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THIS CONTRACT IS MADE BETWEEN:

the Republic of Moldova, represented by the
Ministry of Finance having its address at
7, Constantin Tanase Street, MD-2005 Chisinau,
Republic of Moldova and, for the signing of this
contract, by WMr. Octavian Calmic, Deputy
Prime-minister, Minister of Economy and
infrastructure

of the first part, and

the European Investment Bank having its seat
at 100 blvd Konrad Adenauer, Luxembourg,
L-2950 Luxembourg, represented by
Flavia Palanza, Director, and Garth Grisbrook,
Head of Unit,

of the second part.

(the "Borrower")

(the "Bank")

]

/a




WHEREAS:

(@)

(b}

()

(9

(h)

(i)

On 1 November 2006 the Republic of Moldova and the Bank signed a framework
agreement governing the Bank’s activities in the Republic of Moldova
(the “Framework Agreement’). The Framework Agreement was ratified by the
Parliament of the Republic of Moldova pursuant to the Law No. 19 - XVi dated 15
February 2007 as published in the Official Journa! of the Republic of Moldova No. 36-
38 dated 16 March 2007. The Framework Agreement became effective on 6 June
2007. The Bank makes the Credit (as defined below) available on the basis that the
Framework Agreement continues to be in full force and effect during the term of this
Contract (as defined below).

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

in a letter dated 25 August 2017, the Borrower requested the Bank to provide
financing of the Project (as defined below). By entering into this Contract, the
Borrower confirms that the Project falls within the scope of the Framework Agreement.

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

The Borrower has stated that it is underlaklng a project (the "Pro,ect") to develop and
construct infrastructure necessary for the permanent interconnection of the electncnty
networks of Romania and the Republic of Moldova as more particularly described in
the technical description set out in Schedule A (the "Technical Description"). The
Project will be located in the territory of the Republic of Moldova.

The Borrower will implement the Project through the 100%. state-owned Moldovan
licensed electricity transmission system operator, IS Moldelectrica (the "Promoter”).
The Promoter will have general supervision of, and responsibility for, the
implementation of the Project, including the establishment of a project implementation
unit (the “PIU”). The Promoter will implement the Project under the supervision of the

Borrower acting through the Ministry of Economy and Infrastructure of the Republic of
. Moldova {the "MEI").

The Borrower will make available to the Promoter the proceeds of the Credit in the
form of a loan, a grant, a capital contribution and/or other convertible debt instrument
pursuant to a foan fund transfer agreement to be entered into between the Borrower
and the Promoter in form and substance acceptable to the Bank (the “Loan Fund
Transfer Agreement”).

The Bank and the Promoter will enter into a project implementation agreement in
relation to the implementation of the Project by the Promoter {the “Project
Implementation Agreement”).

The total cost of the Project, as estimated by the Bank, is EUR 270,000,000
(two hundred and seventy million euros).

n




("

(m)

(n)

(0

(p)

The Borrower has stated that it intends to finance the Project as follows:

Source Amount (EUR m)
Credit from the Bank 80.00
EBRD Loan (as defined below) 80.00
WB Loan (as defined below) 70.00
NiF Grant (as defined below) 40.00
TOTAL 270.00

in order to fulfil the financing plan set out in Recital(j), the Borrower has requested
from the Bank a credit in an amount equivalent to EUR 80,000,000.00 {eighty million
euros) to be made available from the Bank’s own resources and pursuant to the
Bank’s 2014-2020 external lending mandate (the “Mandate”) in accordance with the
Decision (as defined below). :

The Bank considering that the financing of the Project falls within the scope of its
functions and is consistent with the objectives of the Mandate, and having regard to
the statements and facits cited in these Recitals, has decided to give effect to the
Borrower’s request providing to it a credit in an amount equivalent to EUR 80,000,000
(eighty million euros) under this finance contract (the "Contract”); provided that the
amount of the Loan (as defined below) shall not, in any case, exceed 50%

(fifty per cent) of the total cost of the Pro;ect

The Government of Moldova has authorised the borrowing of the amount equrvalent to
EUR 80,000,000 (eighty million euros) répresented by this credit on the terms and
conditions set out in this Contract. Mr. Qctavian Calmic, Deputy Prime-minister,
Minlister of Economy and Infrastructure is duly authorised to sign this Contract for and
on behalf of the Borrower. :

The Borrower and the European Bank for Reconstruction and Development
(the "EBRD") have entered into, or will enter into, a loan agreement (the “EBRD Loan
Agreement") pursuant to Whlch the EBRD will provide a loan in a total amount of up
to EUR 80,000,000 (eighty million euros) for the purposes of financing the Project
(the "EBRD Loan"). The Promoter and the EBRD have entered into, or will enter into,
a project agreement in relation to the implementation of the Project
(the “EBRD Project Agreement”).

The Borrower and the World Bank (the “WB") have entered into, or will enter into, a
loan agreement (the “WB Loan Agreement”) pursuant to which the WB will provide a
loan in a total amount of up to EUR 70,000,000 (sevenity million euros} for the
purposes of financing the Project (the “WB Loan”").

The Bank, the EBRD, the European Commission (the “Commission") and other
international finance institutions have entered intc the “Cooperation within the
framework of the Neighbourhood Investment Fagility (the “NIF")" framework
agreement which came into force on 21 December 2009. The EBRD and the
Commission will enter into a delegation agreement pursuant to which the Commission
will make a non-reimbursable investment grant contribution of EUR 40,000,000
(forty million euros) (the "NIF Grant”) for the purpose of financing the Project.

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

1l

e




(n  In accordance with Decision No. 466/2014/EU of the European Council and the
European Parliament on granting an EU guarantee to the Bank against losses under
financing operations supporting investment projects outside the European Union
(the “Decision”) and the agreement entered into between the European Union
represented by the Commission and the Bank implementing such decision, in the
event of non-payment, the European Union, by a guarantee, covers payments not
received by the Bank and due to the Bank in relation to the Bank's financing
operations entered into with, inter alias, the Borrower (the “EU Guarantee”). As of the
date of this Contract, the Republic of Moldova is an Eligible Country
(as defined below).

(s) By entering into this Contract the Borrower acknowledges that the Bank is bound to

- comply with each applicable Sanction List (as defined below) and that the Bank

cannot, therefore, make funds available, directly or indirectly, to or for the benefit of a
Sanctioned Person (as defined below).

(t)  The Bank considers that access to information plays an essential role in the reduction
of environmental and social risks, including human rights violations, linked io the
projects it finances. The Bank has therefore established its transparency policy, the
purpose of which is to enhance the accountablllty of the Bank’s group companres
towards its stakeholders. v

(u) The processing of personal data shall be carried out by the Bank in accordance with
applicable European Union legislation on the protection of individuais with regard to
the processing of personal data by the EU instifutions and bodies and on the free
movement of such data.
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS
Interprotation
in this Contract:

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

(b) references to a provision of law are references o that provision as amended or re-
enacted;

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

(d) “inc!uding” and “include” means including without limitation; and

(e) references to a "person” include any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium, partnership, enterprise or other entity (whether or not having separate
_ legal personality).

Definitions -
In this Contract:
"Accéptance Deadline" for a notice means:

(a) 16h00 Luxembourg time on the day of delivery, if the notnce is delivered by 14h00
o Luxembourg tlme on a Business Day; or

{b} 11h00 Luxembourg time on the next following day which is a Business Day, if the
notice is delivered after 14h00 Luxembourg time on any such day or is delivered ona
day which is not-a Business Day.

"Accepted Tranche" means a Tranche in respect of which a Disbursement Offer has been
duly accepted by the Borrower in accordance with its terms on or before the Disbursement
Acceptance Deadiine. ,

*Allocated Components” means:
(a) the Converter Station Component; and

(b) any other component of the Project approved by the Bank for financing under this
Contract in accordance with the Allocation Procedure,

and an "Allocated Component” means any one of them.

“Allocation Procedure” means the allocation procedure set out in Article 1.10.A (Allocation -
Allocation Request) and Article 1.10.B (Aflocation Letter).

"Allocation Request” has the meaning given to it in Article 1.10.A (Allocation - Alfocation
Request). .

“Amortisation Table” has the meaning given to it in Article 2.3 (Confirmation by the Bank).

'fAuthoriSatlon" means an authorisation, permit, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

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

"Change-of-Control Event" has the meaning given to it in Art|c|e43A(3) (Change of
Control).

"Change-~of-Law Event" has the meaning given to it in Article 4.3.A(4) (Change of Law).
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“Commission” has the meaning given to it in Recital {p}).
"Contract’ has the meaning given to it in Recital (f).

“Converter Station Component” has the meaning given to it in Schedule A.1 (Technical
Dascription).

“Credit” has the meaning given to it in Article 1.1 (Amount of Cradit).

“Deacision” has the meaning given fo it in Recital {r)

"Deferment indemnity" means an indemnity calculated on the amount of disbursement
deferred or suspended at the percentage rate (if higher than zero) by which:

(a} the interest rate that would have been applicable to such amount had it been
disbursed to the Borrower on the Scheduled Disbursement Date, exceeds

(b) the Relevant Interbank Rate (one month rate) less 0.125% (12.5 basis points), unless
this value is less than zero, in which case it will be set at zero,

and such indemnity shall accrue from the Scheduled Disbursement Date to the
Disbursement Date or, as the case may be, until the date of cancellation of the Accepted
Tranche in accordance with this Contract. :

"Disbursement Acceptance” means a copy of the Disbursement Offer duly 00unterS|gned
by the Borrower.,

“Disbursement Acceptance Deadline" means the date and time of expiry of a
Disbursement Offer as specified therein.

"Disbursement Date" means the date on which actual disbursement of a Tranche is made
by the Bank.

"Disbursement Offer" means a letter substantlally in the form set out in Schedule C (Form
of Dishursement Offer/Acceptance) :

."Dlsruption Event” means either or both of

(a) a material disruption to those payment or communlcatlons systems or to those
financial markets which are, in each case, required to operate in order for payments to
be made in connection with this Contract; or

{b) " the occurrence of any other event which results in a disruption (of a technical or
. systems-related nature) to the treasury or payments operations of either the Bank or
the Borrower, preventing that Party:

(i) from performing its payment obligations under this Contract; or
(i)  from communicating with other parties, ‘

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

“EBRD” has the meaning given to it in Recital (n)

“EBRD Loan” has-the meaning given to it in Recital (n)

“EBRD Loan Agreement” has the meaning given to it in Recital (n).
‘EBRD Project Agreement” has the meaning given to it in Recital {(n).

“Effectiveness Date” has the meaning given to it in Article 12.4 (Effectiveness of this
Contract).

“EIB Environmental and Social Handbook” means the manual published by the Bank from
time to time on its website.

"EiB Loan Account’ means an account of the Borrower opened and maintained in
accordance with Article 6.10 (E/B Loan Account).

‘EiIB Statement of Environmental and Social Princlples and Standards” means the
statement published on the Bank's website that outlines the standards that the Bank requires
of the projects that it finances and the responsibilities of the various parties.
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“Eligible Country” means any country specified in Annex lil to the Decision, as may be
‘amended from time to time by the Commission in accordance with Articles 4(2) and 18 of the
Decision, or any other country in respect of which the European Parliament and the Council
of the European Union have adopted a decision pursuant to Article 4(1) of the Decision.

“ENTSO-E” means the European Network of Transmission System Operators — Electricity.

"Environment” means the following, in so far as they affect human health and social weli-
being:

(a) faunaand flora;
{b) soil, water, air, climate and the landscape;
() cultural heritage; and
(d) the built environment;
and includes, without limitation, occupatlonal and community heaith and safety.
“Environmental and Social Documents” means:
(@) the Environmental and Social Impact Assessment Study;
(b) the Environmental and Social Action Pian; and
(c) the Stakeholder Engagement Plan.

“Environmental and Sociai Action Plan” means an environmental and social action plan
prepared in connection with the Pro;ect as may be amended from tlme to time with the prior
written consent of the Bank. :

“Environmental and Social Impact Assessment Study means a study as an outcome of

the environmental and social impact assessment identifying and assessing the potential

environmental and social impacts associated with the Project and recommending measures

to avoid, minimise andfor remedy any impacts. This study is subject to public consu]tatlon'
- w;th direct and indirect project stakeholders.

"Environmental and Social Standards” means:
(@) any Environmental Law and any Social Law applicable to the Project or the Promoter;
(b)  the EIB Statement of Environmental and Social Principles and Standards;

(c) the environmental and social standards set out in the EIB Environmentai and Social
Handbook; and _ t

(d) the Environmental and Social Documents.

"Environmental or Social Approval" means any Authorisation required by any
Environmental Law or any Social Law in connection wjth the Project.

"Environmental or Social Claim" means any claim, proceeding, formal notice or
investigation by any person in respect of the Environment or any Social Matter relating to the
Project, including any breach or alleged breach of any Environmental and Social Standard.

"Environmental Law"” means:

(a) EU law (including principles and standards) to the extent implemented in the laws of -
the Republic of Moldova or specified by the Bank prior to the date of this Contract;

(b) Moldovan national laws and regulations; and

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

of which a principal objective is the preservation, protection.or tmprovement of the
Environment.

“EPC Contract’ means an engineering, procurement, construction (EPC) contract to be
entered into by the Promoter in relation to the Converter Station Component in form and
substance satisfactory to the Bank.
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"ESIA Consultant” means a consultant which has, {o the satisfaction of the Bank, necessary

expertise in the field of environmental and social impact assessment to be appointed in
connection with the implementation of the Project.

“EU Guarantee” has the meaning given to It in Recital (r).
"EURIBOR" has the meaning given to it in Scnedule B (Definitions of EURIBOR and LIBOR).

“EUR" or "euro" means the lawful currency of the Member States of the European Union
which adopt or have adopted it as their currency in accordance with the relevant provisions
of the Treaty on European Union and the Treaty on the Functioning of the European Union
or their succeeding treaties.

"Event of Default" means any of the circumstances, events or occurrences specified in
Article 10.1 (Right to demand repayment),

' "Final Availability Date" means the date falling 60 months from the Effectiveness Date or
any later date agreed between the Parties in writing and provided that the EU Guarantee
continues to apply to each Tranche disbursed or to be disbursed under this Contract).

Financing of Terrorlsm” means the provision or collection of funds, by any means, directly
or indirectly, with the intention that they should be used or in the knowledge that they are to

" be used, in full or in part, in order to carry out any of the offences within the meaning of
Articles 1 to 4 of the EU Council Framework Decision 2002/475/JHA of 13 June 2002 on
combating terrorism.,

"Fixed Rate" means an annual interest rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for
loans made at a fixed rate of interest, denominated in the currency of the Tranche and
bearing equivalent terms for the repayment of capital and the payment of interest.

"Fixed Rate Tranche" means a Tranche on which Fixed Rate is ‘applied.

"Floating Rate" means a fixed- spread floating interest rate, that is to say an annual interest
rate determined by the Bank for each successive Floating Rate Reference Period equal to
the Relevant interbank Rate plus the Spread

"quatmg Rato Reference Period" means each period from one Payment Date to the next
relevant Payment Date; the first Floating Rate Referance Period shall commence on the
date of disbursement of the Tranche. :

"Floating Rate Tranche" means a Tranche on which Floating Rate is applied.
"Framework Agreement” has the meaning given to it in Recital (a).

“Guide to Procurement” means the Guide to Procurement published on the Bank’s website -
that informs the promoters of projects financed in whole or in part by the Bank of the
arrangements to be made for procuring works, goods and services required for the Project.

‘IFRS” means international accounting standards within the meaning of IAS Reguiation
1606/2002 to the extent applicable to the relevant financial statements.

"ILO” means the International Labour Drganisation.
‘ILO Standards” means:

(a) any treaty, convention or covenant of the ILO signed and ratified by, or otherwise
applicable and binding on, the Republic of Moldova; and

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

"Indemnifiable Proepayment Event" means a Prepayment Event other than those specified
in " Article 4.3.A(2) (Pari passu to Non-EIB Financing), Articles 4.3.A(5)(a) (fffegality) or
4.3.A(5)c) (ilegality).

"LIBOR" has the meaning given to it in Schedule B (Definitions of EURIBOR and LIBOR).

"Loan" means the aggregate amount of Tranches disbursed from time to time by the Bank
under this Contract.
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“Loan Fund Transfer Agreement” has the meaning given to it in Recital (g).
“Mandate” has the meaning given to it in Recital (k).
"Market Disruption Event" means any of the following circumstances:

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

in the opinion of the Bank, funds are not available from its ordinary sources of funding
in order to adequately fund a Tranche in the relevant currency and/or for the relevant
maturity and/or in relation to the reimbursement profile of such Tranche; or

in relation to a Tranche in respect of whlch Interest is or would be payable at Floating
Rate:

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

(i) the Bank determines that adequate and fair means do not exist for ascertaining
the applicable Relevant Interbank Rate for the relevant currency of such
Tranche or it is not possible to determine the Relevant Interbank Rate in
accordance with the definition contained in Schedule B (Definitions of
EURIBOR and LIBOR).

"Matenal Adverse Change" means any event, or any change of condition affecting the
Borrower or the Promoter, which, in the opinion of the Bank: :

materially Impairs the ability of the Borrower to perform any of its obligations under this
Contract or the ahility of the Promoter to perform its obhgations under the Pro;ect
Implementation Agreement o . .

’materiatly impairs the busmess prospects or fi nancial cond:tlon of the Borrower or the
Promoter; _ .

adversely affects the legality, valldlty or enforceabllity of this Contract or the rughts or
remedies of the Bank under this Contract; or :

adversely affects the legahty, validity or enforceability of, or the effectiveness or
ranking of, or the value of any Security granted to the Bank in connectlon with this
Contract,

“Maturity Date" means the last repayment date of a Tranche specified pursuant to
Article 4.1.A(b)(iv) (Repayment by instalments).

“MEF has the meaning given to it in Recital (f).
“Money Laundering” means:

the. conversion or transfer of property, knowing that such property is derived from
criminal activity or from an act of participation in such activity, for the purpose of
concealing or disguising the illicit origin of the property or of assisting any person who
is involved in the comm:sston of such activity to evade the legal consequences of his
action;

the concealment or disguising of the true nature, source, location, disposition,
movement, rights with respect to, or ownership of property, knowing that such
property is derived from criminal activity or from an act of participation in such activity;

the acquisition, possession or use of property, knowing, at the time of receipt that
such property was derived from criminal activity or from an act of partlctpatron in such
activity; or '

participation in, association to commit, attempts to commit and aidirig, abetting,
facilitating and counselling the commission of any of the actions mentioned in the
foregoing paragraphs.

“New York Convention” has the meaning given ta it in Recital (d).
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“NIF Grant” has the meaning given to it in Recital {p).

“Parties” means the Bank and the Borrower, and a “Party” means any one of them as the
context requires.

"Payment Date" means the semi-annual dates indicated in the Disbursement Offer until and
inciuding the Maturity Date, save that, in case any such date is not a Relevant Business
Day, it means:

(a) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to
the interest due under Article 3.1.A (Rate of interest — Fixed Rate Tranches); and

(b) for a Floating Rate Tranche, the next day, if any, of that calendar month that is a
Relevant Business Day or, failing that, the nearest preceding day that is a Relevant
Business Day, in all cases with corresponding adjustment to the interest due under
Article 3.1.B (Rate of interest -~ Floating Rate Tranches).

“PIU" has the meaning given to it in Recital (f).

“PIU Support Consultant” means a consultant to be appointed in connection with the
implementation of the Project as provided in Article 6.5(h)(i) (Continuing Project
undertakings — PIU).

“PowerSAP" means a power sector reform action plan for the electricity sector in the
Republic of Moldova developed in conjunction with, among others, the Energy Community,
the EiB, the EBRD and the WB , as set out in Schedule E (PowerSAP), as may be amended
from time to time in a manner satlsfactory to the Bank.

"Prepayment Amount" means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.2.A {Voluntary prepayment — Prepayment Option).

s "Prepayment Date" medns the date, which shall be a Payment Date, on which the Borrower
¢ .» proposes to effect prepayment of a Prepayment Amount.

"Prepayment Event' means any of the evenis described in Artlcle43A (Compulsory
.prepayment Prepayment Events) o _

"Prepayment Indemnity" means in respect of any principal amount to be prepaid or
" cancelled, the amount communicated by the Bank to the Borrower as the present value
(as of the Prepayment Date) of the excess, if any, of:

(@) the interest that would accrue thereafter on the Prepayment Amount over the period
from the Prepayment Date to the Maturity Date, if it were not prepaid; over

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

and such present value shall be calculated at a discount rate equal to the Redeployment
Rate, applied as of each relevant Payment Date.

"Prepayment Notice” means a written notice from the Bank to the Borrower in accordance
with Article 4.2.C (Voluntary prepayment - Prepayment mechanics).

"Prepayment Request’ means a written request from the Borrower to the Bank to prepay all
or part of the Loan, in accordance with Article 4.2.A (Voluntary prepayment — Prepayment

" - option).

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

“Prohiblited Practice” means any:

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

(b) Collusive Practice, meaning an arrangement between two or more parties designed
to achieve an improper purpose, including to influence improperly the actions of
another party;
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(c) Corrupt Practice, meaning the offering, giving, receiving or soliciting, directly or
indirectly, of anything of value by a party to influence improperly the actions of another

party;
(d)  Fraudulent Practice, meaning any act or omission, including a misrepresentation,

that knowingly or recklessly misieads, or attempts to mislead, a party in order to obtain
a financial or other benefit or to avoid an obligation; or

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

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

(i)  acts intending to materially impede the exercise of the contractual rights of audit
or access to information.

"Project” has the meaning given to it in Recital (e).

‘Project Account’” means a bank account of the Promoter (or the Borrower, as the case
may be) maintained with a duly authorised bank or financial institution in Moldova acceptable
to the Bank (which shall be ‘confirmed by the Bank |n writing) and used for the purposes of
implementing the Project.

"PrOJect.[mpIementatlon Agreement" has the meaning given to it in Recital (h).
"Promoter” has the meaning given to it in Recital (f).

