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ACORD DE RAMBURSARE SI SUSTINERE A PROIECTULUI

Acord datat cu 11 decembrie 2019 intre Republica Moldova ("Solicitantul") si
Banca Europeanii pentru Reconstructie si Dezvoltare ("Banca").

PREAMBUL

INTRUCAT, Banca a fost infiinfati in vederea oferirii finantérii pentru proiecte care au
ca scop favorizarea tranzifiei spre economiile deschise orientate spre piatd si sd
promoveze initiativa privaté, si antreprenoriala In anumite {ari care s-au angajat si care
aplicd principiile democratiei multipartite, pluralismului si economiei de piaté;

INTRUCAT, Solicitantul intentioneazii si implementeze Proiectul descris in Anexa
1 (“Proiectul), care este conceput pentru a asigura finantarea de rezervi pentru
livririle de gaze citre Moldova pe parcursul iernii 2020;

INTRUCAT, Solicitantul a solicitat asistent din partea Bincii pentru finantarea unei
pérti a Proiectului;

INTRUCAT, Energocom SA, intreprindere detinutd In proportie de 100% de stat,
autorizati In mod corespunzitor in Republica Moldova sé procure si s§ importe gaze, va
incheia un Contract de Agentie cu Societatea Nafionald pe Actiuni SA "Naftogaz" din
Ucraina" ("NAK") pentru procurarea, depozitarea si livrarea gazelor; si

intrucat, Banca a convenit, inter alia, pe baza celor de mai sus, si acorde un instrument
de emitere a acreditivului stand - by, la cererea Solicitantului, in sumi de pani la 50 de
milioane dolari SUA, sub rezerva termenilor si conditiilor stabilite sau mentionate in
prezentul Acord.

Astfel, prin urmare, pértile prin prezentul, convin dup# cum urmeazi:

ARTICOLUL I -TERMENI §T CONDITII STANDARD; DEFINITIL

Sectiunea 1.01. Incorporarea Termenilor si Conditiilor Standard

Toate prevederile Termenilor si Conditiilor Standard ale Béncii din 1 octombrie
2018 se incorporeaza si se aplicd prezentului Acord cu aceeasi forti si efect ca si in cazul
In care acestea ar fi fost previizute integral In prezentul Acord, cu toate acestea, sub
rezerva urméitoarelor modificari (astfel de dispozitii dupd cum au fost modificate, sunt
denumite in continuare" Termenii si Conditiile Standard™):

(a) Sectiunile 3.01 (a), (b) si (¢) (Trageri), Sectiunea 3.02 (Angajamente de
rambursare conditionate §i neconditionate), Sectiunea 3.03 (Realocare), Sectiunea 3.05
(Taxa de angajament §i Comision de unic virsdmant), Sectiunea 3.08 litera (A)
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(Anulare) si Sectiunea 9.03 litera (c) (Aviz juridic) din Termenii $i Conditiile Standard
nu se aplica prezentului Acord.

(b}  Definitia "Acordului de Imprumut” din Sectiunea 2.02. (Definitii) din Termenii
si Conditiile Standard, se modificd dupd cum urmeazi in Intelesul acestui Acord:

"Acord de Imprumut” inseamna acordul de sustinere i rambursare a proiectului incheiat
intre Republic Moldova si Banca Europeana pentru Reconstructie
g1 Dezvoltare la care se aplicd acesti Termeni si Conditii
Standard, deoarece un astfel de acord poate fi modificat din cénd
in cénd; iar acest termen include acesti Termeni 1 Conditii
Standard aplicate acestora, toate anexele Acordului de Imprumut
si toate acordurile suplimentare la Acordul de fmprumut.”

(c) Prezentul Acord este un "Acord de Imprumut" in sensul texmenilor si conditiilor
Standard, Trimiterile la "Solicitant" din prezentul Acord se referd la" Debitor " in
intelesul termenilor si conditiilor Standard. Trimiterile la " Tragere "in Termenti §i
Conditiile Standard Inseamnd "Tragere", astfel cum sunt definite In prezentul Acord}

Sectiunea 1.02, Definitit

Oriunde este utilizat in prezentul Acord (inclusiv in Preambul si Anexe), cu exceptia
cazului in care este specificat altfel sau atunci cénd contextul impune altfel, termenii
definiti in Preambul au intelesurile respective care le sunt atribuite in continuare, termenii
definiti in Termenii §i Conditiile Standard au intelesurile respective care le sunt atribuite
in continuare, iar urmaétorii termeni au urmétoarele intelesuri:

"Contact de Agentie” inseamnd un contract de agentie Intre Entitatea de Proiect
in calitate de cumpérétor 51 NAK in calitate de agent in
temeiul ciruia NAK oferd (i) achizitionarea si decontarea
achizitiilor de gaze in cadrul Procedurilor de Achizitii, (ii)
servicii de tranzit §i depozitare si (ili) servicii conexe gi
(iv) un termen de rambursare de 180 de zile, ale céror
forma si substantd sunt satisféc#itoare pentru bancé. [Nota:
se va actualiza dupa revizuirea proiectului Contractului de

Agentie de cétre BERD]
“Reprezentantul autorizat
al Solicitantului” inseamnd Ministrul de Finante al Solicitantului.
6

OFFICIAL USE



OFFICIAL USE
VERSIUNE DE EXECUTIE

"Sumi Disponibils” inseamnd valoarea Instrumentului minus valoarea oriciror
(1) Imprumuturi acordate si (ii) sume anulate din cénd In
cénd.

"Perioada de Disponibilitate” inseamni perioada cuprinsa intre data prezentului Acord si
(inclusiv) 31 martie 2020

"Autorizare” Inseamnd orice consimtimant, inregistrare, depunere,
acord, legalizare notariali, certificat, licentd, aprobare,
autorizare, autoritate sau scutirea de la aceasta, de citre,
sau de orice Autoritate Guvernamentald, fie acordats sau
retrasi prin acfiune expreséd sau se consideri acordati sau
retrasd In urma nereusitei de a actiona In orice perioadi de
timp specificati si toate aprobirile sau consimtédmintele
creditorilor corporativi gi a actionarilor.

"Beneficiar” Tnseamni NAK.

"Plan de actiune

privind Reforma in Sectorul Energetic” inseamni planul mentionat in partea 1.1 a
Planului de actiune privind reforma sectorului energetic,
care poate fi revizuit din c&nd In cénd cu acordul Béneii.

"ClientNet” inseamnd portalul online al Béncii pentru transmiterea
documentelor si informatiilor intre banci si clientii acesteia,
precum §i orice pagind de internet de inlocuire despre care
Banca poate informa din cind n ¢4nd Solicitantul.

"Datorie” inseamné, In raport cu orice persoand, toate obligatiile unei
astfel de persoane, indiferent dacd sunt suportate ca
principal sau garantie si daci sunt prezente, viitoare, reale
sau contingente, pentru plata sau rambursarea fondurilor,
inclusiv:

(a) orice sume plitibile de cétre o astfel de persoand in
temeiul contractelor de leasing sau al unor acorduri similare
in perioadele respective;

(b) orice credit acordat unei astfel de persoane de ciitre
un furnizor de bunuri sau in cadrul oricdrei achizitii
esalonate sau al unui alt acord similar; si

(c) orice datorii i obligatii ale unor terti, in misura in
care sunt garantate de o astfel de persoand sau o astfel de
persoand gi-a asumat sau devine rdspunziitoare pentru plata
unor astfel de angajamente sau obligatii sau n masura in
care acestea sunt asigurate prin garantie asupra unuj uﬁ o
detinut de o astfel de persoani, indiferent daci p f_y
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respectivi si-a asumat sau nu rispunderea pentru plata unor
astfel de angajamente sau obligatii.

inseamnd o situafie de “Incapacitate de platd” sau orice
situatie sau circumstantd specificate In Sectiunea 7.01(a)
sau Sectiunea 7.06 (Situatie de Accelerare) din Termenii si
Conditiile Standard, care ar fi (cu expirarea perioadei de
gratie, oferirea preavizului, ceea ce face ca orice decizie in
temeiul prezentului Acord sau Termenii si Conditijle
Standard sau orice combinatie a celor de mai sus) si fie o
Situatie de “Incapacitate de plati”.

inseamna Cerintele privind Performanta de la 1 la 8 si 10
(sau, dupd cum poate fi cerut de context, oricare dintre
aceste Cerinte privind Performanta) ale Cerintelor privind
Performanta din mai 2014 i legate de Politica de mediu si
sociald a bincii din mai 2014.

inseamnd utilizarea Intregii Sume Disponibile sau a unei
pér{i a acesteia prin tragerea previzuti a unui Imprumut in
conformitate cu sectiunea 2.07 (Plati in conformitate cu
SBLC si convertirea in Imprumuturi).

inseamné data Tragerii, fiind data la care este acordatd suma
din Imprumut in conformitate cu Sectiunea 2.07 (Plati in
conformitate cu SBLC si convertirea in Imprumuturi).

orice Cerere de Tragere prevdzutd in conformitate cu
Sectiunea 2.07 litera(g).

inseamnd data la care Banca notificd Solicitantul, ci
Banca a primit documentele si alte dovezi enumerate In
Sectiunea 6.01 (Conditii anterioare intrdrii in vigoare) ale
cdror form4 si substant3 sunt satisfiicitoare pentru Banca.

privind Reforma n Sectorul Energetic” inseamn3 planul in forma anexati la Anexa

"Politica si Procedurile
de Executare”

"Legislatia de mediu

2, asa cum acest plan poate fi modificat din cénd in cind
cu acordul prealabil in scris al Béncii,

inseamnai politica i procedurile de executare ale Bancii
din 4 octombrie 2017,
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inseamnd orice lege sau reglementare aplicabild care se
referd la:

(a) poluarea sau protectia mediului, inclusiv actele cu
putere legislativd sau regulamentele conexe privind
participarea la luarea deciziilor;

(b) conditii de munc# si de lucru;

(c) s#ndtatea si siguranta la locul de munci;

(d) sanatate publici, sigurantd g1 securitate;

(e) populatia locals;

() patrimoniul cultural; sau

(g) strdmutarea sau deplasarea economicé a persoanelor.
inseamnd orice chestiune care face obiectul oricarei legi de

mediu si sociale sau al oricdrei cerinte specifice privind
performanta

“Situatie de neonorare a obligatiilor”  inseamnd orice situatie sau circumstantd

"Data de expirare”

specificate Tn Sectiunea 7.01(a) sau In Sectiunea 7.06
(Situatie de accelerare) din Termenii si Conditiile Standard.

inseamnd data de expirare a SBLC, fiind data care survine
dupd 12 luni de la data emiterii SBLC sau orice alta datd
convenitd de Banca.

“Valoarea Instrumentului” inseamnd o sumd de pani la cincizeci de milioane de dolari

"Document Financiar”

"Datorie Financiard”

americani (50 milioane de dolari SUA).

inseamnd acest Acord, Termenii si Conditiile Standard,
orice Cerere pentru SBLC si orice Cerere de Tragere.

inseamnd, in ceea ce priveste orice persoand, orice Datorie
a unei astfel de persoane pentru sau in ceea ce priveste:

(a) bani Imprumutati;

(b) orice suma colectatd prin acceptare in cadrul oricdrui
instrument de credit de acceptare;

OFFICIAL USE



OFFICIAL USE
VERSIUNE DE EXECUTIE

(c) bani atragi prin acceptarea cesiunii de creantd sau
emisiei de obligatiuni, cesiune de creantd, obligatiuni
negarantate, stocuri de Imprumut sau oricare instrument
similar;

(d) valoarea oricdrei obligatfii fatd de orice contract de
leasing sau de inchiriere cu clauzi de cumpérare care ar fi
in conformitate cu SIRF, este tratati ca o obligatie pe bilant
[(alta decét orice datorie fatd de un contract de leasing sau
de cumpdrare in rate care ar fi, in conformitate cu SIRF in
vigoare inainte de 1 ianuarie 2019;

(e) creante cesionate sau vindute cu reducere (cu
exceptia celor vandute cu gaj);

(f) orice bani atragi in cadrul oricdrei alte tranzactii
(inclusiv orice contract de vénzare sau cumpérare la
termen) cu efectul comercial al Tmprumutului;

{g) orice tranzactie cu instrumente financiare derivate
incheiatd in legiturd cu protectia Impotriva fluctuatiilor
cursului sau pretului (si, la calcularea valorii oricére:
tranzactii cu instrumente financiare derivate, se ia in
considerare numai valoarea de piatd);

(h) orice obligatie de contra-garantie cu privire la o
garantie, asigurare, obligatiune, standby sau acreditiv
documentar sau orice alt instrument emis de o banci sau de
o institutie financiar; si

(i)  valoarea oricérei obligatii pentru orice garanfie sau
asigurare pentru oricare dintre elementele mentionate la
literele (a) - (h)} de mai sus.

"An fiscal" inseamné anul fiscal al Solicitantului care incepe la data de
[1 ianuarie] a fiecérut an.

"Autoritate Guvernamentald" inseamné Guvernul ce reprezintd Solicitantul sau
oricare subdiviziune politica, fie de stat, regionald sau
locald, precum si orice agenfie, autoritate, reprezentants,
sectie, organism de reglementare, curte, banci centrald sau
altd entitate care exercitd putere executivi, legislativé,
judiciard, de colectare a impozitelor, de reglementare sau
administrativd sau functii de stat sau orice subdiviziune a
acesteia (inclusiv orice supra-organisme nationale), si toti
functionarii, agentii si reprezentanti din fiecare dintre cele
de mai sus.

10
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inseamnd standardele internationale de raportare financiard

emise sau adoptate de Consiliul pentru Standarde
Internationale de Contabilitate, astfel cum sunt modificate
din c4nd In cénd, si aplicate in mod consecvent.

inseamnd un Tmprumut efectuat sau care urmeazi si fie
efectuat in temeiul prezentului Acord sau suma principali
restantd pe perioada Imprumutului respectiv.

“Contract de preluare a gazelor” inseamnid acordul datat [] si care urmeazi si fie

incheiat intre Entitatea de Proiect si SA Moldovagaz in
calitate de cumpérdtor, care prevede vinzarea si transferul
cétre Moldovagaz a tuturor gazelor achizitionate ti achitate
in temeiul Contractului de Agentie, a cirui formi si
substanté vor fi satisfacdtoare pentru banci,

"Proceduri de reglementare a Procurfirilor"  inseamnd procesul si criteriile de

"Acorduri de Proiect"

"Entitatea Proiectului”

IlSBLC”

"Cerere SBLC"

precalificare a furnizorilor de gaze naturale si desfisurare a
licitafiilor, astfel cum sunt descrise in Anexa 3, cu
modificdri care pot fi convenite in scris din cdnd in cdnd de
cétre Bancd.

inseamnd Contractul de Agentie §i Contractul de de
preluare a gazelor, asa cum un asemenea acord (acorduri)
poate (pot) fi modificat (e) din cénd in cind; iar acest
termen include toate anexele la aceste Acorduri de proiect
si toate acordurile suplimentare sau incheiate in temeiul
unor astfel de Acorduri de Proiect.

inseamnd SA Energocom si orice succesor legal autorizat.

inscamnd o scrisoare de credit standby care in mod
substantial este In forma prezentata in Anexa 2 (sub formi
de SBLC) sau in orice altd form3 pe care banca o poate
conveni in scris.

inseamni o scrisoare din partea Solicitantului prin care se
solicitd Bancii sd emitd SBLC, in mod substantial in forma
prezentatd in Anexa 1 sau In altd form3d pe care banca o
poate conveni in scris.

Sectiunea 1.03. Interpretare

(a) Cuexceptia cazului in care apare o indicatie contrari, o trimitere din prezentul

Acord la:

11

OFFICIAL USE



OFFICIAL USE
VERSIUNE DE EXECUTIE

(i) un Articol, Sectiune sau Anexi, cu exceptia cazului in care prezentul
Acord prevede altfel, se interpreteazi ca o trimitere la Articolul, Sectiunea
sau Anexa specificatd a prezentului Acord.

(ii)  Banca, Solicitantul sau orice altd persoand vor fi interpretati astfel incét sa
includd succesorii sdi in titlu, cesionarii si beneficiarii transferului
autorizati la sau de la, drepturile gi/sau obligatiile in cadrul Documentelor
Financiare;

(iii)  Document Financiar sau orice alt acord sau instrument este o trimitere la
respectivul Document Financiar sau alt acord sau instrument astfel cum a
fost modificat, renovat, completat, extins sau reformulat;

(iv) o persoand include orice persoand fizicd, firmd, societate, corporatie,
guvern, stat sau agentie a unui stat sau orice asociatie, trust, asociere in
participatie, consortiu, parteneriat sau altd entitate (cu saw fird
personalitate juridicd distinctd);

(v) o reglementare include orice reglementare, norma, directivd oficiald,
cerere sau orientare (cu sau fird putere de lege) a oricéirui organism
guvernamental, interguvernamental sau  supranational, agentie,
departament sau a oricérei autoritéti sau organizatii de reglementare, auto
reglementare sau de altd naturi;

(vi) o dispozitie din lege este o trimitere la aceastd dispozitie, astfel cum a fost
modificatd sau readoptat ; gi

(vii) perioada de timp a zilei este o trimitere la ora Londrei.

(b) Denumirile de Sectiune, Clauzd si Anexd sunt previdzute doar din motive de
claritate. Cu exceptia faptului dacé apare un indiciu contrar, un termen folosit in orice alt
Document Financiar sau In orice aviz oferit in temeiul sau in legiturd cu orice Document
Financiar are acelasi inteles in acel Document Financiar sau aviz ca in acest Acord.

(¢) O neonorare a obligatiilor continu# daci nu a fost remediati sau nu s-a renuntat la
ea, lar o situafie de neonorare a obligatiilor continui daci nu s-a renuntat la ea.

(d) Solicitantul ramburseaza sau achits anticipat mijloacele SBLC:

D suma maximé care trebuie platitd in cadrul SBLC fiind redusi sau
anulati In conformitate cu termenii acesteia; sau

(i)  Banca fiind convinsd ci nu mai are nicio obligatiune in temeiul
SBLC,

lar suma prin care SBLC este rambursatd sau platitd Tn avans tn conformitate cu
punctele (i) gi (ii) de mai sus este valoarea reducerii sau anulirii relevante.

12
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(e) 8, USD si dolari denot3 moneda legali a Statelor Unite ale Americii.

ARTICOLUL II-CONDITIILE PRINCIPALE ALE ACREDITIVULUI STAND -
BY (SBLC) SI iIMPRUMUTULUI

Sectiunea 2.01. Instrumentul

Sub rezerva termenilor prezentului Acord, Banca este de acord si puni la dispozitia
Solicitantului un instrument de emitere a unui acreditiv standby de o sumi totals in USD
care este egald cu valoarea instrumentului.

Sectiunea 2.02. Conditii anterioare initiale

Soljcitantul ar putea sd nu solicite emiterea SBLC de citre Banci (care se face prin
furnizarea unei Cereri pentru SBLC completatd in mod corespunzitor, executatii de citre
Reprezentantul Autorizat al Solicitantului), iar Banca nu va emite SBLC in fiecare caz,
in temeiul prezentului Acord pénd cénd Banca nu a primit documentele si alte evidente
enumerate In Sectiunea 6.02 (Conditii antericare intrdrii in vigoare) si Sectiunea 6.02
(Conditii anterioare emiterii SBLC) in formé §i substanti satisfficitoare pentru Banci.
Banca informeazd imediat Solicitantul cu privire la forma si substanta satisficitoare
pentru Bancd . Banca informeazd imediat Solicitantul cu privire la forma si substanta
satisfdc#itoare pentru Banci .

Sectiunea 2,03 Conditii anterioare ulterioare

Banca nu va fi obligatd s emit SBLC in cazul in care oricare din evenimentele previzute
in Sectiunea 7.01 (Suspendare) ale Termenilor si Conditiilor Standard au avut loc si
continug

Sectiunea 2.04 Cererea SBLC

Cererea SBLC este irevocabild si nu va fi considerati ca fiind completati in modul
corespunziitor decat dacé.:

(a) aceasta este trimisé in Perioada de Disponibilitate

(b) Data propusi pentru emiterea SBLC nu va fi mai devreme de cinci zile bancare de
la Londra de la data cererii pentru SBLC si este o zi lucritoare in Perioada de
Disponibilitate;

(¢c) moneda si valoarea SBLC sunt conforme cu Sectiunea 2.05 (monedi si sumi);

(d) secanexeazi proiectul SBLC; si

(e) termenul SBLC nu depiseste 12 luni de la data emiterii,
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Sectiunea 2.05 Moneda si suma
{a) Moneda specificat In cererea SBLC trebuie si fie USD.

(b) Valoarea SBLC propusi nu va depési valoarea Instrumentului.

Sectiunea 2.06 Emiterea SBLC

(a) Sub rezerva termenilor si conditiilor prezentului Acord, Banca elibereazi SBLC
dupi primirea unei cereri SBLC completate corespunzitor cu privire la SBLC.

(b) Banca poate emite SBLC sub forma unui mesaj SWIFT sau a unei alte forme de
comunicare uzuald pe piata relevants, dar nu are nicio obligatie de a face acest lucru.

(¢) In temeiul prezentului Acord, se poate emite o singurd SBLC.

