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LOAN AGREEMENT

AGREEMENT dated 41 Jamuary 2023 between REPUBLIC OF MOLDOVA (the
"Borrower") and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Bank has been established to provide financing for specific projects to
foster the transition towards open market-oriented economies and fo promote private
and entrepreneurial initiative in certain countries committed to and applying the
principles of multiparty democracy, piuralism and market economics;

WHEREAS, the Borrower intends to implement the Project as described in Schedule 1
which is designed fo assist the Bommower in implementing critical improvements in the
solid waste management system across the country in each WMZ (as defined below);

WHEREAS, the Borrower has requested assistance from the Bank in financing part of
the Project;

WHEREAS, the Project will be carried out with support from the Key LPAs (as
defined below);

WHEREAS, the Bank is in the process of arranging funds on a grant basis to assist the
Borrower in implementing the Project, subject to the terms and conditions to be set forth
in each relevant Grant Agreement between the Bank and the Borrower;

WHEREAS, the Bank is in the process of arranging technical cooperation funds on a
grant basis to assist the Borrower in implementing the Project by providing funding for
the assignment of the relevant Consultant; subject to the terms and conditions to be set
forth in the agreement(s) (each a “TC Grant Agreement”) beiween the Bank and the
Borrower;

- WHEREAS, the Borrower has contracted a loan from the European Investment Bank
(the "Co-financier") in the amount not exceeding EUR 25 million (twenty five million
Euro) to assist in financing Parts A, B and C of the Project, subject to the terms and
conditions set forth in the agreement (the "EIB Co-financing Agreement") between the
Bommower and the Co-financier; and

WHEREAS, the Bank has agreed on the basis of, infer alia, the foregoing to make &
loan to the Borrower in the amount not exceeding EUR 25 million (twenty five million
Euro), subject to the terms and conditions set forth or referred to in this Agreement and
each Project Support Agreement between the relevant Key LPAs and the Bank.

NOW, THEREFORE, the parties hereby agree as follows:
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ARTICLE I - STANDARD TERMS AND CONDITIONS; DEFINITIONS

Section 1.01.  Incorporation of Standard Terms and Conditions

All of the provisions of the Bank's Standard Terms and Conditions dated 5
November 2021 are hereby incorporated into and made applicable o this Agreement
with the same force and effect as if they were fully set forth herein, subject, however, to
the following modifications (such provisions as so modified are hereinafter called the
"Standard Terms and Conditions™}:

(a) The definition of the "Available Amount” contained in Section 2.02 (Definitions)
of the Standard Terms and Conditions shall, for purpeses of this Agreement, be
" meodified to read as follows:

""Available Amount” means (i) until but not including the Tranche 2
Availability Date or Tranche 3 Availability Date,
whichever is earlier, so much of Tranche 1 and Tranche 4
of the Loan as shall not, from time to time, have been
cancelled or drawn down or made subject to a conditional
or unconditional Reimbursement Commitment; and (ii), if
Tranche 2 Availability Date occurs before Tranche 3
Availability Date, until but not including Tranche 3
Availability Date, so much of Tranche 1, Tranche 2 and
Tranche 4 the Loan, as the case may be, as shall not, from
time to time, have been cancelled or drawn down or made
subject to a conditional or unconditional Reimbursement
Commitment; and (iii), if Tranche 3 Availability Date
occurs before Tranche 2 Availability Date, until but not
including Tranche 2 Availability Date, so much of
Tranche 1, Tranche 3 and Tranche 4 the Loan, as the case
may be, as shall not, from time to time, have been
cancelled or drawn down or made subject to a conditional
or unconditional Reimbursement Commitment; and (iv)
from and including the Tranche 2 Availability Date and
the Tranche 3 Awvailability Date, whichever is laier,
provided that both the Tranche 2 Availability Date and the
Tranche 3 Availability Date have occurred, so much of the
Loan as shall not, from time to {ime, have been cancelled
or drawn down or tade subject to a conditional or
unconditional Reimbursement Commitment (and all
capitalised terms used in this definition and which are not
otherwise defined herein shall have the meanings ascribed
to those terms in the Loan Agreement)."

(b) Section 3.05 (Commitment Charge and Front-End Commission) of the Standard

Terms and Conditions shall, for purposes of this Agrcement, be modified to read as
follows: '

"(a) The Borrower shall pay to the Bank a commitment charge at the rate
specified in the Loan Agreement, payable on the total of the Available Amount plus
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any amount of the Loan that is subject to 2 Reimbursement Commitment and is not
yet drawn down, provided that the Commitment Charge payable on the amount of
the Loan subject to an unconditional Reimbursement Commitment shall be 0.5%
per annum greater than the rate of the Commitment Charge specified in the Loan
Agreement. The Commitment Charge shall acerue:

(1) with respect to each of Tranche 1 and Tranche 4, from the date sixty (60) days
after the date of the Loan Agreement;

(2) with respect to Tranche 2, from the date seven (7) days after the Tranche 2
Acvailability Date; and

(3) with respect to Tranche 3, fom the date seven (7) days after the Tranche 3
Availability Date,

or, in the case of Commitment Charge payable on the amount of the Loan subject te
an unconditional Reimbursement Commitment, from the date of issuance of such
unconditional Reimbursernent Commitment, and shall accrue and be caleulated on
the same basis as interest under Section 3.04{b)(ii}. The Commitment Charge shall
be payable on each Interest Payment Date (even though no interest may be payable
on such date) commencing on the first Interest Payment Date following the
Effective Date.

) The Borrower shall pay to the Bank 2 front-end commission equal ic one
per cent (1%) {or such other amount specified in the Loan Agreement) of the
principal amount of the relevant Tranche,

(¢)  The Bank shall, on behalf of the Borrower, withdraw from the Available
Amount on the Effective Date, or within seven (7) days thereafter, and pay to itself
the amount of the Front-end Commission payable pursuant to Section 3.05({b) with
respect to Tranche 1 and Tranche 4.

(d  The Borrower may opt to pay the Front-end Commission with respect to
Tranche 1 and Tranche 4 out of its own resources and in this event such Front-end
Commission shall be due and payable with respect to Tranche 1 and Tranche 4
within seven (7) days after the Effective Date.

(e) The Bank shall, on behalf of the Borower, withdraw from the Available
Amount on the Tranche 2 Availability Date, or within seven (7) days thereafter, and
pay fo itself the amount of the Front-end Commission payable pursuant to Section
3.05(b) with respect to Tranche 2. The Bank shall, on behalf of the Borrower,
withdraw from the Available Amount on the Tranche 3 Availability Date, or within
seven (7) days thereafter, and pay to itself the amount of the Front-end Commission
payable pursuant to Section 3.05(t) with respect to Tranche 3.

§] The Borrower may opt to pay the Front-end Commission with respect to
Tranche 2 out of its own resources and in this event such Front-end Commission
shall be due and payable with respect to Tranche 2 within seven (7) days after
Tranche 2 Availability Date. The Borrower may opt to pay the Front-end
Commission with respect to Tranche 3 out of its own resources and in this event
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such Front-end Commission shall be due and payable with respect to Tranche 3
within seven (7) days after Tranche 3 Availability Date, :

(g)  All capitalized terms used in this Section 3.05 and not otherwise defined in
these Standard Terms and Conditions shall have the meaning ascribed to those
terms in the Loan Agreement."

(c) For the purposes of Section 9.01 (Effective Date) of the Standard Terms and
Conditions, it is hereby agreed that each of WMZ 8 Project Support Agreement and
WMZ 1 Project Support Agreement will become effective on their respective signing
date and, accordingly, Section 9.02 (Conditions Precedent to Effectiveness) and Section
9.03 (Legai Opinion) shall not apply to the WMZ 8 Project Support Agreement or the
WMZ 1 Project Support Agreement.

(d) For the purposes of the Standard Terms and Conditions, each Project Support
Agreement shall be deemed to be a “Project Agreement”, and each Key LPA shall be
deemed to be a “Project Entity”.