"Redeployment _Rate" means the Fixed Rate in effect on the day of the indemnity
“caltuilation for fixed-Fata Toan 1

denominated in'the same currency arnid which shall have the
‘saime terms for the payment of interest-and the same repayment profite to the Maturity Date
athe Tranche in respect of. which a prepayment is proposed or requested to be made. For
those cases where the period is shorter than 48 (forty-eight) months the most closely
corresponding money market rate equivalent will be used, that is the Relevant Interbank
Rate minus 0.125% (12.5 basis points) for periods of up to 12 (twelve) months. For periods
faling between 12 (twelve) and 48 (forty-eight) months, the bid point on the swap rates as
published by Reuters for the related currency and observed by the Bank at the time of
calcuiation will apply.

"Relevant Business Day" means:

{a) for EUR, a day on which the Trans-European Automated Real-time Gross Settlement
Express Transfer payment system which utilises a single shared platform and which
was launched on 19 November 2007 (TARGET2) is open for the settlement of
payments in EUR; and

(by  for USD, a day on which banks are open for general business in New York.
"Relevant interbank Rate" means:

(a) EURIBOR for a Tranche denominated in EUR; and

(b) LIBOR for a Tranche denominated in USD.

“‘Relevant Person” means:

(@) with respect to the Borrower, any official or representative of any of its ministries,
central government departments or sub-divisions, or any other person acting on its
behalf or under its control, having the power to give directions and exercise control
with respect to the Loan or the Project; and

(b)  with respect to the Promoter:
(i) any member of its management bodies; or
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(iiy any of its officers (not falling within the category of persons referred to in
paragraph (i) above), or any other person acting on its behalf or under its
control, having the power to give directions and exercise control with respect to
the Project.

“Sanction Lists” means:

{a) any economic, financial and trade restrictive measures and arms embargoes issued
by the European Union pursuant to Chapter 2 of Title V of the Treaty on European
Union as well as Article 215 of the Treaty on the Functioning of the European Union,
including but not limited to those as made available on the official EU websites
https://eeas.europa.eu/topics/common-foreign-security-policy-cfsp/844 2/consolidated-
list-of-sanctions_en and htips://eeas.europa.cu/sites/eeas/files/restrictive_meastire s-
2016-10-11-clean.pdf, as amended and supplemented from time to time or on any
successor page; ' '

(b) any economic, financial and trade restnctlve measures and arms embargoes issued
by the United Nations Security Council pursuant to Article 41 of the UN Charter
including but not limited to those as made available on the official UN website
hitps.//www.un. org/sc/suborg/en/sanctions/un-sc-consolidated-iist, as amended and
supplemented from time to time or on any successor page; and

{c) any economic, financial and trade restrictive measures and arms embargoes issued
by the United States, including, without limitation, the ‘Specially Designated Nationals
and Blocked Persons’ list maintained by the Office of Foreign Assets Control of the
US Department of Treasury and lists maintained by the United States Department of
State as published in the Federal Register, as amended and supplemented from time
to time,

and a “Sanction List”‘means any one of them. _ _
“Sanctioned Person” means any individuat or entity listed in one or more Sanction Lists.

-"Scheduled Disbursement Date” means the date on which a Tranche |s schedu!ed to be
disbursed in accordance with Article 1.2.B (Disbursement Offer).

" "Security” means any mortgage, pledge, lien, charge, assignment, hypothecation, or other
security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

"Social Law” means each of:
(a) any law or regulation applicable in the Republic of Moldova relating to Social Matters;
{b} any ILO Standards; and

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

“Soclal Matters” means all, or any of, the following:
(a) - iabour and employment conditions;
{b)  occupational health and safety;

{c) protection and empowerment of rights and interests of indigenous peoples, sthnic
minorities and vulnerable groups;

(d) cultural heritage (tangible and intangible);
(e) public health, safety and security;

) involuntary physical resettlement and/or economic displacement and loss of livelihood
of persons; and .

(9)  public participation and stakeholder engagement. g

"Spread” means the fixed spread to the Relevant Interbank Rate {being either plus or minus)
determined by the Bank and notified to the Borrower in the relevant Disbursement Offer.

-
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“Stakeholder Engagement Plan” means the stakeholder engagement plan prepared in
connection with the Project, as may be amended from time to time with the prior written
consent of the Bank.

"Tax" means any tax, levy, impost, duty or other charge or withho[ding' of a similar nature
(mcludlng any penalty or interest payab!e in connection with any failure to pay or any-delay
in paying any of the same).

“Technical Description™ has the meaning given to it in Recital (e).

"Tranche" means each disbursement made or to be made under this Contract. In case no
Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered
under Article 1.2.B (Disbursement Offer).

"USD" means the lawful currency of the United States of America.

"WB" has the meaning given to it in Recital (o).
“WB Loan” has the meaning given to it in Recitat (o).
“WB Loan Agreement” has the meaning given to it in Recital (o).
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ARTICLE 1
Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, a
credit in an amount equivalent to EUR 80,000,000 {(eighty million euros) for the financing of
the Project (the "Credit”).

12 Disbursemerit Qrocedure
12.A  Tranches .

Tne Bank shall disburse the Credit in up to 20 Tranches. The amount of each Tranche, if not
being the undrawn balance of the Credit, shall be ll'l a minimum amount equwalent to
_EUR 1,000,000 (one million euros).

The Bank shall not be required to send to the Borrower more than one Disbursement Offer
per calendar month or more than 8 (six) Disbursement Offers per calendar year. The Bank
shall not be reqUIred to dlsburse more than one Tranche per calendar month.

Dssbursement Offer

Upon request by the Borrower, provnded that no event mentioned in Art:cle 1.8, B

= (Bank’s right to suspend and cancel) has occurred and is continuing, the Bank shall send to

- - “‘the Borrower a Disbursement Offer for the disbursement of a Tranche. The latest time for

* . ’receipt by the Borrower of a Disbursement Offer is 10 (ten) days before the Flnal Avallabllity
“Date. The Dlsbursement Offer shall specify: , EE S

':(a) the currency, amount and EUR equivalent of the Tranche;

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

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

(d) the interest payment periodicity for the Tranche, in accordance with the provisions of
Article 3.1 (Rate of inferest);

(e) the first Payment Date for the Tranche;

(f)  the terms for repayment of principal for the Tranche, in accordance with the provisions
of Article 4.1 (Normal repayment),

(g) the first and last repayment dates of principal for the Tranche;

(h) for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable until and including the Maturity Date; and

(i the Disbursement Acceptance Deadline.

Disbursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a Disbursement Acceptance to
the Bank no later than the Disbursement Acceptance Deadline. The Disbursement
Acceptance shali be accompanied:
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(a) by the IBAN code (or appropriate format in line with local banking practice) and SWIFT
BIC of the EIB Loan Account to which disbursement of the Tranche should be made in
accordance with Article 1.2.D (Disbursement Account), including references to any
correspondent bank account of the National Bank of Moldova which needs to be used
for the purposes of the disbursement; and :

{b) unless previously provided to the Bank, by evidence of the authority of the person or
persons authorised to sign the Disbursement Acceptance and the specimen signature
of such person or persons.

if a Disbursement Offer is duly accepted by the Borrower in accordance with its terms on or
before the Disbursement Acceptance Deadline, the Bank shall make the Accepted Tranche
available to the Borrower in accordance with such Disbursement Offer and subject to the
terms and conditions of this Contract. :

The Borrower shall be deemed to have refused any Disbursement Offer which has not been
duly accepted in accordance with its terms on or before the Disbursement Acceptance
Deadline.

Disbursement Account

Each Disbursement shall be made to the EIB Loan Account.

Only one account may be specified as the EIB Loan Account for each Tranche.

Currency of disbursement

The Bank shél! disburse each Tranche in EUR or USD.
For the calculation of the sums available to be disbursed in USD, and to determine their

equivalent in EUR, the Bank shail apply the rate published by the European Central Bank in
Frankfurt, available on or shortly before submission of the Dlsbursement Offer as the Bank
- shal] decsde : S

Conditlons of disbursement

First Trénche

The disbursement of the first Tranche under Article 1.2 (Disbursement procedure) is
conditional upon receipt by the Bank, in form and substance satisfactory to it, on or before
the date of the Disbursement Offer for that Tranche, of the following documents or evidence:

(a) an orlg:nal of this Contract duly executed by both of the Parties;

(b} an original of the Project Implementation Agreement duly executed by the Bank and
the Promoter;

(c) acopy of the Loan Fund Transfer Agreement duly executed by the Borrower and the -
Promoter;

{d} an original of the legal opinion in the English language issued by the Minister of
Justice of the Republic of Moldova substantially in the form set out in Annex |
(Form of the Legal Opinion), supported by copies of the documents evidencing that:

(i)  the execution of this Contract by the Borrower has been duly authorised;

(i)  the person signing this Contract on behalf of the Borrower is duly authorised to
do so, together with the specimen signature of such person;

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

(iv) the Borrower (through MEI and/or the Promoter) has obtamed all necessary
Authorisations required in connection with this Contract;
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(e)

(f)

(9)

(M)
@

an original of the legal opinion under Moldovan law in the English language is sued by
legal counsel acceptable to the Bank and addressed to the Bank with respect to the
Project Implementation Agreement and the Loan Fund Transfer Agreement
confirming, among other things: '

()] the legal capacity and due authorisation of the Promoter to enter into the
Project Implementation Agreement and the Loan Fund Transfer Agreement;

(i)  the due execution of the Project Impiementation Agreement and the Loan Fund
Transfer. Agreement by the Promoter; and

(i)  the legal, valid, binding and enforceable nature of the Project [mplem entation

Agreement and the Loan Fund Transfer Agreement

together with copies of the supporting documents, including documents evidencing

that the person or persons signing the Project Implementation Agreement and the
Loan Fund Transfer Agreement on behalf of the Promoter is/are duly authorised to do
so together with the specimen signature of each such person or persons;

evidence that all Authorisations pursuant to any exchange control laws and
regulations applicable in the Republic of Moldova necessary to permit the Borrower to
receive disbursements as provided in this Contract, to repay the disbursed Tranches

in accordance with this Contract, to pay interest and all other amounts due under this
Contract and to open and operate the EIB Loan Account have been obtained and are

in full force and effect;
evidence that:
(i)  with respect to the EBRD Loan:

(1) the EBRD Loan Agreement has been duly executed by the partles
thereto

(2) all conditions precedent to the first dlsbursement under the EBRD Loan
' Agreement have been fulfilled or waived, and the Borrower has the right
to make drawings thereunder; and

(3) _the EBRD Project Agreement has been duly executed by the parties
thereto;

(i)  the NIF Grant is avaitable for the benefit of the Promoter; and

(iii) other funds are, or would be, available for the benefit of the Promoter to flxlﬁ! the

- financing plan referred to in Recital (j);

evidence that the PIU has been set up by the Promoter in accordance with
Article 6.5(h) (Continuing Project undertakings - PIU); and

evidence of payment of the appraisal fee pursuant to Article 1.8 (Appraisal fee) in full.

First Tranche - the Converter Station Component

The disbursement of the first Tranche under Article 1.2 (Disbursement procedure) relating to
the Converter Station Component is conditional upon receipt by the Bank, in form and
substance satisfactory to it, on or before the date of the Disbursement Offer for that Tranche,
of the following documents or evidence:

(@)
(b)

a copy of the EPC Contract in agreed form;

evidence that the Converter Station Component is necessary and/or economically
viable, having regard to the overall progress of the permanent interconnection
programme relating to the ENTSO-E, the electricity transmission network of Ukraine
and the electricity transmission network of the Republic of Moldova (including
interconnection technical requirements and synchronisation modes) and based on an

assessment carried out, to the satlsfactlon of the Bank, in réliance on expert

information and studies;

.-h,,
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(c} evidence that the polychiorinated biphenyls (PCB) and dioxin analysis with respect to
the site selected for the Converter Station Component at Vulcanesti within the territory
of the existing Vulcanesti substation confirms, to the satisfaction of the Bank, that
such slte has been decontaminated, or that the Converter Station Component will be
located on an alternative site acceptable to the Bank;

(d) .evidence that environmental and social impact assessment with respect to the
Converter Station Component has been completed to the satisfaction of the Bank
(including a copy of the related Environmental and Social Assessment Study) and that
all Environmental and Social Approvals required in connection with the Converter
Station Component have been obtained and are in full force and effect;

~ (e) . a copy of the Environmental and Social Action Plan with respect to the Converter
: Station Component;

(fy  a copy of.the Stakeholder Engagement Plan with respect to the Converter Station
Component; and

(g) the procurement plan for the Project.

First Tranche —-Allocated Components (other than the Converter Station Component)

The disbursement of the first Tranche under Article 1.2 (Disbursement procedure) relating to
an Allocated Component (other than the Converter Station Component) is conditional upon
the Bank being satisfied on or before the date of the Disbursement Offer for that Tranche
that: .

{a) the relevant Allocated Component has been approved by the Bank in accordance with
the Allocation Procedure and

(b) the Bank has recéived; ;*#®form and substance satisfactory to it, aII documents and
evidence specified by the Bank in connection with the Bank’s approval of such
Allocated Component including (as appllcab!e) : _

i)  evidence that environmental and social lmpact assessment W|th respect to the
relevant Allocated Component has been completed to the satisfaction of the
Bank (including a copy of the related Environmental and Social Assessment
Study) and that all Environmental and Social Approvals required in connection
with such Allocated Component have been obtained and are in full force and
effect;

(i)  a copy of the Environmental and Social Action Plan with respect to the relevant ,
Allocated Component;

(i) a copy of the Stakeholder Engagement Plan with respect to the relevant
Allocated Component; and

(iv) the procurement plan for the relevant Allocated Component.

Second and Subsequent Tranches

The disbursement of the second and any subsequent Tranches is conditional upon receipt
by the Bank in form and substance satisfactory to it, on or before the date of the
Disbursement Offer for the relevant Tranche, of the following evidence demonstrating that:

(a) atleast 80% (eighty per cent.) of the proceeds of tha immediately precedlng Tranche;:
and

(b) 100% (one hundred per cent.) of the proceeds of all other previous Tranches (if any),

have been made available by the Borrower to the Promoter pursuant to the Loan Fund
Transfer Agreement and applied by the Promoter towards the eligible costs of the Allocated
Components.

All Tranches

The disbursement of each Tranche under Article 1.2 (Disbursement procedurs), including
the first Tranche, is subject to the following conditions:
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(a)

(b)

that the Bank has raceived, in form and substance satisfactory to it, on or before the
date of the Disbursement Offer for the relevant Tranche, the following documents or
evidence;

()

(1)

(iii)
(v)

(vi)

{vii)

(viii)

an original of the cerlificate of the Borrower in the form of Schedule 0
(Form of the Certificate from the Borrower) signed by an authorised
representative of the Borrower;

unless previously provided to the Bank, evidence of the authority of the person
or persons authorised to sign the relevant Disbursement Acceptance and the
authenticated specimon signature of such person or persons;

the Bank being satisfied that the Promoter has in place and fully operational the
PiU in accordance with Article 6.5(h) (Continuing Project undertakings — PiU);

unless previously prbvided to the Bank, the updated procurement plan{(s) with
respect to the Allocated Schemes;

unless previously provided to the Bank, certified copies of the contracts entered

.into by the Promoter in connection with the Project (including the contracts

proposed to be financed from the proceeds of the relevant Tranche)
demonstrating that: :

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

(2) following the disbursement of the relevant Tranche, the aggregate value
of such contracts will be no Iess than the Loan disbursed under this
Contract; and

(3) following the dlsbursement of the relevant Tranche the amount of the
_Loan will not exceed the aggregate amount of the costs eligible for
financing under this Contract (net of the costs paid or to be paid from the

.. proceeds of the EBRD Loan, the WB Loan or the NIF Grant) which the
Promoter has incurred or Is contractually committed to incur in respect of
the Project by no later than the day falhng 6 (snx) months after the
Disbursement Offer for that Tranche;

unless prewousiy provided to the Bank evidence that the Promoter has
obtained all necessary Authorisations in connection with the Project and that
such Authorisations remain in full force and effect, save for Authorisations
which are not necessary for the implementation of the Pl‘OjeCt at the time of the
disbursement of the relevant Tranche;

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

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

that on the Scheduled Disbursement Date and the Disbursement Date (if different) for
the proposed Tranche:

)

(ii)

the representations and warranties which are repeated pursuant to Article 6.12
(General Reprasentations and Warranties) are correct in all respects; and

no event or circumstance which constitutes or would with the passage of time or
giving of notice under this Contract constitute: :

(1)  an Event of Default; or
(2) aPrepayment Event;

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

¢
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(i) all facts and information contained in the Recitals are true, correct and
applicable in all material respects; o

(iv) all agreements and documents delivered to the Bank pursuant to. Article 1.4.A
(Conditions of disbursement — First Tranche) are in full force and effect; '

(v) the EU Guarantee is legal, valid, binding and enforceable and that no event or
circumstance has occurred which could, in the opinion of the Bank, adversely
affect the legal, valid, binding and enforceable nature of the EU Guarantee, its
applicability to any Tranche under this Contract or the Bank’s right to make a
demand under the EU Guarantee;

(vi)  the Republic of Moldova is an Eligib!e Country; and

(vii) the Framework Agreement is legal, valid, binding and enforceable and that no

- event or circumstance has occurred which could, in the opinion of the Bank,

adversely affect the legal, valid, binding and enforceable nature of the
Framework Agreement. ’

Deferment of disbursement

Grounds for deferment

Upon the written request of the Borrower, the Bank shall defer the disbursement of any
.Accepted Tranche in whole or in part to a date specified by the Borrower being a date falling
not later than 6 (six) months from its Scheduled Disbursement Date and not later than 60
(sixty) days prior to the first repayment date of the Tranche indicated in the Disbursement
Offer. In such case, the Borrower shall pay the Deferment Indemnity calcu!ated on the
amount of dasbursement deferred.

Any request for deferment shall have effect in respect of a Tranche only if it is made at Ieast
7 (seven) Business Days before its Schedu!ed Disbursement Date. .

if for an Accepted Tranche any of the condltlons referred to i Artrcle1 4 (Condmons of
disbursement) is not fulfilled as at the specified date and at the Scheduled Disbursement
Date (or the date expected for disbursement in case of a previous deferment), disbursement
will be deferred to a date agreed between the Bank and the Borrower falling not earlier than
7 {seven) Business Days following the fuifilment of all conditions of disbursement (without
prejudice to the right of the Bank to suspend and/or cancel the undisbursed portion of the
Credit in whole or in part pursuant to Article 1.8.B (Bank’s right to suspend and cancel)). In
such case, the Borrower shall pay the Deferment Indemnity calculated on the amount of
dlsbursement deferred.

Cancellation of a disbursement deferred by 6 (six) months

The Bank may, by notice in writing to the Borrower, cancel a dishursement which has been
deferred under Article 1.5.A (Ground for deferment) by more than 6 (six) months in
aggregate. The cancelled amount shall remain available for disbursement under Artlcle 1.2

(Dlsbursement procedure).

Cancellation and susgensmn

Borrower's right to cancel

The Borrower may at any time by notice in writing to the Bank cancel, in whole or in part and
with immediate effect, the undisbursed portion of the Credit. However, the notice shall have
no effect in respect of an Accepted Tranche which has a Scheduled Disbursement Date
falling within 7 (seven) Business Days of the date of the notice.

Bank’s right to suspend and cancel

(@) The Bank may, by notice in writing to the Borrower, suspend andfor cancel the
undisbursed portion of the Credit in whole or in part at any time and with immediate’
effect:
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() upon the occurrence of a Prepayment Event or an Event of Default or an event
or circumstance which would with the passage of time or giving of notice under
this Contract constitute a Prepayment Event or an Event of Default; or

(i)  if the Republic of Moldova is no longer an Eligible Country;

~{b) The Bank may also suspend the portion of the Credit in respect of which it has not

received a Disbursement Acceptance with immediate effect in the case that a Market
Disruption Event occurs.

(¢}  Any suspension shali continue until the Bank ends the suspension or cancels the
suspended amount.

Indemnity for suspenslon and cancellation of a Tranche

1.6.C(1) SUSPENSION

1.6.C(2)

If the Bank suspends an Accepted Tranche, whether upon an Indemnifiable Prepayment
Event or an Event of Default, the Borrower shall pay to the Bank the Deferment Indemnity
calculated on the amount of disbursement suspended.

CANCELLATION

(a) If pursuant to A;ticle 1.8.A (Borrower's right to cancel), the Borrower cancels:

Q) a Fixed Rate Tranche which is an Accepted Tranche, it shall mdemmfy the
Bank under Articie 4.2.B (Prepayment indemnity);

(i)  aFloating Rate Tranche which is an Accepted Tranche or any part of the Credit
other than an Accepted Tranche, no indemnity is payable.

(b} Ifthe Bank cancels:

() a Fixed:Rate Tranche which is an Accepted Tranche upon an Indemmf able
Prepayment Event or pursuant to Article 1.5.B (Cancelfation of a disbursement
deferred by 6 (six) months), the Borrower shall pay to the Bank the Prepayment
Indemnity; or

(i) an Accepted Tranche upon an Event of Default, the Borrower shall indemnify
the Bank under Article 10.3 (Indemnity).

Save in the cases referred to in paragraphs (i} and (ii) above, no indemnity is payable upon
cancellation of a Tranche by the Bank.

The indem nit;lt shall be calculated as if the cancelled amount had been disbursed and repaid
on the Scheduled Disbursement Date or, to the extent that the disbursement of the Tranche
is currently deferred or suspended, on the date of the cancellation notice.

Cancellation after explry of the Credit

On the day following the Final Availability Date, and unless otherwise specifically agreed to
in writing by the Bank, the part of the Credit in respect of which no Disbursement
Acceptance has been received in accordance with Article 1.2.C (Disbursement Acceptance)
shall be automatically cancelled, without any notice being served by the Bank to the
Borrower and without liability arising on the part of either Party.