Sectiunea 2.07. Plati in conformitate cu SBLC si convertirea in Impromutari

(a) Obligatia Bancii de a efectua o platd In conditiile SBLC, odati emis In conditiile
prezentului Acord, nu va fi afectat de nici o suspendare sau anulare a prezentului Acord.

(b) Fard a aduce atingere paragrafului (g) de mai jos, daci SBLC sau orice sumé
restantd in temeiul SBLC este plétibild imediat, Solicitantul va rambursa sau achita in
avans imediat aceastd suma.

{c) Solicitantul autorizeaza In mod irevocabil §i neconditionat Banca sé achite orice
cerere ficutd sau presupusi a fi ficutd In temeiul SBLC si care pare si fie in ordine (in
prezenta Sectiunea 2.07, platd).

(d) Fird a aduce atingere literei (g) de mai jos, Solicitantul plateste imediat la cererea
Béincii o sumé egalé cu valoarea oricérei pléti in conformitate cu SBLC.

(e) Firid a aduce atingere drepturilor Béncii de a achita o plata in conformitate cu
litera (c) de mai sus, Banca emite cu promptitudine un aviz (aviz cu privire la plata )
cétre Solicitant pentru a-I notifica cu privire la:

(i) orice platd efectuatd in conformitate cu SBLC;
(ii) valoarea platii respective (in moneda in care urmeazé sé fie platita); si
(iii) data Ia care trebuie s4 fie facutd plata.

(f)  Faptul ca Banca nu a reusit si transmité avizul cu privire la platd in conformitate
cu prezenta Sectiune 2.07. nu exonereazd Solicitantul de obligatiile si angajame"“‘" /
care ii revin In temeiul prezentului Acord.

'ua 4’0 ot

14 e

OFFICIAL USE



OFFICIAL USE
VERSIUNE DE EXECUTIE

(g) in cazul in care a fost emis un aviz cu privire la plati sub rezerva lit. (j) de mai
jos, in termen de o zi lucritoare, se considers cd Solicitantul a emis o Solicitare de
Tragere din iImprumut la data care survine dup:

1) data la care este emis acest aviz cu privire la plati; si

(ii) 11.00 dimineata in a treia (a 3-a) zi lucriitoare anterioard datei la care
Banca urmeaz si achite plata relevantd,

iar utilizarea unui astfel de imprumut se considers cé inlocuieste obligatia Solicitantului
de a rambursa Banca cu privire la plata relevanti.

(h) Valoarea Imprumutului propus la litera (g) de mai sus este egald cu valoarea plitii
specificate 1n avizul cu privire la platé;

(i) Data de Tragere pentru un astfel de fmprumut se considerd data specificatd in
avizul cu privire la platd ca datd la care trebuie achitatél plata relevanta,

() Daci la data Solicitérii de Tragere determinati In conformitate cu punctul (g) de
mai sus), oricare dintre evenimentele enumerate in Sectiunea 7.01 (Suspendarea) din
Termenii si conditiile standard au avut loc §i continud, Banca poate, la discretia sa, prin
notificare citre Solicitant, emite o cerere in adresa Solicitantului s3 pliteascd Bancii o
sumd egald cu suma oric#rel plati, caz in care nu se aplica paragraful (g) de mai sus.

(k) Solicitantul recunoaste ci Banca:

(i) nu este obligatd sd efectueze nicio investigatie sau si solicite orice
confirmare de la orice altd persoand Inainte de a achita o plati; si

(ii) se ocupd doar de partea documentali si nu se va preocupa de legalitatea
unel pliti sau a oricdrei tranzactii de bazi sau a oricarei compenséri
disponibile, a unei cereri reconventionale sau a unei alte forme de
apérare folositd de o persoand.

(1)  Obligatiile Solicitantului in temeiul prezentei Sectiuni 2 nu vor fi afectate de:

(i) suficienta, precizia sau autenticitatea oric#irei plati sau al oric#rui alt
document; sau

(ii) orice incapacitate sau limitare a competentelor oricéirei persoane care
semneazé o platd sau un alt document.

(m) Far3 a aduce atingere Clauzelor 51 Conditiilor Standard, unicele Imprumuturl care
se acords Solicitantului in temeiul oricirui Document Financiar sunt Imprumutunle
acordate prin operarea lit.(g} de mai sus. T
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Sectiunea 2.08 Alte conditii financiare ale imprumutului
(@) Nuse vaaplica 0 sumi minimi de tragere.

(b) Suma minim3 a pl#tii In avans este de 5 milioane USD.
{¢) Nuse vaaplica 0 sumi minimi de anulare.

(d) 1 (d) Sub rezerva Sectiunii 2.08 (k), dobdnda se acumuleazi pentru fiecare

imprumut calculat la o Ratd a Dobanzii Variabils determinati si platibild in conformitate
cu Sectiunea 3.04 (2) si (b) (Dobanda) din Termenii si Conditiile Standard.

(e} Data plitii dobanzilor este 15 funie si 15 decembrie a fiecirui an.

(® (1) Solicitantul plateste dobanda calculati pentru fiecare imprumut la fiecare dati
de platd a dobénzii, incepind cu data plitii dobénzii imediat dupd tragerea
imprumutului respectiv.

(2) Solicitantul ramburseazd Imprumutul in doud transe semi-anuale egale la
datele platit dobénzilor imediat dupi tragerea imprumutului relevant. Sumele
rambursate nu pot fi trase din nou.

(3) Férd a aduce atingere celor de mai sus, in cazul in care Intreaga suma SBLC
nu este trasa In conformitate cu Sectiunea 2.07.(g) tnainte de prima dati de achitare
a dobénzii specificatd In prezenta Sectiune 2.02.(e), atunci suma fiecirei trageri
efectuate la sau dupi prima datd de rambursare a imprumutului se aloci pentru
rambursare In sume egale la urmitoarele doud date de rambursare ale imprumutului
care survin dupd data tragerii (Banca ajustind sumele alocate in functie de necesitéti
pentru a obtine cifre intregi In fiecare caz). Din cand in cdnd, Banca informeazi
Solicitantul cu privire la aceste alociri,

() Ultima datd de disponibilitate a Imprumutului este data ce survine dupa
cincisprezece zile de la data de expirare sau o daté ulterioard pe care banca o poate stabili
si notifica la discretia sa Solicitantului. La ultima dati de disponibilitate, orice sumi
disponibild rdmasd va fi anulatd automat in conformitate cu Termenii §i Conditiile
Standard.

(h)  Solicitantul pliteste Bancii un Comision de unic varsamént (Comisionul de unic
vérsdmant) egal cu (1%) din suma principald. Solicitantul a optat si nu pléiteascd
comisionul de unic virsimant din suma disponibild si in schimb, pliteste comisionul de
unic virsdméant din resursele proprii. Comisionul de unic virsiméant este scadent si
platibil in termen de sapte (7) zile de la data intrérii in vigoare.

(1}  Solicitantul pliteste Bincii taxa de angajament (“Taxa de angajament anterior
emiterii") la o ratd de 0,5% pe an din Suma Disponibil3 In ceea ce priveste perioada de la
data care este de saizeci de zile dup data prezentului Acord pani la data-la-,
este emis si astfel Taxa de angajament anterior emiterii se calculeaz;”w/ :
si dobanda in cadrul Sectiunii 3.04(b)(ii) (Dobanda) din Termenii [7&0n.
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Taxa de angajament anterior emiterii se plateste la fiecare datd de platd a dobanzii (chiar
daci dobanda poate s nu fie platitd la aceastd dat¥) incepand cu prima dati de plati a
dobénzii care urmeazi dupa data intrarii in vigoare a imprumutului.

()  Solicitantul pliteste Béncii taxa de angajament ("Taxa de angajament post-emitere
") la o ratd de 1% pe an din Suma Disponibilé, de la data la care este emis SBLC si aceastd
taxa de angajament post emitere se calculeazi pe aceeasi bazi ca si dob4nda in cadrul
Sectiunii 3.04(b)(ii) (Dobénda) din Termenii i Conditiile Standard. Taxa de angajament
post-emitere se pliteste la fiecare dati de platd a dobénzii (chiar dacd dobénda poate s
nu fie plititd la aceastd dat#l) incepénd cu prima dati de platd a dobanzii care urmeazi
dupi data la care este emis SBLC.

(k) Dupa:

(i) aparitia unei declaratii publice de citre sau in numele oricirui regulator sau
administrator al ratei interbancare oferite la Londra administratd de ICE
Benchmark Administration Limited (“LIBOR”), care anunti despre faptul ci acest
administrator a Incetat sau va inceta si ofere LIBOR sau c# acest LIBOR nu mai
este reprezentativ, sau

(ii) BERD a determinat faptul ¢4 a fost stabilitd o noud rati a dobanzii de referintd
care sé Inlocuiascd LIBOR,

BERD poate, la o datd stabilitd de BERD, la discretia sa, si modifice definitia
Ratei de dobénda relevanta de piatd in Termenii si conditiile standard dup# cum
urmeaza:

“Rata Relevantd a Dobénzii de Piatd" inseamnd, pentru fiecare pericadi relevanti
a dobénzii, suma (exprimati ca rati pe an si nu mai mici de zero):

(A) rata selectatd de BERD tindnd seama in mod corespunzitor de (i) orice rati de
inlocuire pentru LIBOR, selectatd sau recomandati de Consiliul Rezervei
Federale, Banca Rezervei Federale din New York si/sau orice comitet aprobat
oficial de oricare dintre aceste entititi (fiecare "Organism Guvernamental
Relevant"); sau (ii) orice conventie de piati pentru stabilirea unei rate de inlocuire
pentru LIBOR; si

(B) ajustarea marjei selectatd de BERD tinénd seama in mod corespunzitor de (i)
orice selectie sau recomandare a oricirui organism guvernamental relevant; sau
(i) orice conventie de piatd pentru stabilirea unei ajustiri a marjei,

BERD poate efectua orice astfel de modificiri tehnice, administrative sau operationale
conforme Termenilor si conditiilor Standard pe care le considers adecvate pentru a pune
In aplicare o astfel de modificare. Orice modificari de acest gen vor intra in vigoare fird
nicio altd actiune sau consimtimant din partea Solicitantului, in urma %e_;ifnggj\ﬁcﬁri din
partea BERD citre Solicitant. Aceste modificiri vor fi ficute la disgr€tfa-BERBsi vor
fi concludente si obligatorii in absenta unei erori vidite. 7S a3

% % '
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Sectiunea 2.09. Reprezentantul antorizat pentru trageri

Ministrul Finantelor al Solicitantului este desemnat ca reprezentant autorizat al
Solicitantutuj in scopul ludirii oricdrei masuri necesare sau permise in conformitate cu
dispozittile prezentului Acord si Termenii i Conditiile Standard.

ARTICOLUL III-EXECUTAREA PROIECTULUI

Sectiunea 3.01. Angajamente de sprijin ale Proiectului

In plus fati de, prevederile generale stabilite in Articolul IV din Termenii si
Conditiile Standard, Solicitantul, §i, daci este cazul prin intermediul autorititilor publice
responsabile, va determina Entitatea Proiectului, cu exceptia cazului in care Banca
convine altfel:

(a) sd Intreprindd sau s& determine intreprinderea tuturor masurilor necesare pentru
a pune pe deplin In aplicare obligatiile previzute in planul de actiune privind reforma
sectorului energetic, inclusiv finalizarea actiunilor specificate pani la termenele
respective;

(b) sl asigure cd Entitatea de Proiect dispune de fonduri suficiente pentru a-si
indeplini obligatiile care i revin in temeiul Contractului de Agentie si ia mésurile
necesare pentru a pune la dispozitia Entitatii de proiect fondurile necesare n acest scop;

(c) va scuti de impozite (inclusiv TVA, far# limitare,) si taxe (inclusiv orice taxe
vamale, fird limitare) toate bunurile, lucrérile gi serviciile (inclusiv servicii de
consultan{#), achizitionate pentru Proiect si finantate din sursele SBLC sau orice
fonduri de cooperare tehnicé puse la dispozitie de citre Banc, sau si prevads
rambursarea lor sau procurate prin emiterea SBLC

(d) s& nu modifice, si suspende, si abroge, sau si renunte la vreo lege care si afecteze
semnificativ $i negativ capacitatea Solicitantului sau a Entitétii de proiect de a pune in
aplicare Acordul de proiect; si

(¢) s& nu permitd diminuarea actionariatului sau modificarea controlului in privinta
Entitafii de proiect comparativ cu actionariatul si controlul de la data prezentului Acord
si, In consecin{d, si se asigure c4 Solicitantul detine In orice moment 100% din dreptul de
vot al Entitétii de proiect,

Sectiunea 3.02. Angajamente pozitive cu privire la Entitatea de Proiect

In plus fats de, prevederile generale stabilite tn Articolul IV din gtf_‘e:a gl
Conditiile Standard, Solicitantul, si, daci este cazul prin intermediu wu or1tat11 ;'
publice responsabile, va determina Entitatea Proiectului, cu excepti _fz q;‘r

Banca convine altfel:
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(a) sé fie furnizate Béncii rapoarte financiare trimestriale periodice de la Entitatea
de Proiect (primul raport de acest tip care se referi la perioada trimestriala finald 2019 si
care urmeazd si fie prezentat tnainte de 31 martie 2020);

(b)  sdnu se angajeze sau si permitd Practici Interzise cu privire la proiect sau la
oricare dintre tranzactiile In cadrul acestuia;

(c) furnizeze Béncii c4t mai curdnd posibil, dar, in orice caz, nu mai tirziu de sase
luni de la sfarsitul fiecirui Exercitiu Fiscal, incepind cu 2019 situatii financiare auditate
ale Entitdtii de Proiect in conformitate cu SIRF;

(d)  desfisoari activititile §i operafiunile Entitétii de Proiect in conformitate cu
standardele i practicile administrative, financiare recunoscute la nivel international;

(e) mentind existenta legali a Entitatii de Proiect, a structurii actionariatului, a
proprietatii $i a controlului si a operatiunilor entititii proiectului, aga cum sunt la data
prezentului Acord;

63 notifice Banca cu privire la orice propunere de modificare, suspendare sau
abrogare a oriciirei dispozitii din Statutul Entititii de proiect;

(2) obtine si mentine in vigoare (sau, dupi caz, reinnoieste) toate Autorizatiile
necesare pentru desfasurarea activititii sale;

(h)  respectd toate acordurile semnificative la care Entitatea de Proiect este parte;
(i) achita toate taxele in termen ;

) mentine auditori independenti acceptabili pentru banc i 1i autorizeazi si
comunice direct cu Banca;

(k)  asigurd ci Entitatea de Proiect efectueazi tranzactii in conditii de concurent3
loial; si

M asigurd cd Entitatea de Proiect desfdgoard activitéti de achizitii intr-un mod
transparent si In conditii normale de concurenti

Sectiunea 3.03. Angajamente negative privind Entitatea de proiect

In plus fafi de, prevederile generale stabilite in Articolul IV din Termenii si Conditiile
Standard, Solicitantul, si dac4 este cazul prin intermediul autoritafilor publice
responsabile, va determina, Entitatea Proiectului, cu exceptia cazului in care Banca
convine altfel:

(a) s# incheie orice acord de parteneriat, de tmpértire a profitului $aiy’
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(b) sd intreprindé sau sd permitd orice fuziune, divizare, consolidare sau
reorganizare;

(c) solicite, declare, si facs, s# achite, sd recupereze, si primeasca sau si mentini (sau
sd incerce sd solicite, sd declare, sd facl, si pliteascd, si permits, si recupereze, si
primeascd sau sd menfing) orice dividend sau si faci orice distributie de capital social sau
orice altd formi de distributie (inclusiv prin orice taxé, plati de rambursare a creditului
sau In caz contrar §i dacé e posibil in numerar sau in naturd) de la Entitatea de Proiect;

(d) sd suporte, s 1si asume sau s& permiti si existe orice datorie financiari a
Entitdtii de proiect;

(e) creeazd sau permite existenta oricdrei asigurari asupra oricérei proprietiti,
venituri sau altor active ale Entit#tii de Proiect, prezente sau viitoare, cu exceptia
cazului In care acestea sunt In favoarea béncii in legiturd cu prezentul Acord sau a
garantiilor fiscale care decurg din aplicarea legii;

@ efectuarea de tranzactii cu instrumente financiare derivate;

(g)  safacd modificéri, sau sd permiti ca si fie executate modificdrile la esentd, sau
suspecteazd, abrogé sau permite suspendarea sau abrogarea, in fiecare caz a Statutului
Entitéfi de Proiect, sau si facd modificéri sau permite s3 fie ficute modific#ri la afacerea
sau operatiunile Entitatii de Proiect;

(h)  incheie contracte de gestiune sau alte contracte de partajare a profitului cu
privire la Entitatea de Proiect;

(i)  renuntd, modificd sau reziliazd orice termen al Contractului de Agentie; sau

() determind sau permite Entitétii de Proiect si garanteze obligatiile partilor terte.

Sectiunea 3.04. Procurari

In sensul sectiunii 4.03 (Procuréri) din Termenii si Conditiile Standard,
urmatoarele dispoziii reglementeaz3, cu exceptia cazului in care Banca convine altfel,
procurérile de bunuri, lucriri gi servicii necesare pentru proiect:

(a)  bunurile, lucrarile si serviciile (altele dect serviciile consultantilor care sunt
incluse in Sectiunea 3.04 litera (c) (Dobanda) sunt achizifionate prin proceduri de
licitatie deschisé, cu exceptia urmétoarelor cazuri:

(1)  1ncaz de necesitate contractul de depozitare si/séu transport al gazgl N
naturale, estimat s coste mai putin decét echivalentul a € [TBA] poat
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2) In (2) in cazul unei (unor) licitatii deschise eguate realizate in
conformitate cu Contractul de Agentie si sub rezerva aprobdrii prealabile a Bancii,
contractele privind gazele naturale, in sumi totald care nu depaseste echivalentul
in €[TBA], Suma Instrumentului pot fi achizitionate prin contractare direct;

(b)  in sensul sectiunii 3.04 (a) (Dob4nda), procedurile pentru licitajia deschisi sunt
stabilite in Sectiunea III a Regulamentului privind procurérile ale BERD si Lista 3.
Procedurile de contractare directd sunt stabilite in Sectiunea III din Regulile BERD
privind procuririle.

(¢} Consultantii care urmeaz3 a fi angajati de Solicitant pentru a ajuta la realizarea
Proiectului vor fi selectat in conformitate cu procedurile previzute in capitolul V al
BERD privind procuridrile, cu exceptia faptului cdnd un contract de agentie pentru
serviciile de procurfiri, estimat sé coste mai putin decét echivalentul a [€ TBA] poate fi
procurat prin selectie directa.

(d)  toate contractele fac obiectul procedurilor de revizuire previzute in Regulile
BERD privind procurérile. Toate contractele atribuite in temeiul Sectiunii 3.04(a)
(Dobanda)(Achizifii) ([cu exceptia celor care fac obiectul exceptiilor previzute la
punctul 3.04 (a) (1), punctul 3.04 (a) (2)) fac obiectul unei revizuiri ulterioare de citre
bancd. Contractele atribuite in temeiul Sectiunilor 3.04 (a)(1), 3.04(a) (2), 3.04 (c(b) si
3.04(c) (1) fac obiectul unei revizuiri prealabile de citre banca.

Sectiunea 3.05. Acorduri privind conformarea de mediu si sociali

Farid a limita generalitatea Sectiunilor 4.02 (a) (Responsabilitati legate de
executarea proiectului), 4.04 (a) (iii) (Registre si rapoarte ale proiectelor) si 5.02 (¢) (iii)
(Raportare) din Termenii si Conditiile Standard, §i cu exceptia cazului in care banca
accepti:

(@) Solicitantul va lua masurile necesare pentru a se asigura ci pirtile la Contractul de
Agentie Indeplinesc proiectul in conformitate cu cerinfele specifice de performantd, in
legislatia de mediu si sociald si cu toate autorizatiile, licentele, certificatele si aprobirile
de mediu relevante;

Sectiunea 3.06 Consultanti

(@) Pentru a oferi asistentd in implementarea Proiectului, Solicitantul, cu exceptia
cazului In care s-a convenit altfel cu Banca, angajeazi sau determini angaj area, in functie
de necesitifi, i utilizeazi consultanti ale céror calificari, experienti si termenl de referint
sunt satisPicitoare pentru Banci, inclusiv: o

(1) consultanti care oferd asistentd la punerea in aplicare g7
privind reforma sectorului energetic, inclusiv fard 11m1tar": (B
privind consolidarea capacititilor; \
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(2) consultanti care si asiste sau si revizuiasci orice procurare legati de proiect.

(b)  Solicitantul determina Entitatea de Proiect s furnizeze fira plats, consultantilor
angajafi s3 asiste In chestiuni legate de proiect sau de operatiunile Entititii Proiectului
toate instrumentele si sprijinul necesare pentru indeplinirea functiilor lor, cu exceptia
cazului cdnd acestea sunt previizute in anumite contracte, inclusiv Spatlul de birouri,
echipamentele si materialele de fotocopiere, serviciile de secretariat si de transport,
precum §i toate documentele, materialele i alte informatii care pot fi relevante pentru
activitatea lor.]