)] The definition of the "Loan Repayment Date” contained in Section 2.02
(Definitions) of the Standard Terms and Conditions shall, for purposes of this
Agreement, be modified to read as follows:

“"Loan Repayment Date"  means Tranche 1 Repayment Date, Tranche 2 Repayment
Date, Tranche 3 Repayment Date or Tranche 4 Repayment
Date (as these terms are defined in the Loan Agreement).”

Section 1.02. Definitions

Wherever used in this Agreement (including the Preamble and Schedules), unless
stated otherwise or the context otherwise requires, the terms defined in the Preamble
have the respective meanings given to them therein, the teoms defined in the Standard
Terms and Conditions have the respective meanings given to them therein and the
following terms have the following meanings:

"Associated Facilities" mean facilities or activities that are not financed by the the
Bank as part of the praject but which in the view of the
Bank are significant in determining the success of the
project or in producing agreed project outcomes. These are
new facilities or activities: (i) without which the project
would not be viable, and (ii) would not be constructed,
expanded, carried out or planned to be constructed or
carried out if the project did not exist.

"Authorisation" means any consent, registration, filing, agreement,
notarisation, certificate, license, approval, permit,
authority or exemption. from, by or with any
Governmental Authority, whether given or withheld by
express action or deemed given or withheld by failure to
act within any specified time period and all corporate,
creditors’ and shareholders’ approvals or consents.

A G



"Borrower's Authorised
Representative" means the Minister of Finance of the Borrower.

"CDSPP Consultant" or

"Corporate Development and

Stakeholder Participation

Programme Consultant” means the consultant employed to perform, among other
assignments, the following: (i} provide support towards
institutional strengthening of a Regional WSM Operator in
each WMZ to ensure the sustainability of its operations,
(ii) assist each Regional WSM Operator with development
and signing of Public Service Contract, (iii) assist each
Regional WSM Operator to implement the relevant
Corporate Development and Stakeholder Participation
Programme, whose assignment is expected to be funded,
in whole or in part, under the relevant TC Grant
Agreement.

"ClienfNet" means the Bank’s online portal for the transmission of
documents and information between the Bank and its
clients, and any replacement website as the Bank may
from time to time notify the Borrower.

"Consultant” means the CDSPP Consultant or the PISCSC Consultant.

"Designated Performance

Requirements"” means Performance Requirements 1 through 8 and 10 (or,
as the context may require, any one of such Performance
Requirements} of the Performance Requirements dated
April 2019 and related to the Bank’s Environmental and
Social Policy dated April 2019.

"ESP Grant Agreement” means a grant agreemeni beiween the Bank and the
Borrower providing for an investment grant from the
Eastern Europe Energy Efficiency and Environment
Partnership of up to EUR 5.6 million to co-finance
investments related to Tranche 1.

"Enforcement Policy and

Procedures” means the Bank’s Enforcement Policy and Procedures
dated 4 October 2017.

"Environmental and

Social Action Plan" means, in relation to each WMZ, a plan of environmental
and social mitigation and improvement measures;

(a) with respect to WMZ 5, a copy of which is attached

hereto as Schedule 4; and



{b) with respect to each cther WMZ, approved by the
Bank and delivered in accordance with Section 6.05 or
Section 6.06, as relevant,

as such plan may be amended from time to time with the
prior written consent of the Bank in accordance with
Section 3.04(d}.

"Environmental and

Social Law" means any applicable law in the Republic of Moldova,
concerning the protection of the environment, workers,
communities or project affected people.

"Environmental and Social

Matter" means any matter that is the subject of any Environmental
and Social Law, any Designated Performance
Requirement or the Environmental and Social Action Plan.

"Fiscal Year" weans the Borrower's fiscal year commencing on 1
January of each year.

"Governmental Authority” means the government of the Borrower, or of any political
subdivision thereof, whether state, regional or local, and
any agency, authority, branch, depariment, regulatory
body, court, ceniral bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to
government or any subdivision thereof (including any
supra-national bodies), and all officials, agents and
representatives of each of the foregoing.

"Grant Agreement” means each of:
(a) the ESP Grant Agreement; and

(b) such other investment grant agreement entered into by
the Bank and the Borrower with respect to funds provided
to the Borrower on a grant basis to assist the Borrower in
implementing Part B and Part C of the Project, as the case
may be, as the Borrower and the Bank may designate as a
Grant Agreement.

"Key Local Publie
Authority" or "Key LPA"  means:

(a) with respect to WMZ 5, each of Ungheni town,
Nisporeni town and Calarasi town, and
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"Loan Currency"

IIPIUII

YPISCSC Consultant" or
"Project Implernentation
Support

and Construction.
Supervision Consultant"

"Project Implementing
Agency”

"Project Support
Agreement”

"Public Service Confract"

YRegional SWM Operator”

(b) with respect to each of WMZ 1 and WMZ 8, a local
authority (autherities) of such administrative unit(s) that
are critical for the viability of the Project in the respective
WMZ as may be agreed between the Borrower and the
Bank and designated as a Key LPA with respect to that
WMZ in the relevant Project Support Agreement.

means Euro.

means the project implementation unit referred to in
Section 3.02.

means the consultant employed to perform, among other
assighments, the following: (i) assist with capacity
building of the PIU, (ii) assist with Project related
procurement, tendering and contract implementation and
supervision; and (iii) assistance with compliance &
reporting obligations under this Agreement and the Project
Support Agreements, whose assignment is expected to be
funded, in whole or in part, under the relevant TC Grant
Agreement.

means the Ministry of Environment of the Borrower.

means WMZ 5 Project Support Agreement, WMZ 8
Project Support Agreement or WMZ 1 Project Support
Agreement.

means, with respect to each WMZ, a contract between the
relevant Key LPAs and, if relevant, other local public
authorities and the relevant Regional SWM Operator for
municipal solid waste collection and delivery to the
regional installations, sefting forth, among other things,
the terms of payment for the services of the Regional
SWM Operator (e.g. municipal solid waste collection and
delivery to the regional installations — transfer stations), as
well as the user charges (tariffs) for the rendered services.

means, with respect to each WMZ, an inter-municipal
joint stock company to be established in each WMZ by the
Key LPAs of the respective WMZ with the purpose of
providing solid waste management services within the
respective WMZ and participating in implementation of
the relevant part of the Project, in particular, by taking
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"Special Account”

over the right of use of the Project’s assets within the
relevant WMZ from the Borrower and the Key LPAs and
operating the regional solid waste infrastructure.

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

"Corporate Development and

Stakeholder Participation

Programme"

"Tranche”
"Tranche 1"

"Tranche 1 Repayment
Date"

"Tranche 2"
"Tranche 2 Availability
Date"

"Tranche 2 Availability
Notice"

"Tranche 2 Repayment
Date"

means, with respect to each WMZ, a programme to be
developed by CDSPP Consultant as part of its assignment,
approved by the Bank.

means any of Tranche 1, Tranche 2, Tranche 3 or Tranche
4.

means the amount of the Loan referred to in Section

2.01(b)(1).

means any day falling on one of the dates specified in the
this Agreement for repayment of the principal of Tranche
1, provided, however, that, if any Tranche 1 Repayment
Date would otherwise fall on a day which is not a
Business Day, such Tranche 1 Repayment Date shall be
changed to the next succeeding Business Day in the same
calendar month cor, if there is no succeeding Business Day
in the same calendar month, the immediately preceding
Business Day.

means the amount of the Loan referred to in Section

2.01(b)(2).
has the meaning assigned to it in Section 2.01(c)(2).
has the meaning assigned to it in Section 2.01(c){(2}.

means any day falling on one of the dates specified in the
this Agreement for repayment of the principal of Tranche
2, provided, however, that, if any Tranche 2 Repayment
Date would otherwise fall on a day which is not a
Business Day, such Tranche 2 Repayment Date shall be
changed to the next succeeding Business Day in the same
calendar month or, if there is no succeeding Business Day
in the same calendar month, the immediately preceding
Business Day.
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"Tranche 3" means the amount of the Loan referred to in Section

2.01(b)(3).

