by the Borrower;
(i) ~the performance by the Borrower of its obligations under the Finance Contréact;
(us) the transactions contemplated by the Finance Contract;
{iv) theacceptance of the Credit by the Borrower; and

(v) the countersigning of & Disbursement Acceptance and the acceptance of 4.

disbursement of a Tranche under the Finance Contract,
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10.
11.

12..

?

in:any way.: conflicts, or Is insbreach 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 international bank.

Tha arbitration agreement contained In the Finance Contract to seltle any-dispute
between the.Borrower and the Bank by an atbltral tribunal with its seat In The Haguein

-accordance with the UNCITRAL Rules. is.a valid, binding and effective agreenient by

the Borower to submit to arbitration. The choice of Dutch law as the law governing
Article 11.2 of the Finance Contract is valid and enforceable. Any award abitainied invan

.arhitration proceeding conducted in accordance with the arbitration provisions of the

Finance Contract against the Borrower in relation to a dispute under-or In connaéction

with the Finance Confract would be recognised and enforced in the Republic of

Moldova.

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 payable in connection with the execution of
the Finance. Contract, nor in cannection with any payment to be made by:the Borrower -
to-the Bank: pursuant to the Finance Contract.

The Borrower has obtained all necessary Authorisations required in connection with the
Finance Contract.

All necessary éxchange control consents, which may be necessary ‘to receive
disbursements, to repay the same, to pay interest and all other amounts due under the
Firiance Contract and to open and operate the Disbursement Accounit ‘are in effect.

The waiver of Immunity under.Article 11.7 of the Finance Contract is a legally valid.and
binding ob!lgation of the Borrower.

“The Finarice. Contract has been duly ratified by the Parliament of the Repubhc of
‘Moldova in accordance with the laws of the Republic of Moldova.

‘No Authoarisations pursuant to any exchange control laws and regulations:applicable-in
the Republic.of Moldova are necessary to permit the Borrower to receive disbursements

as provided in the Finance Contract, to repay the disbursed Tranches in accordance
with the Finance Contract, to pay interest and all other amounts due under the Finance

.Contract and to open and operate the Disbursement Account.

Based on the foregoing, | am of the opinion that all requiréments currently applicable to the
Borrower, ‘the Promoter, andfor the Finance Conftract under the laws: of the Republic: of
Moldova have béen complied with, and that the Finance Contract constitutes valid and binding
obligations of the Boirower, enforceable In accordance with their terms.

Yours:faithfiilly,

[Nameg]

Minister of Justice of the Republic of Moldova
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