Sectiunea 3.07. Cerinte privind frecventa si prezentarea raportirilor sociale si de
mediu

(a) fincepand de la data prezentului Acord, Solicitantul va determina Entitatea
Proiectului s prezinte Béncii rapoarte anuale cu privire la aspectele de mediu si sociale
apérute in raport cu Entitatea Proiectului sau proiect in termen de 60 de zile de la data la
care se raporteazd. Aceste rapoarte cuprind informatii privind urmitoarele aspecte
specifice:

) informatii privind respectarea cerintelor specifice de performants, astfel
cum sunt descrise in Sectiunea 3.05 (acorduri privind conformitatea ecologica si
sociald);

(2) informatii privind modul in care Entitatea Proiectului a monitorizat
respectarea cerintelor specifice de performants si un rezumat al oricérei
neconformitéti semnificative cu cerintele specifice de performant si al oriciror
mésuri intreprinse pentru remedierea unei astfel de neconformititi;

(3) informatii privind respectarea de catre Entitatea Proiectului a cadrului legal
pnvmd mediul si aspectele sociale in legiturd cu Proiectul, inclusiv o descriere a
oricérei plati, proceduri, ordin sau investigatii initiate sau amenintate impotriva
Entitétii Proiectului, starea oricirei Autorizatii necesare pentru Proiect, rezultatele
oricarei inspectii efectuate de citre orice autoritate de reglementare, orice tncilcare
a legilor, reglementérilor sau a normelor si orice actiuni de remediere sau amends
referitoare la astfel de incélcare, un rezumat privind orice aviz material, raport si
alte forme de comunicare asupra Mediului si aspectelor Sociale referitoare la
Proiect depus de Entitatea Proiectului la orice autoritate de reglementare si orice
alte circumstante care dau nastere la rispunderea Entitétii Proiectului pentru orice
aspecte sociale si de mediu;

(4) mformatn privind securitatea la locul de munci si management al sigurantei
si al sAndtatii si securitétii ocupationale a Proiectului, inclusiv rate ;g_‘b:g;emdente
incidente care rezultd in timp pierdut si accidente care sunt ey “ ' ’é’“’l‘n\itlmul
moment, orice mésuri de prevenire sau de atenuare masurile whe? > saul plani; ificate
de catre Entitatea Proiectului, instruirea personalului privind sif t%&’é%.‘%‘i?élﬁuranta
ocupationald §i orice alte initiative In ceea ce priveste managaii

g %sayﬁfatn si
N G PN
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securitatii ocupationale care au fost puse in aplicare sau planificate de cétre
Entitatea Proiectului;

(5) unrezumat al oriciror modificdri a legislatiei de mediu si sociale care poate
avea un efect material asupra proiectului; si

(6) copii ale oricdror informatii privind aspectele de mediu si sociale transmise
periodic de Entitatea Proiectului actionarilor séi sau publicului larg.

(b) Imediat dup# aparitia oricérui incident sau accident in legéturd cu Solicitantul,
Entitatea de proiect sau Proiectul care are sau ar putea avea un efect negativ semnificativ
asupra mediului, sau asupra san#tatii si sigurantei publice Solicitantul va informa Banca
si imediat va expedia un aviz Bancii, precizénd natura unui astfel de incident sau accident
si orice m#suri pe care partea respectivi le ia pentru a remedia sitvatia. Férd a limita
generalitatea celor de mai sus,

(1) unincident sau accident care se refers la Proiect, dacé acesta are loc in orice
locatie folositd de Proiect sau, dacd aceasta este cauzatd de dotari, infrastructurd,
echipamente, vehicule sau nave folosite pentru sau in legétura cu Proiectul (dacé
este sau nu folosit pe orice altd locatie a Proiectului si dac# este sau nu utilizat de
cétre persoane autorizate sau neautorizate);

(2) se considerd cd un incident sau un accident are un efect negativ semnificativ
asupra mediului sau asupra s#nititii sau sigurantei publice sau profesionale, dacé:

(A) orice lege aplicabild impune notificarea despre un astfel de incident
sau accident citre orice autoritate guvernamentals,

(B) un astfel de incident sau accident implicé decesul oricérei persoane
(indiferent daci o astfel de persoana este sau nu angajaté de Entitatea de
Proiect sau Solicitant),

(C) mai mult de o persoani (indiferent daci aceste persoane sunt sau nu
angajate de Solicitant) au suferit un accident grav care necesité spitalizare;
sau

(D) un astfel de incident sau accident a devenit sau este probabil s& devina
public prin intermediul presei sau prin alte mijloace.

(¢) Solicitantul va informa prompt Banca cu privire la orice protest semnificativ sau
petitie din partea lucrétorilor sau membrilor publicului indreptate la sau in legéturd cu
Solicitantul, Entitatea de proiect sau Proiectul care ar putea avea un efect semnificativ
negativ asupra Entitdtii Proiectului sau Proiectului sau care a devenit, sau este probabil
si devini publicd prin mass-media sau in alt mod. Pe parcursul a gZEoezile: de la
notificarea respectivd, Solicitantul prezintd un raport satisficétor B, if%zcl;aﬁcand

rezultatul investigafiei Solicitantului in legéturd cu acest protest, precir i > masuri
luate sau propuse de Solicitant pentru a solutiona problemele ridicate { . q drul protg:stului
. sau petitiei. ""aﬁi%égossegg{
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ARTICOLUL IV-ANGAJAMENTE FINANCIARE

Sectiunea 4.01. Evidenta financiari si rapoarte

(a) Fard a aduce atingere obligatiilor Solicitantului in temeiul Sectiunii 3.02.
(Angajamente pozitive aferente Entitatii de Proiect), Solicitantul va determina Entitatea
de Proiect si orice alte departamente sau agentii ale Solicitantului responsabile pentru
realizarea Proiectului sau orice parte a acestuia si mentind proceduri, inregistriri si
evidentd corespunzitoare, pentru a reflecta in conformitate cu standardele de contabilitate
aplicabile in Moldova si SIRF, operatiunile, resursele i cheltuielile legate de Proiect si
pentru a monitoriza si Inregistra progresul Proiectului.

(b) Féard a aduce atingere obligatillor Solicitantului in temeiul Secfiunii 3.02.
(Angajamente pozitive aferente Entititii de proiect), Solicitantul va determina Entitatea
Proiectului sa:

(1) aiba registrele, conturile si situatiile financiare  auditate de auditori
acceptabili pentru bancd in conformitate cu principiile si standardele de audit
acceptate la nivel international;

(2)  furniza Béncii cit mai curdnd posibil, dar in orice caz nu mai tirziu de sase
luni dupd sférgitul fiecirui An Fiscal, raportul de audit realizat de asemenea
auditori, de o asemenea intindere si detaliere, pe care o poate solicita Banca in mod
rezonabil; si

3) furniza citre bancé alte informatii referitoare la registre si conturi,
precum si auditul acestora, dupd cum Banca poate solicita in mod rezonabil din
cénd In cand.

ARTICOLUL V-SUSPENDARE; ACCELERARE; ANULARE

Sectiunea 5.01. Suspendare

in sensul sectiunii 7.01 (a) (xvii} (Suspendare) din Termenii si Conditiile Standard
se specificd urmitoarele: cadrul legislativ si de reglementare aplicabil Proiectului se
modific, se suspends, se abroga, sau se renunti intr-un mod diferit de acel aprobat de
Banca in scris, si

Sectiunea 5.02. Anulare
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Inainte de emiterea SBLC, Solicitantul poate cere Béncii anularea oricirei sume din Suma
Disponibil3 care nu va fi necesard, in acest caz sunt aplicabile dispozitiile Sectiunii 7.02
(a) (Anularea de cétre bancd) din Termenii §i Conditiile standard.

(b) Dupé emiterea SBLC, Solicitantul poate cere Béncii s anuleze orice sumi din suma
Instrumentului Disponibil care depégeste valoarea SBLC, In acest caz se aplicd
dispozitiile Sectiunii 7.02 (a) (Anularea de citre bancd) din Termenii si Conditiile
standard pentru anularea sumei corespunzitoare din Suma Disponibil3,

Sectiunea 5.03. Accelerarea scadentei

(a) Daci un Eveniment de neonorare a obligatiilor are loc i continud, si In plus fatd de
drepturile Béncii in conformitate cu Articolul VII (Suspendarea si Anularea; Accelerarea
Maturitifii) din Termenii §i Conditiile Standard, Banca poate, la alegerea sa prin
notificare cétre Solicitant, si declare o sumi egal¥ cu soldul total al SBLC, iar orice alte
sume plitibile de cétre Solicitant la Banca In cadrul acestui Acord vor fi (in acelasi timp
vor deveni) imediat scadente gi platibile de catre Solicitant, firi nici o notificare
prealabild si fara nicio prezentare, cerere sau protest de orice fel, toate acestea fiind prin
urmare anulate de céitre Solicitant.

(b) Banca (sau orice institutie financiard desemnata de Banci) vor detine orice sume
primite in temeiul lit, (a) de mai sus ca garantie in numerar in beneficiul bincii in ceea ce
priveste obligatiile Solicitantului fatd de banci in temeiul prezentului Acord i poate, in
orice moment $i din cénd in cénd, sé aplice integral sau partial aceste sume n sau spre
satisfacerea acestor obligatii atunci c¢ind va determina Banca. Banca va rambursa
Solicitantului orice surplus de numerar detinut de Banca (sau orice institutie financiari
desemnati de Banca), dup# care Solicitantul in mod irevocabil a onorat obligatiile de
rambursare in Intregime cétre Bancd in ceea ce priveste SBLC i in mod irevocabil a plitit
Béncii toate celelalte sume datorate conform prezentului Acord.

(¢) In sensul literei (a) de mai sus, "Soldul" inseamni valoarea nominald declarati a
SBLC minus orice sume primite de Bancd de la Solicitant si aplicate de banci spre

rambursarea cétre banc a unei sume plétite de banci n temeiul SBLC, in orice caz
nefiind mai putin de zero.

ARTICOLUL VI- INTRAREA IN VIGOARE

Sectiunea 6.01. Conditii anterioare intririi in vigoare
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(b) Acest Acord a fost ratificat de Parlamentul Republicii Moldova;si

(¢) Banca va fi primit un aviz juridic din partea Ministrului de Justitie (in forma si
substantd satisficitoare pentru Banci), aritand ci acest Acord a fost autorizat sau ratificat
de citre Solicitant, si a fost executat §i emis pe numele Solicitantului §i constituie o
obligatie valabild din punct de vedere juridic a Solicitantului, executorie, in conformitate
cu conditiile acesteia

Sectiunea 6.02. Conditii anterioare emiterii SBLC
Conditiile menfionate in Sectiunea 2.02. (Conditiile initiale anterioare) sunt urmatoarele:
(a) prezentul Acord intrd in vigoare;

(b) Banca a primit Comisionul unic de varsimant mentionat in sectiunea 2.08 (h) [alte
condifii financiare ale fiecarui imprumut);

(c) Contractul de Agentie, in formé si substanti satisficitor pentru BERD, a fost
executat i livrat, iar toate conditiile anterioare intréirii in vigoare sau dreptului Entitatii
de proiect de a solicita servicii in temeiul acestuia, cu exceptia doar a intrarii in vigoare a
prezentului Acord, au fost indeplinite;

(d) noul Acord de preluare a gazelor a fost semnat, s-a finalizat analiza Acordului de
preluare a gazelor, iar rezultatul, inclusiv in ceea ce priveste sanctiunile, este satisficitor
pentru Banci;

(¢) Solicitantul a determinat Entitatea Proiectului s asigure furnizarea citre Banci de
cétre Beneficiar sau (i) declarafia sa semnats, dar nedatats, in baza cireia Beneficiarul
confirmd acceptarea conditiilor din SBLC, inclusiv firi limitarea solutionarii litigiilor si
(ii) ) confirmarea acestuia conform cireia Banca poate data si elibera declaratia
Beneficiarului imediat dupé ce Banca emite SBLC, inclusiv firi limitare, consim{mantul
séu pentru a:

(1) desemna, numi si imputernici irevocabil un agent autorizat si primeasca
serviciul de procedurs legald si orice alte somatii legale in Anglia in scopul oricérei
ac{iuni sau proceduri legale cu privire la SBLC sau orice alt acord la care
Beneficiarul este parte;

(2)  consimti la serviciul de procedura legald sau la orice alts somatie legala din
aceste instante, prin expedierea copiilor acestora prin posta par avion pre-platits,
trimis# la adresa sa specificati aici;

(3)  se obligi si este de acord ci, atat timp cat are obligatii in temeful prezentului
Acord, va mentine un agent desemnat in mod corespunzitor pentru a primiserviciul
de procedurd legali si orice alte somatii legale in Anglia in scopgl?;ﬁé“g%“ ‘adtiuni
sau proceduri legale initiate cu privire la SBLC sau orice alt/Acord la¥care
Beneficiarul este parte; | .. GECRETARIAT §-
\\)'3‘;_"04, o

g
8 (4
ARIRAER Rorid
L ',,1,/'-;1;\00550 V‘E{\Q':
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e
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(4) renunti la orice obiecfie pe care o poate avea acum sau in continuare, in baza
oricaror temeiuri din orice motiv, cu privire la faptul ci oricare actiune sau
procedurd legali si oricare obiectie pe care o are sau o poate avea in continuare ca
urmare a unei astfel de actiyni sau proceduri legale in ceea ce priveste SBLC sau
oricare alt acord la care Beneficiarul este parte a fost initiatd in circumstante
inadecvate, si

(f) Banca a primit alte avize juridice pe care le poate solicita, inclusiv in ceea ce
priveste sanctivnile.
Sectiunea 6.03. Aviz Juridic

In sensul Sectiunii 9.03 (a) (Aviz juridic) din Termenii si Conditiile Standard,
avizul sau avizele juridice se oferd in numele solicitantului de citre Ministrul Justitiei.
Sectiunea 6.04. Rezilierea pentru nereusita de intrare in vigoare

Prezentul Acord inceteazi in cazul in care data intririi in vigoare nu are loc in
termen de 60 de zile de la data prezentului Acord.

ARTICOLUL VII-DIVERSE

Sectiunea 7.01. Avizuri

(@) Urmaitoarele adrese sunt specificate in scopul Sectiunii 10.01 (Avizuri) din
Termenii si Conditiile Standard:

Pentru Solicitant:

Republica Moldova
Constantin Tanase 7
Chisindu, MD 2005

Moldova
Citre; | | Ministrul Finantelor
Fax + 373 22 262893

+373 22262517
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In numele Bincii:

Banca Europeani pentru Reconstructie si dezvoltare
One Exchange Square -

London EC2A 2JN

Regatul Unit

Atentie: Departamentul de administrare a operatiunilor
Fax +44-20-7338-6100

(b)  Banca poate invita Solicitantul si se inregistreze pentru a utiliza ClientNet sau o
altd forma de comunicare electronic3 §i daca Solicitantul si Banca cad de acord si
utilizeze ClientNet sau alte forme de comunicare electronic, orice notificare, cerere sau
altd comunicare de la Solicitant citre Banca sau de la Banci ciitre Solicitant (alte decat
orice notificare, cerere sau alti comunicare care este obligatorie prin acest Acord si fie
In original, certificat sau copie), poate, sub rezerva termenilor si conditiilor ClientNet
sau alte forme de comunicare electronici, furnizate sau postate, cerere sau alti
comunicare pe ClientNet sau trimise in conformitate cu termenii conveniti cu privire la
astfel de forme de comunicare electronica.

(c) Orice notificare, cerere sau alti comunicare trimis3 prin curier, par avion sau
transmise prin fax sau prin ClientNet sau altd form# de comunicare electronici vor fi
eficiente numai atunci cind au fost efectiv primite (sau fiicute disponibile) tntr-o forma
usor de citit, cu conditia ca orice notificare, cerere sau altd comunicare care este primita
(sau pusi la dispozitie) dupd ora 17:00 la locul unde partea cireia i-a fost expediat
anuntul, cererea sau comunicarea isi are sediul in sensul prezentului Acord, se considera
¢d vaintra In vigoare in ziua urméitoare.

(d)  Urmitoarele sunt numele, titlurile si adresele de e-mail ale persoanelor
desemnate ca contacte inifiale ale Solicitantului in scopul oricérei invitatii pe care Banca
0 poate trimite Solicitantului cu privire la ClientNet:

Nume: Titlu: Adresa de e-mail

Elena Matveeva Elena.matveeva@mf . gov.md

Marcel.olari@mf.gov.md
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DREPT PENTRU CARE, pirtile Ia prezentul acord, actionind prin reprezentantii lor
autorizati, au determinat ca acest Acord si fie semnat n patru exemplare si expediate la
Chisinau, Republica Moldova in ziua §i anul mentionat mai sus.

REPUBLICA MOLDOVA
De:
Nume: Ion Chicu
Titlu: Prim-ministru, Republica Moldova
BANCA EUROPEANA

PENTRU RECONSTRUCTIE SI DEZVOLTARE

De:

Nume: Matteo Patrone
Titlu: Director General, Europa de Est si Caucaz
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ANEXA 1-DESCRIEREA PROIECTULUI

1. Scopul proiectului este de a sprijini obligatiile de platd ale Entitétii de Proiect in
temeiul Acordului de Agentie in vederea achizitiei de gaze naturale in cazul intreruperii
aproviziondrii tn timpul iernii 2019/2020. Astfel de achizitii de gaze naturale vor fi
efectuate de la furnizori pre-calificati in cadrul procedurilor de achizitii convenite de

Banca.
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OFFICIAL USE

ENERGOCOM

PLANUL DE ACTIUNE PRIVIND GUVERNANTA CORPORATIVA

#

Actiune

A se pune in aplicare
nu mai tirziu de:

Crearea functiei de achizitii in cadrul intreprinderii

1.

Intreprinderea va institui o functie de achizitii interne in conformitate cu
standardele de guvernanti obligatorii in temeiul Acordului privind
achizitiile publice ale Organizatiei Mondiale a Comerfului, Intreprinderea,
in calitate de cumpiriitor si de vinzitor care domind piafa, se angajeazi si
respecte standardele competitive de selectie. In ceea ce priveste functia de
achizitii interne, Intreprinderea va adopta o strategie de achizitii (pentru gaz
si energie electricd) si va adopte alte modele, regulamente, instructiuni
si/sau manuale interne, care vizeazi cregterea tra11Sparentei sia

tii practicilor de achizitii publlce a energxel electrice si gazelor
gi alinierea la standardele internationale si cele mai bune practici industriale,
de exemplu, asa cum sunt promovat de citre Institutul de Achizitii si
Aprovizionare.

)

De asemenea, Intreprinderea va instrui personalul pentru a realiza achizifii
competitive de energie electricd si gaze.

Functia de achizitii, va fi creati nu mai tirziu decit:

Strategia de achizitii este aprobati de Consiliul de Administratie al
Intreprinderii, cel tarziu.:

Sesiunile de formare au loc cel tirziu.

30 iunie 2020

30 septembrie 2020

30 septembrie 2020

Functia de control intern

2.

Intreprinderea se asiguri ci cadrul de control intern este proportional cu
dimensiunea si complexitatea operatiunilor sale §i permite monitorizarea si
atenuarea riscurilor strategice, financiare si operationale. Consiliul de
administratie (prin intermediul Comisiei de Audit) revizuieste periodic
controalele interne existente (cel putin o dati pe an).

In special, cadrul de control intern include cel putin functiile de gestionare a
riscurilor $i de andit intern, precum si procesele si procedurile care vizeaza
asigurarea respectérii cerintelor juridice si a normelor etice. Acesta include,
de asemenea, un cod de eticé care vizeazi crearea unei culturi corporative
puternice i a unei reputatii pentru integritate.

Societatea va crea o functie responsabild de gestionarea riscurilor, care este,
inter alia, responsabila de:
. elaborarea unei matrice de evaluare 2 risoului pentru identiﬁcarea s

,,,,, s\ \
. pregatlrea rapoartelor perlnd incdlcirile semnificative ale ln?el’gi"ﬂeg\*‘

risc §i propunerea de mésuri corespunzitoare;
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Actiune

A se pune n aplicare
nu mai tirziu de:

*  daci este cazul, testarea caracterului corespunzitor al protectiei
asigurarilor al Intreprinderii si revizuirea anuali a acoperirii cu
asigurare;

*  dezvoltarea proceselor de reactie la risc, inclusiv a programelor de
urgenti si de continuitate a activititii;

*  revizuirea tranzactiilor strategice si a notlor initiative comerciale
semnificative pentru evaluarea expunerii [a risc;

+  realizarea unei evaludri periodice a riscurilor §i raportarea rezultatelor
citre Comitetul de risc si audit;

*  elaborarea §i monitorizarea principalelor masuri/indicatori de risc;

*  pregétirea rapoartelor periodice privind riscurile pentru
Comitetul/Consiliul de Audit; si

»  promovarea gradului de constientizare a riscurilor §i a culturii in
cadrul Intreprinderii, prin organizarea mai multor traininguri.

Intreprinderea stabileste, de asemenea, o functie independenta de audit
intern, in conformitate cu cele mai bune practici (de exemplu, standarde
internationale pentru practica profesionald a auditului intern instituita de
Institutul de auditori interni sau alte standarde satisfcitoare pentru BERD).