"Tranche 3 Availability
Date" has the meaning assigned to it in Section 2.01(c)(3).

"Tranche 3 Availability
Notice" has the meaning assigned to it in Section 2.01(c)(3).

"Tranche 3 Repayment

Date" means any day falling on one of the dates specified in the
this Agreement for repayment of the principal of Tranche
3, provided, however, that, if any Tranche 3 Repayment
Date would otherwise fzall on a day which is not a
Business Day, such Tranche 3 Repayment Date shall be
changed to the next succeeding Business Day in the same
calendar month or, if there is no succeeding Business Day
in the same calendar month, the immediately preceding
Business Day.

*Tranche 4" means the amount of the Loan referred to in Section
2.01(b)(4).

"Tranche 4 Repayment

Date" means any day falling on one of the dates specified in the
this Agreement for repayment of the principal of Tranche
4, provided, however, that, if any Tranche 4 Repayment
Date would otherwise fall on a day which is not a
Business Day, such Tranche 4 Repayment Date shall be
changed to the next succeeding Business Day in the same
calendar month or, if there is no succeeding Business Day
in the same calendar month, the immediately preceding
Business Day.

"WMZ" or
"Waste Management Zone" means any of WMZ 1, WMZ 5 or WMZ 8,

"WMZ 1" means the administrative territory of Cahul, Cantemir,
Taraclia rayons of the Republic of Moldova, as well as
Vulcinesti, Ceadir-Lunga and Comrat rayons of the
Autonomous Territorial Unit Gagauzia of the Republic of
Moldova,

"WMZ 1 Project Support

Agreement” means an agreement entered into by the Bank and the Key
LPAs with respect fo WMZ 1, substantially in the form of
WMZ 5 Project Support Agreement.

\j_ Cosao—"
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"WMZ 5" means the administrative territory of Ungheni, Nisporeni
and Calarasi rayons of the Republic of Moldova,

"WMZ 5 Project Support

Agreement” means an agreement entered into by the Bank and the Key
LPAs with respect to WMZ 5.

"WMZ 8" means the administrative territory of Briceni, Edinet,
Ocnita and Donduseni rayons of the Republic of Moldova.,

"WMZ 8 Project Support '

Agreement"” means an agreement entered into by the Bank and the Key

LPAs with respect to WMZ 8, substantially in the form of
WMZ 5 Project Support Agreement.

Section 1.03.  Interpretation

In this Agreement, a reference to a specified Article, Section or Schedule shall,
except where stated otherwise in this Agreement, be construed as a reference to that
specified Article or Section of, or Schedule to, this Agreement.

ARTICLE II - PRINCIPAL TERMS OF THE LOAN

Section 2.01.  Amount and Currency

(2} The Bank agrees to lend to the Borrower, on the terms and conditions set forth or
referred to in this Agreement, the amount not exceeding EUR 25 million (twenty five
million Buro).

(b The Loan shall consist of four (4) Tranches, as follows:

(1) Tranche 1 in the amount of EUR. 6,940,000 (six million nine hundred forty
thousand Euro);

(2) Tranche 2 in the amount of EUR 7,140,000 (seven million one hundred
forty thousand Euro);

(3) Tranche 3 in the amount of EUR 10,320,000 (ten million three hundred
twenty thousand EUR); and

(4} Tranche 4 in the amount of EUR 600,000 (six hundred thousand Euro).
(¢) Notwithstanding anything to the confrary expressed or implied in this Agreement;

(1) Tranche 1 and Tranche 4 are committed from the date of this Agreement;

J/ G&w/’
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{2) Tranche 2 is uncommitted and the Borrower shall have no right to request
Drawdowns of and the Bank shall have no obligation to make any disbursements
of Tranche 2, unless it shall have first determined (in its sole and absolute
diseretion and notwithstanding any fulfilment or waiver of the conditions referred
to in Section 2.01(d) below), upon written request from the Borrower, that it is
prepared to make Tranche 2 available for Drawdowns and shall have notified the
Borrower in writing of such positive determination (if any) (the "Tranche 2
Availability Notice"), with such Tranche 2 Availability Notice countersigned by
the Borrower. Subject to Section 2.01(d) of this Agreement, Tranche 2 shall
become available for Drawdowns on the date when the Tranche 2 Awvailability
Notice is countersigned by the Borrower, subject to the terms set out in that
notice, but not later than on the date falling on the fourth (4™} anniversary of this
Agreement (the "Tranche 2 Availability Date"); and

(3) Tranche 3 is uncommitted and the Borrower shall have no right to request
Drawdowns of and the Bank shall have no obligation to make any disbursements
of Tranche 3, unless it shall have first determined (in its sole and sbsolute
discretion and notwithstanding any fulfilment or waiver of the conditions referred
to in Section 2.01{e} below), upon written request from the Borrower, that it is
prepared to make Tranche 3 available for Drawdowns and shall have notified the
Bomower in writing of such positive determination (if any) (the "Tranche 3
Availability Notice™), with such Tranche 3 Availability Notice countersigned by
the Borrower. Subject to Section 2.01(e) of this Agreement, Tranche 3 shall
become available for Drawdowns on the date when the Tranche 3 Awvailability
Notice is countersigned by the Borrower, subject to the terms set out in that
notice, but not later than on the date falling on the fourth (4") anniversary of this
Agreement (the "Tranche 3 Availability Date"},

{d) The Borrower shall have the right to submit a written request to the Bank in
respect of availability of Tranche 2 referred to in Section 2.01{c){2) above, only upon
the following conditions being fulfilled (in form and substance satisfactory to the Bank)
or waived (in the Baok’s sole and absolute discretion), whether in whole or in part:

(1) any necessary or desired {in the Bank’s opinion) due diligence (e.g. feasibility
study gap-analysis report by an independent consultant) in respect of the
investments to be financed by the proceeds of Tranche 2 has been completed;

(2) the Project Implementing Agency has endorsed the relevant due-diligence
report and recommendations; and

(3) the Bank shall have received an original of the Borrower’s written request in
respect of availability of Tranche 2.

(e}  The Borrower shall have the right to submit a written request to the Bank in
respect of availability of Tranche 3 referred to in Section 2.01(g)(3) above, only upon
the following conditions being fulfilled (in form and substance satisfactory to the Bank)
or waived (in the Bank’s sole and absolute discretion), whether in whole or in part:

(1) any necessary or desired (in the Bank’s opinion) due diligence (e.g. feasibility
study gap-analysis report by an independent consultant) in respect of the
invesiments to be financed by the proceeds of Tranche 3 has been completed;

\7% GD.SO/
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{2) the Project Implementing Agency has endorsed the relevant due-~diligence
report and recommendations; and

(3) the Bank shall have received an original of the Borrower's written request in
respect of availability of Tranche 3.

Section 2,02, Other Financial Terms of the Loan

(2) The Minimum Drawdown Amount shall be EUR 200,000 (two hundred thousand
Euro.

(b) The Minimum Prepayment Amount shall be EUR 500,000 (five hundred thousand
Euro,

(¢) The Minimum Cancellation Amount shall be EUR 500,000 (five hundred
thousand Euro.

(d) The Interest Payment Dates shall be the 10" of March and the 10" of September
of each year.