Appraisal fee
. The Borrower shall pay to the Bank an appraisal fee in respect of the appraisat conducted by

the Bank In relation to the Project in an amount of EUR 50,000 (fifty thousand euros). The

appraisal fee shall be due and payable in EUR on the date which is the earlier of:

(a) the Disbursement Date of the first Tranche (in which case the Bank may, and the
Borrower hereby authorises the Bank to do so, retain an amount equivalent to the
unpald appraisal fee from the first Tranche and such amount retained by the Bank out
of the first Tranche in payment of the appraisal fee shall be deemed as having been
disbursed by the Bank); and
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(b} the Final Availability Date {(or the date when the Loan is suspended or cancelled in fult
pursuant to Article 1.8 (Cancellation and suspension), if earlier).

Sums due under Article 1

Sums due under Articles 1.5 (Deferment of disbursement) and Article 1.6 (Cancellation and
suspension) shall be payable in the currency of the Tranche concerned. They shall be
payable within 7 (seven) days of the Borrower's receipt of the Bank's demand or within any
longer period specified in the Bank’s demand.

Allocation

Allocation Request

The Borrower shall, and shall procure that the Promoter shall, apply the proceeds of the
Loan only to the Allocated Components.

At any time but in any case no later than 6 (six) months before the Final Availability Date, the
Borrower may submit to the Bank a request for allocation (the “Allocation Request’) in
respect of the components of the Project (other than the Converter Station Component)
identified as being eligible for financing under the Loan in accordance with the Technical
Description and meeting the ehgablllty crrterla applied by the Bank to the type of the
component concerned

The Borrower shall provide to the Bank all such information as the Bank may request for the
purposes of evaluating the Allocation Requests and the eligibility of the components of the
Prolect mcluded in the Allocation Requests for financing under this Contract.

AIIocatton Letter

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

discretion of the Bank following stch appralsal of the components of the Project proposed to

.- be'financed under this Contract and included in such Allocation Request as the Bank deems
‘necessary. - t

- If the Allocation Request is approved by the Bank, the Bank shall issue to the Borrower a,

letter of allocation informing the Borrower of its approval and specifying the amount of the
Credit aliocated to the Aticcated Component(s) included in such Allocation Request.

if the Allocation Request is not approved by the Bank (in whole or in part), the Bank shall
inform the Borrower thereof,

Reallocation

The Parties agree that the Converter Station Component is deemed to be approved by the
Bank for allocation under this Contract. As of the date of this Contract, the amount of the
Credit allocated to the Converter Station Component is EUR 80,000,000 (eighty million
euros), subject to the re-alflocation of the Credit (in whole or in part) in accordance with this
Article 1.10.C (Reallocation).

The Borrower may propose to reallocate any part of the Credit which has been allocated but
not disbursed by submitting to the Bank an Allocation Request in accordance with
Article 1.10.A (Allocation Request).

ARTICLE 2
The Loan
Amount of Loan .

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under

the Credit, as confirmed by the Bank pursuant to Article 2.3 (Confirmation by the Bank).
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Currency of repayment, interest and other charges.

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

Any other payment shall be made in the currency specified by the Bank having regard to the
currency of the expenditure to be reimbursed by means of that payment.
Confirmation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the
Borrower the amortisation table referred to in Article 4.1 (Normal repayment) showing the
Disbursement Date, currency, the amount disbursed, the repayment terms and the interest
rate of and for that Tranche {an "Amortisation Table").

ARTICLE 3
Interest

Rate of interest

Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at
the Fixed Rate semi-annually in arrears on the relevant Payment Dates as specified in the
Disbursement Offer, commencing on the first such Payment Date following the
Disbursement Date of the Tranche. if the period from the Disbursement Date to the first
Payment Date is 30 (thirty) days or less then the payment of interest accrued dunng such
.period shall be postponed to the followmg Payment Date. S

Interest shall be calculated on the basis of Article 5.1(a) (Day count convention)

Floating Rate Tranches—-—---' e

The Borrower-shall.pay interest on the outstanding balance of each Floating Rate Tranche at

the Floating Rate semi-annually in arrears on the relevant Payment Dates, as specified in

the Disbursement Offer commencing on the first such Payment Date following the
Disbursement Date of the Tranche. If the period from the Disbursement Date to the first t
Payment Date is 30 (thirty) days or iess then the payment of interest accrued during such

period shall be postponed to the following Payment Date. '

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

If pursuant to Article 1.5 (Deferment of disbursement) and Aticle 1.6 (Cancellation and
suspension) disbursement of any Floating Rate Tranche takes place after the Scheduled
Disbursement Date the Relevant Interbank Rate applicable to the first Floating Rate
Reference Perlod shall apply as though the disbursement had been made on the Scheduled
Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis
of Article 5.1(b) (Day count convention). If the Floating Rate for any Floating Rate Reference
Period is below zero, it will be set at zero.

Interest on overdue sums

Without prejudice to Article 10 (Events of Default) and by way of exceptien to Aricle 3.1
(Rate of interest), if the Borrower fails to pay any amount payable by it under this Contract
on its due date, interest shall accrue on any overdue amount payable under the terms of this
Contract from the due date to the date of actual payment at an annual rate equai to:

(a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points), _ .
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(b} for overdue sums related to Fixed Rate Tranches, the higher of (a) the applicable
Fixed Rate plus 2% (200 basis points) or (b) the Relevant Interbank Rate plus 2%
(200 basis points); and

(c) for overdue sums other than under (a) and (b} above, the Relevant Interbank Rate
plus 2% (200 basis points),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the Relevant Interbank Rate in relation to this Article 3.2 (Inferest on overdue
sums), the relevant periods within the meaning of Schedule B (Definitions of EURIBOR and
LIBOR) shall be successive periods of one month commencing on the due date.

If the overdue sum is in a currency other than the currency of the Loan, the following rate per
annum shall apply, namely the relevant interbank rate that is generally retained by the Bank
for transactions in that currency plus 2% (200 basis points), calculated in accardance with
the market practxce for such rate. .

Market Dlsr_u ption Event

If at any time from the receipt by the Bank of a Disbursement Acceptance in respect of a
Tranche and until the date falling 2 (two) Business Days prior to the Scheduled
Disbursement Date, a Market Disruption Event oceurs, the Bank may notify to the Borrower
that this Article applies. In such case:

(@) the rate of interest applicable to such Accepted Tranche until and including the
Maturity Date shall be the rate (expressed as a percentage rate per annum) which is
determined by the Bank to be the all-inclusive cost to the Bank for the funding of the

. relevant Tranche based upon the then applicable internally generated Bank reference
»rate or an alternatlve rate determlnatlon method reasonably determined by the Bank;

(b) . the Borrower shall have the nght to refuse in wrltlng such dlsbursement within the
- ,deadl:ne speclf ed in the notification and shall bear charges incurred as a result, if any,
in which case the Bank shall not effect the disbursement and the corresponding Credit

shall remain available for disbursement under Article 1.2.B (Dlsbursement Offer);

(c) if-the Borrower-does not refuse the disbursement in time, the Parties agree that the
disbursement and the conditions thereof shall be fully binding for both parties; and

(d} the Spread or the Fixed Rate previously notified by the Bank in the Disbursement
Offer shall no longer be applicable.

ARTICLE 4
Repayment

Normal repayment

Repayment by instalments

(@) The Borrower shall repay each Tranche by instalments on the Payment Dates
specified in the relevant Disbursement Offer in accordance with the terms of the
Amortisation Table for that Tranche delivered pursuant to Article 2.3 (Confirmation by
the Bank).

{b) Each Amortisation Table shall be drawn up on the basis that:

(i in the case of a Fixed Rate Tranche, repayment shall be made semi-annualiy
by equal instalments of principal or constant instalments of principal and
interest;

(i) In the case of a Floating Rate Tranche, repayment shall be made by equal
semi-annual instalments of principal;
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(i)  the first repayment date of each Tranche shall be a Payment Date falling not
eariier than 60 (sixty) days from the Scheduled Disbursement Date and not iater
than the first Payment Date immediately following the 5th (fifth) anniversary of
the Scheduled Disbursement Date of the Tranche; and

(iv) the last repayment date of each Tranche shall be a Payment Date falling not
earlier than 4 (four) years and not later than 25 (twenty-five) years from the
Scheduled Disbursement Date..

Voluntary prepayment

Prepayment option

Subject to Aricles 4.2.B (Prepayment Indemnity), 4.2.C (Prepayment mechanism) and
4.4 (General), the Borrower may prepay all or part of any Tranche, together with accrued
interest and indemnities if any, upon giving a Prepayment Request with at least one month's
prior notice spemfymg -

(a) the Prepayment Amount
(b} the Prepayment Date;

(c) if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a) (Aflocation of sums related to Tranches) and : :

(d) the contract number ("FI N°* 88405") mentloned on the cover page of this Contract.
-Subject to Article 4.2.C (Prepayment mechamcs) the Prepayment Request shall be binding
and rrrevocable _

Prepayment mdemnity

FIXED RATE TRANCHE

= ‘If the Borrower prepays a Fixed Rate Tranche the Borrower shall pay to the Bank on the
Prepayment Date the Prepayment Indemnity in respect of the Fixed Rate Tranche which is
being prepaid.. .

FLOATING RATE TRANCHE

- The Borrower may prepay a Floating Rate Tranche without indemnity on any relevant
Payment Date.

Prepayment mechamcs

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

If the Borrower aceepts the Prepayment Notice no later than by the Acceptance Deadline, it
shall effect the prepayment. in any other case, the Borrower may not effect the prepayment.

The Borrower shall accompany the prepayment by'the payment of accrued interest and
indemnity, if any, due on the Prepayment Amount, as specified in the Prepayment Notice.

Compulsory prepayment
Prepayment Events

PROJECT COST REDUCTION

If the total cost of the Project falls below the figure stated in Recital (i} so that the amount of
the Credit exceeds 50% (fifty per cent) of such total cost of the Project, the Bank may
forthwith, by notice to the Borrower, cancel the undisbursed portion of the Credit and/or
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demand prepayment of the Loan up to the amount by which the Credit exceeds 50%
(fifty per cent) of the total cost of the Project. The Borrower shall effect payment of the
amount demanded on the date specified by the Bank, such date being a date falling not less
than 30 (thirty) days from the date of the demand.

PARI PASSU TO NON-EIB FINANCING

If the Borrower voluntarily prepays (for the avoidance of doubt, prepayment shall include a
repurchase or cancellation where applicable) a part or the whole of any Non-EIB Financing
and: :

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

“(b) such prepayment is not made out of the proceeds of a loan or other indebtedness
having a term at least equal to the unexpired term of the Non-EIB Financing prepaid;

the Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit and
demand prepayment of the Loan. The proportion of the Loan that the Bank may require to be
prepaid shall be the same as the proportion that the prepaid amount of the Non—EIB
Flnancmg bears to the aggregate outstandlng amount of all Non-EIB Financing. :

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

For the purposes of this Article, "Non-EIB Financing" includes any Ioan (save for the Loan
and any other direct foans from the Bank to the Borrower, credit bond, or other form of
financial indebtedness or any obligation for the payment or repayment of money orlglna!!y
granted to the Borrqwer for a term of more than 3 (three) years.

CHANGE OF CONTROL

. The Borrower shall promptly inform the Bank |f a Change of-Control Event has occurred or is
likely to occur. At any time after the occurrence of a Change-of-Controt Event, the Bank may,
- by notice to the Borrower, cancel the undisbursed portion of the Credit and demand
" prepayment of the Loan, together with accrued interest and all other amounts accrued or
outstandmg under this Contract. : :

In addition, if the Borrower has informed the Bank that a Change-of-Control Event is about to

occur, or if the Bank has reasonable cause to believe that a Change-of-Control Event is

about to occur, the Bank may request that the Borrower consult with it. Such consultation v
shall take place within 30 (thirty) days from the date of the Bank's request. After the earlier of

(a) the lapse of 30 (thirty) days from the date of such request for consultation, or (b} upon the
occurrence of the Change-of-Control Event the Bank may, by notice to the Borrower, cancel

the undisbursed portion of the Credit and demand prepayment of the Loan, together with
-accrued interest and all other amounts accrued or outstanding under this Contract.

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

For the purposes of this Article:

(é) a "Change-of-Control Event" occurs if:
(i) any person acting in concert gains control (directly or indirectly) of the Promoter;
(i) the Borrower ceases to control {directly or indirectly) the Promoter; or

A(iii) the Borrower ceases to be the legal and beneficial owner {directly or indirectly)
of 100% (one hundred per cent.) of the ownership interest in (or, as the case
may be, share capital of) the Promoter .

{b) ‘“acting in concert” means acting together pursuant to an agreement or "
- understanding (whether formal or informal); and
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4.3.A(4)

43A(5)

3.A(6)

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

CHANGE OF LAW

The. Borrower shall promptly mform the Bank if a Change-of-Law Event has occurred or is
likely to occur. In such case, or if the Bank has reasonable cause to believe that a Change-
of-Law Event has occurred or is about to occur, the Bank may request that the Borrower
consult with it. Such consultation shall take place within 30 (thirty) days from the date of the
Bank’s request. After the earlier of (a) the lapse of 30 (thirty) days from the date of such
request for consultation and (b) the occurrence of the Change-of-Law Event, the Bank may,
by notice to the Borrower, cancel the undisbursed portion of the Credit and demand
prepayment of the Loan, together with aocrued interest and all other amounts accrued or
outstandlng under this'Contract.

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

: ,demand

For the purposes of this Arttcle "Change -of-Law Event" means the enactment
promulgation, execution or ratification of or any change in or amendment to any law, rule or
regulation {or in the application or official interpretation of any law, rule or regulation) that
occurs after the date of this Contract and which, in the opinion of the Bank, would materially
impair (i) the Borrower's ability to perform its obligations under this Contract or (i} the
Promoter's abtltty to perform its obligations under the Project Implementation Agreement

!LLEGALITY
(f

(a) tt becomes unlawful in any applicable jurisdiction for the Bank to perform any of its
“obligations as contemplated in this Contract orto fund or matntaln the Loan;

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

(i) repudiated or terminated by the Republlc of Moldova or not blndmg on the

'Republic of Moldova in any respect;

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

(iii)y breached as a result of the Republic of Moldova ceasing to fulfil any obligation
" assumed by it in the Framework Agreement with respect to any loan made to
any borrower in the territory of the Republic of Moldova from the resources of

the Bank or the European tUnion; or

{c) Inrelation to the EU Guarantee: .
(i) itis nolonger valid or in full force and effect;
(ify  the conditions for cover thereunder are not fulfilled;

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

(iv) itis not effective in accordance with its terms or is alieged to be ineffective in
accordance with its terms, '

the Bank may, by notice to the Borrower, immediately (i) suspend or cancel the undisbursed
portion of the Credit and/or (ii) demand prepayment of the Loan, together with accrued
interest and all other amounts accrued or outstanding under this Contract on the date
indicated by the Bank in its notice to the Borrower.

NON PERFORMANCE BY THE PROMOTER

The Borrower shall, or procure that the Promoter shall, promptly inform the Bank if any of the '

events or circumstances listed in Schedule D (Prepayment events refating to the Promoter)
has occurred or is likely to occur. Following the occurrence of any such event or
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circumstance, the Bank may, by notice to the Borrower, cancel the undisbursed portion of

the Credit and demand the Borrower to prepay the Loan, together with accrued interest and -

all other amounts accrued or outstanding under this Contract on the date indicated by the
Bank in its notice to the Borrower.

Prépayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A {Prepayment Events), together
with any interest or other amounts accrued or outstanding under this Contract including,
without limitation, any indemnity due under Article 4.3.C (Compulsory prepayment —
Prepayment indemnity) and Article 4.4 (Generaf) shall be paid on the date indicated by the
Bank i in its notice of demand. _

Prepayment Indemmty
In the case of an Indemnifiable Prepayment Event, the indemnity, if any, shall be determined
in accordance with Article 4.2.B (Voluntary prepayment — Prepayment indemnity).

General

A repaid or prepaid amount may not be reborrowed. Thts Article 4 (Repayment) shall not
prejudice Article 10 (Events of Default)

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, the

Borrower shall indemnify the Bank in such amount as the Bank shall certify is required to .

compensate It for receipt of funds otherwise than on a relevant Payment Date.

ARTICLE S _
Paxﬁients '

Day count convention

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

and calculated in respect of a fraction of a year, shall be determined in accordance with the
following conventions:

(a) inrespect of interest and indemnities due under a Fixed Rate Tranche, a year of 360
(three hundred and sixty) days and a month of 30 (thirty} days;

(b)  in respect of interest and indemnities due under a Floating Rate Tranche, a year of
360 (three hundred and sixty) days and the number of days elapsed.

Time and place of gayment

Unless otherwise specn‘red in this Contract or in the Bank’s demand, all sums other than
sums of interest, indemnity and principal are payable within 7 (seven) days of the Borrower’s
receipt of the Bank’s demand.

Each sum payable by the Borrower under this Contract shall be paid to the relevant account
notified by the Bank to the Borrower. The Bank shall notify the account not less than 15
(fifteen) days before the due date for the first payment by the Borrower and shall notify any

- change of account not less than 15 (fifteen) days before the date of the first payment to

which the change applies. This period of notice does not apply in the case of payment under
Article 10 {(Events of Defaulf).

The Borrower shall indicate in each payment made hereunder the contract number
(“FI N° 88495) found on the cover page of this Contract. )

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

Any disbursements by and payments to the Bank under this Contract shall be made using
account{s) acceptable to the Bank.

.
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No set-off by the Borrower

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

Disruption to Payment Systems

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

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

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

{c) the Bank shall not be liable for any damages, costs or losses whatsoever arising as a.
result of a Disruption Event or for taking or not taking any action pursuant to or in
‘connection with this Article 5.4 (Disruption to Payment Systoms).

- Aggllcatioh of sums received
General» '

Sums received from the Borrower shall only discharge its payment obligations if received in
accordance with the terms of thls Contract

h

Parﬂai payments

If the Bank receives a payment that is lnsufﬂclent to dlscharge all the amounts then due and
payable by the Borrower under this Contract, the Bank shall apply that payment:

. (8) firstly, in or towards payment pro rata of any unpaid fees, costs, indemnities and .
-+ expenses-due-under this Contract;

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

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

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

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

~maturity; or

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

(b)  Sums received by the Bank following a demand under Article 10.1 (Right to demand

. repayment) and applied to a Tranche, shall reduce the outstanding instaiments in
inverse order of maturity. The Bank may apply sums received between Tranches at its
discretion. .

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

-
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ARTICLE 6
Borrower undertakings and representations

- The undertakings in this Article 6 (Borrower'undertakings and representations) remain in
force from the date of this Contract for so Iong as any amount is outstanding under this
Contract or the Credrt is in force

A. PROJECT UNDERTAKINGS

Use of Loan and availability of other funds

(a) The Borrower shall, and shall procure that the Promoter shall, use all amounts
borrowed by the Borrower under the Loan and, as applicable, by the Promoter under
the Loan Fund Transfer Agreement, for the execution of the Project.

(b) Upon written request by the Bank, the Borrower shall, and shall procure that the
Promoter shall, provide to the Bank evidence of the use of the amounts borrowed by
the Borrower under this Credit and, as appllcable by the Promoter under the Loan
Fund Transfer Agreement ‘

{(c) The Borrower shall make the proceeds of the Loan ava:lable to the Promoter in
accordance with the Loan Fund Transfer Agreement on terms and conditions
acceptable to the Bank. The Loan Fund Transfer Agreement shall provide, among
other things, that disbursements under the Loan Fund Transfer Agreement will be
made by the Borrower by way of a direct transfer of funds to the contractors engaged
by the Promoter in connection with the Project in payment of amounts due and
payable to such contractors under the contracts eligible for fi nancsng under thus
Contract. v : v :

(d) The Borrower shalt not and shall procure that the Promoter shail not assrgn amend
~‘abrogate or waive any right or provision of the Loan Fund Transfer Agreement without
the prior written consent of the Bank. _

(e} The Borrower shall ensure that the Promoter has suff‘ cient funds (including the funds
listed in Recital (j)) available to it to complete the Project in accordance with this
Contract and the Project Implementation Agreement, and that such funds are:
expended, to the extent requrred on the financing of the Project.

Completion of ProJect

The Borrower (actrng through the MEI) shatl procure that the Promoter shall carry out the
Project in accordance with the Technical Description as may be modified from time fto time
with the approval of the Bank, and complete the Project by the final date specified therein.

The Borrower shall procure that the Promoter performs all of its obllgatlons under the Project
Implementation Agreement. :

The Borrower shall not take or permit to be taken any action that would prevent or interfere
with the implementation or operation of the Project.

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (i), the Borrower
shall obtain, or shall procure that the Promoter shall obtain, the finance to fund the excess
cost without recourse to the Bank, so as to enable the Project to be completed in
accordance with the Technical Description. The Borrower shall notify the plans for funding
the excess cost to the Bank without delay - .

Procurement Ql’OCBdUI‘e

(a) The Borrower (acting through the MEI) shall, and shall procure that the Promoter shall
(as apphcable)

-
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(b)

(c)

{i) ‘ purchase equipment, secure services and order works for the Project by
procurement procedures which, to the satisfaction of the Bank, comply with the
Guide to Procurement; and

(i) ensure that all contracts relating to the Project comply with the integrity

requirements set out in Article 6.6(b) (Integrity - Integrity matters relating to
procurement).

The Borrower shall not, and shall procure that the Promoter shall not, enter into the
EPC Contract without the prior written consent from the Bank confirming that the Bank
is satisfied that the requirements set out in Article 1.4.B(b) (First Tranche — the
Converter Station Comporient) for fmancing the Converter Station Component under

' the Loan have been met;

The Borrower acknowiedges that in line with the principles set out in Article 3.4.5 of
the Guide of Procurement, the Bank may enter into an agreement with co-financing
institutions in connection with the Project. The Bank will ‘notify the Borrower if any
such agreement is entered into.