Intreprinderea se asiguri ci directorul auditului intern si personalul siu sunt
independenti, nu sunt restrictionati in accesarea informatiilor, raporteazi
direct Consiliutui de administrafie (prin intermediul Comitetului de Audit)
si Tsi desfdgoara activititile pe baza unui plan de audit cuprinzitor, aprobat
de Comitetul de Audit, a carui punere in aplicare este raportata trimestrial
Comitetului de Audit si Consiliului de administratie. Comitetul de Audit/
Consiliul de administratie analizeazii daci sunt necesare resurse umane §i
expertizd suplimentare pentru indeplinirea efectivi a sarcinilor functiei de
audit intern. Comitetul de Audit rispunde de selectarea, numirea gi
demiterea auditorului intern, Remunerarea sefului auditului intern se
revizuieste de cétre Comitetul de Audit in conformitate cu criterii care nu Ti
submineazd independenta si obiectivitatea i se stabilesc 1a un nivel care si

reflecte nivelul la care trebuie si Isi desfagoare activitatea in cadrul 30 iunie 2020
organizatiei.
30 iunie 2020
Atributiile si responsabilititile functiei de administrare a riscurilor
sunt definite, iar functia va fi creati cel tirzin la data de:
O functie de audit intern va in vigoare cel trziu:
Crearea unei functii independente de conformitate 5i adoptarea unui program de conformitate

3.

Societatea adopti un program de conformitate in linie cu cele mai bune
practici, care detaliazi, printre altele, modul in care conflictele de interese si
tranzactiile partilor afiliate sunt tratate de personal, conducere si Consiliu,
precum $i gestionarea riscurilor de mitd i coruptie interne si externe.

s ot ;’-f_‘;
Programul de conformitate include politici si proceduri care si c011tr'_1ﬁ;i="""”l”a

asigurarea respectirii de céitre Societate a actelor cu putere de lege si/g:
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Actiune

A se pune in aplicare
nu mai tirziu de:

normelor administrative relevante. In acest sens, societatea introduce /
consolideazi codul siu de etici pe baza celor mai bune practici
internationale. Codul prevede misiunea si valorile companiei si precizeaza
in mod clar ce comportament se agteaptd de la toti angajatii, inclusiv
Consiliul de Administratie i conducere, si ce comportament este
inacceptabil. Codul include declaratii care vizeazi construirea unei reputatii
puternice pentru integritate, in conformitate cu cele mai bune practici;
promovarea loialititii i pastrarii angajatilor; stabilirea unor relatii puternice
cu furnizorii si cu alti parteneri de afaceri; consolidarea increderii si a
respectului partilor interesate. Codul include reguli privind: interzicerea
mitei; prevenirea Inclcarilor legale, de reglementare si etice;
responsabilitatea de a respecta toate legile locale; conflictele de interese si
tranzactiile cu pértile afiliate; cadourile §i ospitalitatea; utilizarea
informatiilor despre companii; responsabilitatea de a raporta infractiunile
(care trebuie sprijinite de mecanismul de protectie al avertizorilor de
integritate).

fntreprinderea ia toate mésurile necesare pentru a se asigura ci dispozitiile
Codului sunt puse in aplicare in practicd, printre altele, solicitdnd tuturor
administratorilor i directorilor de rang Inalt si prezinte o declaratie anualid
de conformitate cu codul. Consiliul de administratie monitorizeazi punerea
in aplicare a codului §i primeste rapoarte cu privire la acesta cel putin o dati
pe an. Codul se publici pe site-ul companiei. O nota de sintezi privind
punerea Tn aplicare a codului este inclusi pe pagina de internet al
Grupului/raportul anual.

Intreprinderea se asigurd, de asemenea, c& existi un ofiter independent de
conformitate insircinat cu Monitorizarea Programului de Conformitate si a
codului de etic¥ si cu raportarea cu privire la punerea sa in aplicare ciitre
Consiliu. Ofiterul de conformitate poate fi o persoand desemnati extern sau
un angajat existent (de exemplu, seful departamentului juridic), atat timp cat
acesta are vechimea, capacitatea si fiabilitatea necesare. Ofiterul de
conformitate trebuie s aibd o vechime in muncd pentru a putea propune
modificarile necesare direct conducerii si Consiliului de Administratie si
pentru a se asigura ci aceste modificari sunt puse in aplicare in mod
corespunzitor. In special, ofiterul de conformitate:

- elaboreazi, initiazd, mentine §i revizuieste politici si proceduri pentru
functionarea generald a programului de Conformitate si activititile
aferente acestuia pentru a preveni un comportament ilegal, lipsit de etici
5au necorespunzator;

- elaboreazi si revizuieste periodlc si actualizeaza standardele de conduiti
ale Intreprmderu pentru a asigura caracterul curent si relevanfa in
furnizarea indrumérilor pentru conducere si angajati; colaboreazi cu alte
departamente (de exemplu, achizitii, gestionarea riscurilor, audit Intern,
Departamentul de resurse umane ete.).) pentru a directiona problemele de
conforinitate citre canalele adecvate existente de investigare si
solutionare; se consultd cu Directorul departamentului juridic, dupi cum
este necesar pentru solufionarea problemelor dificile de conformit te
juridicd; %

S3-3

OFFICIAL USE

L
SECRETARIAT}
Ly




OFFICIAL USE

# Actiune

A se pune in aplicare
nu mai tarziu de:

- elaboreazi, inifiaz3, mentine §i revizuieste politicile si procedurile de
avertizare;

- réspunde presupuselor incilcéri ale normelor, reglementérilor, politicilor,
procedurilor si standardelor de conduit3 prin evaluarea sau recomandarea
initierii procedurilor de investigatie; elaborarea si supravegherea unui
sistem de gestionare uniformsa a acestor incalcari;

- actioneazi ca un organism independent de revizuire si evaluare pentru a
se asigura cd problemele/preocupérile de conformitate din cadrul
Intreprinderii sunt evaluate, investigate si solutionate in mod
corespunzitor.

- coordoneazi activitatile de conformitate ale altor departamente pentru a
rdiméne la curent cu starea tuturor activititilor de conformitate si pentru a
identifica tendintele;

- elaboraezd/implementeazd planuri de actiune corective pentry
solutionarea aspectelor problematice, si oferd orientéiri generale privind
modul de a evita sau aborda situatii similare in viitor; furnizeaza rapoarte
in mod regulat (de exemplu, anual), si conform indicatiilor informeazi
consiliul si managementul cu privire la functionarea §i progresul
eforturilor de respectare a regulilor; elaboreazi politic de anti-coruptie,
inclusiv proceduri pentru a preveni luare de miti de citre agenti,
intermediari, societafi mixte sau sindicate; lucreaza cu departamentul de
resurse umane §i altele, dupa caz, pentru a dezvolta un sistem eficient de
conformitate a programului de instruire, inclusiv instruire introductivi
corespunzitoare pentru noii angajati, precum §i de formare continui
pentru angajafi §i manageri; §i monitorizarea performantei de
programului de conformare §i informeaza in mod continuu cu privire la
activititile pe bazi, intreprinde misuri adecvate pentru a Tmbunititi
eficacitatea acestora.

a. Ofiterul de conformitate este numit nu mai tirziu de:

b. Programul de conformitate (inclusiv codul de eticdi) se aprobi cel
tarziu:

30 iunie 2020

30 iunie 2020

Consolidarea calificirilor §i independentei Consiliului de administratie

4, | Intreprinderea se asiguri ci cel putin un director executiv independent si
calificat In mod corespunzétor este numit in Consiliul Intreprinderii si (daca
este cazul) in Comitetul de Audit,

Un astfel de director independent are experienti si calificari
corespunzitoare pentru functiile si responsabilititile Consiliului de
Administratie si, dacd este cazul, ale Comitetului de Audit, tinind seama de
strategia societatii i de principalele provociri si riscuri cu care se confrunti
in punerea acesteia in aplicare. In mod ideal, directorul independent are
experientd in auditul intern al intreprinderilor energetice.

numire.
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Actiune

A se pune in aplicare
nu mai tirziu de:

Independenta membrilor consiliului non-executiv/consiliului de
supraveghere se bazeazi pe definitia inclusi in Anexa II Ja Recomandarea
Comisiei EC din 15 februarie 2005, completate cu criterii care se referd la
obiectivitate i independentd de care trebuie si dispuné directorii
independenti (de exemplu, membrii independenti ai consilivlui de
administratie ar trebui si demonstreze independenta Jor In practica si nu
numai in termeni de non-afiliere). Pentru a evita orice indoiald, functionarii
care sunt sau au fost in poziti executive anterioare in cadrul Intreprinderii
sau a oricérei Intreprinderi controlate sau care controleazi Intreprinderea nu
pot fi considerati independenti.

In acest scop, comisia trebuie si efectueze o evaluare pentru a evalua
dinamica consiliului §i eficienta si masura in care amestecul de competente
prezente la consiliu si comitet(s) este adecvat scopului, avand in vedere
strategia si riscurile Intreprinderii, si functiile si responsabilitétile
consiliului §i a comisiei(e) Rezultatele evaluarii sunt utilizate pentru a
imbunétifi activitatea consiliului de administratie si a Comitetului
(comitetelor) si pentru a pregiti descrieri specifice ale locurilor de munci
pentru cel de-al doilea director independent calificat corespunzitor care
urmeazi si fie angajat.

Evaluarea Consiliului de Administratie si a Comitetului (comitetului)
este finalizatii de:

Directorul independent este numit nu mai tirziu de:

30 iunie 2020

30 septembrie 2020

Conturi separate peniru principalele linii de activitate

5.

Linii de afaceri cheie sunt organizate in diferite unitéti organizationale
potrivit functiilor licentiat (de exemplu, comercializarea gazelor naturale si
a energiei electrice), In scopul de a cregte responsabilitatea si oferi claritate
cu privire la factorii de performanta financiard a Companiei.

Intreprinderea va fntocmi conturi financiare separate si publica conturi
financiare conforme cu SIRF pentru fiecare dintre principalele sale linii de
activitate. Acest lucru va permite conducerii, Consilivlui de Administratie gi
altor parti interesate si inteleagd mai bine factorii care stau la baza
pierderilor si veniturilor Intreprinderii, s adapteze KPI pentru liniile de
afaceri individuale gi responsabilizeze administratorii relevanti pentru
performantele individuale ale liniei de afaceri,

a. Separarea contabil complets a principalelor linit de activitate
incepe nu mai tarziu de:

b. Primul cont separat conform SIRF trebuie publicat nu mai

30 iunie 2020

30 septembrie 2020

n . > r‘._'_.:_-'r:‘“\'h‘.
tiarziu de: .-:/:,w Ry /‘

Implementarea §i raportarea CGAP
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Actiune

A se pune in aplicare
nu mai tirziu de:

Intreprinderea va identifica un ofiter care va fi in principal responsabil
pentru asigurarea punerii in aplicare a acestui CGAP, si care va prezenta un
raport privind progresele inregistrate in implementare citre BERD la datele
scadente pentru fiecare actiune din acest CGAP. Odati ce termenele de
punere in aplicare pentru toate actiunile din cadrul acestui CGAP vor
expira, Intreprinderea va angaja o parte externi calificata si cu reputatie (de
exemplu, consultant) acceptabil la BERD pentru o revizuire a mésurilor
care au fost intreprinse $i caracterul lor adecvat in lumina angajamentelor
din acest CGAP. Rezultatele acestei revizuiri sunt comunicate BERD.

a. Ofiterul responsabilul cu implementarea si raportarea CGAP va
fi comunicat BERD cel tarziu:

b. Revizuirea punerii in aplicare a CGAP de ciitre partea externi
se efectueazii cel tirziu:

31 decembrie 2019

31 decembrie 2020
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ANEXA 3 - PROCEDURI CE REGLEMENTEAZA PROCURARILE

In aceastd Anexd, trimiterile 1a" Partile interesate " se referd la NAK in calitatea sa de
agent; iar trimiterile la BERD se referi la Banca.

General: Procurarea de cétre partea interesaté a gazelor naturale finantati din fondurile
obtinute de la BERD se realizeazi in conformitate cu Politicile si Regulile BERD
privind Procurérile (PP&R) din data de 1 noiembrie 2017 (vezi -
https:/fwww.ebrd.com/work-with-us/procurement/policies-and-rules.html) - inclusiv,
fird limitare, punctele 2.6 & 2.7 Eligibilitate, punctul 2.9 Practici Interzise, punctele
2.10 & 2.11 Contestatii aferente achizitiilor, punctul 2.12 - Achizitie, punctul 3,12 —
Mirfuri, punctele 3.23 & 3.24 - Participare la Licitatie, si punctele 3.30 & 3.31 -
Contract de Administrare. Cu referire specificd la punctul 3.12 — Mirfuri, se vor aplica
procedurile de achizitii incluse in acest calendar, care au fost stabilite ca acceptabile
pentru BERD. Orice modificare a procedurilor de achizitii previzute in prezentul
Calendar va necesita acordul prealabil scris al BERD. Toate documentele privind
procurérile sunt emise in limba englezA.

(A) Aviz general de procuriri (GPN)

(1)  Procesul de procurdri va Incepe cu publicarea unui GPN care se publici pe:
a) site-ul BERD, b) Jurnalul Oficial al UE (OJEU), ¢) United Nations
Development Business (UNDP) si, d) site-ul propriu al partii interesate,

(2) GPN include detalii privind procesul de precalificare si procedura care
trebuie urmatd de toti ofertantii potentiali.

(3) GPN se actualizeazi anual i se publici din nou in aceleasi surse.

(4) Pdrtile interesate tin un registru al tuturor ntreprinderilor care, ca rispuns la
GPN, 151 exprimi interesul fatd de proiect.

(B) Precalificare
(1)  Toti ofertantii potentiali fac obiectul unei calificsiri prealabile.

(2) Procesul de precalificare se desfisoard in mod continuu i riméne deschis
pe toatd durata proiectului. Numai solicitantii care au fost precalificati si in
raport cu care BERD nu a emis obiectii sunt autorizati s participe la orice
procedurd de ofertare.

(3) Avénd in vedere cé proiectul va finanta procurarea unei mirfi tranzactionate
liber (gaze naturale) scopul procesului de precalificare va fi de a determina
capacitatea fiecirui solicitant de a furniza gaze naturale la punctele solicitate
de livrare, modalitéti corespunzitoare de platd in functie de bonitatea___
fiecdrui solicitant, limite legale sau de reglementare pentru tranzagfignateay
cu Partea interesatd, stabilirea unui cadru juridic adecvat pentrigfalatii :
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contractuale (in cazul in care Partea interesati nu a stabilit o relaie
contractuald cu solicitantul) si de eligibilitate pentru a participa la licitatiile
ulterioare;

Solicitantul va fi determinat ca fiind calificat, cu conditia indeplinirii
urmétoarelor conditii::

L.

IL.

Solicitantul a furnizat dovezi satisfécétoare parilor interesate,
confirménd faptul ci are capacitatea de a livra gaze naturale la
punctele de livrare relevante in cazul In care Parte interesati are
capacitatea de a prelua gazul (fie la puncte de frontierd ucrainene, fie
punctele de frontiera slovace VIP);

Solicitantul a furnizat dovezi satisfcitoare Pirtii interesate cu privire
la solvabilitatea sa, iar Partea interesatd este in masuri si stabileasci o
metods de platd adecvati (platd anticipatd, plati anticipati conform
garantiei bancare/societdtii-mamai sau plati dupd perioada de livrare)
pe baza acestor dovezi. Pe baza dovezilor furnizate, solicitantul poate
fi calificat fie ca:

Eligibil pentru plati anticipatii negarantati — solicitantul trebuie
sd prezinte dovezi cd are un rating pe termen lung "investment
grade" de la cel putin o agentie de rating creditar cu reputatie (de
exemplu, Fitch, Moody 's Standard si Poor' s sau similare).

Acest solicitant va fi eligibil pentru a primi plata integral in
avans a Intregii sume a contractului, far3 cerinte sau conditii
suplimentare.

Eligibil pentru plata in avans garantatd-solicitantul va prezenta
dovezi care sé ateste ci:

a.  Compania -mama4 a solicitantului are un calificativ de risc
de investitii de la cel putin o agentie de rating cu renume
(de exemplu, Fitch, Moody 's, Standard and Poor' sau
similar), iar o astfel de companie -mama este dispusi si
ofere o garantie a companiei-mama (Intr-un format
acceptabil pentru pértile Interesate i BERD) pentru
asigurarea obligatiilor solicitantului n cadrul oricirui
contract de furnizare a gazelor naturale, care va fi valabil
de la data emiterii pdnd la cel putin 1 luni dupi luna de
livrare;

b. Sohcltantul poate oferl 0 garantie neconditionatir...,

pirtile Interesate si BERD) de un renu
banca avand "1nvestment grade” de ratip;
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agentie de rating de credit cu renume(de exemplu, Fitch,
Moody 's, Standard and Poor' sau similar) pentru
asigurarea obligatiilor solicitantului sub orice contract de
furnizare de gaze naturale, care va fi valabil de la data
emiterii pan4 la cel putin 1 lund de la incheierea lunii de
livrare;

Acest solicitant este eligibil pentru a primi plafi in avans
péni cind expunerea atinge valoarea maxima a expunerii
indicatd In garantia/garantia bancard a companiei - mami
/ . Valoarea maximi a expunerii este egald cu valoarea
garantiei companiei-mamd / béncii relevante. Expunerea
se calculeazi la fiecare datd de platd anticipatd ca diferenta
dintre sumele deja plétite In avans i valoarea gazelor
naturale deja livrate.

I11. Eligibil pentru post — plati - toti solicitantii care nu au prezentat
dovezi satisficitoare pentru a se califica in conformitate cu cele
de mai sus. '

c.  Uncadru legal adecvat sub forma unui acord general al
EFET privind livrarea si acceptarea gazelor naturale
(model! care trebuie anexat la documentatia de
precalificare) existd deja sau a fost semnat intre Partea
interesati si solicitant. Termenii §i conditiile acordurilor
generale ale EFET nu confin modificéri semnificative ale
modelului anexat la documentatia de precalificare.

d.  Solicitantul a oferit consimtmantul In scris pentru a se
conforma obligatiilor si angajamentelor in legéturd cu
orice alte proceduri de licitatie, astfel cum au fost stabilite
de pirtile interesate si BERD, intr-o formé satisfacitoare
pentru pértile interesate i BERD.

Toate contrapartile actuale ale Partii interesate sunt calificate In prealabil, cu
conditia ca pértile interesate s4 fi declarat ci respectivele contraparti
respectd punctele "a", "b", "¢" si "d" de mai sus.

Parta interesati, BERD si alte pérti la acordul de imprumut convin asupra
listei si formei de documente necesare pentru a determina daci solicitantul
indeplineste conditiile mentionate la punctul "(4)" de mai sus;

Tuturor solicitantilor li se furnizeaza lista documentelor necesare pentru a
indeplini cerintele de precalificare In urma exprimdrii interesului fatd de
proiect; AL
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In urma publicéirii GPN o perioadi initiald (perioada de Initiere) de 14 zile
calendaristice, va fi oferita solicitantilor pentru a primi documentele
solicitate si si depuni cererea pentru precalificare. In aceasts perioads nu se
vor desfdsura licitatii;

Dup3 Incheierea perioadei de initiere, orice solicitant nou poate cere
documentele necesare gi poate depune cererea de pre-calificare fird
restrictii;

Lista ofertantilor precalificati (si, ulterior, orice contrapérti noi addugate in
urma procesului de precalificare continud) va fi supusé lipsei de obiectii din
partea BERD fnainte de inceperea procedurii de licitare. Lista ofertanfilor
necalificati (§i orice contrapérti noi ulterioare) se publica pe site-ul BERD.

In urma evaluiirii unui solicitant, Partea interesati informeazs prompt
solicitantul cu privire la statutul séiu de precalificare si la metoda de platd
stabilitd a fi adecvat# pentru un astfel de solicitant;

Proceduri de Licitatie

(1)

(@)

)

(4)

)

(6)

Toti ofertantii precalificati sunt invitati sé participe la toate exercitiile de
licitatie legate de proiect. Niciun alt ofertant nu este autorizat si participe la
nicio licitatie.

Partea interesaté pregiteste un document corespunzitor de licitatie/invitatie
pentru utilizare in cadrul proiectului, care trebuie s aibd o forma de mail
electronic;

Documentul de licitatie/invitatie precizeazi in mod clar ci preful ofertei
prezentate este singurul factor care determind ofertantul(ofertantii} cu cel
mai scizut pret.