(e) (1) TheBorrower shall repay the Loan as follows:

(A) Tranche 1 shall be repaid in equal (or as nearly equal as possible) semi-
annugl instalments on each Interest Payment Date, with the first Tranche 1
Repayment Date being the first Interest Payment Date falling on or
immediately after the fourth (4) anniversary of this Agreement and the last
Tranche 1 Repayment Date being the Interest Payment Date falling on ar
immediately before the fifteenth (15™) anniversary of this Agreement;

{B) Tranche 2 shall be repaid in equal (or as nearly equal as possible} semi-
annual instalments on each Interest Payment Date, with the first Tranche 2
Repayment Date being the first Interest Payment Date falling on or
immediately after the fourth (4™) anniversary of Tranche 2 Availability Date
and the last Tranche 2 Repayment Date being the Interest Payment Date
falling on or immediately before the fifteenth (15%) anniversary of Tranche
2 Availability Date;

(C) Tranche 3 shall be repaid in equal (or as nearly equal as possible) semi-
annual instalments on each Interest Payment Date, with the first Tranche 3
Repayment Date being the first Interest Payment Date falling on or
immediately after the fourth (4") anniversary of Tranche 3Availability Date
and the last Tranche 3 Repayment Date being the Interest Payment Date
falling on or immediately before the fifteenth (15") anniversary of Tranche
3 Availability Date; and

(D) Tranche 4 shall be repaid in equal (or &s nearly equal as possible) semi-
annual instalments on each Interest Payment Date, with the first Tranche 4
Repayment Date being the first Interest Payment Date falling on or
immediately after the fourth (4™) anniversary of this Agreement and the last
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Tranche 4 Repayment Date being the Interest Payment Date falling on or
immediately before the fifteenth (15%) anniversary of this Agreement.

{2) Notwithstanding the foregoing, in the event that (i} the Borrower does not
draw down the entire amount of a Tranche prior to the respective first Loan
Repayment Date specified in this Section 2.02.(e), and (ii} the Bank extends the
Last Availability Date for the respective Tranche specified in Section 2.02.(f)
below to a date which falls after such first Loan Repayment Date, then the amount
of each drawdown made on or after the relevant first Loan Repayment Date shall
be allocated for repayment in equal amounts to the several Loan Repayment Dates
relating to that Tranche which fall after the date of such drawdown (with the Bank
adjusting the amounts so allocated as necessary so as to achieve whole numbers in
gach case). The Bank shall, from time to time, notify the Borrower of such
allocations.

(f) The Last Availability Date shall be:

(1) with respect to Tranche 1, the date which is four (4) years after the date of this
Agreement or such later date that the Bank may in its discretion establish and
notify to the Borrower;

(2) with respect to Tranche 2, the date which is four (4} years after the Tranche 2
Availability Date or such later date that the Bank may in its discretion establish
and notify to the Borrower;

(3) with respect to Tranche 3, the date which is four (4) years after the Tranche 3
Awvailability Date or such later date that the Bank may in its discretion establish
and notify to the Borrower; and

(4) with respect to Tranche 4, the date which is four (4) years after the date of this
Agreement or such later date that the Bank may in its discretion establish and
notify to the Borrower.

(g) The rate of the Commitment Charge shall be 0.5% per annum.

(h) The Loan is subject to a Variable Interest Rate.

Section 2.03.  Drawdowns and Special Aceount

fa) The Available Amount may be drawn down from time to time in accordance with
the provisions of Schedule 2 to finance expenditures made (or, if the Bank so agrees, to
be made) in respect of the reasonable cost of goods, works and services required for the
Project.

(b) Notwithstanding Section 3.05{(c) of the Standard Terms and Conditions, the
Borrower has opted not to have the Front-end Commission paid out of the Available
Amount and shall instead pay the Front-end Commission ouf of its own resources. The
payment of the Front-end Commission by the Borrower shall be made pursuant to

Section 3.05(d) of the Standard Terms and Conditions.
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{¢) The Borrower shall for purposes of the Project, open and maintain a special
deposit account denominated in Euro as a sub-account of the treasury single account of
the Borrower with the National Bank of the Republic of Moldova, on terms and
conditions satisfactory to the Bank. If the Borrower wishes to make Drawdowns for
deposit into, and direct payments out of, the Special Account (instead of Drawdowns
pursuant to Section 2.03(a)), such Drawdowns shall be made in accordance with the
provisions of Schedule 3.

ARTICLE X1 - EXECUTION OF THE PROJECT

Section 3.01.  Other Affirmative Project Covenants

In addition to the general undertakings set forth in Asticle IV of the Standard
Terms and Conditions, the Borrower shall, unless the Bank otherwise agrees:

(2) Take all action necessary to provide adequate funds for the completion of the
Project, including any financing that may be required for the purposes of the relevant
access roads infrastructure to the Project sites;

(b} Close all unauthorized dumpsites located in each WMZ within two (2) years from
the date the relevant new regional landfill within that WMZ has been commissioned,
and ensure those unauthorized dumpsites are not used afler the relevant new regional
landfill within each WMZ has been commissioned;

(¢) ‘Take all legislative, regulatory or other action, not later than two (2) years from
the date of this Agreement, to ensure that each of the Key LPAs and other local public
authoritiss whose anthority falls within the territory of the relevant WMZ have fiall legal
and functionsal capecity to negotiate and sign a Public Service Confract directly with the
relevant Regional SWM Operator;

(d) Not later than twelve (12} months from the date when the new regional landfill
and other SWM infrastructure items financed as part of the Project are commissioned
(i.e., the assets are functional and the take-over minuies are signed) in the relevant
WMZ, enable each relevant Regional SWM Operator to assume its full role as a solid
waste management operator in the respective WMZ by transferring ownership title to
the relevant waste collection equipment financed as part of the Project to the relevant
LPAs and cause the LPAs to grant the right of use of such equipment to the Regional
SWM Operator, as well as by causing the relevant Governmental Authority to grant the
right of use of the relevant regional infrastructure to the relevant Regional SWM
Qperator.

(e) Cause the Key LPAs to perform all of their obligations under the relevant Praject
Support Agreement, including without limitation their obligations relating to adjusting
user charges (tariffs) towards full cost-recovery, which shall be achieved as soon as
possible but not later than twelve (12) months from the date when the relevant new
regional landfill and other infrastructure items financed as part of the Project are
available to the relevant Regional SWM Operator as pet Section 3.01(d) above;
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() In case of any delay to adjust user charges (tariffs) for the services provided by a
Regional SWM Operator, cause the Key LPAs to compensate the relevant Regional
SWM Operator the cash-shortfall needed to comply with its then-outstanding
obligations;

(g) Provide or cause to be provided, if required, any and all Authorisations for the
financing and carrying out of the Project;

(h) Cause each Xey LPA to perform all of its obligations under the relevant Project
Support Agreement, and ensure that each party to a TC Grant Agreement {other than the
Bank or the Borrower) performs all of its obligations thereunder; and

(i} Ensure that no part of proceeds of the Loan, grant or any technical cooperation
funds made available by the Bank are used for payment of any taxes (including, without
limitation, VAT) and duties (including, without limitation, any customs duties) due or
applicable in connection with any and all goods, works and services (including
consultancy services), procured for the Project and financed from such proceeds; and

(33 As soon as possible after the Tranche 2 Availability Date and the funding undey
the relevant TC Grant Agreement becomes available, launch the CDSPP Consultant’s
assigmment in respect of WMZ 8; and

(k} As soon as possible after the Tranche 3 Availability Date and the funding under
the relevant TC Grant Agreement becomes available, launch the CDSPP Consultant’s
assignment in respect of WMZ 1.

Section 3.02.  Project Implementation Unit

In order to coordinate, manage, monitor and evaluate all aspects of Project
implementation, inciuding the procurement of goods, works and services for the Project,
the Borrower shall, unless otherwise agreed with the Bank, establish (based on the
existing Environmental Project Implementing Unit of the Project Implementing Agency
staffed with sdditional qualified personnel for the purposes of the Project) and at all
times during execution of the Project operate a project implementation unit with
adeguate resources and suitably qualified personnel, under terms of reference acceptable
to the Bank, with such project implementation unit being subordinated (from
organizational and management perspectives) to the Project Implementing Agency.