Contlnuing Project undertakings

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

@)

(b)

(c)
(d)

(e}

M

Maintenancae: ma:ntaln repair, overhaul and renew all property forming part of the

, Project as required to keep it in good working order,

Project assets: unless the Bank has given its prior consent in writing retain title to
and possession of all or substantially ali the assets comprising the Project or, as

" appropriate, replace and renew such assets and maintain the Project in substantially

continuous operation in accordance with its original purpose; provided that the Bank
may withhold its consent only where the proposed action would prejudice the Bank's

" Interests as lender to the Borrower or would render the Project ineligible for financing -
by the Bank under its Statute or under Artrcle 309 of the Treaty on the Functromng of

the European Union

Securlty ensure that no Security exists or purported to be granted over any assets ‘

comprising the Project, and shall not in any way alrenate any right or interest it has in
the assets comprising the Project;

lnsurance insure all works and properly forming part of the Project with first class
insurance companies in accordance with the most oomprehenswe relevant industry
prac‘uce

Rights and Permits: maintain in force all rights of way or use and all Authorisations
necessary for the execution and operation of the Project;

Environmental and Soclal Standards:

(i appoint and maintain the ESIA Consultant in accordance with the terms of
- reference satisfactory to the Bank at all times until the completion of the Project
(or such other date as may be agreed by the Bank);

(i) implement and operate the Project in compliance with Environmenta!l and Social
Standards;

(i)  obtain, maintain and comply with Environmental and Social Approvals required
in connection with the Project;

(iv) implerhent_ the Environmental and Social Action Plan and the Stakeholder
Engagement Plan, in each case to the satisfaction of the Bank;

(v) comply with ILO Standards and occupational health and safety standards;

(vi) ensure that all contracts relating to the Project inciude necesséry provisions
obliging the relevant contractors to comply, or 1o ensure compliance, with the
requirements referred to in paragraphs (i) through to (v) above;

-
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(vii)

(viil)

ensure that no proceeds of the Loan are used for any component of the Project
that requires an Environmental and Social Impact Assessment Study according

to the Environmental and Social Standards until such Environmental and Social

Impact Assessment Study has been finalised and approved by the competent
authority; and

ensure that no proceeds of the Loan are used for any component of the Project
that has a potential to affect a site of nature conservation importance that is
protected according to the Environmental and Social Standards -until the
competent authority has confirmed that the relevant component does not have
a significant negative impact on the site; :

() EU law: execute and operate the Project in accordance with the relevant standards of
- EU law to the extent implemented by the laws of the Republic of Moldova or or
specified by the Bank prior to the date of this Confract;

thy PIU;

(i
(i
(i)
(iv)

V)

appoint and maintain the PIU Support Consultant that has, to the satisfaction of
the Bank, necessary.expertise in the power sector generally and HVDC
systems in parttcular in accordance ‘with the terms of reference satisfactory to
the Bank;

ensure that the PlU has sufficient and suitably qualified staff and other
resources available to it for the purposes of co-ordinating, monitoring and
evaluating all aspects of the implementation of the Project, including the
procurement of goods, works and services for the Project;

ensure that the PIU has. the mandate and authority providing for the overail
co-ordination and monitoring of the Project and otherwise necessary to
implement the Project in accordance with this Contract and the Project
Implementation Agreement . _ i

ensure that the PIU acts as the pornt of contact for the Bank wrth respect to all
matters relating to the implementation of the Project (including technical,
financial, disbursement facilitation, accounting/auditing, reporting, procurement
and administration matters); and .

ensure that the Bank, at its sole discretion, has access to any mtematlonat
consultant engaged in connectlon with the Project,

in each case to the satisfaction of the Bank and at all times until the completion of the
Project; and

(i) PowerSAP: implement the PowerSAP to the satisfaction of the Bank.

B. GENERAL UNDERTAKINGS

Integrity

(a)  Prohibited Conduct

U

(i)

The Borrower shall not, and shall procure that neither the Promoter nor any
affiliate of the Promoter shall, engage in, or authorise or permit any person
acting on its behalf to engage in, any Prohibited Conduct in connection with the
Project, any tendering procedure for the Project, or any transaction
contemplated by this Contract.

The Borrower shall, and shall procure that the Promoter shall, take such action
as the Bank may reasonably request to investigate or terminate any alleged or
suspected occurrence of Prohibited Conduct in connection with the Project.

(b} Integrity matters relating to procurement

The Borrower shall, and shall procure that the Promoter shall, ensure that all contracts
relating to the Project provide for:
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(i)  without limiting the generality of Article 6.46.4(a)(i) (Procurement procedure),
the requirement to comply with the covenant of integrity in the form set out in
the Guide to Pracurement;

(i)  the requirement that the relevant contractor promptly informs the Bank and the
Borrower of any genuine aliegation, complaint or information with regard to
Prohibited Conduct related to the Project;

(i)  the requirement that the relevant contractor keeps books and records of all
financial transactions and expenditures in connection with the Project;

{iv) the necessary provisions to enable the Bank and/or the Borrower to investigate
or terminate any alleged or suspected oceurrence of any Prohibited Conduct in
connection with the Project; and : _ -

{v} the Bank's right, in relation to any al]eged Prohsblted Conduct, to review the
books and records of the relevant contractor In relation to the Project, and to
take copies of documents fo the extent permitted by taw.

_(c) Sanctions
The Borrower shall not, and shall procure that the Promoter shall not:
' i) enter into a business relationship with any Sanctioned Person, or

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

(d) Management

The Borrower shall, and shall procure that the Promoter shall, take within a
reasonable timeframe, appropriate measures in respect of any of its Relevant Person
who: .

) becomes a Sanctioned Person; or

{iy is charged by a competent author{ty w1th an offence, or is the sub;ect of a court
ruling, in connection with Prohibited Conduct perpetrated in the course of the
exercise by such- Relevant Person of his or her authority and/or professional
duties,

in order to ensure that such Relevant Person is suspended, dismissed or otherwise
exciuded from any of the activities of the Borrower or the Promoter (as applicable) in
relation to the Loan and/or the Project.

7 Compliance with laws

The Borrower shall, and shall procure that the Promoter shall, oomply in all respects with all
faws and regulations to which it or the Project is subject where failure to do so results, or is
reasonably likely to result, in a Material Adverse Change.

Change in business

The Borrower shall procure that no substantial change is made to the general business of
the Promoter from that carried on at the date of this Contract unless with the prior written
consent of the Bank.

Merger

‘The Borrower shall procure that the Promoter shall not enter into any amalgamation,
demerger, merger or corporate reconstruction unless with the prior written consent of the
Bank.
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EIB Loan Account

The Borrower shall designate the EIB Loan Account for the purpose of receiving
disbursements of the Loan, which account shall be a separate sub-account of the treasury
single account of the Borrower maintained at the National Bank of the Republic of Moldova.

The Borrower shall ensure that at all times:

(a)
(b)

(©)

the EIB Loan Account is separated from any other assets of the Borrower;
the EIB Loan Account is insolvency remote and no other creditor of the Borrower has

- any access to, or rights to receive, monies held in that account; and

payments from the EIB Loan Account are made only for the purpose of implementing

- the Project in accordance with this Contract and other relevant agreements, if any.

Books and records

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

CY

(b)

keep proper books and records of account in which full and correct entnes are made

~ with respect to all financial transactions, expenditures and assets relating to the
- fingnéig, 1mp|ementat|on and operatlon of the Project; and :

keep records of contracts fi inanced _W|th the proceeds of the Loan (including a true and
complete copy of the relevant contract and all material documents relating to that
contract or its procurement) throughout the implementation of the Project and for a
minimum period of 8 (six} years following the completion of the Project.

. The Borrower represents and warrants to the Bank that:

()

- {b)

()

(9)
{h)

()

oo

it has the power to execute deliver and perform |ts obhgatrons under this Contract and .
all necessary actions have been taken to authorise the execution, delivery and

~ performance of this Contract by it;

the Promoter is duly lncorporated and validly existing as a state enterprise under the
laws of Moldova and the Promoter has power to carry on its business as it is being
conducted and to own its property and other assets;

as of the date of this Contract, the Borrower legally and beneficially owns 100% of the
ownership Enterest in the Promoter;

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

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

() any applicable law, statute, rule or regulation, or any judgement, decree or
permit to which it is subject; or

(i) any agreement or other instrument binding upon it which might reasonably be
expected to have a material adverse effect on its ability to perform its
obligations under this Contract;

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

there has been no Material Adverse Change since 15 September 2017;

no event or circumstance which constitutes an Event of Defauit has occurred and is
continuing unremedied or unwaived; .

no litigation, arbitration, administrative proceedings or investigation is current or to its
knowledge is threatened or pending before any court, arbitral body or agency which
has resulted or If adversely determined is reasonably likely to result in a Material
Adverse Change, nor is there subsisting against it or the Promoter any unsatisfied

. judgment or award,; .
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(k)

0

(m)

(q)

)

(s)

it has obtained all necessary Authorisations in connection with this Contract in order to
lawfully comply with its obligations hereunder, and all such Authorisations are in full
force and effect and admissible in evidence; :

the Promoter has obtained'all necessary Authorisations in connection with the Project

(other than Authorisations which are not necessary for the |mplementatron of the

Project at the time this representation is made (or repeated);

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

it is in comphance with  Article 6. 5(f) (Contmurng PrOJect undedakmgs -
Environmental and Social Standards) and fo the best of its knowledge and belief
(having made due and careful enquiry) no Environmental or Social Claim has been
commenced ot is threatened against it or the Promoter; '

it is in compliance with ali undertakrngs under thrs Article 6 (Borrower undertakmgs
and representations); : :

the Project fatls wrthln the scope of the Framework Agreement

the Borrower is a state part to the New York Convention and any arbttral award
obtained in an arbitration proceeding conducted in accordance with the requirements

- of the arbitration provisions of this Contract will be recognised and enforced in the

Repubtrc of Moldova, _
to the best of its knowledge (having made all reasonable enquiries), no funds invested

in the Project by the Borrower or by the Promoter are of illicit origin, including products

of Money Laundenhg oF Ii“k"“”d‘to'the Flnanélng of Terrorism,
none of the Borrower the Promoter nor any Relevant Person has commltted

(iy “any Prohsblted Conduct in connectron with the Pro;ect or any transactron
- contemplated by this Contract or - : . :

(ii) ~any Hlegal ‘activity related to the Flnanclng of Terrorism or Money Laundering;
and

the Project. (includmg without {imitation, the negotlatlon award and performance of
contracts financed or to be financed by the Loan) has not involved or gwen rise to any
Prohibited Conduct.

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

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

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will
rank, not less than pari passu in right of payment with ali other present and future unsecured
and unsubordinated obligations under any of its External Debt Instruments except for
obligations mandatorily preferred by laws of general application.

In particular, if the Bank makes a demand under Article 10.1 (Right to demand repaymaent) or
if an event or potential event of default under any unsecured and unsubordinated External
Debt Instrument of the Borrower or of any of its agencies or instrumentalities has occurred
and is continuing, the Borrower shall not make (or authorise) any payment in respect of any
other such External Debt Instrument (whether regularly scheduled or otherwise) without
simuitaneously paying, or. setting aside in a designated account for payment on the next
Payment Date a sum equal to, the same propottion of the debt outstanding under this
Contract as the proportion that the payment under such Externai Debt Instrument bears to
the total debt outstanding under that Instrument. For this purpose, any payment of an
External Debt instrument that Is made out of the proceeds of the issue of another instrument,
to which substantially the same persons as hold claims under the External Debt lnstrument
have subscribed, shali be d;sregarded

um&gnt means.

fa) an instrum t mcludmg any receipt or statement of account, evidencing or
constituting ‘an’ obligation to repay a loan, deposit, advance or similar extension of

—-credit {including without limitation any extensmn of credlt under a refinancing or
rescheduling agreement) :

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

(¢} aguarantee gra}nted by the Borrawer for an obligation of a third party;
: ‘provided in each case that such obligation is:
A ()  governed by the law of a jurisdiction other than the Republic of Moldova;
(il payable in avcurrency other than the currency of the Republic of Moldova; or

(iii) payable to a person incorporated, domiciled, resident or with its head office or
principal place of business outside the Repubtic of Moldova.

Add it_iona! éecurity

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

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, and/or a cross default clause and/or a
pari passu clause, if applicable, that is not provided for in this Contract or is more favourable
to the relevant financial creditog.than any equivalent provision of this Contract, the Borrower
shall promptly inform the Bank and shall, at the request of the Bank, promptly execute an
agreement to amend this Contract so as to provide for an equivalent provision in favour of
the Bank.
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ARTICLE 8
information and Visits

Information concerning the Project

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

(a)

(b)

(©

(d)

deliver to the Bank:

(i) the information in content and in form, and at the times, specified in Schedule 0
{Project information to be sent to the Bank and method of transmission) and/or
the Project Implementation Agreement, or othemnse as agreed from time to
trme by the parties to this Contract; : :

(i) wrthout prejudice to the generality of paragraph (i) above

(1) promptly upon becoming aware of the same, an update with respect to

© +  any material development relating to the progress and implementation of
the permanent interconnection programme between the ENTSO-E and
the electricity transmission networks in the Republic of Moldova and
Ukraine (mciudrng any reports, studies and minutes of worklng groups)
and :

{2) as soon as they become available, any intermediary, draft, or preliminary
results from the analyses and studies carried out in the context of the
programme referred to in paragraph (1) above which may concem, in
particular but not limited to, the justification and role of the Converter

- Station Component for the purposes of the permanent interconnection,
.and of the other infrastructure which would be requrred to enable such
. fpermanent lnterconnection e o .

iif) any such rnformation concernrng any component of- the Pro;ect mcluded in an

Allocation Request as the Bank may reasonably require within a reasonable
time; and ‘

(iv)  any such inforrnation or further document concerning the financing,
procurement, implementation, operation of the Project and related
environmental or soclal matiers as the Bank may reasonabiy require within a
reasonable time; .

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

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

promptly inform the Bank of the due ratification of this Contract by the Parliament of
Moldova in accordance with the applicable laws of the Republic of Moldova;

promptly inform the Bank of:

(i) any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Borrower or, to its knowledge, by the
Promoter with regard to environmental, social or other matters retating to the
Project, or any Environmental or Social Claim that is to its knowledge
commenced, pending or threatened against it and/or the Promoter; and

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

C e
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©)

(f)

(i) any non-compliance by the Borrower and/or the Promoter W|th any
Environmental and Social Standard :

(iv) any suspension, revocation or modrfrcatron of any Environmental or Social
Approval;

(v) the suspension or canceliation of the Project {(in whole or in part),
in each case setting out the action the Borrower or, as applicable, the Promoter has

“taken, or intends to take, with respect to such matters;

promptly provide to the Bank, if so requested

(i) insurance certificates showing fulfilment of the reqmrements of Article 6.5(d)
(Contmumg Project undertakrngs fnsurance) and ,

(ii) annually, a list of policies in force covering the insured property formung part of
the Project, together with confirmation of payment of the current premiums; and

promptly upon the Bank's request, provide to the Bank true and complete copies of
contracts financed with the proceeds of the Loan and evidence of expenditure relating
to disbursements under this Contract. :

Information concerning the Promoter

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

(a)

dehver to the Bank:

(i) as soon as they become avarlable but in any event wathrn 180 (one hundred
and eighty) days after the end of each of the Promoter’s financial year, the
audited financial statements of the Promoter for that financial year prepared in
accordance with IFRS;

(iiy any such mformatron or further documents concerning customer due diligence
matters of or for the Promoter as the Bank may reasonably require within the
reasonably time; and

(i) from time to time, such further information on the Promoter's general financial
situation as the Bank may reasonably require; and

inform the Bank promptly after becoming aware of the same:

(i) any material alteration to the constitutive documents of the Promoter (including
any relevant laws, regulations, statutes, by-laws, charter, memoranda and/or
articles of association) or any change of ownership or shareholding structure of
the Promoter, after the date of this Contract;

(i) any fact which obliges the Promoter to prepay any financial mdebtedness or
' any European Union funding;

(i)} any intention on the Promoter's part to grant any Security over any assets

Information concerning the Borrower

forming part of the Project in favour of a third party; or

(iv) any intention on the Promoter's part to relinquish ownership or control of any
material part of the Project; and

(v) any fact or event that is reasonably likely to prevent the fulfiment of any
material oblrgatron of the Promoter under the Project Implementation
Agreement

The Borrower shall:

(a)

deliver to the Bank:

(i with respect to each fiscal year, within 1 (one} month after the approval of the
state budget for such fiscal year, a summary of such state budget in tabular
form (responsible authority — the Ministry of Finance);
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(i)

(i)

()

the audited Project Accounts and auditor's reports within 6 (six) months from
the end of each fiscal year;

any such information or further documents concerning customer due diligence
matters of or for the Borrower as the Bank may reasonably require within a
reasonable time; and

from time to time, such further information on its general financial situation as
the Bank may reasonably require; and

inform the Bank immediately of:

(i)

(i)
(ilf)

{iv)

(v}

(vi),

any fact which obliges it to prepay any financial indebtedness or any European
Union funding;

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

any intentlon on’its part to grant any Security over any of its assets in favour of
a third party.

any fact or event that is reasonably likely to prevent the substantial fulfliment of
any obligation of the Borrower under this Contract;

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

any litigation, arbitration or administrative proceedings or investigation which is
current, threatened or pending and which mlght if adversely determined result in
a Matenai Adverse Change,

lnformation concerning Integrity matter

“ia)

- The Borrower-shall lnform the Bank lmmedlately after becoming aware of the relevant

fact or event of

)

(b)

Visits, nghts ‘of Access and Investigation by the Bank

(a)

(i)

(iii)

-any genuine allegation or compiaint, or any other fact or event conﬁrmlng or

reasonably suggesting that:

(1)~ Prohibited Conduct has occurred in connection with the Loan or the
Project; or :

(2) any of the funds invested in the share capital of the Promoter or the
Project were derived from an illicit origin, including products of Money
Laundering or linked to the Financing of Terrorism;

any fact or event which results in any Relavant Person being or becoming a
Sanctloned Person, and

to the extent permitted by law, any materla! litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar
public authority, which, to the best of the Borrower's knowledge and belief, is
current, imminent or pending against the Borrower, the Promoter or any
Relevant Person in connection with Prohlblted Conduct related to the Loan or
the Project;

in each case setting out the action the Borrower or, as applicable, the Promoter has
taken, or intends to take, with respect to such matters.

The Borrower shall promptly notify the Bank of any measures the Borrower or, as
applicable, the Promoter has taken, or intends fo take, pursuant to Article 6.6
{Integrity).

-

The Bot‘rower shall, and shall procure that the Promoter shall, aljow persons
designated by the Bank, as well as persons designated by the competent institutions

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

O
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)] to visit the srtes installations and works comprising the Project and to conduct
~ such checks as they may wish for purposes connected with thts Contract and
the financing of the Project; :

(i) to interview representatives of the Borrower and/or the Promoter, and not
obstruct contacts with any other person involved in or affected by the Project;
and o

(i) to revrew the books and records of the Borrower and the Promoter
- (as applicable) in relation to the execution of the Project and to be able to take
coples of related documents to the extent permitted by the law.

. (b} The Borrower shall, and shall procure that the Promoter shall, facilitate mvestrgatrons
by the Bank and by other competent institutions or bodies of the European Union in
connection with any alleged or suspected occurrence of Prohibited Conduct. ' '

(¢} The Borrower shall, and shall. procure that the. Promoter shall, provrde the Bank or
ensure that the Bank is provided, with all necessary assistance for the purposes
descrrbed in this Article 8.5 (Vlstts nghts of Access and Investsgatron by the Bank)

(d The Borrower acknowledges and shall procure that the Promoter acknowledges that

' the Bank may be obliged to communicate information relating to the Borrower, the
Promoter and/or the Project to any competent institution or body of the European
Union, including the European Court of Auditors, the European Commission and the
European Anti-Fraud Office as may be necessary for the performance of thelr
respecnve tasks in accordance with the laws of the European Union. ‘ : :

_ ARTICLE 9
S harges and expenses

Taxes, dutles and fees

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

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without deduction of any national or local impositions whatsoever; provided
that, if the Borrower is obliged to make any such deduction, it will gross up the payment to
the Bank so that after deduction, the net amount received by the Bank is equivalent to the
sum due. .

QOther charges

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

Loan

Increased costs, indemnity and set-off

(a) The Borrower shall pay to the Bank any sums or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in (or in the
interpretation, administration_.or application of) any law or regulation or compliance
with any law or regulation m; after the date of signature of this:Contract, in
accordance with or as a result of Which:

) the Bank is obliged to incur additional costs in order to fund or perform its
obligations under this Contract; or
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(b)

(c)

(i) any amount owed to the Bank under this Contract or the financial income
resultlng from the granting of the Credit or the Loan by the Bank to the Borrower
is reduced or ehmmated

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

The Bank may set off any matured obligation due from the Borrower under this
Contract (to the extent beneficially owned by the Bank) against any obligation
{whether or not matured) owed by the Bank to the Borrower regardless of the place of

" payment, booking branch or currency of either obligation. if the obligations are in

different currencies, the Bank may convert either obligation at a market rate of
exchange in its usual course of business for the purpose of the set-off. If either
obligation is unliquidated or unascertained, the Bank may set off in an amount
estimated by it in good faith to be the amount of that obligation.

ARTI_CLE 10
Events of Default

101  Right to demand regazment

(a)

(b}

(c)

(d

N C.

The Borrower shall repay all or part of the Loan (as requested by the Bank) forthwnh
xtogether with accrued -interest and all other accrued or outstanding amounts under this.
. Contract, upon wntfen demand be:ng made by the Bank in accordance wnth the folIowmg_
prowsmns o .