Documentul de licitatie/invitatie include, inter alia, detalii privind punctul
(punctele) de livrare necesar(e), cantitatea de produs necesari, volumele
maxime care pot fi acceptate la fiecare punct de livrare, pretul cerut (fix sau
indexat) $i moneda de licitatie necesard;

Documentul de licitafie/invitatie propus se supune lipsei de obiectii a
BERD;

Termenii de platd multipli pot fi mentionati in documentul de

licitatie/invitatie, iar Partea interesatd are dreptul de a selectgZ0ns
platd pe baza statutului de evaluare a bonitatii ofertantului ‘fé%arcurs
procesului de precalificare: iz

DIy,
& T 2
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a.  Ofertantii stabiliti de Partea interesatd pentry a fi eligibili pentru a
primi o platd anticipatd au dreptul de a alege o astfel de optiune;

b.  Ofertantii determinati de partile interesate ca fiind neeligibili pentru
plata integrald anticipata au dreptul de a alege urmétoarele optiuni:

i. Plata anticipaté care nu depéseste:

1.  Valoarea unei garantii bancare irevocabile emise de o
banc internationald de renume cu un calificativ de risc de
investitii valabil de la data emiterii garantiei pani cel putin
in a doufizecea zi calendaristicd a lunii wrmétoare
perioadei de livrare, minus valoarea gazului deja livrat;

2. Valoarea unei garantii bancare irevocabile emise de 0
banc# internationald de renume cu un calificativ de risc de
investitii valabil de la data emiterii garantiei pani cel
putin In a doudizecea zi calendaristicd a lunii urmétoare
perioadei de livrare, minus valoarea gazului deja livrat;

ii. Plata ulterioara:

1.  Peparcursul lunii de livrare pentru volumele de gaze
naturale deja furnizate;

2.  Plata ulterioard dupi incheierea perioadei de livrare;

Toti ofertantii precalificati sunt invitati simultan si depund oferte (in format
electronic) care se primesc la o datd si ord specificate (In format electronic).
Nu se iau in considerare ofertele depuse dupi data §i ora specificate.

In conformitate cu practica standard a industriei, se preconizeazi ci
ofertantii vor avea o perioads de 30 minute in care si pregiteascd gi sé
prezinte ofertele lor [noti: acceptarea de citre BERD a unei perioade de 30
minute este supusi confirmdrii de pe piatd ci aceastd perloada reprezintd
practica standard a industriei].

in conformitate cu practica standard a industriei, nu va fi o deschidere
publica a ofertelor.

In conformitate cu practica standard a industriei, se preconizeazi ci
preturile de licitatie rdman valabile pentru acceptare pentru o pericadd de
15-30 de minute.

S3-11
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(12) Documentul de licitatie/invitaie propus precizeazi cd un ofertant poate

(13)

(14)

(15)

prezenta o singurd ofertd sau poate participa ca membru al unei asocierii in
participatie sau al Consortiului la o singurd ofertd pentru fiecare contract.

Toate ofertele pot fi evaluate numai pe baza criteriilor de evaluare specifice
cuprinse in documentele de licitatie/invitatie. Pentru fiecare exercitiu de
licitatie, p#rtile interesate pregitesc un scurt raport de evaluare a ofertei
(TER) care contine rezultatele evaludrii ofertei si baza recomandérii de
atribuire a contractului, intr-un format care urmeazi s fie convenit Intre
BERD st partile interesate.

in cazul in care oferta de pref(uri) este/sunt egale sau mai mari decét preul
plafon pre-determinat al Pértii Interesate (care nu vor fi dezvéluite
ofertantilor) specific de licitatie in cauzi, pérfile Interesate au dreptul de a
respinge toate ofertele (noti: acest drept este comunicat ofertantilor in
ofertd/invitatie document si pre-determinate -pretul plafon va fi comunicat
BERD inainte de inceperea procedurii de licitatie exercifiu).

In urma atribuirii contractului(contractelor) in cadrul fiecsirei proceduri de
licitatie, partile interesate vor publica detaliile privind volumele de gaze
achizitionate si pretul mediu acceptat sau pretul de compensare la sférsitul
perioadei de livrare.

Monitorizarea achizitiilor si revizuirea efectuati de BERD

(1)

Toate contractele atribuite in conformitate cu procedurile mentionate
anterior fac obiectul reexamindrii ulterioare a BERD in conformitate cu
procedurile previzute la punctul 3.36 din PP&R. A BERD.

Contestarea procuririlor

(1

Orice reclamatii legate de procuriri vor fi prelucrate in conformitate cu
punctele 2.10 si 2.11 din PP&R. BERD

S3-12
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1 - FORMULARUL CERERII PENTRU SBLC
De la: REPUBLICA MOLDOVA

Catre: Banca Europeani pentru Reconstructie si Dezvoltare ("Banca")
Dataté: [ ]

Stimati Domni,.

USD [ ]! Acord de rambursare si suport al datat [e] (Acordul) (Op. ID: 51585)
1 Ne referim la Acord. Aceasta este 0 Cerere SBLC. Termenii definiti in Acord

au acelasi inteles in prezenta Cerere SBLC, cu exceptia cazului in care li se
conferd un inteles diferit in Cererea SBLC.

2 Dorim ca Banca sé emitd SBLC in urmatoarele conditii:
(a) Solicitant: Republica Moldova
(b) Data de emitere propusi: o (sau dacd nu este o

zi lucritoare, atunci pe parcursul urmétoarei zile lucritoare)

(c) Moned4: Dolari.
(d  Sumi USD] P
(e) Beneficiar: PJSC National Joint-Stock Company
Naftogaz of Ukraine”
H Termen: _ 12 luni de la data emiterii
3 Confirmém ca fiecare conditie specificati In Sectiunea 6.02 (Conditii anterioare

emiterii SBLC) a Acordului este Indepliniti la data Cererii SBLC.

4 Confirmém c# toate notificérile, autorizatiile, inregistrarile, traducerile si
notarizrile necesare sau dezirabile In temeiul legislatiei moldovenesti au fost
sau vor fI finalizate cu promptitudine dupi data acestei cereri SBLC.

5 Atasam o copie a SBLC propus.

Scopul acestui SBLC propus este de a sprijini obligatiile de plati ale SA
Energocom fatd de Beneficiar in temeiul Contractului de Agentie.

Cererea pentru SBLC este irevocabild

[Specificati instructiunile de livrare.]

! Suma maximi: 50.000.000 USD. A se vedea definitia "Valorii Instrumentulu;i s
% Suma maxim&: 50.000.000 USD. :

Errorl Unknown document property name. Ei-1
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Cu respect,
semnatarul autorizat pentru
Republica Moldova
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Anex 2 - FORMULARUL SBLC
Citre: PISC National Joint-Stock Company " Naftogaz ~ din Ucraina" (Beneficiarul)
Datd: []
Acreditiv Stand-by irevocabil. | ] ID: 51585)

La solicitarea Republicii Moldova, Banca Europeand pentru Reconstructie §i Dezvoltare
(Banca Emitents) emite acest acreditiv standby irevocabil (Scrisoare de Credit) in
favoarea dumneavoastrd in termenii i conditiile urmétoare:

1. Definitii

Ori de cite ori sunt utilizafi in acest Acreditiv, urmdétorii termeni au urmétoarele
intelesuri:

Cerere fnseamnii o cerere de platd in temeiul prezentei Scrisori de Credit, sub forma
previizutd in anexa la prezenta scrisoare de Credit i transmisd BERD prin SWIFT in
conformitate cu punctul 5 (Livrarea cererii) de mai jos.

Data expiririi inseamnd [] 202 [].2
Total Suma L/C inseamni USD []. J*.
2. Acordul Bincii emitente

Beneficiarul poate solicita o schitd sau schite in conformitate cu prezentul Acreditiv prin
expedierea ciitre Banca emitentd a unei Cereri completate corespunzitor. Cererea trebuie
primitd de citre Banca emitentd cel tdrziu la ora 5 (ora Londrei) la data expirarii.

Sub rezerva termenilor Acreditivului, Banca Emitentd se angajeazd necondifionat si
irevocabil in fata Beneficiarului, ci, in termen de cincisprezece Zile lucritoare de la
primirea de cdtre aceasta a unei Cereri, semnatd fn mod corespunzitor de cétre un
reprezentant autorizat, sau alt semnatar autorizat al Beneficiarului, aceasta va pliti
Beneficiarului suma solicitatd in Cerere.

Banca emitentd nu va fi obligat si efectueze o platd in baza acestei Scrisori de Credit
daci, In consecinti, totalul platilor efectuate de aceasta in temeiul prezentei scrisori de
Credit ar depdsi suma totald L/C.

3. Data de expirare

3 Noti: a se introduce data care survine dup# 12 luni de la data SBLC.
4 Suma maxima: 50.000.000 USD.

Error]l Unknown document property name. E2-1
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Banca emitentd va fi eliberats de obligatiile care ii revin in temeiul prezentei Scrisori de
Credit la data (daci este cazul) notificata de Beneficiar Bancii emitente ca dati la care
sunt eliberate obligatiile bancii emitente in temeiul prezentei Scrisori de Credit.

in afara de situatia In care au fost publicate anterior in temeiul alineatului (a) de mai sus,
la ora 1700. (ora Londrei) la Data Bxpirarii, obligatiile Bancii Emitente in cadrul acestel
Serisori de Credit vor inceta cu nicio alti obligatie din partea Bancii Emitente, cu exceptia
Cererii prezentate in mod valabil conform Scrisorii de Credit, care riméne neplitita.

in cazul in care banca emitentd nu mai are alte obligatii in temeiul prezentei Scrisori de
Credit, beneficiarul trebuie si returneze bincii emitente originalul acestei scrisori de
Credit.

4. Plati

‘Toate plitile din aceastd Scrisoare de Credit se efectucaza in dolari SUA si la data
scadentei in contul beneficiarului specificat in Cerere.

S. Expedierea Cererii

Fiecare Cerere este prezentatd n scris i, cu exceptia cazului In care se prevede altfel,
poate fi transmisi de BERD, prin scrisoare sau fax, printr-un mesaj rapid din partea bancii
corespondente a beneficiarului. Mesajul SWIFT trebuie si contind textul cererii scrise a
beneficiarului i trebuie si certifice faptul cd béncii corespondente i s-a furnizat cererea
Beneficiarului in formularul previzut in anexa la prezenta scrisoare de Credit. Mesajul
SWIFT trebuie si fie primit in forma lizibild de cétre banca emitenta la adresa sa rapidd
si de citre departamentul sau biroul special (dacd existd)), dupd cum urmeaza::

Banca Europeani pentru Reconstructie si dezvoltare

Atentie: Departamentul de administrare a operatiunilor
SWIFT: EBRD GB 2L
6. Cesionarea

Drepturile Beneficiarului in temeiul prezentei Scrisori de Credit nu pot fi cesionate sau
transferate.

7. ISP 98

Cu exceptia cazului in care este incompatibil cu Termenii expres ai acestei scrisori de
Credit, aceasti scrisoare de Credit este supusd practicilor Standby internationale (ISP 98),
Publicatia Camerei Internationale de comert nr.590.

8. Privilegiile si imunitiitile BERD

Error! Unknown document property name. E2-2
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Nicio dispozitie a prezentei scrisori de Credit nu se interpreteazi ca renuntare, sau altd
modificare a oricdror imunititi, privilegii sau scutiri ale BERD acordate in temeiul
Acordului de instituire a Béncii Europene pentru Reconstructie §i dezvoltare, a
Conventiei internationale sau a oricirei legi aplicabile. In pofida celor mentionate
anterior, BERD a ficut o referinti expres la arbitraj In cadrul 10(a) (Solutionarea -
Litigiilor) de mai jos si, in consecintd, si fard a aduce atingere altor privilegii si imunititi
(inclusiv inviolabilitatea arhivelor sale), acesta recunoaste ci nu are imunitate la un proces
juridic in temeiul Articolului 5 alineatul(2) din Instrumentul Statutar 1991, Nr. 757
(Banca Europeand pentru Reconstructie si Dezvoltare (Imunitétile si Privilegiile) Ordinul
1991), sau orice prevedere similard In conformitate cu legislatia englez, in ceea ce
priveste executarea unei sentinte arbitrale efectuate In mod corespunzitor impotriva sa ca
urmare a supunerea la arbitraj, In conformitate cu punctul 10 litera(a) (Solutionarea
Litigiilor) de mai jos.

9. Legea cadru

Aceastd Scrisoare de Credit si orice obligafii necontractuale care decurg din sau in
legéturd cu aceasta sunt reglementate de dreptul britanic.

10.  Solutionarea Litigiilor

(a) Orice litigiu, controversd sau obiectie care rezultd din sau in legiturd cu (1)
prezenta scrisoare de credit sau (2) incdlcarea, incetarea sau nulitatea acesteia se
solutioneazd prin arbitraj In conformitate cu Regulile UNCITRAL Va exista un arbitru,
iar autoritatea de numire este LCIA (Curtea de Arbitraj International din Londra). Sediul
si locul arbitrajului sunt Londra, Anglia, iar limba englezi se utilizeazd pe parcursul
procedurii arbitrale. Beneficiarul, avind in vedere Banca care emite SBLC, renunii la
orice drepturi In temeiul Legii cu privire la arbitraj din 1996, sau la contestarea oricirei
hotérdri de arbitraj sau de a solicita hotarérea cu privire la un aspect de drept preliminar
de cétre instantele din Anglia. Tribunalul arbitral nu este autorizat si acorde, iar
Beneficiarul este de acord s nu solicite de la nici o autoritate judiciard, nici o masurd
interimard sau o scutire prealabild Tmpotriva Bancii Emitente, nici o dispozitie din
Regulile UNCITRAL. Tribunalul arbitral va avea dreptul de a examina si de a include in
orice procedurd, decizie sau hotérire orice altd disputd initiatd in mod corespunzitor de
cltre Banca emitentd (dar nici de o alti parte), dar, sub rezerva celor de mai sus, nicio altd
parte sau alte dispute nu vor fi incluse sau consolidate cu procedurile arbitrale. In orice
procedurd de arbitraj, certificatul Béncii emitente cu privire la orice sumi datoratd In
temetul prezentei scrisori de Credit este dovada prima facie a acestei sume.

®) In pofida alineatului (9) litera (a) de mai sus, prezenta scrisoare de credit si orice
drepturi ale Béncii Emitente care rezulti din sau referitoare la aceastd scrisoare de credit
pot fi, 1a optiunea Béncii emitente, executats de Banca emitentd In curtile Angliei sau in
orice alte instante cu competentd. Pentru beneficiul Bancii Emitente, i avang 4 nﬁéag_;eo
Banca care emite SBLC, Beneficiarul se supune irevocabil jurisdictiei ngggﬂﬁsive "a%

instantelor din Anglia cu privire la orice disputs, controversi sau obiectie ¢ {? ezulté,glin
R LAYy

N
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sau referitoare la aceasti scrisoare de credit sau la inciilcarea, incetarea sau nulitatea de
aici sau din acestea.

Cu respect,

BANCA EUROPEANA PENTRU RECONSTRUCTIE SI DEZVOLTARE

De;
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ANEXA LA FORMA 2 -~ FORMULARUL CERERII
Citre: BANCA EUROPEANA PENTRU RECONSTRUCTIE SI

DEZVOLTARE
Swiftno.: [ ]
[Data]
Scrisoarea de credit Standby ar. | ] emisd in favoarea PJSC National Joint-

Stock Company " Naftogaz din Ucraina" (Scrisoarea de Credit) ID: 51585)

Ne referim la Scrisoarea de Credit. Termenii definiti in Scrisoarea de Credit au acelasi
Inteles atunci cénd sunt utilizati in aceastd Cerere.

Certificdm faptul c& suma de [ ] este scadenta i a rémas neplétitd timp de cel putin [
] zile In temeiul Contractului de Agentie din [_] 2019 dintre SA Energocom in calitate de
cumpdritor $i PJSC in calitate de agent al Societdtii Nationale pe actiuni "Naftogaz din
Ucraina" ("Contractul de Agentie"). Prin prezenta certificim ci: (i) SA Energocom nu a
efectuat plata acestei sume atunci ¢énd aceasta a devenit scadenti in conformitate cu

Contractul de Agentie si (ii)avem dreptul, in conformitate cu Contractul de Agentie, s3
facem aceastd cerere Tn acest sens. Prin urmare, cerem plata sumei de [ JUSD.

1. Plata trebuie efectuata in contul urmitor;

Nume: Societatea Nationald pe actiuni " Naftogaz din Ucraina»
01601, Ucraina, Kiev, Khmelnitskogo st., 6 numir de inregistrare 200777720

Numéirul Contului: [] numir: 26002301921
IBAN: UA9430046500000026002301921

Banci: Joint Stock Company " STATE SAVINGS BANK OF UKRAINE "(JSC"
Oschadbank™) 12-G Hospitalna Str., Kiev, 01001, Ucraina

SWIFT: COSBUAUK

2, Data acestei Cereri nu va fi mai tirziu de data de expirare.
Cu respect,

(Semnatar Autorizat) {Semnatar Autorizat)

In numele

PJSC National Joint-Stock Company " Naftogaz din U i I‘
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PJSC National Joint-Stock Company " Naftogaz din Ucraina”
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PROJECT SUPPORT AND REIMBURSEMENT AGREEMENT

AGREEMENT dated 11 December 2019 between the REPUBLIC OF MOLDOVA
{the “Applicant”) 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 to promote private
and entrepreneurial initiative in certain countries committed to and applying the
principles of multiparty democracy, pluralism and market economics;

WHEREAS, the Applicant intends to implement the Project as described in Schedule 1
(the “Project”) which is designed to secure back-up financing for deliveries of gas to
Moldova during winter 2020;

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

WHEREAS, JSC Energocom, a 100% state-owned company duly authorised in
Moldova to purchase and import gas, will enter into an Agency Agreement with PISC
“National Joint-Stock Company Naftogaz of Ukraine” (“NAK”) for the procurement,
storage and delivery of gas; and

WHEREAS, the Bank has agreed on the basis of, inter alin, the foregoing to provide at
the request of the Applicant, a standby letter of credit issuance facility in the amount of
up to USD 50 million, subject to the terms and conditions set forth or referred to in this
Agreement.

NOW, THEREFORE, the parties hereby agree as follows:

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 |
October 2018 are hereby incorporated ints and made applicable to 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) Sections 3.01(a), (b) and (¢} (Drawdowns), Section 3.02 (Conditional and
Unconditional Reimbursement Commitmenis), Section 3.03 (Reallocation), Section 3.05
(Commitment Charge and Front-End Commission), Section 3.08(a) (Cancellation), and

, ),
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Section 9.03(c) (Legal Opinion) of the Standard Terms and Conditions shall not apply
to this Agreement.

(b} The definition of “Loan Agreement” in Section 2.02. (Definitions) of the Standard
Terms and Conditions shail, for purposes of this Agreement, be modified to read as
follows:

““Loan Agreement” means the project support and reimbursement agreement made
between the Republic of Moldova and the European Bank for
Reconstruction and Development, to which these Standard Terms
and Conditions apply, as such agreement may be amended from
time to time; and such term includes these Standard Terms and
Conditions as applied thereto, all schedules to the Loan
Agreement and all agreements supplemental to the Loan
Agreement.”

(c) This Agreement shall be a “Loan Agreement” for the purpose of the Standard
Terms and Conditions. References to the “Applicant” in this Agreement shall mean the
“Borrower” for the purpose of the Standard Terms and Conditions. References to a
“Drawdown” in the Standard Terms and Conditions shall mean “Drawdown” as defined
in this 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 terms defined in the Standard Terms and
Conditions have the respective meanings given to them therein and the following terms
have the following meanings:

“Agency Agreement” means an agency agreement between the Project Entity as
buyer and NAK as agent under which NAK provides (i)
procurement and settlement of gas purchases under the
Procurement Procedures, (ii) transit and storage services,
(i) related services and (iv) a repayment termy of 180
days, in form and substance satisfactory to the Bank.

“Applicant’s Authorised
Representative” means the Minister of Finance of the Applicant.

“Available Amount” means the Facility Amount minus the amount of any (i)
Loans made, and (i1) amounts cancelled hereunder from
fime to time.

“Availability Period” means the period from the date of this Agreement to (and
including) 31 March 2020.
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“Authorisation” means any consent, regisiration, filing, agreement,
notarisation, certificate, license, approval, pernmif,
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.

“Beneficiary” means NAK.
“Capacity Building
Action Plan™ means the plan referred to in part 1.1 of the Energy Sector

Reform Action Plan, as may be revised from time to time
with the consent of the Bank.

“CiientNet” means the Bank’s online portal for the fransmission of
documents and information between the Bank and its
clients, and any replacement website as the Bank may
from time to time notify the Applicant.

“Debt™ means, with respect to any person, all obligations of such
person, whether incurred as principal or surety and
whether present, fiture, actual or contingent, for the
payment or repayment of money, including:

(a) any amounts payable by such person under leases or
similar arrangements over their respective periods;

(b)  any credit to such person from a supplier of goods or
under any instalment purchase or other similar
arrangement; and

(¢) any liabilities and obligations of third parties to the
extent that they are guaranteed by such person or such
person has otherwise assumed or become liable for the
payment of such liabilities or obligations or to the extent
that they are secured by any lien upon property owned by
such person whether or not such person has assumed or
become liable for the payment of such liabilities or
obligations.