Section 3.03.  Procurement

For purposes of Section 4,03 of the Standard Terms and Conditions, the following
provisions shall, except as the Bank otherwise agrees, govern procurement of goods,
works and services required for the Project and to be financed out of the proceeds of the

Loan:

(2} Goods, works and services shall be procured through open tendering, except as
follows:

(1) contracts for consultancy services under Part D of the Project, estimated to
cost less than the equivalent of EUR 75,000 (seventy-five thousand Euro) per
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contract, in an aggregate amount not exceeding the equivalent of EUR 600,000
(six hundred thousand Euro), may be procured through direct contracting; and

(2) contracts for goods under Parts A, B and C of the Project, estimated to cost
less than the equivalent of EUR 140,000 (one hundred forty thousand Buro) per
contract, in an agpregate amount not exceeding the equivalent of EUR 420,000
(four hundred twenty thousand Euro), may be procured following alternative
procurement procedures in accordance with national law of the DBormower
acceptable to the Bank.

{b) TFor purposes of Section 3.03(a), the procedures for open tendering, direct
contracting and standards for alternative procurement procedures in accordance with
national law of the Borrower are set out in Section III, Article 3 of the EBRD
Procurement Rules.

(c) All contracts shall be subject to the review and non-objection procedures set outin
the EBRD Procurement Rules and shall be subject to prior review by the Bank,

(d) For any contract in respect of which payment is to be made out of the Special
Account, procurement procedures shall be followed that ensure that the review
requirements of Section 3.03(c) are satisfied prior to the making of the first payment out
of the Special Account in respect of such contract.

Section 3.04.  Environmental and Social Compliance Covenants

Without limiting the generality of Sections 4.02(a), 4.04(a)(iii), and 5.02(c)(iii) of
the Standard Terms and Conditions, and unless the Bank otherwise agrees:

(a) The Borrower shall, and shall cause any contraetor to, carry out the Project in.
accordance with the Designated Performance Requirements.

(b) The Borrower shall, and shall cause any contractor to, ensure that environmental
and/or social risks and impacts arising frorth Associated Facilities are managed and
mitigated in accordance with applicable law of the Borrower, good international
practice and the ohjectives of the Designated Performance Requirements 1 to 8 and 10.

{c) Without limiting the foregoing, the Borrower shall diligently implement and
adhere to each Environmental and Social Action Plan and monitor the implementation
of such plans in accordance with the monitoring provisions contained in such plans.

(d) The Borrower and the Bank may from time to time agree to amend an
Eavironmental and Social Action Plan in response to changes in the circumstances of
the Project or the Borrower, unforeseen events and the results of monitoring,. Without
limiting the generality of the foregoing,

(1) if there is any adverse environmental or social impact or issue that was not

foreseen by or contemplated in such Environmental and Social Action Plan either
entirely or as to its severity,
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(2) if any impact mitigation measure set out in such Environmental and Social
Action Flan is not sufficient to eliminate or reduce any environmental or social
impact to the level contemplated by the relevant Designated Performance
Requirements within the time frame set out in that Environmental and Social
Action Plan, or

(3) if any material non-compliance with the Environmental and Social Action
Plan or with any Environmental and Social Law has been identified by the
Borrower, the Bank or an inspection from any repulatory or enforcement
authority or by any audit conducted in accordance with Section 3.04(d)

the Borrower shall, as soon as reasonably practicable and subject to the consent of the
Bank, develop and incorporate into the relevant Environmental and Social Action Plan
such additional or revised mitigation measures as may be necessary to achieve
compliance with the Designated Performance Requirements, the Environmental and
Social Action Plan or Environmental and Social Laws, in each case in a manner
satisfactory to the Bank.

Section 3.05. Consultants

(a} In order to assist in the implementation of the Project, the Borrower shall, unless
otherwise agreed with the Bank, employ or cause to be employed, as required, and vse
consultants whose qualifications, experience and terms of reference are satisfactory to
the Bank, including;

(1) the PISCSC Consultant; and

(2) the CDSPP Consultant (and, in respect of its assignment in relation to
WMZ 5, employed or caused to be employed not later than thirty (30) months
from the date of this Agreement).

(b) The Borrower shall provide or cause to be provided, without charge, to any
consultants engaged to assist in matters relating to the Project or the operations of the
Borrower all facilities and support necessary for the carrying out of their finctions,
including office space, photocopying equipment and supplies, secretarial services and
transportation, as well as all documents, materials and other information that may be
relevant to their work.

Section 3.06.  Reporting Frequency and Submission Requirements

(8) Commencing from the Effective Date, until the full amount of the Loan has been
repaid or cancelled, the Bomower shall submit to the Bank annual reports on
Environmental and Social Maiters in relation to each WMZ, in the form satisfactory to
the Bank, arising in relation to the Borrower or the Project and Associated Fadilities, as
referred to in Section 5.02(c)(iii) of the Standard Terms and Conditions, within 90 days
after the end of the year being reported on. Such reports shall include information on
the following specific matters:

\/_, Qsou/"”

19



(1) information on compliance by the Borrower with the Designated
Performance Requirements as described in Section 3.04(z) and the
implementation of each Environmental and Social Action Plan;

(2) information on how the Borrower has monitored the compliance with the
Designated Performance Requirements and the Environmental and Social Action
Plan by any contractor engaged for the Project and a summary of any material
non-compliance by such contractor with the Designated Performance
Requirements and the Environmental and Social Action Plan and of any measures
taken to remedy such non-compliance;

(3) information on implementation of the stakeholder engagement plan and
grievance mechanism required by Designated Performance Requirement 10,
including a summary of any grievances received and how such grievances were
resolved;

(4) information on compliance by the Borrower with Environmental and Social
Laws in relation o the Project and Associated Facilities, including a description
of any claim, proceeding, order or investigation commenced or threatened against
the Borrower, the status of any Authorisation required for the Project, the results
of any inspection carried out by any regulatory euthority, any violation of
applicable laws of the Borrower or applicable regulations or standards and any
remedial action or fine relating to such violation, a summary of any material
notice, report and other communication on Environmental and Social Matters
relating to the Project and Associated Facilities submitted by the Borrower to any
regulatory authority and any other circumstances giving rise to liability of the
Borrower for any Environmental and Social Matter;

(5) information on occupational health and safety management and the
occupational health and safsty record of the Project and Associated Facilities
including the rates of accidents, lost time incidents and near-misses, any
preventive or mitigative measures teken or planned by the Borrower, any staff
training on occupational health and safety and any other initiatives in relation to
occupational heaith and safety management which have been implemented or
planned by the Borrower;

(6) a summary of any change in Environmental and Social Laws which may
have a material effect on the Project.

(7) copies of any information on Environmental and Social Matters periodically
submitted by the Borrower to its shareholders or the general public.

{(b) Commencing from the Effective Date, the Borrower shall submit the pericdic
Project reports referred to in Section 4.04(a)(v) of the Standard Terms and Conditions
semi-annually, within 45 days after the end of the period being reported on, until the
Project in respect of the relevant WMZ has been completed. Such reports shall include
the following specific features:

(1) The following general information with respect to each WMZ, in relation to
which the relevant Tranche has been committed in accordance with this
Agreement:
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(A) the physical progress (including preparation, procurement, and
construction or works progress status) accomplished in the implementation
of the Project to the date of report and during the reporting period;

(B) actual or expected difficulties or delays in the implementation of the
Project and their effect on the implementation schedule, and the actual steps
taken or planned to overcome the difficulties and avoid delays;

(C) expected changes in the completion date of the Project;

(D) key personnel changes in the staff of the PIU, the consultants or the
coniractors;

(E) matters that may affect the cost of the Project; and

(F)} any development or activity likely to affect the economic viability of
any Part of the Project.