10.4 A lmmedlate demand : ’
The Bank may make such demand immediately:

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

(i - its failure to pay is caused by an administrative or technical error or a D:sruptlon
Event; and

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

if any information or document given to the Bank by or on behalf of the Borrower or
any representation or statement made or deemed to be made by the Borrower in this
Contract or in connection with the negotiation of this Contract is or proves to have
been incorrect, incomplete or misleading in any material respect;

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

(i) the Borrower is required or is capable of being required or will, following expiry
of any applicable contractual grace period, be required or be capable of being
required to prepay, discharge, close out or terminate -ahead of maturity such
ofther ioan or obligation; or

(i)  any financial commitment for such other loan or obligation is cancelled or
suspended;

if the Borrower is unable to péy its debts as they fall due, or suspen&g its debts, or
makes or, without prior written notice to the Bank, seeks to make a composition with
its creditors;
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“104.B

(e) if the Borrower defaults in the performance of any of its obligation in respect of any
other loan, financial instrument or grant made available to it from the resources of the
Bank or the European Union, or to the Bank in connection with the Project;

(1)) i any dlstress execution, aequestratlon or other process is levied or enforced upon
the assets of the Borrower or any assets forming part of the Project and is not
discharged or stayed within 14 (fourteen) days;

(g) if a Material Adverse Change occurs, as compared with the Borrower's or the
Promoter’s condition at the date of this Contract;

(h) ifitis or becomes unlawful for the Borrower to perform any of its obligations under this
Contract or this Contract is not effective in accordance with its terms or is alleged by
the Borrower to be Ineffective in accordance with its terms;

Q] it the Borrower defaults in the performance of any of its obligation under the
Framework Agreement as regards any loan, financial instrument or grant made
available to any borrower in the Republ:c of Moidova from the resources of the Bank
or the European Union; or

) if the conditions for cover under the EU Guarantee are not fulflled or if the EU
Guarantee ceases to be legal, valid, binding and enforceable.

Demand after notice to remedy
The Bank may also make such demand:

(a) if the Borrower fails to comply with" any obligation under this Contract not being an

obligation mentioned in Article 10.1.A (Immediate Demand); or

(b). if any fact stated 1n the Recitals. materially alters and is not materially restored and if
. the ‘alteration either prejuduces the interests. of the Bank as lender to the Borrower or
P adversely affects the |mplementatron or operatlon of the Project, :

‘unress the non—comphance or cwcumstance glvmg rise to the non-comphance is capable of

remedy and is remedied within a reasonable period of time specified m a notice served by
the Bank on the Borrower.

Other rights at law

Articte 10,1 (Right-to demand prepayment) shall not restrict any other right of the Bank at [aw
to require prepayment of the Loan. -

ndemmt!

Fixed Rate Tranches

In case of demand under Article 10.1 (Right to demand prepayment) in respect of any Fixed
Rate Tranche, the Borrower shall pay to the Bank the amount demanded together with the
Prepayment Indemnity on any amount of principal due to be prepaid. Such Prepayment
Indemnity shall accrue from the due date for payment specified in the Bank's notice of
demand and be calculated on the basis that prepayment is effected on the date so specified.

Floating Rate Tranehee

In case of demand under Article 10.1 (Right fo demand repayment) in respect of any
Floating Rate Tranche, the Borrower shall pay to the Bank the amount demanded together
with a sum equal to the present value of 0.15% (fifteen basis points) per annum calculated
and accruing on the amount of principal due to be prepaid in the same manner as interest
would have been calculated and would have accrued, if that amount had remained
outstanding according to the original amortisation schedule of the Tranchs, cmtrl and
including the Maturity Date.

The value shall be calculated. at a discount rate equal to the Redeployment Rate applied as
of each relevant Payment Date.
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10.3.C Generdl

Amounts due by the Borrower pursuant to thie Article 10.3 (Indemnity) shall be payable on
the date of prepayment specified in the Bank’s demand.

Non-Waiver

No failure or delay or singte or partial exercise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The
rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law,

ARTICLE 11
Law and jurisdiction, miscellaneous.

Governing' Law

This Contract and any non-contractual obligations arising out of or in connection with it shall
be governed by Luxem bourglsh law

Arb:tration

This Article 11 2 (Arbitration) shall be governed by Dutch faw.

Any, dispute arising out of or In.. tion. with, this Contract, including a dispute as to the
valfdlty or exrstence of this Contract and/or this Article 11.2 (Arbitration), shall be resolved by
arbltration seated in The Hague conducted in the English language by three arbitrators
'pursuant to the rules of the United . Nations Commission on International Trade Law
(“UNCITRAL Rules"), save that, unless the Part;es agree otherwise: :

(@) the third arbttrator who shall act as prestding arbitrator, shall be chosen by the two
arbitrators appointed by or on behalf of the Parties; :

(b) ifthe presudmg arbitrator is not chosen by the two arbitrators withi‘n 30 days of the date
of appointment of the iater of the two arbitrators to be appointed by the Parties, he
shall be appointed by the Secretary-General of the Permanent Court of Arbitration
(the “PCA”);.

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

(d) neither Party shall ba required to give general discovery of documents, but may be
required only to produce specific, identified documents which are relevant to the
dispute;

_{e) thetribunal shali not take or provide and the Borrower shall not seek from any judicial
: authority, any interim measures or pre-award relief against the Bank; and

® the Parties agree to waive any right of appeal against the arbitration award.
The appointing authority shall be the Secretary-General of the PCA.
Recourse to courts

The-Parties exclude the jurisdiction of all courts to the extent permitted by any applicable
taw.

Immunity

Nothing in Article 11.2 (Arbitration) shall interfere with, override or otherwise erode the
Bank’s privileges an_d immunities as set out in the EU treaties including, without limitation,
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the inviolability of the Bank’s archives and the Bank expressly reserved its nghts in this
regard :

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract, shal! be the seat of the Bank.

Evidence of sums due

fn any legal action arising out of this Contract the certificate of the Bank as to any amount or
rate due to the Bank under this Contract shall, in the absence of manifest error, be prnma
facie evrdence of such amount or rate.

Waiver of immunlty

- To the extent that the Borrower may in any jurisdiction claim for itself or any of its assets:
immunity from suit, enforcement, attachment or other legal process on the grounds of

- sovereignty or otherwise, the Borrower hereby irrevocably agrees not to claim and hereby
irrevocably waives such immunity to the full extent permitted by the laws of such junsdlcllon
in respect of its obligations arising under or in connectlon with this Contract. - o

EntlreAgreement " o - ; R . . -

This Contract constltutes the entire agreement between the Bank and the Borrower in
relation to the provision of the Credit hereunder, and supersedes any previous agreement,
._whether EXpress. _@ed on the_same,matter .

fChanges to Parhes

v "-The Borrowar may not assign or transfer any of its rights or obligations under this Contract
" without the prior written consent of the Bank,

-The Bank-may asmgn ‘all ‘or part of its rights and benefits or transfer {by way of novation,
sub-participation or othenmse) alt or part of its rights, benefits and obligations under this
Contract““"“‘ - :

Invalidity '

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
jurisdiction, such iliegality, invalidity, unenforceability or ineffectiveness shall not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this
Contract or the effectiveness in any other respect of this Contract in that jurisdiction;
or i

(b} the legality, valldity or enforceability in other jurisdictions of that or any other term of
this Contract or the effectiveness of this Contract under the laws of such other
jurisdictions.

Amendments

Any amendment to this Contract shalli be made In writing and shall be signed by the parties
hereto.

Co'untergarts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument.

k4
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ARTICLE 12
Final clauses

Notices to elther Party

Notices and other communications given under this Contract addressed to either Party to

this Contract shall be made to the address or facsimile number as set out below, or to such.

other address or facsimile number as a Party previously notifies to the other in writing:

For the Bank Attention: OPS
98-100 boulevard Konrad Adenauer
L-2950 Luxembourg
Facsimile no: +352 4379 67495

For the Borrower ) . Attention: Ministry of Finance of the
: Republic of Moldova,
Public Debt Department

7, Constantin T&nase Street
MD-2005, Chisinau
The Republic of Moldova

Facsimile no.; +373 2222 5393

Language

‘Al documents (other than constitutional documents. statutory and other offlCIal documents .

or internal regulations of the Borrower or the Promoter), evidence, notices and
comimunications provided or made by the Borrower or the Promoter pursuant to this Contract
shall be in the English !anguage or accompanied by a cerift ed translation |nto the Engllsh
language. _

Form of notice

~Any notice or other communication glven under this Contract must be in writing.
Notices and other communications, for which fixed periods are laid down in this Contract or

which themselves fix periods binding on the addressee, may be made by hand delivery,
registered letter or facsimile. Such notices and communications shall be deemed to have
been received by the other Party on the date of delivery in relation to a hand-dehvered or
registered letter 'or on receipt of transmission in relation to a facsimile.

Other notices and communications may be made by hand delivery, registered letter or
facsimile or, to the extent agreed by the Parties by written agreement, by email or other
electronic communlcatlon

Without affecting the validity of any natice delivered by facsimile according to the paragraphs
above, a copy of each notice delivered by facsimile shall also be sent by letter to the relevant
Party on the next following Business Day at the latest.

Notices issued by the Borrower pursuant to any provision of this Contract sﬁa]!, where
required by the Bank, be delivered to the Bank together with satisfactory evidente of the
authority of the person or persons authorised to sign such notice on behaif of the Borrower
and the authenticated specimen signature of such person or persons.
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Effectiveness of this Contract

This Contract shall become effective on the date (the “Effectiveness Date") specified in a
letter from the Bank to the Borrower confirming that the Bank has received the legal opinion
of the Minister of Justice of the Republic of Moldova referred 1o in Article 1.4.A(d) (Conditions
of disbursement — First Tranche) in form and substance satisfactory to the Bank, and such
letter shall be conclusive evidence that this Contract has become effective.

if the Effectiveness Date does not occur on or prior to the date falling 24 (twenty-four)
months after the date of this Contract, this Contract shall not enter into force-and no further
action shall be necessary or required.

Recitals, Schedules and Annex

The Recitals and following Schedules form part of this Contract:

Schedule A Technical Description and Reporting
Schedule B Definitions of EURIBOR and LIBOR
Schedule C Forms for the Borrower

Schedule D Prepayment events relating to the Promoter
Schedule E PowerSAP

The following Annex is attached hereto:

Annex | Form of the Legal Opinion
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IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in 4
* {four) originals in the English language and have respectively caused Mr Miroslav Kapinaj,
Legal Counsel and _Hy Octnvian Calulc to initial each page of this Contract
on their behalf " '

At Chisinau, this 20" day of December 2017

Signed for and on behalf of ' Signed for and on behalf of S
REPUBL!C OF MOL : EUROPEAN INVESTMENT BANK ‘
e ¢ %— i

~Octavian Calmic ' Flavia Palanza Garﬁ( Grisbrook '

‘ Deputy Prime-minister ' Director Head of Umt
Minister of Economy and Infrastructure
of the Republic of Moldova (Luxembourg, 18.12.2017)
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Schedule A

. Technical Description and Regorﬂng
3 A.1 Technical Description

Purpose, Location

The Project concerns the development and construction infrastructure necessary for the
permanent inferconnection of the electricity transmission networks in Romania and the
Republlc of Moldova

The Pro;eot includes:

(@) the construction of a back-to-back converter station in Vulcanestl with a capacity of up
to 600 MW (the “Converter Station Component”);

(b) the construction of a new 400 kV overhead line between Vulcanesti and Chisinau; and
(c) theu pgradlng and expandlng of the substatlons in Chasmau and Vulcanesti.

In the event the assessment to be carried out before the sugnature of the EPC Contract
relating to the Converter Station Component and on the basis of the progress of, and the
studies carried out as part of, the process of interconnecting the ENTSO-E with the electrical
transmission networks in Ukraine and Moldova, reveals that that the Converter Station
Component is not needed and/or economically justified and, therefore, is not eligible for
financing under this Loan, the Loan (or any part of it} may be allocated to alternative
infrastructure investments eligible for financing under this Contract in accordance with
Article 1. 10 (Allocation). Such alternative investments may relate to the construction of
additional ‘power transmission interconnections between the Republic of Moldova and
Romania:or network reinforcement required for the purposes of synchronisation with the
ENTSO-E; Two additional interconnections -are currently envisaged: Suceava {RO)- Baltl
_ (MD) and iasr (RO)— Ungeni (MD) Strasenr (MD). :

Description ,
The Project comprises the following components and associated civil works:
(a) the Converter Station Component;

(b) the new 400kV overhead fine connecting the Chisinau and Vucanesti substations
(single-circuit with pre-fitted for extension to double-circuit);

(c)  the new 400/330kV bay at the Chisinau substation; and

(d) the extension of the existing 400kV station in Vulcanesti, including the upgrade of the
communication lnfrastructure of the existing Isaccea (RO)-Vulcanesti {MD) high
voltage line.

Calendar
The Project will be implemented during the period from 2018 to 2022.

It is expected that, with respect to the Converter. Station Component, the procurement
process, soll testing to ensure that the area selected for the Converter Station Component is
suitable for the planned use, public consultations and land acquisition wiil be carried out
during the period until 31 December 2019.

Following the procurement stage, the completion of the overhead line connecting the
Chisinau substation and the Converter Station Component is expected to reqwre 3 years.
The Project shall be compleled by 31 December 2022,
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_ General exclusions

The followmg costs will not be eligible for flnancmg under this Contract: VAT and oiher taxes
and duties, land acquisition, purchase of buildings, maintenance and other operating costs,
acquisition of second-hand assets, interest during construction, purchase of licences for the
use of non-generated public resources (e.g. telecom licences), patents, brands and
-trademarks Pure financial transactions are not eligible.

52

oC



n

o A2 Project lnformation to be sent to the Bank and method of transmisslon _

1. Dlsgatch of Informat!on demgnatlon of the Qersgn responsible

“The mformataon below has to be sent to the Bank under the responsibility of:

o _ Fmanclal Contact , Technical Gontact
-Companx MEL . -~ - | Moldelectrica
Contact person - | Aurelia Samson | Octavian Ciobirca
Title Director-of MEPIU ‘1 Senior Engineer
Function / Department | MEPIU . = - | Prospective - . - Development
financial and technlcal SR Department L
Address . 1, Alecu Russo str., block A1, | 78, V. Alecsandri Str., Chisinau, MD
' of. 163, Chisinau, MD-2068, | 2012, Republic of Moldova
- Republic of Moldova ' : .
- 1 Phone | +373 22 49 67 96 +373 22 253 548
- | Fax . +373 22 4969 90 +373 22 253 142
‘| Email o ' aurelia.samson@mepiu.md octavian.ciobirca@moldelectrica.md

The above-mentioned contact persons are the responsible contacts for the time being.
The Borrower shall inform the Bank immediately in case of any change. v

2. Irifdfr'naﬁo‘n on specific subjects

, The Borrower shall ensure that the followmg mformatlon is dehvered to the Bank at the latest
. =..by the deadline indicated below. , - S

Document / mformatlon ' Deadline
PCB and dioxin study with respect to the s:te proposed for the | 31.12.2017
| Converter Station Component at Vulcanesti :

Detailed information on the feasibility of synchronous, hybrid or | 30.6.2019, and in any
asynchronous interconnection to ENTSO E, as per detailed studies of | case prior fo the

ENTSO-E , . , signature of the EPC

' : Contract  for  the

Converter Station

: : - _ Component |
Procurement plan and project implementation plan 31.53.2018

3. Information on the project’s implementation

 The Borrower shall ensure that the following information on project progress during
implementation is delivered to the Bank at the latest by the deadline indicated below.

‘Document / information . Deadiine - | Frequency of
reporting
Project Progress Report _ : each Quarterly

1 - A brief update on the Technical Description, | 15 February,
explaining the reasons for srgmf:cant changss vs.
initial scope; 15 May,

- Update on the date of complstion of each of the main
- components of the Project, explaining reasons for any
possible delay;

15 August,
and 15
November
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- Update on the cost of the Project, explaining reasons
for any possible cost variations vs. initial budgeted
cost;

- Where possible, provide the following information
concerning the contracts accounting for approx. more
than 5% of total national electricity demand and
' signed by Moldovan entities to procure electricity to
. meet national demand. average conlract purchasing
price; total contracted electricily volume; source of
electricity / contractual counterpart; duration of the
contract (start/end dates), brief description of the
tendering process (e.g. coniract assigned in first
round, four players submitted bids, all where
acceptable);

- Update on the progress in relation to the permanent
interconnection process between the ENTSO-E and
the Moldovan and Ukrainian electriciy transmission
networks

- If available, information on the development of the
infrastructure related fo the Project located in
Romania '

- Update on the implementation of the PowerSAP

- Update on relevant legisiative or regulatory changes
concerning the structure and design of the electricity
market and sector

- Update on any relevant legislative or regulatory

. decision concerning the allocation of rights fo
interconnection capacity, and the associated
allocation process;

- Update on any relevant decision from ANRE
concerning the inclusion of the investments in the
Project within the RAB and the associated
adjustments to electricily transmission tariffs;

- A descn‘ptioh of any major issue related to the Project
with impact on the environment;

- Update of the procurement plan;

- Update on the Project's demand or usage and |
comments; a

- Any . significant issue that has occurred and any
significant risk that may affect the project’s operation;

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

- Non-confidential Proje ct-related pictures, if available.

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

The Borrower shall deliver to the ‘Bank the following information on project completion and
initial operation at the latest by the deadline indicated below.

"
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Document / information ' ' Date of delivery
‘ o to the Bank

Project Completion Report ST 30.6.2024

- The final Technical Description of the Project as completed,
explaining the reasons for any srgmﬂcant change compared to the =
Technical Description; :

- The date of completion of each of the main components of the
Project, explaining reasons for any possible delay;

- The final cost of the Project, explaining reasons for any possible cost
variations vs. initial budgeted cost;

- The relevant decision from ANRE concermng the inclusion of the

: investments in the Project within the RAB and the associated
adjustments to electricity transmission tariffs;

- Employment effects of the Project: person-days required during
implementation as well as permanent new jobs created;

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

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

- Update on the Project’s demand or usage and comments;

- Any significant issue that has occurred and any significant risk that

' may affect the Project’s operation; :

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

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

- zAn update on the following Monitoring Indicators:

‘e " Power..lines constructed or: upgraded for transmrssron of

“electricity (km)® . B

Capacity of sub-statrons constructed or upgraded

Quantity of energy transported

Employment during construction - temporary jobs (person—years)
' Employment during operation - new permanent jobs

-F:scal revenues '

R AR e

« e @ o e

5. Informetion requ'ired 3 vears' after the Project Completion Report

The Borrower shaII dehver to the Bank the following information 3 years after the pro;ect
completlon report referred to above at the latest by the deadllne indicated below.

Documentl mformatlon Date of delivery
to the Bank
Updale on the Monn‘onng Indicators listed in the table above: 31.12.2025
o Power lines constructed or upgraded for fransmission of
electricity (km) :

Capacity of sub-stations constructed or upgraded

Quantity of energy transported

Employment during construction - temporary jobs (person-years)
Employment during operation - new permanent jobs

Fiscal revenues . '

6. Information corioerning monitoring of the Project

The Borrower shall, and shall procure that the Promoter shall, carry out thorough monitoring
~during the implementation of the Project and until the completion of the Project .of the
- economic, development, social, environmental and human rights impact of the Project, as
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well as such other aspects of the: Project’s implementation as may be requested by the Bank
from time to time. The Bank shali have the right to verlfy the information provnded by the
Borrower and the Promoter, as applicable. : :

The Bank may ‘make publicly available information provided by the Borrower and the
Promoter, as applicable, in the project progress reports and the project completion report
provided that such information is expressly marked by the Borrower as “for publication on |
the EIB website”. ’ , :

Alternatively, the Borrower may publish such information on its own website and provide the
Bank with the correspondmg link (URL) which w:ll be used as a source for publication by the ?
Bank L o : . A
The Bank shall not have any responsibility for the content of such information made public ;
on its website. Documents marked as “for publication on the EIB website” will be published

as received and will not be edited by the Bank. Only functioning URLs that hnk to the
relevant project- related information will be published by the Bank.

Language of reports _ | English
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. _ Schedule B
Definitions EURIBOR and LIBOR

A. EURIBOR

"EURIBOR" means:

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

{(b) in respect of a relevant period of one or more months for which a Screen Rate is
»bavallable the appllcabie Screen Rate for a term for the correspondlng number of
months; and

{c) in respect of a relevant perlod of more than one month for which a Screen Rate is not

~available, the rate resulting from a linear interpolation by reference to two Screen

- Rates, one of which is applicable for a period next shorter and the other for a period
-n'ext longer than the length of the relevant period,

(the penod for which the rate is taken or from which the rates are Interpolated belng the
"Representative Period”). _

For the purposes of paragraphs (b) and (c) above:

"available” means the rates, for given maturities, that are calculated and published by "
Gioba! Rate Set Systems Ltd (GRSS), or such other service provider selected by the
European Money Markets Institute (EMMI), under the sponsorship of EMMI and EURIBOR
ACI, or any successor to that function of EMMI and EURlBOR ACI as determlned by the
Bank; and o

"Screen Rate" means the rate.of 1nterest for deposits in EUR for the relevant penod as
published at 11h00, Brussels time, or at a later time acceptable to the Bank on the day (the
"Reset Date") which falls 2 (two) Relevant Business Days prior to the first day of the relevant
period, on Reuters page EURIBOR 01 or its successor page or, failing'which, by any other
means of pubhcatlon chosen for this purpose by the Bank.

If such Screen Rate is not so ‘published, the Bank shall request the princspal euro-zone
offices of four major banks in the euro-zone, seiected by the Bank, to quote the rate at which
EUR deposits in a comparable amount are offered by each of them as at approximately
11h00, Brussels time, on the Reset Date to prime banks in the euro-zone interbank market
for a period equal to the Representative Period. If at least 2 (two) quotatlons are provided,
the rate for that Reset Date will be the arithmetic mean of the quotations.