“Defaunit” means an Event of Default or any event or circumstance
specified in Section 7.01{a) or Section 7.06 (Events of
Aecelerarion) of the Standard Terms and Conditions
which would (with the expiry of a grace period, the giving
of notice, the making of any determination under this
Agreement or the Standard Terms and Conditions or any
combination of any of the foregoing) be an Event of
Pefault.
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“Designated Performance
Requirements”

“DPrawdown”

“Drawdown Date”

“Drawdown Request”

“Effective Date”

“Energy Sector Reform
Action Plan”

“Enforcement Policy and
Procedures”

“Envirommental and
Social Law™

EXECUTION YERSION

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
May 2014 and related to the Bank’s Environmental and
Social Policy dated May 2014.

means the use of all or a part of the Available Amount by
the deemed drawdown of a Loan in accordance with
Section 2.07 (Claims under the SBLC and comnversion fo
Loans).

means the date of a Drawdown, being the date on which
the relevant Loan is to be made in accordance with Section
2.07 (Claims under the SBLC and conversion to Loans).

means any deemed Drawdown Request pursuant to
Section 2.07(g).

means the date on which the Bank notifies the Applicant
that the Bank has received the documents and other

evidence listed 1n Section 6.01 (Conditions Precedent to

Effectiveness) in form and substance satisfactory to the
Bank.

means the plan in the form attached as Schedule 2, as such
plan may be amended from time to time with the prior
written consent of the Bank.

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

means any applicable law or regulation which relates to:
(a) pollution or protection of the envirommnent, including
related laws or regulations relating to participation in
decision-making;

(b} labour and employment conditions;

(c) occupational health and safety;

(dy public health, safety and security;

(e) indigenous peoples;

(f) cultural heritage; or



EXECUTION VERSION

(g) resetilement or economic displacement of persons.

“Environmental and Social

Matter” means any matter that is the subject of any Environmental
and Social Law or any Designated Performance
Requirement.

“Event of Default” means any event or circumstance specified in Section

7.01(a) or Section 7.06 (Fvenis of Acceleration) of the
Standard Terms and Conditions.

“Expiry Date” means the expiry date of the SBLC, being the date which
15 12 months from the date of issue of the SBL.C or such
other date as the Bank may agree.

“Facility Amount” means an amount of up to fifty million Urited States
doliars (USD 50,0060,000).

“Finance Document™ means this Agreement, the Standard Terms and
Conditions, any SBLC Application and any Drawdown
Request.

“Financial Debt” means, with respect fo any person, any Debt of such

person for or in respect of:
(a2} moneys borrowed;

(b) any amount raised by acceptance under any
acceptance credit facility;

(c) any amount raised pursuant to any note purchase
facility or the issue of bonds, notes, debentures, loan stock
or any similar instrument;

(&} the amount of any liability in respect of any lease or
hire purchase contract which would in accordance with
IFRS, be treated as a balance sheet liability [(other than
any liability in respect of a lease or hire purchase contract
which would, in accordance with IFRS in force prior to 1
January 2019;

{e) receivabies sold or discounted (other than any
receivables to the extent they are sold on a non-recourse
basis);
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(fy any amount raised under any other fransaction
(including any forward sale or purchase agreement)
having the commercial effect of borrowing; '

(g) any derivative transaction entered into in connection
with protection against or benefit from fluctuation in any
rate or price (and, when calculating the value of any
derivative transaction, only the marked to market value
shall be taken into accouat);

(h) any counter-indemmity obligation in respect of a

guarantee, indemnity, bond, standby or documentary letter
of aredit or any other instrument issued by a bank or

financial institution; and

(i) the amount of any liability in respect of any
guarantee or indemnity for any of the items referred to in
paragraphs (a) to {h) above.

“Fiscal Year” means the Applicant’s fiscal year commencing on 1
January of each year.

? means the government of the Applicant, or of any political
subdivision thereof, whether state, regional or local, and
any agency, authority, branch, department, regulatory
body, court, central bank or other entity exercising
executive, legsiative, 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,

“Govermmental Authority

“IFRS™ means the Intemnational Financial Reporting Standards
issued or adopted by the International Accounting
Standards Board, as amended from time to time, and

consistently applied.

“Loan” means a [oan made or to be made under this Agreement or
the principal amount outstanding for the time being of that
loan.

“Off-take Agreement” means the agreement to be entered info between the

Project Entity and JSC Moldovagaz as offtaker, providing
for the sale and transfer to Moldovagaz of all gas
purchased under the Agency Agreement and payment
therefor, which agreement shall be in form and substance
satisfactory to the Bank.

“Procurement Procedures” means the process and criteria for the prequalification of
natural gas suppliers and the conduct of tenders as
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described in Schedule 3, with such amendments as may be
agreed in writing by the Bank from time to time.

“Project Agreements” means the Agency Agreement and the Off-take
Agreement, as such agreement(s) may be amended from
time to time; and such term ncludes all schedules to such
Project Agreements and all agreements supplemental to or
entered pursuant to such Project Agreements.

“Project Entity” means JSC Energocom and any pennitted legal successor
from time to time. '

“SBLC” means a standby letter of credit substantially in the forn
set out in Exhibit 2 (Form of SBLC) or such other form as
the Bank may agree in writing.

“SBLC Application” means a letter from the Applicant requesting the Bank to
igsue the SBL.C, substantially in the form set out in Exhibit
1 or such other form as the Bank may agree in writing.

Section 1.03.  Interpretation
(a) Unless a contrary indication appears, a reference in this Agreement to:

(1) 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;

(ii)  the Bank, the Applicant, or any other person shall be construed so as to
inchude its successors in title, permitted assigns and permitted transferees
to, or of, its rights and/or obligations under the Finance Documents;

(iii)  a Finance Document or any other agreement or instrument is a reference
to that Finance Document or other agreement or instnunent as amended,
novated, supplemented, extended or restated,

{ivy a person includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having
separate legal personality);

(v} a regulation includes any regulation, rule, official directive, request or
gnideline (whether or not having the force of law) of any governmental,

intergovernmental or supranational body, agency, departiment or of any
regulatory, self-regulatory or other authority or organisation;

(vi)  a provision of law is a reference to that provision as amended or re-
enacted; and

(vi) atime of day is a reference to London time.
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(b) Section, Clause and Schedule headings are for ease of reference only. Unless a
contrary indication appears, a term used in any other Finance Document or in any notice
given under or in connection with any Finance Document has the same meaning in that
Finance Document or notice as in this Agreement.

(¢) A Default is continuing if it has not been remedied or waived and an Event of
Default is continuing if it has not been waived.

(d) The Applicant repaying or prepaying the SBLC means:

(i) the maximum amount payable under the SBLC being reduced or
cancelled in accordance with its terms; or

(ii)  the Bank being satisfied that it has no further liability under the
SBLC,

and the amount by which the SBLC is repaid or prepaid under paragraphs (1) and
(i) above is the amount of the relevant reduction or cancellation.

(e) §,USD and dollars denote the lawful currency of the United States of America.
ARTICLE Ti - PRINCIPAL TERMS OF THE SBLC AND LOAN

Section 2.01. The Facility

Subject to the termms of this Agreement, the Bank agrees to make available to the
Applicant a standby letter of credit issuance facility in an aggregate amount in USD
equal to the Facility Amount.

Section 2.02. Initial Conditions Precedent

The Applicant may not request the issuance of the SBLC by the Bank (which if shall do
by delivermng a duly completed SBLC Application, executed by the Applicant's
Authorised Representative), and the Bank need not issue the SBLC, in each case under
this Agreement until the Bank has received the documents and other evidence listed in
Section 6.02 (Conditions Precedent to SBLC issue) in form and substance satisfactory to
the Bank. The Bank shall notify the Applicant promptly upon being so satisfied.

Section 2.03 Farther Conditions Precedent

The Bank shall not be obliged to issue the SBLC if any of the events listed in Section
7.01(Suspensior) of the Standard Terms and Conditions shall have occurred and be
continuing.
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Section 2.04  SBLC Application

The SBLC Application is irrevocable and will not be regarded as having been duly
completed unless:

(a) itis sent within the Availability Period

(b} the proposed issue date of the SBLC is not earlier than five London Banking Days
following the date of the SBLC Application and is a Business Day within the
Availability Period;

(¢) the currency and amount of the SBLC comply with Section 2.05 (Currency and
amounty;

(d) the draft SBLC is attached; and

(e) the term of the SBLC is not longer than 12 months from the date of issue.

Section 2.05 Currency and amount
(a) The currency specified in the SBLC Application must be USD.

{b) The amount of the proposed SBLC must not exceed the Facility Amount.

Section 2.06 Issuance of the SBLC

(a) Subject to the terms and conditions of this Agreement, the Bank shall issue the
SBLC following receipt of a duly completed SBLC Application in respect of the SBLC.

(b} The Bank may issue the SBLC i the form of a SWIET message or other form of
commmunication customary in the relevant market but has no obligation to do so.

(¢) Only one SBLC may be issued under this Agreement.

Section 2.07. Claims under the SBL.C and conversion to Loans

(a) The obligation of the Bank to make a payment under the terms of the SBLC, once
issued subject to the terms of this Agreement, shall not be affected by any suspension or
cancellation of this Agreement.

(b) Without prejudice to paragraph (g) below, if the SBLC or any amount outstanding
under the SBLC is expressed to be immediately payable, the Applicant shall repay or
prepay that amount inumediately.

(¢} The Applicant irrevocably and unconditionally authorises the Bank to pay any
claim made or purported to be made under the SBLC and which appears on its face to
be in order (in this Section 2.07, a claim).
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(d) Without prejudice to paragraph (g) below, the Applicant shall immediately on
demand pay to the Bank an amount equal to the amount of any claim under the SBLC.

(e) Without prejudice to the rights of the Bank to pay a claim pursuant to paragraph
{c) above, the Bank shall promptly issue a nofice (2 claim notice) to the Applicant to
notify it of;

(i) any claim made under the SBLC;
(ii) the amount of that claim (in the currency in which it is due to be paid); and
(#11) the date on which it is due to pay that claim.

(f) Any failure by the Bank to provide any claim notice in accordance with this
Section 2.07. shall not release the Applicant from its obligations and liabilities under
this Agreement.

(g) If aclaim notice has been issued then, subject to paragraph (j) below, within one
Business Day, the Applicant shall be deemed to have issued a Drawdown Request for a
Loan on the later of:

(i) the date on which that claim notice is issued; and

(i1) 11.00 a.m. on the third (3rd} Business Day prior to the date on which the
Bank is due to pay the relevant claim,

and the utilisation of such Loan shall be deemed to replace the Applicant’s obligation to
reimburse the Bank in respect of the relevant claim.

(h) The amount of the Loan proposed in paragraph (g) above shall be equal to the
amount of the claim specified in the claim notice.

(i} The deemed Drawdown Date for such Loan shall be the date specified in the
claim notice as the date on which the relevant claim is due to be paid.

(G} If on the date of the deemed Drawdown Request determined in accordance with
paragraph (g) above), any of the events listed in Section 7.01(Suspension) of the
Standard Terms and Conditions shall have oceurred and be continuing, the Bank in its
discretion may, by notice to the Applicant, issue a demand to the Applicant to pay to the
Bank an amount equal to fhe amount of any claim, in which case paragraph (g) above
shall not apply.

(k) The Applicant acknowledges that the Bank:

(i) is not obliged to carry out any investigation or seek any confirmation
from any other person before paying a claim; and

(i) deals in documents only and will not be concerned with the legality of
a claim or any underlying transaction or any available set-off,
counterclaim or other defence of any person.

(1)  The obligations of the Applicant under this Section 2 will not be affected by:
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(i)  the sufficiency, accuracy or genuineness of any claim or any other
document; or

(ii) any incapacity of, or limitation on the powers of, any person signing 2
claim or other document,

(m) Notwithstanding any provision of the Standard Terms and Conditions, the only
Loans that shall be made to the Applicant under any Finance Document are Loans made
by operation of paragraph (g) above.

Section 2.08.  Other Financial Terms of each Loan

(8) No Minimum Drawdown Amount will apply.

(b} The Minimum Prepayment Amount shall be USb 5 million.
(¢} No Minimum Cancellation Amount will apply.

(d) Subject to Section 2.08(k), interest shall accrue on each Loan calculated at a
Variable Interest Rate determined and payable in accordance with Section 3.04(a) and
(b)(Interest) of the Standard Terms and Conditions.

(¢)  The Interest Payment Dates shall be June 15 and December 13 of each year.

() (1) The Applicant shall pay accrued interest on each Loan on each Inferest
Payment Date, commencing with the Interest Payment Date immediately
following the Drawdown of the relevant Loan.

(2) The Applicant shall repay each Loan in 2 equal semi-annual instalments on
the Interest Payment Dates immediately following the Drawdown of the relevant
Loan. Amounts repaid may not be redrawn.

(3) Notwithstanding the foregoing, in the event that the entire SBLC amount is
not drawn down in accordance with Section 2.07.(g) prior to the first Interest
Payment Date specified in this Section 2.02.(g), the amount of each Drawdown
made on or after the first Interest Payment Date shall be allocated for repayment in
equal amounts to the following two Interest Payment Dates 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 each case). The Bank shall, from
time to time, notify the Applicant of such allocations.

(g) The Last Availability Date for any Loan shall be the date which is fifieen
Business Days following the Expiry Date, or such later date that the Bank may in its
discretion establish and notify to the Applicant. On the Last Availability Date any
remaining Available Amount shall be cancelled automatically in accordance with the
Standard Terms and Conditions.
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(h) The Applicant shall pay to the Bank a front-end commussion (the “Front-end
Commission™) equal to one per cent (1%) of the Available Amount. The Applicant has
opted not to have the Front-end Commission paid out of the Available Amount and
shall instead pay the Front-end Commission out of its own resources. The Front-end
Commission shall be due and payable within seven (7) days afier the Effective Date.

(i) The Applicant shall pay to the Bank a commitment charge (the “Pre-Issuance
Commitment Charge™) at a rate of 0.5% per annum of the Available Amount in
respect of the period from the date which is sixty days following the date of this
Agreement until the date on which the SBLC is issued and such Pre-Issue Commitinent
Charge shall be calculated on the same basis as interest under Section 3.04(b)(ii)
(Interesr) of the Standard Terms and Conditions. The Pre-Issuance 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 date of this
Agreement.

(i) The Appiicant shall pay to the Bank a commitment charge (the “Post-Issuance
Commitment Charge™) at a rate of 1% per anmm of the Available Amount, from the
date on which the SBLC is issued, and such Post-Issuance Commitment Charge shall be
calculated on the same basis as interest under Section 3.04(b)(i1) (Imrerest) of the
Standard Terms and Conditions. The Post-Issuance 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 date on which the
SBLC is issued.

(k) Upon:

(i) the occwrence of a public statement of information by or on behalf of any
regulatory supervisor or the administrator of the London interbank offered rate
administered by ICE Benchmark Administration Limited (“LIBOR™), announcing
that such administrator has ceased or will cease to provide LIBOR or that LIBOR
is oo longer representative, or

(i1) EBRD has determined that a new benchmark interest rate to replace LIBOR
has been established,

EBRD may, on a date as determined by EBRD in its sole discretion, amend the
definition of Relevant Marlet Interest Rate in the Standard Terms and Conditions as
follows:

“Relevant Market Interest Rate™ means, for each relevant Interest Period, the sum
of (expressed as a rate per annum and not less than zero):

(A) the rate selected by EBRD giving due consideration to (i) any replacement
rate for LIBOR, selected or recommended by the Federal Reserve Board, the
Federal Reserve Bank of New York and/or any committee officially endorsed by
either of such entities {each a “Relevant Governmental Body™); or (ii) any market
convention for determining a replacement rate for LIBOR; and
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(B) the spread adjustment selected by EBRD giving due consideration to (1) any
selection or recommendation by any Relevant Governmental Body; or (i) any
market convention for determining a spread adjustment,

and EBRD may make any such conforming technical, administrative or operational
changes to the Standard Terms and Conditions it deems appropriate to give effect to
such amendment. Any such amendments will become effective without any further
action or consent of the Applicant upon notice from EBRD to the Applicant. Such
amendments will be made in EBRD’s sole discretion, and shall be conclusive and
binding absent manifest error.

Section 2.09.  Authorised Representative for Drawdowns

The Minister of Finance of the Applicant is designated as the Applicant's
Authorised Representative for the purpose of taking any action required or permitted to
be taken under the provisions of this Agreement and the Standard Terms and
Conditions.

ARTICLE I - EXECUTION OF THE PROJECT

Section 3.01.  Projeect Support Covenants

In addition to the general undertakings set forth in Article IV of the Standard
Terms and Conditions, the Applicant shall, and where applicable, through the
responsible public authorities, shall cause the Project Entity to, unless the Bank
otherwise agrees.

(2) take or cause to be taken all action necessary to fully implement the obligations
under Energy Sector Reform Action Plan, including completing specified actions by the
respective deadlines;

(b) ensure that the Project Entity has sufficient funds to meet its obligations under the
Agency Agreement and take measures required to make funds available to the Project
Entity as may be required for such purposes;

(c) exempt from taxes {including, without limitation, VAT) and duties (including,
without Himitation, any customs duties) all goods, works and services (including
consultancy services), procured for the Project and financed from the proceeds of the
SBLC or any technical cooperation funds made available by the Bank, or provide for
their reimbursement, or procured by the issuance of the SBLC;

(d) not amend, suspend, abrogate, repeal or waive any legislation so as to affect
materially and adversely the ability of the Applicant or the Project Entity to implement
the Project or meet any obligations under any Project Agreement; and

(e) permit no decrease of shareholding in or change in control in respect of the
Project Entity from the shareholding and control as at the date of this Agreement and

v



EXECUTION VERSION

accordingly ensure that the Applicant shall at all thimes own 100% of all voting capital in
the Project Entity.
Section 3.02.  Affirmative Covenants relating to the Project Entity

In addition to the general undertakings set forth in Article IV of the Standard
Terms and Conditions, the Applicant shall, and where applicable, through the
responsible public authorities, shall cause the Project Entity to, unless the Bank
otherwise agrees:

(a) provide regular quarterly financial reporting of the Project Entity to the Bank (the
first such report to be in respect of the final quarterly period of 2019 and to be submitted

before 31 March 2020);

(b) not engage in or permit Prohibited Practices with respect to the Project or any of
the transactions contemplated thereunder;

(c) furnish to the Bank as soon as available, but in any case not later than six months
after the end of each Fiscal Year starting with 2019 audited financial statements of the
Project Entity prepared in accordance with IFRS;

(@) conduct the Project Entity’s business and operations in accordance with
internationally recognized sound admimstrative, financial standards and practices;

(¢) maintain the Project Entity’s legal existence, shareholding structure, ownership
and control and operations as they are at the date of this Agreement;

(f) notify the Bank of any proposal to amend, suspend or repeal any provision of the
Project Entity’s Statutes;

{g) obtain and maintain in force (or, where appropriate, renew) all Authorisations
required for the conduct of its business;

(h) comply with all material agreements to which the Project Entity is a party;
(i) pay when due any Taxes;

(j) maintain independent auditors acceptable to the Bank, and authorise them to
communicate directly with the Bank;

(k) ensure that the Project Entity enters into transactions only on an arm-length basis;
and

() ensure that the Project Entity performs procurement activities related to the
Project in a transparent manner and on arm’s length market terms.

Section 3.03.  Negative Covenants relating to the Project Entity
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In addition to the general undertakings set forth in Article IV of the Standard Terms and
Conditions, the Applicant shall not, and where applicable, through the responsible
public authorities, shall cause the Project Entity not fo, unless the Bank otherwise
agrees:

(a) enter into any partnership, profit-sharing or royalty agreement;
(b) undertake or permit any merger, demerger, consolidation or reorganization;

{¢) claim, declare, make, pay, permit, recover, receive or refain (or seek to claim,
declare, make, pay, penmit, recover, receive or retain) any dividend or make any
distribution on share capital or any other form of distribution {including by means of
any charge, fee, the repayment of any loan or otherwise and whether in cash or in kind)
from the Project Entity;

(d) incur, assume or permit to exist any Financial Debt of the Project Entity;

(e) create or permit to exist any Lien on any property, revenues or other assets of the
Project Entity, present or future, except in favour of the Bank in connection with this
Agreement or tax related liens arising by operation of law;

(f) enter into derivative transactions;

{g) make changes, or permit changes to be made, to the nature of, or suspect or repeal
or permit the suspension or repeal of, in each case, the Project Entity’s Charter, or make
changes or permit changes to be made to the nature of the Project Entity’s business or
operations;

{h) enter into management contracts or other profit sharing contracts with respect to
the Project Entity;

(1) waive, amend or terminate any term of the Agency Agreement; or

(j)  cause or permit the Project Entity to guarantee obligations of third parties.

Section 3.04. Procurement

For purposes of Section 4.03 (Procurement) 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:

(&) Goods, works and services (other than consultants' services which are included
within Section 3.04(c¢)) shall be procured through open tendering procurement
procedures, except as follows:

(1} if required, a contract for storage and/or transportation of natural gas may be
procured through direct contracting;

(2) in the event of an unsuccessful open tender(s) conducted pursuant fo the
Agency Agreement, and subject to the Bank’s prior approval, contracts for natvral
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gas in an aggregate amount not exceeding the Facility Amount may be procured
through direct contracting.

(b) For purposes of Section 3.04(a), the procedures for open tendering and are set out
in Section III of the EBRD Procurement Rules and Schedule 3. The procedures for
direct contracting are set out in Section III of the EBRD Procurement Rules.