(2) Financial statements showing details of the expenditures incurred under
each Part of the Project and the Drawdowns, together with a statement showing:

(A) original cost estimates;
{B) revised cost estimates, if any, with reasons for changes;
{C) original estimated expenditures and actual expenditures to date;

(D) reasons for variations of actual expenditures to date from original
estimated expenditures to date; and

(E) estimated expenditures for the remaining quarters of the year; and
. (F) cash flows to and from the Special Account;

(3) With respect to each WMZ, information on proportion of municipal solid
waste collected and managed in controlled facilities out of total municipal solid
waste generated;

(4) With respect to each WMZ, information on overall waste volumes going to
recycling, composting and landfill national recycling rate, tons of material
recycled, CO2 emission reduction.

(¢) Immediately upon the occurrence of any incident or accident relating to the
Borrower or the Project which has or is likely to have a significant adverse effect on the
environment, workers, or on public or occupational health or safety, the Borrower shall
inform the Bank and promptly thereafter give the Bank notice thereof specifying the
nature of such incident or accident and any steps the Borrower is taking to remedy the
sarme. Where an incident involves sensitive information in relation to a person or any
risk of retaliation, the initial notice to the Bank shall not include any details of the
identity of the persons involved. Without limiting the generality of the foregoing,
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(1) an incident or accident relates to the Project if it oceurs on any site used for
the Project or, if it is caused by Project workers and/or facilities, equipment,
vehicles or vessels used for or relating 1o the Project (whether or not being used
on any site of the Project and whether or not being used by authorised or
unauthorised persons);

(2) anincident or accident is considered to have a significant adverse effect on
the environment or on public or occupational health or safety if:

(A) any applicable law of the Borrower requires notification of such
incident or accident to any governmental authotity,

(B) such incident or accident involves fatality of any person {whether
or not such person is employed by the Borrower),

{C) more than one person (whether or not such persons are employed
by the Borrower) has received serious injury requiring hospitalisation,

(D) such incident involves violence and harassment, bullying,
intimidation, and/or exploitation, including any form of gender-based
violence;

(E) such incident involves forced and child labour relating to the
Project; or

(F) such incident or accident has become, or is likely to become,
public knowledge whether through media coverage or otherwise. '

(d) The Borrower shall promptly notify the Bank of any significant protest or petition
by workers or members of the public directed at or relating to the Borrower or the
Project which might have a material adverse eifect on the Berrower or the Project or
which has become, or is likely to become, public knowledge through media coverage or
otherwise, Within ten days following any such notification, the Borrower shall submit a
report satisfactory to the Bank specifying the outcome of the Borrower’s investigation
into such protest, and any steps taken, or proposed to be taken, by the Borrower to
resolve the issues raised in the protest or petition.

ARTICLE IV - FINANCIAL COVENANTS

Section 4,01.  Financial Records and Reports

(a) The Borrower shall, in respect of the departments or agencies of the Borrower
responsible for carrying out the Project or any part thereof, maintain procedures, records
and accounts adequate to reflect, in accordance with intemationally accepted accounting
standards consistently applied, the operations, resources and expenditures relating to the
Project and to monitor and record the progress of the Project (including its costs and the

benefits to be derived from it).
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{(b) The Borrower shall:

(1} have the Special Account audited by independent auditors acceptable to the
Bank in accordance with internationally accepted auditing principles and
standards confirming that the previous Drawdown(s) have been used exclusively
for the purposes of the Project and that the withdrawals(s) from the Special
Account have been made in accordance with the Standard Terms and Conditions;

(2} fumish to the Bank as soon as available, but in any case not [ater than six
months after the end of each Fiscal Year, the report of such audit by such auditors
of such scope and in such detail as the Bank may reasonably request; and

(3) furnish to the Bank such other information concerning such records and
accounts, and the audit thereof, as the Bank may from time to time reasonably
request.

(c) The Borrower shall not be required to conduct an audit of the Special Account if
the Borrower has not requested and the Bank has not deposited any Drawdowns into the
Special Account pursuant to Section 2.03(c) and Schedule 3 of this Agreement.

ARTICLE V - SUSPENSION; ACCELERATION; CANCELLATION

Section 5.01.  Suspension

The following are specified for purposes of Section 7.01(a)(xvii) of the Standard
Terms and Condifions:

(a) the legislative and regulatory framework applicable to the waste management
sector in the territory of the Borrower shall have been amended, suspended, abrogated,
repealed or waived in a manner other than as approved by the Bank in writing,

Section 5.02.  Acceleration of Maturity

The following are specified for purposes of Section 7.06(f) of the Standard Terms
and Conditions:

(2) the occurrence of any of the events specified in Section 5.01 of this Agreement.

Section 5.03. Cancellation

If at any time the Bank determines that a payment from, or any use of, the Special
Account has been made inconsistently with the requirements of Schedule 3 and
establishes the amount of the Loan as to which such misuse applies, the Bank may, by
notice to the Borrower, terminate the right of the Borrower to make Drawdowns with
respect to such amount. Upon the giving of such notice, such amount of the Loan shall
be cancelled.
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ARTICLE VI - EFFECTIVENESS

Section 6.01. Conditions Precedent to Effectiveness

The following are specified for purposes of Section 9.02(c) of the Standard Terms
and Conditions as additional conditions to the effectiveness of this Agreement and the
WMZ 5 Project Support Agreement:

(2) The Bank shall have received certified copies of all necessary Authorisations for the
execution and performance of this Agreement and the WMZ 5 Project Support
Agreement (including confimmation that the Parliament of the Borrower has ratified this
Agreement);

(b) The PIU has been established in accordance with this Agreement.

Section 6.02.  Legal Opinion

(a) For purposes of Section 9.03(a) of the Standard Terms and Conditions, the
opinion or opinions of counsel shall be given on behalf of the Borrower by the Minister
of Justice. )

(b} For purposes of Section 9.03(c) of the Standard Terms and Conditions, the
opinion or opinions of counsel shall be given on behalf of each Key LPA by an in-house
legal counsel of the relevant Key LPA or any other legal professional holding an
equivalent position at the relevant Key 1PA.

Section 6.03. Termination for Failure to Become Effective
The date 180 days after the date of this Agreement is specified for purposes of
Section 9.04 of the Standard Terms and Conditions.

Section 6.04. Conditions Precedent to Drawdowns of Tranche 1

The Berrower's right to draw down from Tranche 1 shall be subject to the prior
fulfilment, in form and substance satisfactory to the Bank, or at the sole discretion of the
Bank the waiver, whether in whole or part and whether subject to conditions or
unconditional, of the following conditions precedent:

(a) The EIB Co-financing Agreement has been signed, delivered and all conditions
precedent to its effectiveness and to the right of the Borrower io make withdrawals of
the amount corresponding to the amount of Tranche 1 thereunder, have been fulfilled;

(b) The ESP Grant Agreement has been signed, delivered and all conditions precedent to
its effectiveness and to the right of the Borrower to request drawdowns therennder, have
been fulfilled;

(c) The Regional SWM Operator with respect to WMZ 5 has been established and

staffed with personnel acceptable to the Bank;
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24



(d) The PISCSC Consultant has been contracted by the Project Implementing Agency
for the assignment relating to WMZ 5;

(e} For the purposes of Drawdowns related to investments in the sanitary landfill(s) in
WMZ 5, the Bank has received evidence of the Berrower’s ownership title to the
landfill site(s); and

(f) The Bank has received a legal opinion of the Minister of Justice of the Borrower
confirming, among other matters, that the ESP Grant Agreement has been duly
authorised or ratified by, and executed and delivered on behalf of, the Borrower and
constitutes a valid and legally binding obligation of the Borrower, enforceable in
accordance with its terms.