If fewer than 2 (two) quotatlons are provided as requested, the rate for that Reset Date will
be the arithmetic mean of the rates quoted by major banks in the euro-zone, selected by the
Bank, at approximately 11h00, Brussels time, on the day which falls 2 (two) Relevant
Business Days after the Reset Date, for foans in EUR in a comparable amount to Ieadmg
European banks for a period equal to the Representative Period. o ,

If no rate is avallabie as provrded above, EURIBOR shall be the rate (expressed as a
percentage rate per annum) which is determined by the Bank to be the all-inclusive cost to
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank.
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B. L!BOR . ‘ ,
"LIBOR" means, in respect of USD:

(a) in respect of a relevant period of less than one month the Screen Rate for a term of
. one month;

(b} in respect of a relevant period of one or more months for whrch a Screen Rate Is
available, the applicable Screen Rate for a term for the corresponding number of
months; and _

(c) inrespect of a relevant period of more than one month for which a Screen Rate is not

“available, the rate resulting from a linear interpolation by reference to two Screen
- 'Rates, one of which is applicable for a period next shorter and the other for a perlod

next longer than the length of the relevant period, . B

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

Forthe purposes of paragraphs (b) and (c) above:

" "available" means "calculated and published" under the aegis of the ICE Benchmark
" Administration Limited (or any successor to that function of the ICE Benchmark
Administration Limited as determined by the Bank) for given maturities; and

"Screen Rate" means the rate of interest for deposits in USD for the relevant period as set
by the ICE Benchmark Administration Limited (or any successor to that function of the ICE
jBenchmark Administration Limited as determined by the Bank) and released by financial
news providers at 11h00, London time, or at a later time acceptab[e to the Bank on the day
(the "Reset Date") which falls 2 (two) London Business Days prior to the first day of the
- relevant perjod.

If such Screen Rate is not 80 released by any financial news provider acceptabie to the

Bank the ‘Bank shall request the ‘principal London offices of 4 (four) major banks in the
‘London interbank market selected by the Bank to quote the rate at which USD deposits in a
‘comparable amount are offered by each of them at approximately 11h00, London time, on
the Reset Date, to prime banks in the London interbank market for a period equal to the
" Representative Period. If at least 2 (two) such quotations are provrded the rate will be the
arithmetic mean of the quotations provrded

If fewer than 2 (two) quotatuons are provided as requested the Bank shall request the
principal New York City offices of 4 (four) major banks in the New York City interbank
market, selected by the Bank, to quote the rate at which USD deposits in a comparable
amount are offered by each of them at approximately 11h00, New York City time, on the day
falling 2 (two) New York Business Days after the Reset Date, to prime banks in the
European market for a period equal to the Representative Period. If at least 2 (two) such
quotations are provided, the rate will be the arithmetic mean of the quotatlons provrded

¥ no rate is available as provzded above, LIBOR shall be the rate (expressed as a
percentage rate per annum} which is determined by the Bank to be the all-inclusive cost to-
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank. . .
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C. GEN ERAL

For the purposes of the foregoing definitions:
(a) “London Business Day" means a day on which banks are open for normal busmess
' in London and "New York Business Day" means a day on which banks are open for
normal business in New York. .
(by  All percentages resulting from any calculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage pomt
with halves being rounded up.

() The Bank shall inform the Borrower wsthout delay of the quotations received by the
- Bank. .

(d) If any of the foregomg prows:ons becomes inconsistent with provisions adopted under
‘the aegls of:

: (i) EMMI and EURIBOR ACI (or any successor to that function of EMMI and

. EURIBOR ACl as determlned by the Bank) in respect of EURIBOR; or
(ii) the ICE Benchmark Admm!stratlon Limited (or any successor to that function of

. the ICE Benchmark Administration lelted as determined by the Bank) in

respect of LIBOR,

the Bank may by notice to the Borrower amend the provision to bring it into line with
such other provisions. ‘
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~ Dear Sirs,

Schedute C

Forrns for the Borrower

C.1  Form of Disbursement Offer/Acceptance

To: ‘the Republic of Moldova
From: the European investment Bank
Date: ' ’

Subject Disbursement Offer/Acceptance for the Finance Contract between the Republrc of
Moldova and the European Investment Bank dated
(the "Finance Contract")

Fl number 88.495 Serapis number 2008-0194

We refer to the Finance Contract. Terms def‘ ned in the Flnance Contract have the same '

' meamng when used in this letter. ,
"Followtng your request for a Disbursement Offer from the Bank, in accordance with

Article 1.2.B of the Finance Contract, we hereby offer to make avallable to you the following

'Tranche
. (a) = Currency and amount to be dlsbursed and rts EUR equwa!ent
- (b) Scheduled Dlsbursement Date:
N (c) Interest rate basis: -

(d) Interest payment periodicity:
(e) Payment Dates: '
(fy  Terms for repayment of principal:

{g) The first and last principal repayment dates:

(h) The Fixed Rate or Spread, appllcable untit and mcludmg the Maturrty Date.

To make the Tranche available subject to the terms and conditions of the Finance Contract,
the Bank must receive a Disbursement Acceptance in the form of a copy of this
Disbursement Offer duly signed on your behalf, to the following fax number no later

than the Disbursement Acceptance Deadline of [time] Luxembourg time on [date].

The Dlsbursement Acceptance must be accompanled (|f it has not been previously supplied)
by: : . _

(i) the indication of the bank account (with IBAN code in case of disbursements in
'EUR or the appropriate format for the relevant currency) where disbursement of
the Tranche should be made; and

(i)  evidence of the authority of the person or persons authorised to sign it on behaif
of the Borrower and the specimen signature of such person or persons.

if not accepted by the above stated time, the offer contained in this document shall be
deemed to have been refused and shall automatically fapse.

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

Yours faithfully,
EUROPEAN INVESTMENT BANK
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We hereby accept the above Disbursement Offer:

For and on behalf of the Republic of Moldova
Date:
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C.2 Form of Certificate from the Borrower

To: the European Investment Bank
From:  the Republic of Moldova
Date: , _
Subject: the Finance Contract between the Republic of Moldova and the European
' Investment Bank and dated (the "Finance Contract”)
FI number 88.495 Serapis number 2008-0194
o Dear ers ‘

‘ Terms defined in the Finance Contract have the same meaning when used in this letter.
: ' For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:
{ o (a)  no Prepayment Event has occurred and is continuing unremedied; o

: (b) there has been no material change to any aspect of the Project or in respect of which
3 ' we are obliged to report under Article Article 8 (Informatlon and Visits), save as
prevrously communicated by us;

3 - {c)  we have sufficient funds available to ensure the timely completion and amplementatron
1 of the Project in accordance with Schedule 0 (Technical Description);

(d) no: event or circumstance which constitutes or would with the passage of time or
giving of notice -under the Finance Contract constitute ‘an Event of Default has
L occurred and is continuing unremedied or unwalved . -

(e) no Iltigatlon arbitration administrative proceedings or investigation is current or to our

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

. has resulted or if adversely determined is reasonably likely to result in a Material

- Adverse Change, nor is there subsisting against us or any of our subsndranes any
unsatisfied judgement or award;

(f), the representatlons and warranties to be made or repeated by us under Amcie 6.12
(General representstions and warranties) are true in all respects; and

{g) no Material Adverse Change has occurred, as compared with our condition, or the
condition of the Promoter, at the date of the Finance Contract.

Yours faithfully,

For and on behalf of the Republic of Moldova

Authorised person
Date:
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(a

(b)

(c)

)

(e}

®

Schedule D

Prepayment events relating to the Promoter

The Promoter fails to comply with any of its obligations under the Project
implementation Agreement.

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

: Any information or document material for the Project (in the reasonable oprnion of the

Bank) given to the Bank by or on behalf of the Promoter, or any representation or
statement made or deemed to be made by the Promoter in the Project Implementation
Agreement or in connection with the negotiation of the Project Implementation
Agreement, is or proves to have been incorrect, incompiete or misieadlng in any
material respect; :

it becomes unlawful for the Promoter to perform any of its obligations under the

Project Implementation Agreement, or the Project Implementation Agreement is not

effective in accordance with its terms or is alleged by the Promoter to be rneffectlve in -

accordance with its terms.

Any corporate action, legal proceedings or other procedure or. step is taken in relatron
to or an ofder is made or an effective resolution is passed for the winding up of the

Promoter, or the Promoter is declared insolvent or ceases or resolves to cease to

carry on. the whole or any substantlal part of its busmess or activities.

- An ‘,encumbrancer takes- possessron of or. a recelver Ilqmdator, administrator,
- administrative receiver or similar officer is appointed, whether by a court of competent

jurisdiction or by any competent administrative authorrty or by any person, of or over,
any assets forming part of the Project.
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Schedule E
PowerSAP

The Republic of Moldova
. Power Sector Reform Action Plan
Primarily based on electric power sector, November 2017

APPLICABLE | DEADLINE/TIM . Technical
# ACTIONS OPERATIONS =y EoR AN ADDITIONAL COMMENTS G

DEVELOP AND IMPLEMENT NECESSARY SECONDARY LEGISLATION AND RELATED MEASURES

1.1 Certification of the | Ownership unbundling of the | Government, 1 March 2018 ANRE reviews the required. corporate
transmission Promoter the Promoter and legal changes together with the
system operator _ Energy Community Secretariat

The Promoter will make a proposai plan

to comply with assets ownership and

. _ corporate govemance requirements
' under the 3" EU Energy package

Separate control between the
Promoter on one hand and public
energy companies (HPP, CHP,
Energocom and Moldovagaz supply
activities) by assigning separate public
institutions  (Ministies/Agencies) for

control
Application to ANRE Promoter 1 April 2018 In line with Article 96(7), Law 107/2016;
Decide * on provisional | ANRE 1 August 2018 In line with Article 27(3) and (5), Law
. certification of the Promoter _ 107/2016; .
. and notify EnC Seacretariat
EnCS Opinion EnCS |1 December | In line with Directive 2009/72/EC;

2018




Concept Design

the Concept Design for the
WEM

In  cooperation

with the Energy

Community
Secretariat

provisions, taking into account the size
of the Moldovan power market.

Certification of the Promoter | ANRE 1 February 2019 { in _fine ' with * Article 27( 6), Law
based on EnCS opinion , S 107/2016; ) '

1.2 Corporatization of | Develop and implement a | the Promoter, | 31 .December | Identify through the support of an The EBRD is
the Promoter Corporate Govemance . Action | Government 2020 - - 1 expert consultant the key actions to considering to support

Plan to brinipg‘- ME corporate support the corporatization of ME in kine { the Promoter and the
govemance in line with best ~with OECD principles, with a ‘| GoM to develop a
| international practices govemance structure such {o ensure - | Gorporate Govemnance
effectively independent operations and - | Action Plan (CGAP)
‘management. The precise structure | with the assistance of a
should be based upon the results of a. | Technical Advisor, if
dedicated technical assessment, needed. The CGAP will
. be based upon the
results of a dedicated
report developed by the
Technical Advisor.

1.3 Concept Design of | Develop and approve the | Govemment 30  December | Gonsidering the = power supply | EnCS is developing a
the Wholesale | WEM concept taking  into | ANRE, the | 2018 constraints in Moldova, a sustainable, | technical  assistance
Electricity Market consideration market | Promoter — market - based, wholesale electricity |- under EU4Energy;

integration and electricity trade .| market (WEM) needs to be designed | _ o
with ENTSO-E and other | looking into the possibilities for coupling | The World - Bank s
neighbours In  cooperation with neighbouring markets . and | Prepanng TA under the
. with the Energy electricity trade with ENTSO-E and | UPcoming Transparent
Community other countries. . Power Project.
Secretariat The WEM concept design  shall be
approved by ANRE and become the
guidance for drafting detailed power
market rules.

14 WEM Rules in | Update the Electricity Market | Government, 30 December | The rules for the operation of the [ EnCS is developing a
accordance with the | Rules to be in compliance with | ANRE, the | 2019 . wholesale market have to be revised to | technical  assistance
approved WEM | Electricity Law 107/2016 and | Promoter comply with the FElectricity Law’s | under EU4Energy

The World Bank is
preparing TA under the
upcoming Transparent
Power Market Project
aiming to identify an
optimal power market




model which would
promote competition in
) view of Moldova's
power - system
3 interconnection with
that of Romania.
1.5 Third Party access | Adopt a new transmission tariff | ANRE, the | 31 .. December’| Methodology and corresponding Rules
to the transmission | methodology in line with the | Promoter 2007 to be revised -under support and
networks and | applicable EU laws and best .| assistance by Energy Community
capacity allocation practices | Secretariat. :
Moldovan authorities to provide and
update whether this is on track.
1.6 Third Party access | Adopt new distribution tariff | ANRE 1 March 2018 The new methodology will be agreed
to the distribution | methodology in line with EU . with the Energy Community Secretariat
networks. - * law _
In cooperation
with the Energy
Community
Secretariat
1.7 improve Revision of the electricity | Government, Condition  for | Improve transparency and competition
transparency of | procurement guidelines based | ANRE, effectiveness for | in the wholesale electricity market by
electricity on past experiences and best the EBRD loan | ensuring completion of tenders for the
procurement, practices in auctions , a1 December purchase of all electricity (excluding
addressing issues | procedures  together with | In cooperation 2017 reserves and emergency supply) to be
coming from | EnCS fo be implemented | with the Energy supplied to the Right Bank of Dniester
participation of | starting from 2018 tender. Community river for the 12 month period starting on
SOE. Secretariat April 1st, 2018 based on the Guidelines
for the Annual Procurement of
Electricity” adopted in January 2017 by
the Ministry of Economy; monitored by
the Group of Observers (including
experts of the Energy Community
Secretariat and of the EU Delegation to
Moldova); and with tender-related
documents publicly disclosed as per
the Guidelines.
1.8 Enhanced corporate | Develop and impiement a | Energocom 31  December | identify through the support of an | A new TA activity with

I

e e o e - -




governance of SOE | Corporate Govermance Action | Government 2020 expert consultant the key actions to | funding by the
such as of | Plan for SOES’, such as support  the. corporatization of | European Union . titled
Energocom Energocom, to . support Energocom _ in line - with - OECD | EU Economic Rule of
‘ corporatization and . corporate -principles with a govemance ‘structure | Law  Project  and
) ‘govemance standards in line such {o ensure effectively independent | supported by the World
a with best international operations and 'management The | Bank includes - the
practices precise structure shouild be based upon | energy sector reforms
the resulis of a dedicated technical | and energy sector
-assessment, govemance. 1t could
also provide the
necessary TA  for
creation and. operation
of a market operator if
a separate one needs
to be created.
STRENGTHEN THE CAPACITIES OF THE ENERGY REGULATOR (ANRE)’
2.1 Strengthening” the | Energy Law  approved on { ANRE Condition - for { The action consists in implementing the

institutional: set up

September 21, 2017, . signed

effectiveness for

Energy Law and the action plan agreed

and ingépendence | by the President on October the EBRD loan | with. EnCS - to improve ANRE’s
of ANRE 10, 2017 and published in the | |n  cooperation | agreement .capacities,  performance and
Official Gazette on October 20, | with the Energy { /disbursement . independence. -
2017 establishes the basis for | Communi condition for EIB . L
) strengthening of independence Secretaria'tz finance contract | Energy Community to  monitor and
of ANRE. for Ungheni | issue a positive opinion on ANRE's
Chisinau - gas | capacites, performance and
pipeline - independence in compliance with the
Third Energy Package and the Action
Plan regarding ANRE.
As per the
timeline in the
Action Plan
based on the
recommendation
s issued by the
Energy
Community

! Section 2 is a direct reference to the same section developed in the the Energy Settor Reform Action Plar {"EnerSAP"). The ENERSAP was developed under the investment project that is the construction and
operation of Ungheni- Chisinau gas pipeline by VestMoldTransGaz {"VMTG"} . The EnerSAP was agreed between the GoM, Energy Community Secretariat, EBRD and EfB.




Secretariat. -and
agreed with" the

Govermment - -

3. COMMERCIAL SET-UP

3.1 Approval of new | Approval of new tariffs for the | ANRE Condition - for | Cost reflective tariffs: The tariffs for
Transmission tanff | transmission service in strict effectiveness for | elecpricity transmission as approved by
to . achieve cost | conformity with the. provisions the EBRD" !ban | the National Energy Regulatory Agency
reﬂechvnty levels tn of the  approved’ tariffs | of ;Moldova: are compliant with the
line with EU 3™ | methodology : | existing ‘methodology and are fully
Energy Package ’ Upon the || reflecting -the -regulated costs of the

| adoption of new 'Project Enuty .and the cument
transmission . .. | Methodology is ‘cost reflective of the
tariff -] investment.. in the  Project {i.e. the
methodology | investment cost of the Prmject is
. -1 recognised .in . the Regulated Asset
30 April2018 | Bage (RAB)) .= The TSO should be
allowed and incentivized to generate
| additional ‘source of revenues through

market based instruments.

32 Rules for allocation | Adopt rules for allocation of | the Promoter, 1 June 2018 Rules for access -to interconnection
of cross-border | interconnection capacity iahbouri capacities are being drafted but need to
capaciies in | between Ukraine and Moldova Qes’g °“T3RE_ : be coordinated between the two TSOs
accordance  with 8 F‘b- . ’ and . reviewed by -energy . regulators
Regulaion  (EC) neighbouring ANRE in Moldova and NEURC in
7142009 have to regulator Ukraine.
be adopted as a '
basis for a dialogue
between the In cooperation
Promoter and with the Energy
Ukrenergo. Community

Secretariat

3.3 Competitive - Conduct a tender for capacity | the ~ Promoter [ 30  December | The Promoter to conduct annual
allocation of cross | booking for the Moldovan- | with - 2022; tenders for capacity - allocation on
border- capacity at | Romanian interconnection neighbouring Applzcab:llty Moldovan-Romanian interconnections. -
Moldovan- Adont ioint allocati TSO, - ANRE, | after = - the |- .

Romanian -Adopt joint allocation rules for neighbouring investment - in | Tenders will. be open to local and
interconnection capacity (electronic -auctions) interconnection | foreign electricity suppliersftraders and

on - Moldovan-Romanian

regulator

| (B2B station and
| transmission

in line with the regulation on access to
the networks and - congestion




interconnections lines) between | management adopted by the respective
the two systems | TSOs {the Promoter and
is finalized -~ .° | Transelectrica) and .endorsed by the
- | respective Regulators ANRE Moldova
and ANRE Romania (see point 3.3).

34 A Power Market | Day Ahead Market (DAM), } Power Market | December2020 | For the wholesale market segmeﬁts to
Operator should be | intraday (IDM), forward { Operator .. - - | operate under a fair and transparent
-established;  The | market : ~ - | way, in.compliance with corresponding
power Market rules, the ‘main stakeholders meaning
operator should the Market Operator and the TSO will
procure and - | need to'implement .appropriate software
Implement solutions
aporoprate Balancing Market |
software tools for :
the operation of the Promoter, oo
new market ANRE, - December 2DZQ
segments '

3.5 Apply EU | - Adopt the EU harmonised | Promoter, June 2019 (for | Allocation by a regional platiorm | The added value vs
harmonised allocation rules for capacity | ANRE, energy | allocation - of | enables coordinated capacity | supplementary costs of
allocation rules for | allocation. TSOs and | MD-UA border) | allocation, therefore ECS will facilitate | a coordinated capacity-

“u capacity allocation, , , . . | regulators from v Promoters discussions with Auction | allocation to be
if agreed by |- Discuss with neighbouring |,z RO Offices and neighbouring TSOs. assessedbyaTA

counterparts  from
UA and RO

TSOs for respective borders.

- Discuss with two existing
auction offices in Europe, SEE
CAO (Montenegro) and JAO
(Luxemburg) regarding the
services for allocation of cross-
border capacity

In cooperation
with the Energy
Community
Secretanat

December 2022
(for the RO-MD
border)




ANNEX |
Form of the Legal Opinion g

European Investment Bank

98-100 Bd. Konrad Adenauer

L-2950 Luxembourg e
~Luxembourg | '

Tothe attention of the Legal Directorate
fdate]

Re: Moldova Romania Electricity Interconnection:

The Finance Contract between the Republlc of Moldova and the European Investment
Bank dated

Fi number 88.495; Serapls number 2008-0194
- Dear Sirs,

I, the undermgned Minister. of Justice of the Republic of Moldova, am glvmg this_opinion
”pursuant to Article 1.4.A(d) of the finance contract dated __ (the "Finance Contract")

between the Republlc of Moldova (the “Borrower”) and the European Investment Bank (the

"Bank") pursuant to which the Bank has agreed to provide a credit to the Borrower in an
.amount equivalent to EUR 80,000,000 for the purpose of financing the Moldova Romania
Elsctricity Interconnection project .

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

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

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

1. The Finance Contract has been duly executed on behalf of the Borrower by [Name],
[Minister of Economy] of the Republic of Moidova as lawful representative of the Borrower.

2. The execution of the Finance Contract by [Name], [Minister of Economy] of the Republic

of Moldova as lawful representative of the Borrower has been made pursuant to and in
accordance with the provisions of [INSERT DETAILS OF RELEVANT LAW].

3. Under the laws of fhe Republic of Moldova, it is not necessary that the Finance Contract

be filed, recorded, registered or enrolled with any court or other authority in order to

ensure the legality, validity or enforceability of the Finance Contract.

4. The choice of Luxémbourgish law as the law governing the Finance Contract (other than
Article 11.2 (Arbitration)) is valid and enforceable. .

5. None of the following: (i) the entry into the Finance Contract by the Borrower; (ii) the
performance by the Borrower of its obligations under the Finance Contract; (iii) the
transactions contemplated by the Finance Contract; (iv) the acceptance of the Credit by
the Borrower; and (v) the signing of a Disbursement Offer and the acceptance of a
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disbursement of a Tranche under the Finance Contract, in any way conflicts, or is in
- breach of, any restrictions on the incurring of financial indebtedness by the Borrower,

including without limitation any such restrictions imposed by any international financtal

institution or mternahona! bank. :

6. The arbitration agreement contained in the Finance Contract to settie any dispute between
the Parties by an arbitral fribunal with its seat in The Hague in accordance with the
UNCITRAL Rules is a valid, binding and effective agreement by the Borrower to submit to
arbitration. The choice of Dutch law as the law governing Article 11.2 (Arbitration} of the

.. Finance Contract is valid and enforceable. Any award obtained in an arbitration
proceeding conducted in accordance with the arbitration provisions of the Finance

- Contract. agamst the Borrower in relation to a dispute under or in connection with the
Fmance Contract would be recognised and enforced in the Republic of Moldova.