{c) Consultants to be employed by the Applicant to assist in carrying out the Project
shall be selected in accordance with the procedures set out in Section V of the EBRD
Procurement Rules, save that a contract for procurement agency services may be
procured through direct selection

(d) Al contracts shall be subject to the review procedures set out in the EBRD
Procurement Rules. All confracts awarded under Section 3.04(a)(Procurement)
(excluding those subject to the exceptions in Sections 3.04{a)(1), 3.04{a)(2)) shall be
subject to post review by the Bank. Contracts awarded under Sections 3.04(a)(1),
3.04(a)(2), 3.04 (b) and 3.04(c) shall be subject to prior review by the Bank.

Section 3.05.  Environmental and Social Compliance Covenants

Without limiting the generality of Sections 4.02(a) (Responsibilities Relating to
Project Execution), 4.04(aliii) (Project Records and Reporrs), and 5.02(c)(iif)
(Reporting) of the Standard Terms and Conditions, and unless the Bank otherwise
agrecs:

(a) The Applicant shall, and shall take such action as may be required to ensure that
the Project Entity carries out the Project in accordance with the Designated Performance
Requirements, Environmental and Social Laws and all relevant environmental pennits,
licences, certificates and approvals.

Section 3.00. Consultanis

(a) If, in order to assist in the implementation of the Project, the Applicant employs or
causes to be employed consuitants, it shall, unless otherwise agreed with the Bank, use
consultants whose qualifications, experience and tenms of reference are satisfactory to
the Bank, including:

(1) consultants to assist in the implementation of the Energy Sector Reform
Action Plan, including without limitation, the Capacity Building Action Plan;

(2} consultants to assist with or review any procurement related to the Project,

(b) The Applicant shall cause the Project Entity to provide, without charge, to any
consultants engaged to assist in matters relating to the Project or the operations of the
Project Entity all facilities and support necessary for the carrying out of their fimctions
unless they are covered by specific contracts, including office space, as well as all
documents, materials and other information that may be relevant to their work.
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Section 3.07.  Environmental and Social Reporting Frequency and Submission
Requirements

(a) Commencing from the date of this Agreement, the Apphcant shall cause the
Project Entity to submit to the Bank annual reports on Environmental and Social
Matters arising in relation to the Project Entity or the Project within 60 days after the
end of the year being reported on. Such reports shall include information on the
following specific matters:

(1) information on compliance with the Designated Performance Requirements
as described in Section 3.05 (Environmenial and Social Compliance Covenanisy,

(2) information on how the Project Entity has monitored the compliance with
the Designated Performance Requirements and a summary of any material non-
compliance with the Designated Performance Requirements and of any measures
taken to rernedy such non-compliance;

(3) information on compliance by the Project Entity with Environmental and
Social Laws in relation to the Project, including a description of any claim,
proceeding, order or investigation commenced or threatened against the Project
Entity, the status of any Authorisation required for the Project, the results of any
inspection carried out by any regulatory authority, any violation of applicable
laws, 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 submitted by the Project
Entity to any regulatory authority and any other circumstances giving rise to
Hability of the Project Entity for any Envirommnental and Social Matter;

(4) information on occupational health and safety management and the
occupational health and safety record of the Project, including the rates of
accidents, lost time incidents and near-misses, any preventive or mitigating
measures taken or planned by the Project Entity, any staff training on occupational
health and safety and any other initiatives in relation to occupational health and
safety management which have been implemented or planned by the Project
Entity,

(5) a swmmary of any change in Environmental and Social Laws which may
have a matenal effect on the Project; and

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

(b) Immediately upon the occurrence of any incident or accident relating fo the
Applicant, the Project Entity or the Project which has or is likely to have a significant
adverse effect on the environment, or on public or occupational health or safety, the
Applicant shall inform the Bank and promptly thereafter give the Bank notice thereof
specifying the nature of such incident or accident and any steps the respective party is
taking to remedy the same. Without limiting the generality of the foregoing,

20
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(1} an incident or accident relates to the Project if it occurs on any site used for
the Project or, if it is caused by facilities, infrastructure, equipment, vehicles or
vessels used for or relating to 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 requires notification of such incident or accident to
any govenunental authority,

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

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

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

(c) The Applicant shall promptly notify the Bank of any significant protest or petition
by workers or members of the public directed at or relating to the Applicant, the Project
Entity or the Project which might have a material adverse effect on the Project Entity 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
Applicant shall submit a report satisfactory to the Bank specifying the outcome of the
Applicant’s investigation into such protest, and any steps taken, or proposed to be taken,
to resolve the issues raised in the protest or petition.

ARTICLE IV - FINANCIAL COVENANTS

Section 4.01.  Financial Records and Reports

(a) Without prejudice to the Applicant’s obligations under Section 3.02. (Affirmative
Covenants relation to the Project Entity), the Applicant shall cause the Project Entity to
maintain procedures, records and accounts adequate to reflect, in accordance with
accounting standards applicable in Moldova and IFRS the operations, resources and
expenditures relating to the Project and to monitor and record the progress of the
Project.

(b} Without prejudice to the Applicant’s obligations under Section 3.02. {(Affirmative
Covenants relation to the Project Entity}, the Applicant shall cause the Project Entity to:

(1) have its records, accounts and financial statements audited by auditors
acceptable to the Bank in accordance with internationally accepted auditing
principles and standards;
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(2) furnish to the Bank as soon as available, but in any case not later 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 conceming such records and
accounts, and the audit thereof, as the Bank may from time to time reasonably
request.

ARTICLE V - SUSPENSION; ACCELERATION; CANCELLATION

Section 5.01.  Suspensien

The following are specified for purposes of Section 7.01(a)(xvii) (Suspension) of
the Standard Terms and Conditions: the legislative and regulatory framework applicable
to the Project shall have been amended, suspended, abrogated, repealed or waived in a
manner other than as approved by the Bank i wiiting.

Section 5.02. Cancellation

(a) Prior to the issuance of the SBLC, the Applicant may request the Bank to cancel
any amount of the Awvailable Amount that will not be required, in which case the
provisions of Section 7.02(a) (Cancellation by the Bank) of the Standard Terms and
Conditions shall apply.

(b)  After the issuance of the SBLC, the Applicant may request the Bauk to cancel any
amount of the Available Amount that exceeds the amount of the SBLC, in which case
the provisions of Section 7.02(a) (Cancellation by the Bank) of the Standard Terms and
Conditions shall apply to the cancellation of the corresponding amount of the Available
Amount.

Section 5.03.  Acceleration of Maturity

(a) If an Event of Default occurs and is continuing, and in addition to the Bank’s
rights under Article VII (Suspension and Cancellation; Acceleration of Maturity) of the
Standard Terms and Conditions, the Bank may at its option, by notice to the Applicant,
declare an amount equal to the aggregate Outstandings of the SBLC and any other sum
payable by the Applicant to the Bank under this Agreement to be (and the same shall
thereupon become) immediately due and payable by the Applicant without any further
notice and without any presentment, demand or protest of any kind, all of which are
hereby expressly waived by the Applicant.

(b) The Bank (or any financial institution appointed by the Bank) shall hold any
amounts received under paragraph (a) above as cash collateral for the benefit of the
Bank in respect of the obligations of the Applicant to the Bank under this Agreement
and may, at any time and from time to time, apply all or part of such sums in or towards
satisfaction of those obligations when due and in whatever order the Bank may select.
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The Bank will repay to the Applicant any surplus cash collateral held by the Bank {or
any financial institution appointed by the Bank) after the Applicant has irrevocably
satisfied its reimbursement obligations in full to the Bank in respect of the SBLC and
has irrevocably paid the Bank all other sums due under this Agreement.

(c) For the purposes of paragraph (a) above, “Outstandings™ means the stated face
value of the SBLC less any amounts received by the Bank from the Applicant and
applied by the Bank in or towards reimbursement to the Bank of an amount disbursed
by the Bank under the SBLC, being in any event not less than zero.

ARTICLE VI - EFFECTIVENESS

Section 6.01. Conditions Precedent to Effectiveness

The following ave specified for the purpose of Section 9.02(c) of the Standard Tenns
and Conditions as additional conditions to the effectiveness of this Agreement:

(a) this Agreement duly executed by the Applicant;
(b) this Agreement has been ratified by the Moldovan Parliament; and

{¢) the Bank shall have received a legal opinion from the Minister of Justice (in form
and substance satisfactory to the Bank), showing that this Agreement has been duly
authorised or ratified by, and executed and delivered on behalf of, the Applicant and
constitutes a valid and legally binding obligation of the Applicant, enforceable in
accordance with its tenms.

Section 6.02. Conditions Precedent to SBLC Issue

The conditions referred to in Section 2.02. (Initial Conditions Precedent) above are as
follows:

(a) this Agreement shall have become Effective;

(b) the Bank has received the front-end commission referred to in Section 2.08(h)
{Other Financial Terms of each Loany,

(¢) the Agency Agreement, in form and substance satisfactory to the Bank, has been
executed and delivered and all conditions precedent to its effectiveness or to the right of
the Project Entity to request services thereunder, except only the issuance of the SBLC,
have been fuifilled,;

(d) the new Off-take Agreement has been signed, due diligence on such Off-take
Agreement has been completed and the outcome, including in relation to sanctions, is
satisfactory to the Bank;

(e} the Applicant has caused the Project Entity to arrange for delivery to the Bank by
the Beneficiary or (i) its signed but undated declaration under which the Beneficiary

——
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confinns its acceptance of the terms of the SBLC, including without limitation the
dispute resolution, and (i) its confirmation that the Bank may date and release the
Beneficiary’s declaration nmmediately upon the Bank issuing the SBLC, including
without limitation its agreement to:

(1} 1irevocably designate, appoint and empower an authorised agent to receive
service of process and any other legal summons in England for purposes of any
legal action or proceeding in connection with the SBLC or any related agreement
to which the Beneficiary is a party;

{2) consent to the service of process or any other legal summons out of such
courts by mailing copies thereof by registered airmail postage prepaid to its
address specified therein;

(3) covenant and agree that, so long as it has any obligations under this
Agreement, it shall maintain a duly appointed agent to receive service of process
and any other legal smmmons in England for purposes of any legal action or
proceeding brought in connection with the SBLC or any related agreement to
which the Beneficiary is a party; and

(4) waive any objection if may now or hereafter have on any grounds
whatsoever to the laying of venue of any legal action or proceeding and any claim
it may now or hereafter have that any such legal action or proceeding in respect of
the SBLC or any related agreement to which the Beneficiary is a party has been
brought in an inconvenient forum; and

(f) the Bank has received such other legal opinions as it may require, including in
relation to sanctions.
Section 6.03.  Legal Opinion

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

Section 6.04. Termination for Failure toc Become Effective

This Agreement shall terminate if the Effective Date does not oceur within 60
days following the date of this Agreement.

ARTICLE VII - MISCELLANEOUS
Section 7.01. Notices

{a) The following addresses are specified for purposes of Section 10.01 (Notices) of
the Standard Terms and Conditions:
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For the Applicant:

Republic of Moldova
Ministry of Finance

7, Constantin Tanase street
Chisinau, MD 2005

Moldova
Attention: Minister of Finance
Fax: + 37322262893

+373 22262517
For the Bank:
European Bank for Reconstruction and Development

One Exchange Square
London EC2A 2N

United Kingdom
Attention: Operation Administration Department
Fax; +44-20-7338-6100

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

(¢} Any notice, application or other communication delivered by hand, airmail or
facsimile transmission or via ClientNet or another agreed forin of electronic
commmuaication will only be effective when actually received {(or made available) in
readable form, provided that any notice, application or other communication that is
received (or made available) after 5:00 p.m. in the place in which the party to whom the
relevant notice, application or communication 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 the names, titles and email addresses of the persons designated
as the initial contacts of the Applicant for purposes of any invitation the Bank may send
to the Applicant regarding ClientNet:

Name Title E-mail address
Elena Matveeva Head of the Public Debt Department Elena.matveeva@mf.cov.md
Marcel Olari Head of External Debt Division Marcel.olari@mf eov.md
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IN WITNESS WHEREOF, the parties hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in four copies and delivered at
Chisinau, Republic of Moldova as of the day and year first above written.

N

REPUBLIC OF MOLDOV A

;w

Name: oA
Title: e }Ifhmster Republic of Moldova

EUROPEAN BANK FOR
RECONSTRUCTION AND DEVELOPMENT

P H

. ]

By: S N e
Name: Matieo Patrone

Title;  Managing Director, Eastern Euvrope & Caucasus
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SCHEDULE 1 - DESCRIPTION OF THE PROJECT

1. The purpose of the Project is to support the payment obligationé of the Project
Entity under the Agency Agreement in procuring natural gas purchases in case of
supply disruption during winter 2019/2020. Such natural gas purchases will be made

from pre-qualified suppliers under procurement procedures agreed by the Bank.
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ENERGOCOM

CORPORATE GOVERNANCE ACTION PLAN

#

Action

To be implemented
no later tham:

Establishing a Procurement Function witlin the Company

1.

The Company shall establish an internal procurement function in line with
governance standards binding under the Agreement on Government
Procurement of the World Trade Organisation. The Company, as a buyer
and a seller dominating the market shall commit to competitive selection
standards. As regards interna! procurement function the Company shall
adopt a procurement strategy (for both gas and electricity) and enact other
internal templates, bylaws, guidelines and/or manuals aimed at enhancing
the transparency and competitiveness of its electricity and gas procurement
practices and aligning it with international and industry best practice, for
example as promoted by Chartered Institute of Procurement and Supply.

The Company shall aiso train its staff to conduct competitive electricity and
gas procurement.

The procurement function shkall be established, no later than:

The procurement strategy shall be approved by the board of the
Company, no later than:

Training sessions shall be held, no later than.

30 June 2020

30 September 2020

30 September 2020

Internal control function

2.

The Company shall ensure that the internal control framework is
cominensurate to the size and complexity of its operations and allows for
monitoring and mitigation of strategie, financial and operational risks. The
Board of Directors (via the Audit Committee) shall review the existing
internal controls on a regular basis (at least once a year).

In particular, the internal control framework shall at minimum include the
risk management and internal audit functions, as well as processes and
procedures aimed at ensuring compliance with legal requirements and
ethical rules. It shall also include a code of ethics aimed at building a strong
corporate culture and reputation for integrity.

The Company shall establish a function responsible for risk management

which shall, inter alia, be responsible for:

»  developing a risk matrix so to identify and monitor exposures to risk
and identifying mitigating measures;

. preparing reports on material breaches of risk limits and proposing
adequate action;

. if relevant, testing the adequacy of the Company’s insurance
protection and annually reviewing their insurance coverage;

»  developing risk response processes, including contingency and
business continuity programs;

+  reviewing sirategic transactions and significant new business
initiatives to assess risk exposure;
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Action

To be implemented
no later than:

»  conducting a periodic risk assessment and report results to the risk and
audit committee;

' developing and monitoring key risk measures/indicators;

' preparing regular reparts on risk for the Audit Committee/Board; and

+  promoting risk awareness and culture within the Company, by
organising various trainings.

The Company shall also establish an independent internal audit function,
in line with best practices (e.g., Interational Standards for the Professional
Practice of Intermal Anditing established by the Institute of Internal
Auditors or other standards satisfactory to the EBRD). '

The Company shall ensure that the head of the internal audit fonction and
its staff are independent, are not restricted in accessing infonmation, are
reporting directly to the Board of Directors {via the Audit Committee) and
perform their activities on the basis of a comprehensive audit plan,
approved by the Audit Committee, whose implementation is reported to the
Audit Comumittee and the Board of Directors on a quarterly basis. The Audit
Committee/Board of Directors shall review whether additional human
resources and expertise are required for the effective fulfilment of the
internal audit function’s tasks. The Audit Committee shall be in charge for
the selection, appointment and dismissal of the intemal auditor. The
remuneration of the head of the internal audit shall be reviewed by the
Aundit Committee according to criteria that do not undermine his/her
independence and objectivity and set at a level that reflect the level at which
he/she is required ta operate in the organisation.

The duties and responsibilities of the risk management function shall
be defined and the function shall be established no later than:

An internal audit function shall be in place no later than:

30 June 2020

30 June 2020

Establishing an independent compliance function and adopting a compliance programme

3

The Company shall adopt a Compliance Programme in line with best
practices, which inter alia details how conflicts of interests and related party
transactions shall be dealt upon by staff, management and the Board, as
well as the management of internal and external bribery and corruption
risks.

The Compliance Programme shall include policies and procedures to help
ensure the Company complies with relevant laws and regulations. In this
respect, the Company shall introduce/strengthen its code of ethics to be
based on Dbest international practices. The code shall articulate the
company’s mission and values, and clearly state what behaviour is expected
from all employees, including the Board of Directors and management, and
what behaviour is unacceptable. The code shall inchide statements aimed at
building a strong reputation for integrity in line with best practice; fostering
employee loyalty and retention; building strong relations with suppliers and
other business partners; and strengthening trust and respect of stakeholders.
The code shall include rules on: prohibition of bribery; prevention of legal,
regulatory and ethical violations; responsibility to comply with all local

N2
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Action

To be implemented
0o later than:

laws; conflicts of interest and related party fransactions; gifts and
hospitality; use of company information; responsibility to report
wrongdoing (which must be supported by whistle-blower protection
mechanisni). )

The Company shall take all necessary steps to ensure that the code’s
provisions are implemented in practice by, among other things, requiring all
senfor managers and directors to submit an amnual declaration of
comphance with the code. The Board of Directors shall monitor the code’s
implementation and receive reports thereon at least annually. The code shall
be published on the Company website. A summary note on the code’s
implementation shall be incladed on the Group’s website/annual report.

The Company shall also ensure that there is an independent Compliance
Officer in charge of monitoring the Compliance Programme and code of
ethics and reporting on its implementation to the Board. The Compliance
Officer can be an externally appointed person or an existing employee {c.g.
head of the legal department) as long as he/she has the seniority, capability

and reliability required herein, The Compliance Officer shall have 2

seniority to be able to propose changes required directly to the Management

and the Board and ensure that these changes are duly implemented. In
particular, the Compliance Officer shall:

- develop, initiate, maintain, and revise policies and procedwres for the
general operation of the compliance program and its related activities to
prevent illegal, unethical, or improper conduct;

- develop and periodically review and update the Company’s standards of
conduct to ensure continuing currency and relevance in providing
guidance to management and employees; collaborate with ofther
departments (e.g., procurement, risk management, internal andit, human
resources department, eic.) to direct compliance issues to appropriate
existing channels for investigation and resolution; consult with the head

of the legal department as needed to resolve difficult legal compliance -

issues;

- develop, initiate, maintain, and revise whistleblowing pelicies and
precedures;

- respond to alieged violations of rules, regulations, policies, procedures,
and standards of conduci by evaluating or recommending the initiation
of investigative procedures; develop and oversee a system for uniform
handling of such violations;

- act as an independent review znd evaluation body to ensure that
compliance issues/concerns within the Company are being appropriately
evaluated, investigated and resolved; monitor, and as necessary,

- coordinate conpliance activities of other departments to remain abreast
of the status of all compliance activities and to identify trends;

- develop/implement corrective action plans for resolution of problematic
issues, and provide general guidance on how to avoid or deal with
similar situations in the future; provide reports on a regular basis (i.e.,
vearty), and as directed or requested, to keep the board and senior
management informed of the operation and progress of compliance
efforts; develop anti-corruption compliance policies including
procedures to prevent bribery by agents, intermediaries, joint ventures or
syndicates; work with the human resources department and others as
appropriate to develop an effective compliance training program,

53-3




Action

To be impiemented
no later tham:

mmchuding appropriate introductory training for new employees as well as
ongoing training for all employees and managers; and monitor the
performance of the compliance program and relates activities on a
continuing basis, taking appropriate steps to improve its effectiveness.

a. The Compliance Officer shall be appoinied no later than:

b. The Compliance Programme (including the code of ethics) shali
be approved no later than:

30 June 2020

30 June 2020

Strer

1gthening the qualification and independence of the board

4.

The Company shall ensure that at least one additional independent and duly
qualified non-executive director shall be appointed to the Company’s Board
and (if appiicable) the Andit Committee,

Such independent director shall have experience and qualifications
appropriate for the functions and responsibilities of the Board of Directors
and, if applicable, the Audit Committee, taking into comsideration the
Company’s strategy and key challenges and risks it faces in its
implementation. Ideally, the independent director, shall have experience in
internal andit of energy trading companies.

The director’s profile shall be shared with, and approved by, the EBRD
before appointment.

The independence of non-executive directors/supervisory board members
shall be grounded upon the definition inchuided in Anmex I of the EC
Commission Recommendation dated 15 February 2005, complemented by
criteria which address the objectivity and independence of judgement that
independent directors should have in practice (i.e., independent board
members should demonstrate their independence in practice and positive
terms and not only in non-affiliation terms). For the avoidance of doubt,
officials that cover or have covered in'the past executive positions in the
Company or in any company controlled by or controlling the Company,
camnot be considered independent.

For this purpose, the board shall conduet an evaluation to assess the board
dynamics and effectiveness and the extent to which the mix of skills present
at the board and committee(s) is fit for purpose, considering the Company’s
strategy, risks and the board’s and the comumittee(s)” functions and
responsibilities. The findings of the evaluation shall be used to improve the
work of the board and committee{s} and to prepare specific job descriptions
for the second independent properly qualified director to be hired.