Section 6.05. Conditions Precedent to Drawdowns of Tranche 2

The Borrower's right to draw down from Tranche 2 shall be subject fo the prior
fulfilment, in form and substance satisfactory to the Bank, or at the sole discretion of the
Bank the waiver, whether in whole or part and whether subject to conditions or
unconditional, of the following conditions precedent:

(a) The WMZ 8 Project Support Agreement has been signed, delivered and become
effective;

(b) The EIB Co-financing Agreement has been signed, delivered and all conditions
precedent to its effectiveness and to the right of the Borrower to make withdrawals of
the amount corresponding to the amount of Tranche 2 thereunder, have been filfilled;

(c) The Grant Agresment in relation to co-financing Part B of the Project has been
signed, delivered and all conditions precedent to its effectiveness and to the right of the
Borrower to request drawdowns thereunder, have been fulfilled;

{d) The Regional SWM Operator with respect to WMZ 8 has been established and
staffed with personnel acceptable to the Bank;

(e} The PISCSC Consultant has been confracted by the Project Implementing Agency
for the assignment relating to WMZ 8;

{f) For the purposes of Drawdowns related to investments in the sanitary landfili(s) in
WMZ 8, the Bank has received evidence of the Borrower’s ownership title to the
landfill site(s);

(g) The Bank has received a legal opinion of the Minister of Justice of the Borrower
confirming, among other matters, that the Grant Agreement referred to in Section
6.05(c) above has been duly eutharised or ratified by, and executed and delivered on
behalf of, the Borrower and counstitutes a valid and legally binding obligation of the
Borrower, enforceable in accordance with its terms;

(h) The Bank has received a legal opinion of an in-house legal counsel of each relevant
Key LPA or any other legal professional holding an equivalent position at the relevant
Key LPA confirming, among other matters, that the WMZ 8 Project Support Agreement
has been duly authorised or ratified by, and executed and delivered on behalf of, each
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relevant Key LPA and constitutes a valid and legally binding obligation of the relevant
-Key LPA, enforceable in accordance with its terms; and

(1) The Bank has received an Environmental and Social Action Plan in relation to
WMZ 8, in form and substance satisfactory to the Bank.

(i) The Bank has received an original of the Tranche 2 Awvailability Notice
countersigned by the Borrower.

Section 6.06.  Conditions Precedent to Drawdowns of Tranche 3

The Borrower's right to draw down from Tranche 3 shall be subject to the prior
fulfilment, in form and substance satisfactory to the Bank, or at the sole discretion of the
Bank the waiver, whether in whole or part and whether subject to conditions or
unconditional, of the following conditions precedent:

(a) The WMZ 1 Project Support Agreement has been signed, delivered and become
effective;

(b) The EIB Co-financing Agreement has been signed, delivered and all conditions
precedent to its effectiveness and to the right of the Borrower to make withdrawals of
thereunder in the amount of up to EUR 11,300,000 (eleven million three hundred
thousand Eura} or such other amount acceptable to the Bank, have been fulfilled;

(¢) The Grant Agreement in relation to co-financing Part C of the Project has been
signed, delivered and all conditions precedent to its effectiveness and to the right of the
Borrower to request drawdowns thereunder, have been fulfilled;

(d) The Regional SWM Operator with respect to WMZ 1 has been established and
staffed with personnel acceptable to the Bank;

(e) The PISCSC Consultant has been contracted by the Project Implementing Agency
for the assignment relating to WMZ 1;

(f) For the purposes of Drawdowns related fo investments in the sanitary landfill(s) in
WMZ 1 the Bank has received evidence of the Borrower®s ownership title to the landfill
site(s);

(g) The Bank has received a legal opinion of the Minister of Justice of the Borrower
confirming, among other matiers, that the Grant Agreement referred to in Section
6.05(c) above has been duly authorised or ratified by, and executed and delivered on
behalf of, the Borrower and constitutes a valid and legally binding obligation of the
Borrower, enforceable in accordance with its terms;

(k) The Bank has received a lagal opinion of an in-house legal counsel of each relevant
Key LPA or any other legal professional holding an equivalent position at the relevant
Key LPA confirming, among other maiters, that the WMZ 1 Project Support Agreement
has been duly authorised or ratified by, and executed and delivered on behalf of, each
relevant Key LPA and constiiutes a valid and legally binding obligation of the relevant

Key LPA, enforceable in accordance with its terms; and
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(i) The Bank has received an Environmental and Social Action Plan in relation to
WMZ 1, in form and substance satisfactory to the Bank.,

() The Bank has received an original of the Tranche 3 Availability Notice
countersigried by the Borrower.,

ARTICLE VI - MISCELLANEOUS

Section 7.01. Notices

(a) The following addresses are specified for purposes of Section 10.01 of the
Standard Terms and Conditions, except that any notice shall be deemed to be delivered
if by hand, mail, or in pdf or similar format by electronic mail:

For the Borrower;
Republic of Moldova

Ministry of Finance
7 Constantin Tanase Streot

Chisinau, MD 2005

Moldova

Attention: Minister of Finance
Email: cancelaria@mf.gov.md

For the Bank:

Buropean Bank for Reconstruction and Development

5 Bank Street

London E14 4BG

United Kingdom

Aftention: Operation Administration Departmeént / Operation No. 52512
Telephone: +44 20 7338 6000

Email: oad(@ebrd.com

(b) The Bank may invite the Borrower to register to use ClientNet or another form of
electronic communication and, if the Borrower and the Bank agree to use ClientNet or
such other form of electronic communication, any notice, application or other
communication from the Borrower to the Bank or from the Bank to the Borrower (other
than any notice, application or other comnumication that is required by this Agreement
or any other Financing Agreement {o be in an original, certified or hard copy), may,
subject to the terms and conditions of ClienfNet or such other form of electronic
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communication, be given or made by posting such notice, application or other
commumication on ClientNet or sent in accordance with the terms agreed conceming
such other form of electronic communication.

() Any notice, application or other communication delivered by hand, airmail or in
pdf or similar format by electronic mail or via ClientNet or another agreed form of
electronic communication will only be effective when actually received (or made
available) in readable forim, provided that any notice, application or other
communication that is received (or made available) after 5:00 pun. in the place in which
the party to whom the relevant notice, application or corhmunication is sent has its
address for the purpose of this Agreement shall be deemed only to become effective on
the following day.

(d} The following are {he names, titles and email addresses of the persons designated
as the initial contacts of the Borrower for purposes of any invitation the Bank may send
to the Borrower regarding ClientNet:

Name Title E-mail address Language -
English,
Russian,
French
Elena Matveeva Head of the Public Debit | glenamatveeva@@migov.md English
Department;  Ministry  of
Finance

Alexandru Rodideal | Head of External debt and | glexandiurodideal@mfgovamd | English
On-lending Division;
Ministry of Finance

Alexandrina Sorbala | Consultant &f the External | alexandonascrbala@mivov.md | English
debt and  On-lending
Division;  Ministry  of
Finance

Corneliu Roscad Principal consuliant of the | corneliurosca@@mfeov.md English
External debt and On- i
lending Division; Ministiy

of Finanice
Svetlana Bolocan Head of Waste and | svetlanabolocand@medingov.md | English
Chemical Muanagement
Policies  Departiment
Ministry of the
Envifonmen!
Aunatolie Risina Director of the Public English
Instimtion  “Environment
Project Implementation
Unit”




IN WITNESS WHEREQF, the paities hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in four copies and delivered at
Chigindu, the Republic of Moldova as of the day and year first above wrilten.

REPUBLIC OF MOLDOVA

N w8

Name: Dumitru Budianschi
Title:  Minister of Finance

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

g // G@o o

Name: ALEXAVDRU CoSodAn
Title:  gssoctATE pIRECIOR SENTOL LEVYER

By:

i
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SCHEDULE 1 - DESCRIPTION OF THE PROJECT

The purpose of the Project is to assist the Borrower in implementing critical

improvements in the solid waste managermnent system across the country in each WMZ.

2

The Project consists of the following Parts, subject to such modifications thereof

as the Bank and the Borrower may agree upon from time to time:

3.