7. No taxes‘,' dutles, fees or other charges, including, without limitation, any registration or
transfer tax, stamp duty or similar levy, imposed by the Republic of Moidova, or any of its
political subdivision or tax authority, are payable in connection with the execution of the
Finance Confract, nor in connection with any payment to be made by the Borrower to the

" Bank pursuant to the Finance Contract.

8. The' BorroWer (thrbugh ME! andfor the Promoter} has obtained all necessary
Authorisations required in connection with the Finance Confract.

9. All necessary exéhange -control consents, which may be necessary o receive
disbursements; to repay the same, to pay interest and all other amounts due under the
Finance Contract and to open and operate the EIB Loan Account are in effer;_t.

10, The waiver: of immumty under Article 11.7 of the Fmance Contract isa legally valld and |

binding obllgation of the Borrower. -

11. The Fina'nce Contract has been duIy ratified by the Parliament of the Republic of Moldové
in accordance with the laws of the Republic of Moldova.

Based on the foregoing, | am of the opinion that all requifements currently applicable to the

Borrower, the Promoter, andfor the Finance Contract under the laws of the Republic of
Moldova have been complied with, and that the Finance Contract constitutes valid and
binding obligations of the Borrower, enforceable in accordance with their terms.

Yours faithfully,

[Name]
Minister of Justice of the Republic of Moldova
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PROIEGT N, din 23 nolembrie 2017

' Sub rezerva modificarilor si ap‘rdbarii de
catre managemientul BE! si exercitiul de
. diligenia sup}imentara‘de‘ cétre BE!

FINR. 8_@495’ o
i Serapis NR. 2003-0194 :
INTERCONECTAREA ELECTRICA MOLDOVA ROMANIA
an_tra‘c-f,t de ;‘i-.nah'_t,are-
Intre
‘Republica Moldova

Barica Europeana de Investitii -

[Locafia], [Data]'

T{Nota de redactare: Urmeazi s fie conf_lrmala pentru ve!siun_ea de executie} »
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PREZENTUL CONTRACT DE FINANTARE ESTE INCHEIAT INTRE:
Republica Moldova, reprezentats de | E ~ (‘Imprumutatul’)

pe de o parte, si

Banca Europeana de Investitii, avand sediul ("Banca”)
centrai in bl. Konrad Adenauer,100, Luxemburg,
L-2950 Luxemburg, reprezentats de | ]° :

pe de altd parte.

2 {Nota de redactare {(imprumutat): Semnatarul autorizat al imprumutatului va fi confirmat}

3{Nota de redactare (BE!): Semnatarul autorizat al Bancii va fi confirmatj
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{a) La data de 1 noiembrie 2008, intre Republlca Moldova si ,Banca” a fost incheiat un
acord de asociere {denumit in continuare “Acord cadru) Acordul-cadru a fost
ratificat de Parlamentul Republicii Moldova in terneidl Legii nr. 19 - XVI din 15
februarie 2007, publicatad in Monitorul Oficial al Republicii Moldova nr. 36-38 din 16
martie 2007. Acordul-cadru a intrat in vigoare la 6 iunie 2007. Banca face creditul (asa
cum este definit mai jos) disponibil pe baza faptului c& acordul-cadru continus s fie In
vigoare pe intreaga durata contractului {(asa cum este definit mai jos).

(b} Articolul 7 din Acordul cadru (Framework Agreement) prevede, ca Banca sustine,
ceea ce priveste activitatile sale derulate pe teritoriul Republicii Moldova, suportul
acordat institutiei internationale, care este cel mai favorizat In ceea ce priveste orice
astfel de activitate, sau, fn cazul in care este mai favorabil, tratamentul acordat in
temeiul oricdrui acord international care sa acopere astfel de activitayi. Banca pune
Creditul la dispozitia Imprumutatului, dupd cum este definit in prezentul Contract, in
temeiul faptului ca este o institutie financiara internationald conform Acordului-cadru si
are dreptul la tratament egal cu cel fata de alte institutii financiare internationale in
conformitate cu Acordul-cadru.

(c)  Conform adresarii in baza unei scrisori din 25 august 2016, Jmprumutatul’ a soficitat
,8anch” finantarea Proiectului (dupd cum este definit mai jos). Semnand prezentul
Contract, Imprumutatui confirma ca Proiectul, (dupad cum este definit mai jos), se
fncadreazd in aria de aplicabilitate a Acordului-cadru.

(d}* Republica Moldova este stat membru al Conventiei privind recunocasterea si
executarea sentinjelor arbitrale straine, decizie aprobaté la New York, la data 10 iunie
1958 ("Conventia de la New York").

(e) Tmprumutatul a declarat c& desfasoara un proiect ("Proiectul”) pentru dezvoltarea si
constructia infrastructurii necesare pentru interconectarea permanenta a retelelor de
energie electrica din Romania si Republica Moldova, dupa cum este descris in detaliu
in descrierea tehnica prezentata in 0 {"Descriere tehnica"). Proiectui va fi amplasat
pe teritoriul Republicii Moldova. '

()  Imprumutatu! va implementa Proiectul prin intermediul operatorului de sistem de
transport al energiei electrice, detinut in proporiie de 100% de catre stat, IS
Moldelectrica ("Promotorul”). Promotorul va asigura supravegherea generald si va
avea responsabilitatea pentru implementarea proiectuiui, inclusiv crearea unei unitati
de implementare a proiectului ("UIP"). Promotorul va impleménta Proiectul sub
supravegherea Imprumutatului care actioneazd prin intermediul Ministerului
Economiei si Infrastructurii al Republicii Moldova ("Ministerul Economiei si
infrastructurii’).

(@) Imprumutatul va pune la dispozitia Promotorului banii din Credit acordat [sub forma
unui fmprumut, o subventie, o contributie de capital si / sau un ait instrument de
datorie}* in baza unui acord de transfer de fonduri de imprumut care va fi incheiat
intre Imprumutat si Promotor in form& si substantd acceptabile pentru Banca
("Acordul de Transfer de Fonduri de imprumut")

(hy  Banca si Promotorul vor incheia un acord de |mplementare a pro;ectulun in legéturé cu

smplementarea Proiectului de catre ‘Promotor (“Acordul de I[Implementare a
Proiectului®).

(iy  Costul total al Proiectului, estimat de Banca, este de 270.000.000 EUR (doua sute
saptezeci de milioane de'euro).

4 [Not¥ de redactare: urmeaz? s fie discutatd cu Imprumutatul ]
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- {0) imprum'utatui a declarat ca intentioneaza sa finanteze Proiectul dupa cum urmeaza:

~ Sursa . } L o Suma(EURm)-_ ,
* Credityl din partea Béncn o : v S 80.00 _
i ‘ 80.00

- Imprumut din partea BERD
dupé cum este definit mai ]os)

Imprumutul BM (dupé cum este v . 70.00
. definit mai jos) PR o ,
" Grantul NIF (dupé cum este . 40.00
definit maijos) § - )
TOTAL IR 270.00

(k} Penttu a Indepllm planul de ﬁnantare prevazut la conmderentu! (i), Imprumutatu! a

' solicitat de la Banca un credit in valoare de 80.000. 000 00 EUR- (optze0| de milioane

de euro) care va fi disponibil. din restitsele proprit ale bancii si in conformitate cu

mandatul de imprumut extern al bancii pentru perloada 2014 2020 ("Mandatul") in
conformitate cu Decma (defmlta mai jOS) :

) Banca consnderand cé fmantarea Pro:ectuluu intr& n sfera’ functntor sale si este in
concordanti cu obiectivele mandatului si avand in vedere afirmatiile si faptele citate in
aceste considerente, a decis aprobarea cererii imprumutatulm de acordare a unui
credit In valoare de 80.000.000,00 EUR (optzeci de milioane de euro) in cadrul
acestui contract de finantare ("Contract"); cu cond;txa ca valoarea imprumutului (asa
cum este deflnlta mai jos) sa nu depé$eascé |n n-.c1un caz 50% (cmcuzeCI ia suta) din . ’
costu! total aI Pr01ectu|u| ' S s - , o BT

(m) [Guvernul Moldovet a autorizat Tmprumutu! sumel echlvalente cu 80 000 000 00 EUR
. (optzeci de milioane de euro) reprezentat de acest credit conform termenilor si
conditiilor stabilite in prezentul Contract] 5 [ ]é este autorizat in mod corespunzator.

sa semneze prezentul Contract pentru si in numele Tmprumutatutun

{n) [Imprumutatul si Banca Europeana pentru Reconstruct:e si Dezvoltare ("BERD") au
incheiat sau vor incheia un acord de imprumut ("Acordul de imprumut al BERD"), in
temeiul caruia BERD va acorda un imprumut in valoare totald de pana la
80.000.000,00 EUR (optzeci de milioane de euro) pentru finantarea Proiectului
("imprumutul BERD“) Promotoru! si BERD au incheiat sau vor Incheia un acord de
proiect cu privire la lmplementarea proiectului ("Acordul de Proiect al BERD"). i

(0) [Tmprumutatul si Banca Mondiala ("BM") au incheiat sau vor incheia un acord de
imprumut ("Acordul de imprumut al BM") in temeiul cdruia BM va acorda un
imprumut in valoare totala de pana la 70.000. 000,00 EUR (saptezem de mmoane de
euro) n scopul flnantéru Prmectulun ("imprumutul BM").] -

(py Banca, BERD Comisia Europeana ("Comusua") Si 'alte institutii  financiare
internationale au incheiat "Cooperarea in cadrul Facilitati de investiti pentru
vecinatate (“FIV”), acord-cadru care a intrat in vigoare la data de 21 decembrie 2009.

BERD si Comisia vor incheia un acord de delegare in temeiul céruia Comisia va ..
acorda o contributie nerambursabild pentry investitii in valoare de 40 000 000 EUR" s

(40 milioane euro) ("Grantul FIV") in scopul finantarii proiectului.

(q) Statutul Bancii prevede cd Banca trebuie sd asigure cea mai rationald utilizare
posibild a fondurilor, in interesul Uniunii Europene si, respectiv, termenii si conditiile
operatiunilor de imprumut ale Béncn trebuie sa corespunda politicilor comunitare
relevante. ,

5 [Nota de redactare: Momentul obtinerii aprobarii din partea guvernului urmeaza a fi discutat cu Tmprumutatul.)

¢ [Not#t de redactare: Semnatarul autorizat al imprumutatului urmeaz4 a fi confirmat pentru versiunea de executare.]
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(s)

(t)

(u)

in conformitate cu Decizia nr, 466/2014 / UE a Consiliului Européan si a Parlamentulu
European privind acordarea unei garantii UE catre Bancd impotriva pierderilor
rezultate din operatiunile de finantare a proiectelor de investitii In afara Uniunii
Europene ("Decizia") si acordul incheiat intre Uniunea Europeana reprezentatd de
Comisie si Banca care pune in aplicare aceastd decizie, in caz de neplata, Uniunea
Europeani, printf-0 garantie, acopera toate platile réstante care nu au fost primite de
catre Bancd, In raport cu operatiunile de finan{are ale Bancii incheiate, printre altele,
cu imprumutatut ("Garantia UE"). Din data prezentului Contract, Republica Moldova
este o taré eligibild (asa cum este definit mai jos).

in baza semnarii prezentului Contract, ,Debitorul’ confirm# c& Banca este obligats s
se conformeze fiecarei liste de Sanctiune aplicate (conform datelor de mai jos) si c&
nu poate, prin urmare, sa puna la dispozitie, s& ofere fonduri disponibile, in mod direct
sau indirect, la dispozitia sau in beneficiul unei Persoane sanctionate (aga cum este
definit mai jos).

Banca considerd ¢& accesul la informatii are un rol esential in reducerea riscurilor de
mediu si celor sociale, inclusiv incalcarea drepturilor omului in leg&turd cu proiectele
pe care aceasta le finanteaza. Prin urmare, Banca a adoptat o politica privind
asigurarea transparentei, scopul céreia este sporirea rdspunderii Grupului BE! fata
de partile interesate gi cetétenii UE in general, oferindu-le acces la informatiile care le
vor permite s& Inteleaga guvernarea, strategia, politicile, activitatile si practicile sale.

Banca va procesa datele personale in conformitate cu legislatia aplicabild a Uniunii
Europene privind protectia persoanelor fizice in ceea ce priveste prelucrarea datetor
cu caracter personal de catre Uniunea Europeana si libera circulatie a acestor date.
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DREPT URMARE, pjrin:b'rezentul_s‘e convine asupra urmétoarelor:

INTERPRETARE $| DEFINITI!
Interptetare '
in prezentul Co ntract:

(@)  Referirile din prezentul Contract la "Art:co]e" "Preambule”, "Anexe" si "Documente
" atagate" sunt, cu exceptia cazului In care se prevede In mod expres alifel referinte la
articole, preambul anexe S[ documente atasate la acest Contract; '

{b) Refermle la o dlspozme de drept sunt referiri la aceasta dlspoz;;ue astfei cum a fost
modlﬁcata sau readoptata _

{c) Refermle Ia orice alt acord sau mstrument sunt tnmnten la aIt acord sau instrument
astfel cumafost modlf cat, novate, completat pre!unglt sau retratate

{d) “Incfusw" sl " r'nclude" 7nseamna inclusiv fara I:mltare $i

(&) O refennta la 6 persoana mclude orice persoané frmé companre corporatue
: guvern, stat sau agentie a unui stat sau orice asociatie, trust societate pe actiuni,
consortiv sau partenenat {indiferent daca sunt sau nu are personalstate juridica

separalé) . :

Deﬂni’m S
“in prezentul Contract: .
“'Data limita de acceptare" pentru 0. nonftcare mseamné

- (@) 16 00 ora Luxemburgulu: Tn zcua prlm[ru daca not|f|carea este prlmlté pané Ia 14 00

(b) - 11 00 Ora Luxemburguluu ‘in urnlmé' 'a:rea zu lucrétoare dacé notificarea este pnm;té
mai tamu de 14.00, ora Luxemburgulul fh oricare din aceste zile sau este prtmlta rntr-
0 zi care nu este zi lucratoare : '

"Tranga acceptaté" semnmca o transé dm oferta de debursare care a fost acceptaté in
modul corespunzdtor de cétre lmprumutat in conformitate cu conditile sale, pana la
termenul limit3 pentru acceptarea debursérn sau In ziua termenuiui limita.

“Componente alocate" inseamné ‘
(a) componentu1 staha de transformare $z E

(b) orice aitd componentd a Proiectului ‘aprobatsd de catre Banca pentru finantare in
temeiul prezentului Contract in conformitate cu procedura de alocare,

iar 0 "Componentd alocatd" inseamna oricare dintre ele.

"Procedura de alocare" inseamn# procedura de alocare prevézuté la articolul Error!
Reference source not found. (Alocarea ~ Cererea de afocare) si artico!ul Errorl Reference
source not found. (Scrisoarea de alocare). S

“Cererea de alocare” are semnificatia atribuitd in articolul Error! Refe‘rence source not
found, (Alocarea — Cererea de alocare),

"Tabelul de amortizare” are semn[fncat{a atrlbuita fn ar’ncolul 1. 13 (Conffrmarea de catre
Bancé&). . -

"Autor:zatle" inseamné o] autonzat:e permls cons:mtamant aprobare rezolutie, licents,
scutlre depozit, notariald sau de inregistrare.

"Zl lucriatoare" semnifica o zi (alta decat sambata sau dumlmca) cand in Luxemburg Banca
$i bancile comerciale sunt deschise pentru afaceri generale

“Eveniment de modaflcare a controlului" are semmf:catla atnbulta in articolul’ 1.19.A(3)
(Modmcarea controlutul) :
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"Eveniment de modificare fegislativd" are semnificatia atribuitd in articolul 1.19.A(4)
(Modificare legislativa).

"Comisia” are semnificatia atribhité in preambulul (p).
“ﬁontract" are semnificatia atribuita in preambulul (1).

“Componenta statlel de transformare’ are semnlflcatla atribuitd In Apendicele A.1
{Descrierea tehnicé).

"Credit" are semnificatia atribuita Tn articolul 1.1 (Suma creditului).
“Decizie" are semnificatia atribuita Tn preambulul (r)

"Despagubire pentru amanare” semnificd o despégubire calculatd in functie de suma
debursarit amanate sau suspendate la rata procentuald (dacs este mai mare decat zero)
prin care;

{a) rata dobanzii care ar fi fost aplicabild acestei sume, dacd ea ar fi fost debursaté
Imprumutatului fa data planificat4 a debursarii dep&seste

(b) rata interbancara relevanta {rata pentru o luna) sub 0,125% (12,5 puncte de baza), cu
exceptia cazului in care aceasta valoare este mat mlcé decat zero, caz in care acesta
va fi setat la zero,

si o asifel de despéagubire se va calcula de la data planificaté a debursarii pana la data
debursarii sau, dupé caz, data anulérii transei acceptate, in conformitate cu prezentul
Contract.

"Notificare privind acceptarea debursérii” semnificd o copie a ofertei de debursare,
contrasemnaté in mod corespunzator de catre imprumutat.

“Termenul limita pentru acceptarea debursarii* semnificd data si ora expirarii unei oferte
de debursare, dupé cum este specificat in oferta respectiva.

"Data debursarii” semnifica data cand Banca efectiv deburseaza o Transa.

"Ofertd de debursare” semnifica o scrisoare in formatul stabilit in apendicele A.3 (Formular
pentru Oferta de debursare / Acceptarea debursarii ).

"Eveniment de perturbare” semnifici una sau ambele din cele ce urmeaza:

(@) o perturbare semnificativd a acelor sisteme de platd sau comunicare sau a acelor
piete financiare care trebuie s& funciioneze de fiecare datd a putea face platile
aferente prezentului Contract; sau

(b) producerea oricarui alt eveniment ce rezultd in perturbarea (de naturd tehnica sau-
sistemica) a operatiunilor de trezorerie sau de platd ale Béncii sau ate imprumutatului,
care Impiedica respectiva parte:

{i) s& onoreze obligatiile sale de piata conform prezentului Contract; sau
(i) ~ s& comunice cu alte parti,

perturbare care (indiferent dacé este cazul {a) sau (b) de mai sus) nu este cauzatd de
partea, operatiunile céreia sunt perturbate, si este in afara controlului acesteia.

“BERD" are semnificatia atribuita in preambulul (n)

“‘Imprumutul BERD" are semnificatia atribuitd Tn preambulul (n)

"Acordul de imprumut BERD" are semnificatia atribuitd in preambulul {n).
"Acordul de Proiect al BERD" are semnificatia atribuita in preambulul (n).

“‘Data de intrare in vigoare” are semnificatia atribuitd in articolui Error! Reference source
not found. (Infrarea in vigoare a acestui Contract).

"Ghidul de mediu si social al BEI” Inseamna manuaiul publlcat de Banca periodic pe site-
ul séu web. v

“Cont de imprumut BEI" reprezintd un cont al imprumutatului deschise si intretinut in
conformitate cu articolul Error! Reference source not found. (Contul de imprumut al BE).
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“Declaratia BEI de médiu si prmcipule sociale si standardele” reprezintd declaratia
publicatd pe site-ul web al Bancii, caré subliniazd standardele pe care Banca le cere
‘ prOIectelor pe care le f nan;eazé SI responsabllltanle partilor, '

“Tard eligiblla” orlce ;aré specn‘icaté in anexa !l la decizie, modmcata periodic de catre
Comisie, in conformitate cu articolul 4 preambulul (2) si articolul 18 din decizie, sau orice alta

tar pentru care Parlamentul si Consmul European au adoptat o decizie in temeiul articolului
4 alineatul (1) din decizie. '

“ENTSO-E" inseamna Reteaua europeana a operatorilor de sisteme de transport - energie
electricA. ' :

>‘,"Med|u mconjurétor semmffca urmatoarele in mésura n care afecteazé sanatatea si
- bunastarea socuala a oamenllor

(a) - faun3 si floré;
(b)  sol, apa, aer, clima si relief;
{c) patrim'ohiul cultural; si
(d) mediul mtravrlan _’ _ _
~ siinclude, faré a se hmlta Ia sénétatea s sxguranta la locul de munca si in comunitate.
“Documente de medlu sl soclale” semmf ca
v (a) Studlul de eva!uare a |mpactulu| soc:al si de med|u
_ (b) Planul de actlum socnale $l de medau $|
. '(c) Planul de |mpI|care a pértllor mteresate

“Studiul de evaluare a |mpactulus soclal si de mediu” inseamna un plan de actiune de
- mediu si social eiaborat i m legatura cu Pronectu! ‘care poate fi modnflcat dm cand in cand cu
acorduI scns preala i _ . L .

e Studlu dé evaluare 4 lmpactului asupra medlulua SI soclal" mseamna un studlu rezultat

' in baza evaluarn |mpactulu1 asuprd imediului fnconjurator si mediului social, cu identificarea

si evaluarea lmpactulw asupra meédiului, proiectul propus si recomandarlle privind evitarea,
* reducea la minim §i / sau a eliminarea oricarui impact. Acest studiul este supus consultam
publice cu parile interesate dlrecte si |nd|recte ale proiectului. '

“Standarde de medtu si sociale” semnifica: v

(a) Leglle de mediu side Leglle sociale apllcabtle Pr0|ectu1u1 sau Promotorulw

(b) Declaratia BE! privind principiile si standardete de mediu si somale.

(© standardelé de mediu si sociale stabilite in Manualul de mediu si social al BEI; si
(d) Documentele de mediu si sociale.

"Aprobare de mediu" semnifici orice permis, licents, autorizare, consim{gméant sau alta
aprobare necesars conform tegislatiei de medlu sauo Iege somaié in Iegaturé cu construcpa
sau functionarea F-‘ro:ectulul ‘

"Reclamatie de medlu sau socnala“ mseamné orice revendlcare procedura, notificare
formala sau investigatie ficuta de orice persoand in legaturad cu mediul sau orice aspect
social Iegat de proiect, inclusiv orice mcalcare sau pretinsa incalcare a oricarui standard de
mediu si social.