The evaluation of the Board and the committee(s) is finalised by:

The independent director shall be appointed no later than:

306 June 2020

30 September 2020

Sepu

rate accounts for key business lines

5.

The Company’s key business lines shall be organised in separate

organisational units according to its licensed functions (i.e. gas and
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Action

Fo be implemented
no later than:

electricity trading), in order to increase accountability and provide clarity on
the drivers of financial performance of the Company.

The Company shall prepare separate, and publish IFRS-compliant financial
accounts for each of its key business lines. This will allow senior
management, the Board and other stakeholders to better understand the
diivers of the Company’s losses and revenues, to tailor KPIs for individual
business fines and to hold relevant managers accountable for individual
business line performance.

a. The full accounting separation of the key business lines shall
begin no later than:

b. The first separated IFRS-compliant account shall be published
no later than:

30 June 2020

30 Seprember 2020

CGAP implementation and reporting

6.

The Company shall identify an officer who will be primarily responsible for
ensuring implementation of this CGAP, and who will report on
implementation progress to the EBRD on due dates for each individual
action from this CGAP at the latest. Once the implementation deadlines for
all actions under this CGAP have lapse, the Company shall engage a
qualified and reputable external party (e.g. consultant) acceptable to the
EBRD for a review of the measures that have been undertaken and their
adequacy in light of commitments from this CGAP. The results of this
review shall be communicated to the EBRD.

a, The officer respounsible for CGAP implementation and
reporting shall be communicated to EBRD no later than:

b. The external party review of the CGAT implementation
shall be conducted no later than:

31 December 2019

31 December 2020
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SCHEDULE 3 —- PROCUREMENT PROCEDURES

In this Schedule 3 references to the “Stakeholder” refer to NAK in its capacity as agent;
and references to EBRD refer to the Bank.

General: The procurement by the Stakeholder of natural gas to be financed from the
proceeds of the EBRD’s investment shall be undertaken in accordance with the EBRD’s
Procurement Policies and Rules (PP&R) dated ! November 2017 (see -
https://www.ebrd.comy/work-with-us/procurement/policies-and-rules.htinl) - including,
without limitation, paras 2.6 & 2.7 Eligibility, para 2.9 Prohibited Practices, paras 2.10
& 2.11 Procurement related Complaints, para 2.12 - Misprocurement, para 3.12 —
Commodities, paras 3.23 & 3.24 - Tender Participation, and paras 3.30 & 3.31 -
Contract Administration. With specific reference te para 3.12 — Commodities, the
procurement procedures contained i this Schedule, which have been determined as
acceptable to the EBRD, will be applicable. Any change to the procurement procedures
contained in this Schedule will require the prior written consent of the EBRD. All
procurement documentation shall be issued in the English language.

(A) General Procurement Notice (GPN)

(1)  The procurement process will commence with the publication of a GPN
which shall be published in: a) EBRD’s website, b) the Official JTournal of
the EU (OJEU), c) United Nations Development Business (INDP) and, d)
the Stakeholder’s own website.

(2) The GPN shall include details of the prequalification process and the
procedure to be followed by all potential tenderers.

(3) The GPN shall be updated and re-published, in the same media as above, on
an annuai basis.

(4) The Stakeholder shall maintain a register of all companies which, in
response to the GPN, express an interest in the project.

(B) Prequalification
(1)  All potential tenderers shall be subject to prequalification.

(2) The prequalification process shall be undertaken on a continuous basis and
remain open throughout the duration of the project. Only applicants which
have been prequalified, and no-objected by the EBRD, shall be permitted to
participate in any tendering exercise.

(3) Given that the project will finance the procurement of a freely traded
commodity (natural gas} the purpose of the prequalification process will be
to detenmine each applicant’s ability to supply natural gas at the requested
points of delivery, appropriate payment arrangements based on each
applicant’s creditworthiness, any legal or regulatory limitations to
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conducting business with the applicant by the Stakeholder, establishing an
appropriate legal framework for contractual relationships (in cases when the
Stakeholder does not have an established contract relationship with the
applicant) and eligibility to participate in subsequent tenders;

The applicant shall be determined as prequalified provided that the
following conditions have been met:

4.

L

1.

The applicant has provided evidence satisfactory to the Stakehclder
confirming that it has the ability to deliver natural gas to the relevant
delivery points where the Stakeholder has the ability to off-take the
gas (being either Ukrainian border points or Slovak VTPY);

The applicant has provided evidence satisfactory to the Stakeholder
concerning its creditworthiness and the Stakeholder is able to
determine an appropriate payment method (prepayment, prepayinent
against bank/parent company guarantee or payment after delivery
period) based on such evidence. Based on the evidence provided the
applicant can be qualified as either:

Eligible for unsecured prepayment — an applicant must present
evidence that it has a long-term “investment grade” rating from
at least one reputable credit rating agency (e.g., Fitch, Moody's
Standard and Poor’s or similar),

Such applicant will be eligible to receive full prepayment of the
entire contract amount without any additional requirements or
conditions.

Eligible for secured prepayment — an applicant must present
evidence that either:

The applicant’s parent company has a long-term
“investment grade” rating from at least one reputable
credit rating agency (e.g., Fitch, Moody’s Standard and
Poor’s or similar) and such parent company is willing to
provide & parent company guarantee (in a format
acceptable to the Stakeholder and the EBRD) for securing
the applicant’s obligations under any contract for the
supply of natural gas, that will be valid from the date of
issuance until at least | month following the month of
delivery;

The applicant can provide an unconditional irrevocable
bank guarantee (in a forinat acceptable to the Stakeholder
and the EBRD) from a reputable international bank having
a long-term “investment grade™ rating from at least one
reputable credit rating agency (e.g, Fitch, Moody’s
Standard and Poor’s or similar) for securing the
applicant’s obligations under any contract for the supply
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of natural gas, that will be valid from the date of issuance
till at least ! month following the month of delivery;

Such applicant shall be eligible to receive prepayments
until the exposure reaches the maximum exposure amount
stated in the parent company guarantee / bank guarantee.
The maximum exposure amount shall be equal to the
value of the relevant parent company / bank guarantee
provided. The exposure shall be calculated on each
prepayment date as the difference between the sums
already prepaid and value of natural gas already delivered.

T Eligible for post payment — all applicants that have failed to
present satisfactory evidence to qualify as per the above.

¢.  An appropriate legal framework in the form of an EFET
General Agreement concerming the delivery and
acceptance of natural gas (template to be attached to
prequalification documentation) already exists or has been
signed between the Stakeholder and applicant. The terms
and conditions of the EFET General Agreements shall not
contain any material modifications to the template
attached to the prequalification documentation.

d.  The applicant has provided written consent to comply with
the obligations and undertakings in relation to any forther
tendering procedures as determined by the Stakelolder
and EBRD in a form satisfactory to Stakeholder and
EBRD.

(5) All current counterparties of the Stakeholder shall be prequalified provided
that the Stakeholder has declared that such counterparties comply with
points “a”, “b”, “c” and “d” above.

(6) The Stakeholder, EBRD and other parties to the loan agreement shall agree
on the list and form of documents required in order to determine that
applicant meets conditions stated it point “(4)” above;

(7) All applicants shall be provided with the list of documents required to
satisfy prequalification requirements following an expression of inferest in
the project;

(8) Following publication of the GPN an initial period (Initiation period) of 14
calendar days will be provided for applicants to receive the reguired
documents and submit their application to prequalify. During such period 1o
tenders will be conducted;

(9) Following the end of the Initiation period any new applicant can request the
required documents and submit their prequalification application without

any restrictions;
/—' —
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(10) The list of prequalified tenderers (and subsequently any new counterparties
added followmg the continuous, on-going prequalification process) will be
subject to no-objection by the EBRD prior to the commencement of the
tendering exercise. The list of pregualified tenderers (and any subsequent
new counterparties) shall be published on the EBRD’s website.

(11) Following the evaluation of an applicant the Stakeholder shall promptly
inform the applicant concermning its prequalification status and payment
method determined to be appropriate for such applicant;

(C) Tender Procedures

(1) All pregualified tenderers shall be invited to participate in all tendering
exercises related to the project. No other tenderers shall be permitted to
participate in any tender.

(2) The Stakeholder shall prepare a snitable tender/invitation docurment for use
under the project which shall have a form of electronic mail;

(3) The tender/invitation document shall ciearly specify that the submitted
tender price shall be the only factor for the purpose of determining the
lowest evaluated tenderer(s);

(4) The tender/invitation document shall include, inter alia, details of the
required delivery point(s), guantity of product required, the maximum
volumes which can be accepted at each delivery point, the nature of price
required (i.e. fixed or indexed), and the required tender currency;

(5) The proposed tender/invitation document shall be subject to EBRD’s no-
objection;

(6) Multiple payment terms may be stated in the tender/invitation document and
the Stakeholder shall have the right to select payment terms based on the
tenderer’s creditworthiness evaluation status during the prequalification
process:

a.  The fenderers determined by the Stakeholder to be eligible to receive
prepayment shall have the right to select such option;

b.  The tenderers determined by the Stakeholder to be ineligible for full
prepayment shall have the right to select foliowing options:

i. Pre-paymment in an amount not exceeding:

1. The amount of an irrevocable bank guarantee issued by a
reputable international bank with an investment grade
credit rating valid from the date of issuance of the
guarantee until at least the 20th calendar day of the month

{




after the delivery period, less the value of already
delivered gas;

o

The amount of the parent company guarantee issued by a
parent company with an investment grade credit rating
valid from the date of issuance of the guarantee wmtil at
least the 20th calendar day of the month after delivery
period, less the value of already delivered gas;

it. Post-payment:

1. Within the delivery month for volumes of natural gas
already supplied,

2. Post-payment following the end of delivery period;

(7) Al prequalified tenderers shall be simultaneously invited to submit tenders
(in an electronic format) which shall be received by a specified date and
time (in an electronic format). Any tenders submitted after the specified date
and time shall not be considered.

(8) In accordance with industry standard practice, it is envisaged that tenderers
will be provided with a 30 minute period within which to prepare and
submiit their tenders [note: the EBRD's acceptance of the 30 minute period
is subject to confirmation from the market that this period represents
industry standard practice].

(9) In accordance with industry standard practice, there will be no public
opening of tenders.

(10} In accordance with industry standard practice, it is envisaged that tender
prices shall remain valid for acceptance for a period of 15-30 minutes.

(11) The proposed tender/invitation document shall state that tenderers are
required to submit their best and final price and clanfy that no subsequent
negotiation of price will be undertaken by the Stakeholder.

(12) The proposed tender/invitation document shall state that a tenderer may
submit only one tender or participate as a joint venture or consortium
member in only one tender for each contract.

(13) All tenders may only be evaluated based on the specific evalvation criteria
contained in the tenderfinvitation documents. For each tendenng exercise
the Stakeholder shall prepare a brief Tender Evaluation Report (TER)
containing the results of the tender evaluation and the basis for the
recormmendation for award of contract, in a fonmat to be agreed between the
EBRRD and the Stakeholder.

(14) In the event that the submitted tender price(s) is/are equal or higher than the
Stakeholder’s pre-determined cut-off price (which shall not be disclosed to
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the tenderers) for the specific tender in question, the Stakeholder has the
right to reject all tenders (note: this right shall be communicated to tenderers
in the tender/invitation document and the pre-determined cut-off-price shall
be communicated to the EBRID prior to the commenceinent of the tendering
exercise).

Following award of the comtraci(s) under each tender exercise, the
Stakeholder will publish details of the volumes of gas procured and the
average accepted price or clearing price at the end of the delivery period.

(D) Procurement Monitoring and EBRD Review

(D

All contracts awarded under the above procedures shall be subject to the
EBRD’s post-review in accordance with the procedures contained in para
3.36 of the EBRD’s PP&R.

(E) Procurement Compiaints

(1

Any procurement related complaints will be processed in accordance with paras
2.10 and 2.11 of the EBRD’s PP&R.
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EXHIBIT 1 - FORM OF SBLC APPLICATION

From: REPUBLIC OF MOLDOVA

To: THE EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the “Bank™)

Dated: [ ]

Dear Sirs

USD [ ]® Project Support and Reimbursement Agreement dated [e} (the
Agreement) (Op. ID 51585)

1 We refer to the Agreement. This is an SBLC Application. Terms defined in the
Agreement have the same meaning in this SBLC Application unless given a
different meaning in this SBLC Application.

2 ‘We wish to arrange for the SBLC to be issued by the Bank on the following
terms:
(2) Applicant: the Republic of Moldova
{b) Proposed date of issue: *F {or, if that isnot a
Business Day, the next Business Day)
©) Currency: Dollars
(d)  Amount: UsD|[
{e) Beneficiary: PISC “National Joint-Stock Company
Naftogaz of Ukraine”
(H Term: 12 months from the date of issue
3 We confirm that each condition specified in Section 6.02 (Conditions Precedent
to SBLC Issue) of the Agreement is satisfied on the date of this SBLC
Application.
4 We confirm that all notifications, Authorisations, registrations, translations and

notarisations necessary or desirable under Moldovan law have been or will be
completed promptly following the date of this SBLC Application.

U

We attach a copy of the proposed SBLC.

6 The purpose of this proposed the SBLC is to support the payment obligations of
JSC Energocom towards the Beneficiary under the Agency Agreement.

7 This SBLC Application is irrevocable.

8 [Specify delivery instructions].

! Maximum amount: USD 50,000,000. See definition of “Facility Amount™.
2 Maximum amount: USD 50,000,000.
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Yours faithfully

authorised signatory for
The Republic of Moldova

BD-#34744579-v2
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EXHIBIT 2 - FORM OF SBLC
To:  PISC “National Joint-Stock Company Naftogaz of Ukraine” (the Beneficiary)
Date: []
Irrevocable Standby Letter of Credit- (Op. ID 51585)

At the request of the Republic of Moldova, the European Bank for Reconstruction and
Development (the [ssuing Bank) issues this irrevocable standby Letter of Credit (Letter
of Credit) in your favour on the following terms and conditions:

1. Definitions

Wherever used in this Letter of Credit, the following terms have the following
meanings:

Demand means a demand for a payment under this Letter of Credit in the form set out
in the Annex to this Letter of Credit and transmited to EBRD via SWIFT in accordance
with paragraph 5 (Delivery of Demand) below.

Expiry Date means [ ]202] ].°
Total L/C Amount means USD [ J*.
2. Issuing Bank's agreement

The Beneficiary may request a drawing or drawings under this Letter of Credit by
giving to the Issuing Bank a duly completed Demand. A Demand must be received by
the Issuing Bank by no later than 5 p.m. (London time) on the Expiry Date.

Subject to the terms of this Letter of Credit, the Issuing Bank unconditionally and
irrevocably undertakes to the Beneficiary that, within fifteen Business Days of receipt
by it of a Demand, it must pay to the Beneficiary the amount demanded in that Demand.

The Issuing Bank will not be obliged to make a payment under this Letter of Credit if as
a result the aggregate of all payments made by it under this Letter of Credit would
exceed the Total L/C Amount.

3. Expiry

The Issuing Bank will be released from its obligations under this Letter of Credit on the
date (if any) notified by the Beneficiary to the Issuing Bank as the date upon which the
obligations of the Issuing Bank under this Letter of Credit are released.

Unless previously released under paragraph (a) above, at 5 p.n.(London time) on the
Expiry Date the obligations of the Issuing Bank under this Letter of Credit will cease
with no further liability on the part of the Issuing Bank except for any Demand validly
presented under the Letter of Credit that remains unpaid.

3 Note: (o insert the date which is 12 mouths after the date of the SBLC. -
4 Maximum amount: USD 50,000,000,
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When the Issuing Bank is no longer under any further obligations under this Letter of
Credit, the Beneficiary must retun the original of this Letter of Credit to the Issuing
Bank.

4. Payments

All payments under this Lefter of Credit shall be made in US dollars and for value on
the due date to the account of the Beneficiary specified in the Demand.

5. Delivery of Demand

Each Demand shall be in writing, and, unless otherwise agreed by EBRD, shall be
transmitted via SWIFT message from the Beneficiary’s correspondent bank. The
SWIFT imessage must contain the text of the Beneficiary’s written Demand and must
certify that the correspondent bank has been provided with the Beneficiary’s demand in
the form set out in the Annex to this Letter of Credit. The SWIFT message must be
received in legible form by the Issuing Bank at its SWIFT address and by the particular
department or office (if any), as follows:

European Bank for Reconstruction and Development

Attention: Operation Administration Department
SWIFT: EBRD GB 2L
4. Assignment

The Beneficiary's rights under this Letter of Credit may not be assigned or transferred.
7. ISP 98

Except to the extent it is inconsistent with the express terms of this Letter of Credit, this
Letter of Credit is subject to the International Standby Practices (ISP 98), International
Chamber of Commerce Publication No. 380.

8. Privileges and Immunities of EBRD

Nothing in this Letter of Credit shall be construed as a waiver, renunciation or other
modification of any immunities, privileges or exemptions of EBRD accorded under the
Agreement Establishing the European Bank for Reconstruction and Development,
intemational convention or any applicable law. Notwithstanding the foregoing, EBRD
has made an express submission to arbitration under 10{a) (Dispute Resolution) below
and accordingly, and without prejudice to its other privileges and immunities (including
the inviolability of its archives), it acknowledges that it does not have immunity from
suit and legal process under Article 5(2) of Statutory Instrument 1991, No. 757 {The
European Bank for Reconstruction and Development (Immunities and Privileges) Order
1991), or any similar provision under English law, in respect of the enforcement of an
arbitration award duly made against it as a result of its express submission to arbitration
pursuant to paragraph 10(a) (Dispute Resolution) below.
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9. Governing Law

This Letter of Credit and any non-contractual obligations arising out of or in connection
with it are govemed by English law.

10.  Dispute Resolution

(a) Any dispute, controversy or claim arising out of or relating to (1) this Letter of
Credit or (2) the breach, termination or invalidity hereof shall be settled by arbitration in
accordance with the UNCITRAL Rules. There shall be one arbitrator and the appointing
authority shall be LCIA (London Court of International Arbitration). The seat and place
of arbitration shall be London, England and the English language shall be used
throughout the arbitral proceedings. The Beneficiary, in consideration for the Bank
issuing the SBLC, hereby waives any rights under the Arbitration Act 1996 or otherwise
to appeal any arbitration award to, or to seek determination of a preliminary point of law
by, the courts of England. The arbitral tribunal shall not be authonsed to grant, and
Beneficiary agrees that it shall not seek from any judicial authority, any interim
measures or pre-award relief apainst the Issuing Bank, any provisions of the
UNCITRAL Rules notwithstanding. The arbitral tribunal shall have authority to
consider and inchude in any proceeding, decision or award any further dispute properly
brought before it by the Issuing Bank (but no other party), but, subject to the foregoing,
no other parties or other disputes shall be included in, or consolidated with, the arbitral
proceedings. In any arbitral proceeding, the certificate of the Issuing Bank as to any
amount due to it under this Letter of Credit shall be prima facie evidence of such
amount.

(b) Notwithstanding paragraph 10(a) above, this Letter of Credit, and any rights of
the Issuing Bank arising out of or relating to this Letter of Credit, may, at the option of
the Issuing Bank, be enforced by the Issuing Bank in the courts of England or in any
other courts having jurisdiction. For the benefit of the Issuing Bank, the Beneficiary
irrevocably submits to the non-exclusive jurisdiction of the courts of England with
respect to any dispute, controversy or claim arising out of or relating to this Letter of
Credit, or the breach, termination or invalidity hereof or thereof.

Yours faithfully

The European Bank for Reconstruction and Development

By:
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ANNEX TO SCHEDULE 2 - FORM OF DEMAND
To: The European Bank for Reconstruction and Development
Swift no.: [ ]
[Date]
Dear Sirs

Standby Letter of Credit issued in favour of PJSC “National Joint-Stock Company
Naftogaz of Ukraine” (the Letter of Credit)(Op. ID 51585)

We refer to the Letter of Credit. Terms defined in the Letter of Credit have the same
meaning when used in this Demand.

We certify that the sum of USD [ ] is due and has remained unpaid for at least
[ ] days under the agency agreement dated [_] 2019 between JSC Energocom as
buyer and PISC National Joint-Stock Company “Naftogaz of Ukraine” as agent (the
“Agency Agreement”). We hereby certify that: (i} JSC Energocom has failed to make
the payment of such sum when due under the Agency Agreement, and (if) we are
entitled in accordance with the Agency Agreement to make this demand in respect
thereof. We therefore demand payment of the sum of USD [ 1.

1. Payment should be made to the following account:

Name: National Joint Stock Company «Naftogaz of Ukraine»
01601, Ukraine, Kyiv, Khmelnitskogo st., 6 registration number 20077720

Account number: 26002301921
IBAN: UA943004650000000026002301921

Bank: Joint Stock Company “STATE SAVINGS BANK OF UKRAINE” (JSC
“Qschadbank™) 12-G Hospitalna Str., Kyiv, 01001, Ukraine

SWIFF: COSBUAUK

2. The date of this Demand is not later than the Expiry Date.

Yours faithfully

(Authorised Signatory) {Authorised Signatory)
For

PJSC National Joint-Stock Company “Naftogaz of Ukraine”
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