Part A: critical improvements in the solid waste management system in WMZ
5, including the purchase of waste collection and transfer infrastructure (in
particular, including waste containers, vehicles for waste collection and
supervision), construction of solid waste disposal and treatment infrastructure (in
particular, landfiils, material recovery facilities/sorting plants, composting plants,
transfer stations), closure of the dumpsites and the related supervision;

Part B: critical improverments in the solid waste management system in WMZ
8, including the purchase of waste collection and transfer infrastructure (in
particular, including waste containers, vehicles for waste collection and
supervision), construction of solid waste disposal and treatment infrastructure (in
particular, landfills, material recovery facilities/sorting plants, composting plants,
transfer stations), closure of the dumpsites and the related supervision;

Part C: critical improvements in the solid waste management system in WMZ
1, including the purchase of waste collection and transfer infrastructure (in
particular, including waste containers, vehicles for waste collection and
supervision), construction of solid waste disposal and treatment infrastructure (in
particular, landfills, material recovery facilities/sorting plants, composting plants,
transfer stations), closure of the dumpsites and the related supervision; and

Part D: remuneration costs of additional staff for the PIU, and the costs of perlodlc
audits related to the Special Account.

The Project is expected to be completed, in respect of WMZ 5, by 31 December

2027; in respect of WMZ 8, by 31 December 2028; and in respect of WMZ 1, by 31
December 2029.

i'/ Cosoe—""
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SCHEDULE 2 - CATEGORIES AND DRAWDOWNS

1. The table attached to this Schedule sets forth the Categories, the amount of the
Loan allocated to each Category and the percentage of expenditures to be financed in
each Category.

2.  Notwithstanding the provisions of paragraph 1 above, no Drawdown shall be
made in respect of expenditures incurred prior to the date of the Loan Agreement.

3. Unless the Bank otherwise agress in writing, the Borrower shall ensure that by the
Last Availability Date with respect to Tranche 1, Tranche2 and Tranche 3, the
aggregate amount disbursed under the Loan Agreement in respect of those Tranches
shall be equal, or as nearly equal as possible, to the agpregate amount disbursed under
the EIB Co-financing Agreement for the purposes of corresponding tranches,
expenditures or co-financed parts of the Project, provided that the aggregate amount
disbursed under the Loan Agreement in respect of Tranche 3 may be less than the
aggregate amount disbursed under the under the EIB Co-financing Agreement for the
purposes of the corresponding tranche, expenditures or co~financed parts of the Project
but, in any event, not more than the disbursed portion of Tranche 3 and provided that
the total amount disbursed under the EIB Co-financing Agreement and the Loan
Agreement upon the completion of all the Parts of the Project shall be of maximum
EUR 25 million each, or as nearly close as possible to such amount.

82-1



Attachment to S_chedule 2

Category

Amounf of the Loan Allocated
in the Loan Curremcy

Percentage of Expenditures to
be Fimanced

(1) Goods, works and services 6,940,000 up to 50 % of contracts value
for part A of the Project excluding any Taxes
0,

(2) Goods, works and services 7,140,000 up tlo 30 A:: c%ntract value
for part B of the Project grolucing any Laxes
(3) Goods, works and services 10,320,000 up to 90 % of confracts value
for part C of the Project SXCincing any faxes

. ' 100% of contract value
(4) Remuneration costs of &00,000 :
additional staff for the PIU, and excluding any Taxes
the costs of periodic audits
related to the Special Account.
Total 25,000,000 up to 36 % of the Project value

excluding any Taxes

S2-2
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SCHEDULE 3 - SPECIAL ACCOUNT

1.  For purposes of this Schedule, the following terms shall have the following
meanings:

"Eligible Category" means Category 4.

"Eligible Expenditures” means expenditures in respect of the reasonable cost of
goods, works and services required for the Project which
are to be financed out of the proceeds of the Loan and
which are allocated from time to time to an Eligible
Category in accordance with the provisions of Schedule 2.

"Special Account

Maximum Balance" means an amount equal to EUR 600,000 (six hundred
thousand Euro),

"Special Account Minimum

Drawdown Amount" means an amount equal to EUR 100,000 (one hundred
thensand Euro),

2.  Payments out of the Special Account shall be made exclusively for Eligible
Expenditures in accordance with the provisions of this Schedule.

3. After the Bank has received evidence satisfactory to it that the Special Account
has been duly opened in accordance with terms and conditions acceptable to the Bank,
including appropriate protection against set-off, seizure and attachment, the Borrower
may draw down from the Available Amount and deposit into the Special Account an
initial amount that shall not exceed the Special Account Maximum Balance and shall
not be less than the Special Account Minimum Drawdown Amount.

4.  Thereafter, the Borrower may draw down additional amounts fram the Available
Amount and deposit such amounts into the Special Account, subject to the limitations
specified in paragraph 6 below and satisfaction of the following conditions for each
requested Drawdown:

(a) The Borrower shall have submitted to the Bank account statements and
documents, and any other evidence requested by the Bank, to demonstrate that
amounts disbursed from the Special Account have been properly applied.

(b) After giving effect to the requested Drawdown and deposit of the amount of
such Drawdown into the Special Account, the balance of the Special Account
shall not exceed the Special Account Maximum Balance.

(¢} Except as the Bank may from time to time agree, the amount of the
requested Drawdown for deposit into the Special Account shall not be less than
the Special Account Minimum Drawdown Amount.

5.  Without prejudice to the requirement of paragraph 4(a) above, the Borrower shall
furnish, at any time the Bank may reasonably request, a report on the balance and other
details of the Special Account, including account statements and such other documents

§3-1 U{/ Cosoe—""



and evidence as the Bank may request to show that payments made from the Special
Account have been made in accordance with the requirements set forth in this Schedule.

6.  Notwithstanding the provisions of paragraph 4 of this Schedule, the Borrower
shall not, unless the Bank otherwise agrees, draw down funds from the Available
Amount for deposit into the Special Account if, at any time, the Bank has determined
that a different procedure shall be applied for all further Drawdowns.

Thereafter, Drawdowns allocated to the Eligible Categories shall follow such
procedures as the Bank may specify by notice to the Borrower. Such further
Drawdowns shall be made only after and to the extent that the Bank has been satisfied
that all amounts remaining on deposit in the Special Account as of the date of such
notice will be utilised in making payments for Eligible Expenditures.

7. If the Bank determines at any time that any payment out of, or any use of, the
Special Account:

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

{b) was not justified by the evidence furnished to the Bank;
then the Bank may require the Borrower to:
(1) provide such additional evidence as the Bank may request; and/or

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

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

g8 It

(a) the Bank determines at any time that any amount outstanding in the Special
Account will not be required to cover further payments for Eligible Expenditures;
or

(b) the Bank directs fhe Barrower to repay to the Bank an amount pursuant to
paragraph 7(2);

then the Borrower shall, promptly upon notice from the Bank, prepay to the Bank a
portion of the Loan equal to such amount. For this purpose, the requirement that
prepaymenis of the Loan must occur on Interest Payment Dates shall, subject to

paragraph 10 below, be waived.
\7Z CC;SO/
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9.  The Borrower may, upon prior notice to the Bank given in accordance with
Section 3.07(a) of the Standard Terms and Conditions, prepay on any Interest Payment
Date all or any portion of the funds deposited into the Special Account.

10.  Any prepayment pursuant to paragraph 8 ot 9 zbove shall be made in accordance
with Section 3.07 of the Standard Terms and Conditions; provided, however, that (a)
notwithstanding Section 3.07(c)(i)(A) of the Standard Terms and Conditions, such
prepayment shall not be subject to the Minimum Prepayment Amount, and (b) any
prepayment that is made on a date other than an Interest Payment Date shall be subject
to payment of Unwinding Costs in accordance with Section 3.10 of the Standard Terms
and Conditions. Any prepayment pursuant to paragraph 8 or 9 above shall be applied
by the Bank in accordance with Section 3.07(c)(ii) of the Standard Terms and
Conditions.

JI- Q«S@u' —
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