"Legislatla privind mediul” semnifica:

(a) legislatia, standardele si principiile UE, puse Tn aplicare de legistatia Republicii
. Moldova sau specificate de Banca anterior datei prezentului Contract;

{(b) actele Eeg'islative $i normative nationale; precum si

{c) tratatele si conventiile lnternayaonale semnate si ratificate, aphcablle si obligatorii
pentru Republica Moldova, -

obaectlvul principal al c&rora este conservarea, protectia si imbunététarea medlulur ambiant.
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“Contract IAC" inseamna un contract de inginerie, achizifie, constructie (IAC) care va fi
incheiat de catre Promotor in legaturd cu Componenta Statiei de Transformare in forma si
substania satisfacatoare pentru Banca '

“Consultant ESIA" fnséamna un consult‘a’nt care, spre satisfactia Bancii, are expertiza
necesard in domeniul evajuarii impactului asupra mediului si social care va fi numit in
legatura cu implementarea proiectului.

"Grant UE" are semnificatia atribuita in preambulul (r}.
"EURIBOR" are semnificatia atribuita 0 (Definitile EURIBOR 5i LIBOR).

"EUR" gi "euro" semnificd moneda legald a statelor membre ale Uniunii Europene, care
adopta sau au adoptat euro In calitate de moneda nationald, conform prevederilor relevante
ale Tratatului privind Uniunea Europeana si Tratatului privind functionarea Uniunii Europene
sau tratatelor ce le succeda.

"Evenimentul de 'incapacitate de platd” presupune o situatie, eveniment sau aite
evenimente specificate in articolul 1.49 (Dreptul de a solicita rambursarea).

"Data flnald de disponibilitate” Inseamna data calendaristica pertinenta aflata la 60 de luni
de la data efectiva [sau orice altad datd ulterioard convenitd intre parti In scris §i cu conditia
ca garantia UE s& continue s se aplice fiecarei transe platite sau care urmeaza sa fie platita
in temeiu! prezentului contract).]’

“Finantarea terorismului” semnificd furnizarea sau colectarea de fonduri prin orice
mijloace, in mod direct sau indirect, cu intentia folosirii acestora, sau cunoscand faptul ca vor
fi folosite, in totalitate sau in parte, pentru a comite oricare dintre infractiunite mentionate fa
articolele 1-4 din Decizia-cadru 2002/475/JAl a Consiliuiui din 13 iunie 2002 privind
combaterea terorismului.

"Rata fixa" semnifica rata anuald a dobanzii stabilitad de Banca in conformitate cu principiile
aplicabile stabilite periodic de catre organele de conducere ale Bancii pentru imprumuturile
oferite la o ratd fix4 a dobanzii, masuratd in valuta trangei si care comportd termeni
echivalenti pentru rambursarea capitalului si plata dobanzii.

"Transd cu ratd fixa" semnifica o transa céreia ii este aplicaté o rat4 fixa.

"Dobéandy flotantd" semnifica o rat variabila a dobanzii cu marja fixa, adica o rata anuala a
dobanzii stabilitd de catre Banca pentru fiecare perioadd succesiva de referintd a ratei
variabile, egald cu rata interbancara relevanta plus marja de credit.

"Périoada de referintd a ratei flotante” semnifica orice perioad4 cuprinsa intre o data a
platii si urmatoarea datd relevanta a platii; iar prima perioada de referintd a ratei variabile va
incepe la data debursarii trangei.

“Transa cu rata flotanta"” semnifica o transa careia ii este aplicata o rata variabila.
“Acordul-cadru” are semnificatia atribuitd in‘preambului (a).

“Ghidul pentru achizitii" reprezintd Ghidul pentru achizitii publicate pe site-ul oficial al
Bancii, prin intermediut caruia promotorii sunt informati cu privire la proiecte finantate
integral sau partial de catre Banca, aranjamentelor care urmeaza sa fie facute pentru
procurarea bunurilor si serviciilor necesare pentru derularea prmectuluu

“IFRS’ inseamn& standardele internationale de contabilitate in sensul Regutamentului IAS
1606/2002 in masura In care se aplica situatiilor financiare relevante.

“OIM" inseamna Organizatia International& a Muncii.
“Standardele OIM” semnifici:

(@) orice tratat, conventié sau legadmant al OIM, semnat si ratificat de catre sau in alt mod
aplicabil si obligatoriu pentru Republica Moldova; si

(b) Standardele de munca (astfel cum sunt definite in Declarayla oM privind principiile si
drepturile fundamentale la locul de munca).

7 {Nota de redactare; Urmeaz3 a fi confirmat cu Imprumutatul }
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"Evenimente pentru plata anticipata” semnificd un alt eveniment decat cel mentionat in
articolul 1.19.A(2) (Principiul - Pari-passu :fatd de alt irnprumut la termen) articolu!

’ - 1.19. A(5)(a) (llegahtafea) sau 1.19. A(5)(c) (llegahtatea)

' "LlBOR" are semmficatla atribuits in 0 (Deflmﬂﬂe EURIBOR si LIBOR)

: "imprum ut" presupune valoarea total¥ a transelor platite din cand in cénd de catre Banca in
baza prezentulur Contract.

“Acord de transfer al Fondului de rmprumut " are semnlflcatra atnbuuté in preambuiul (g).
: "Mandat" are semnificatia atribuita n preambulul (k). R
"Evenlment de ‘perturbare a pietei” Semmflca oricare din crrcumstantele ce urmeazé

(@ in opxnla rezonabila a Bancii, exista circumstante exceptronale care afecteazé negativ
accesul Bancu la propriile surse de fmantare

(b) in oplma Bancu nu sunt dlsponlbl}e fonduri din sursele Oblanlte de ﬁnantare pentru
fmantarea adecvati a unei trange in valuta relevanta si/sau pentru scadenta relevanta
srlsau in raport cu profuiul de rambursare al respectivei trange; sau . '

: (c)l in raport cuo transé pentru care rata dobanzu este sau ar fi platita ca raté vanablla

(. dupa cum a fost determlnat de Bancé costul platit de Banci pentru obtlnerea
- fondurilor d|n propriile surse de finantare pentru o perioad3 egala cu perioad2
. de referintd a ratei variabile a respectivei trange (adic3 pe p:ata monetaré) ar

‘ .depésl rata mterbancara relevanta aplicabila; sau .

iy Banca determma C& nu exista muioace adecvate $| sufrcrente pentru stablllrea‘

“ratei interbancare aplicabile pentru valuta relevant3 a respectivei transe sau nu

- este posibil. de determinat rata interbancara relevantd In- conformrtate cu
q-.f,defsmtea din 0 (Definijiife EURIBOR i LIBOR). : :

j'j."Schlmbare negatlvé "semniﬂcatlva". semnifica, in Iegatura cu Tmprumutatul sau
. .Promotorui orice eveni
: 'opmta Béncn ’

: (@ . afecteazé semmﬂcatw abilrtatea Imprumutatuluu de a-gi mdeplrnl obllgatrunlle conform
‘prezentului Contract sau ablhtatea Promotorulu: de a-si mdephnr obllgat:umie conform
Acordului de proiect; S

(b}, afecteazé semnificativ perspectlvele sau sntuatla fi nancnara a imprumutatulul sau
Promotorului; R . _

(c)' aduce atlngere Iegalltatu valabilltatu sau apllcabllltatu acestus Contract sau drepturllor_
sau cdilor de atac ale Bancii in teme'.ul prezentulur Contract; sau -

(d)  aduce atingere iegahtétll valabllltatu sau apllcabllrtétn eﬁcacrtatu sau cEasamentulur
sau valoru oricarei garantn acordate Bancn in Iegatura cu prezentul Contract

"Data scadentel" semnific ultrma data de rambursare a uner transe specrflcata conform
articolului 1.17.A{b)(iv) (Rambursarea In rate) R : -

MEP are semnmca;ra atnburta in preambulul {f).
“Spilarea banilor" semnifica: - '

(a) conversia sau transferul de bunurl cunoscand ca acele bunuri provm dmtr-o activitate
infractionald sau dintr-un act de participare la astfel de activitati, cu scopul ascunderii
sau deghizarii originii ilicite a bunurilor sau al sprijinirii oricarei persoane implicate in
comiterea activitatilor respectlve pentru a se sustrage conseclntelor legale ale
actiunilor sale; .

(b)- ascunderea sau deghizarea natUrii. su'rsei, amptasérii, utilizarii, circu,latjei, a drepturilor
aferente sau a dreptului utilizare si de proprietate a bunurilor, cunoscand ca acestea
provin dintr-o0 activitate rnfractlonalé sau dintr-un act de participare la astfel de
activitati; :
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(c)  achizilia, detinerea sau utilizarea bunuriior, cunoscand, la data primirii lor, ca acestea
provin dintr-0 "activitate infractionald sau dintr-un act de participare la astfel de
~ activitati; sau - )

(d) participarea, asocierea in vederea comiterii, tentativele de comitere si sprijinirea,
incitarea, 11 facilitarea si consilierea pentru comiterea oricareia dintre actiunile
mentionate in paragrafele anterioare. :

“Conventia de Ia New York" are semnificatia atribuita in preérhbulul (d).
"Grantul FIV" are semnificatia atribuita in preambulul (p). _

“P3rtile” inseamna Banca si Imprumutatul, iar o "parte"'inseamna oricare dintre ele, dupa
cum este necesar contextul.

"Data plitii" inseamna datele semi-anuale indicate in Oferta de debursare pana si inclusiv
data scadentei, cu exceptia faptului ¢a, in cazul in care o astfel de datd nu este o zi
lucratoare relevanta, aceasta inseamna: :

(a) pentru o transa cu rata fixa, urmatoare zi lucratoare relevanta, fara ajustarea dobanzii
datorate conform articolului Error! Reference source not found. (Rata dobanzii —
Trangsele cu Rata Fixd); si :

(b) pentru o transd cu rata variabild, ziua urmatoare, daca exista, a lunii calendaristice
respective, care este o zi lucratoare relevantd sau, dacd nu existd, cea mai apropiata
zi precedentd care este zi lucratoare relevantd, in toate cazurile efectudndu-se o
ajustare corespunzétoare a dobanzii datorate, conform articolului Error! Reference
source not found. (Rata dobanzii - Transele cu Rata Flotanta).

“UIP" are semnificatia atribuitd in preambulul {f).

“Consultantui de suport al UIP" inseamna un consuitant care urmeaza sa fie numit in~

legaturd cu punerea in aplicare a proiectului in conformitate cu articolul Error! Reference
source not found.(h)(i) (Continuitatea angajamentelor aferente proiectului — UIP).

“PowerSAP” inseamna un plan de actiune privind reforma sectorului energiei electrice din
Republica Moldova, elaborat in colaborare, printre altele, cu Comunitatea Energiei, BE!,
BERD si BM, indicat in 0 (PowerSAP), conform modificarilor posibile, efectuate din cand in
cand Intr-un mod satisfAcator pentru Banca.

"Suma rambursarii anticipate" semnifica valoarea unei transe care trebuie rambursata in
avans de cétre Imprumutat, conform articolului 1.18.A (Rambursarea voluntars — Optiunea de
rambursare anticipatdy),

“Data rambursaril anticipate" semnifica data, care va fi o data a platii, in care imprumutatul
propune efectuarea unei rambursari anticipate a unei sume rambursate in avans.

"Eveniment de rambursare anticipatd" are semnificatia oricaruia din evenimentele
descrise fn articolul 1.19.A (Rambursarea anticipatd obligatorie ~ Evenimente de
rambursare anticipata).

"Despégubire pentru rambursare anticipatd" semnific&, in raport cu orice suma din suma .
principald ce urmeaza s fie platita anticipat sau anulata, suma comunicata imprumutatului
de cétre Banca drept valoarea actualizata (la data platii anticipate) a surplusului de dobanda,
daca exista: :

(a) care s-ar calcula ulterior la suma platii anticipate pe perioada cuprinsa intre data
rambursarii anticipate si data scadentei, daca nu s-ar efectua rambursarea anticipata,

(b} care s-ar calcula n aceasta perioada daca ar fi calculata pe baza rata de redistribuire,
- . minus 0,15% (cincisprezece puncte de baza), ' -

si aceasta valoare actualizata va fi calculatd in baza unei rate de actualizare egala cu rata
de redistribuire, aplicata la data relevantd a platii.

"Notificare de rambursare anticipatd” semnifica o notificare scrisa din partea
Imprumutatului, in conforimitate cu articolul 1.18.C (Rambursarea voluntard — Mecanismul de
rambursare anticipaté).
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"Solicitare de rambursare anticipatd” semnifici o solicitare scrisd din partea
Imprumutatului citre Bancd, In conformitate cu artlcolul 1.18.A (Rambursarea vo.'unrara -
- Optiunea de rambursare ant:ctpatd) '

“Conduitd interzisa" semnmca orice actiune de flnantare a terorismului, spalare a banilor
sau practlcé snterztsé

“Practica interzisa” semnlflca oricare din cele ce urmeazé

(a) Practicd coercitivi semnificd  deteriorarea sau lezarea, sau ameninfarea cuy
deteriorarea sau lezarea, In mod direct sau indirect, a unei pém sau a bunurilor unei
pértl pentru a influenta in mod necorespunzétor actiuniie unei partj; '

(b) Practtcé ilicita semnifica o intelegere intre dous sau mai multe pém destinat atingerii
unui ‘scop inadecvat, inclusiv mfluentarea in mod necorespunzator a actiunilor unei
alte parti,

(c) Practici corupta semnifica oferirea, acordarea, primirea sau so||0|tareé in mod direct
sau 12 indirect, a oricarui obiect de vaioare pentru a influenta In mod necorespunzator
actiunile celeilalte parti;

(dy Practlca frauduloasa semnifica orice actiune sau inactiune, mc?usw deniaturarea,
care, cu bun stiintd sau din neglijentd, induce In eroare sau incearcs s& induca in
_eroare una dintre pari pentru a obtine un benef|0|u financiar sau de alt4 natura sau
pentru a ewta o} obllgal;|e sau .

(e) Practlcé obstructiva semnlflca in Iegéturé cu o mvestigatte a unei pract|0| coercitive,
ilicite, corupte sau frauduloase fn faport-cu prezentui tmprumut sau Proiect:

i dlstrugerea faISIflcarea ‘modificarea sau ascunderea in mod mtentnonat a unor -
dovezi' fateriale’ pentru ¢ investigatie, $i/sau amenintarea, haruirea sau

intimidarea ~oricérei pértl ‘cu scopul de a o impiedica de la impartasirea :
cunostlntelor privind - chestlunl relevante pentru mvestlgatle sau pemru,- _

contlnuarea_investlgauar sau

~"5-(ii) N fapte ‘menite " s TmpnedICe " mod semnlflcatlv exerc:tarea dreptunlor
."¢contractuale de audit sau accesu! [a informatii. '

"Prmect" are semnlflcatla atrebunta in preambulul (e).

“Contul Proiectului” semnifica un cont bancar al Promotorului (sau a imprumutatului, daca
este cazul) mentinut cu © banca sau o institutie financiaré autorizata in Republica Moldova si
acceptabild pentru Banca (care va fl conflrmaté de cétre Banca in scrus) $i folosﬂé in scopul
implementarii Proiectului. : :

"Acordul de Implementare a Proiectulul" are semn|f|cat|a atnbune i’n preambulul (h)
"Promotor” are semmﬂcatla atribuita in preambulul (f).

"Rata de redlstribuire" semnificd rata fixa Tn vigoare in ziua calculdrii despagubirii pentru
imprumuturile cu rata fixa exprimate in aceeasi valuta si care va respecta aceleagi conditii
de platd a dobanzii si acelasi profil de rambursare la data scadentei ca si transa cu privire la
care este propusd sau solicitatd rambursarea anticipatd. In cazurile in care perioada este
mai scurtdl de funi In lipsa rambursarii unei parti din capitalul prmc1pal in acea penoada) va fi
utilizat cel mai apropiat echivalent corespunzétor al ratei de pe piata monetard, céea ce
Tnseamnad rata interbancara relevantd minus 0,125% (12,5 puncte de baz3) pentfu perioade
de pana la 12 (doisprezece) tuni. Pentru perioade dintre 12 si 48 de luni dup& caz, va fi
aplicat punctul de ofertd pe ratele swap publicate de Intercapital in Reuters pentru valuta
respectiva si observate de Banca la momentul calcularii.

"Zi iucratoare relevantad” semntflca

(@). pentru EUR, o zi in care Sistemul transeuropean automat de transfer de fonduri cu
decontare pe baz4 brut in timp real, care utilizeaz4 o singura platforma comuna care
a fost lansatd pe 19 noiembrie 200? (TARGET2) este deschis pentru efectuarea
platilor in EUR; $z

(b) pentru USD, o zi in care béncile sunt deschise pentru activitati generale in New York
City.
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inseamné:

(8) EURIBOR pentru o transa exprimata In EUR; si
(b LIBOR pentru o transa exprimata in USD.
‘Persoand relevantd’ inseamna:

"Rata interbancara relevanta"

(@) in ceea ce priveste imprumutatul, orice functionar sau reprezentant al oricarui
ministér, -departafent sau subdiviziuni guvernamentale centrale sau orice alta
persoana care actioriéaza in numele sau sub controlul acestora, avand puterea de a
da indrumari $i de a exercita controlul asupra imprumutului sau proiectului; si

(b) in ceea ce priveste Promotorul:
(i)  orice membru al organelor sale de conducere; sau

(iiy oricare dintre ofiterii s&i (care nu se Tncadreazd fn categoria persoanelor
mentionate ia punctul (i) de mai sus) sau orice aitd persoéand care actioneazé in
numele sau sub controlul acestuia, avand puterea de a da indicatii si de a
exercita controlul asupra proiectului.

"Lista de sanctiuni" semnifica:

(@) orice masuri restrictive economice, financiare $i comerciale, precum g embargouri
asupra armelor emise de Uniunea Europeana in conformitate cu capitolul 2 al titlului V
al Tratatului privind Uniunea Europeanad si articolul 215 din Tratatul privind
functionarea Uniunii Europene, disponibile pe paginile web oficiale ale UE
https.//eees.europa.eusttopics/common-foreign-security-policy-cfsp/844 2/consolidated-
list-of-sanctions_en i hitps./feeas.europa.eu/sites/eeas/files/restrictive_measures-
2016-10-11-clean.pdf, modificate si completate periodic, sau orice pagini succesoare;

(b)  orice masuri- restrictive economice, financiare $i comerciale, precum $i embargouri
asupra armélor emise de Consiliul de securitate al Organizatiei Natiunilor Unite
conform articolului 41 al Cartei Organizatiei Natiunilor Unite, disponibile pe pagina
web oficiald a ONU hftps.//iwww.un.org/sc/suborg/en/sanctions/un-sc-consolidated-list,
modificate st completate periodic, sau orice pagini succesoare; sau

(c) orice masuri restrictive economice, financiare si comerciale si embargouri asupra
armelor emise de Statele Unite, incluzand, fara a se limita 1a, lista "cetdtenilor special
desemnati i persoanele blocate”, mentinute de Biroul de control al activelor straine al
Departamentului Trezoreriei SUA si liste intretinute de Departamentul de Stat al
Statelor Unite, publicate in Registrul federal, modificate si completate periodic,

iar o “Lista de sanctiuni’ inseamné oricare dintre ele.

‘Persoand sanctionati” inseamna orice persoand sau entitate enumerate intr-una sau mai
multe liste de sanctiuni. '

"Data planificat'& a debursarii” semnificd data cand o trans3 este planificatd sa fie
debursata, conform articolului 1.2.B {(Oferta de debursare).

"Garantie" inseamnd orice ipotecd, gaj, taxa, cesiune, alocare sau alte interese de
securitate care ar asigura orice obligatie a oricArei persoane sau oricarui alt acord sau
aranjament care are un efect similar.

“Legea asistent{ei sociale" inseamn fiecare dintre:

(a) orice lege, reguld sau kegleméntare aplicatd in Moldova cu privire la problemele
© sociale;

(b) orice standarde ale OIM; si

(c) orice tratat al Natiunilor Unite, conventie sau legamant cu privire la drepturite omului,
semnate si ratificate de catre sau in alt mod si care se aplicd obligatorii pentru
Republica Moldova.

“Probleme sociale" inseamna {oate sau oricare dintre urmatoarele:
(@) conditii de munca si ocuparea fortei de munca;
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(b)

{e)

@

(e)
()

)

sanatatea si securltatea la Iocul de muncd;

protecpa si abtlltarea drepturllor si mtereselor popoarelor |nd|gene mlnontétllor etnloe
sia grupurllor vulnerablle ' ,

patnmomul cultural (matenal $| :materlal)
sénatate publlcé snguran;a si securitate;

de reinstalare fi zica involuntars si/ sau deplasare economtca $I plerderea mijloacelor
de- exlsten;a ale persoanelor si :

anga;area part|C|par|| publicului si a pamlor mteresate

“Marja" semnifics marja fixd (pozitivd sau negativa) peste rata mterbancara relevanta
stabilita de Banca si comumcaté Imprumutatului in oferta de debursare relevanté '

“Plan de |mpI|care a parulor interesate” inseamna planul de |mp!|care a parttlor mteresate
elaborat n legaturd cu Proiectul, care poate f| modmcat dm cand in cand cu acordul scris
_ prealabil al Bancii. : . IR '

“"Taxa" Inseamna orice |mp02|t tax3, sau retlnere Ia surs3, de natur snmularé (mclusw orice

penalitati sau dobanzi plétlbrle in legétura cu 1mposnb|||tatea de a plati sau de orice Tntamere
in plata, oricare dintre acestea) : : e :

"‘Descnerea tehnica” ére semnnfzcatva atrlbwta m preambului (e)

“Trahga™ semnifici fiecare debursare efectuats sau care urmeaza sa fie efectuaté in baza
prezentului Contract. Daca nu a fost prezeritatd nofificarea pnvund ‘acceptarea debursarii,
tranga va insemna o transé conform prevedenlor articolului 1. 2 B (Oferta de debursare)

"UsSD" semnifi ca moneda Iegala a Statelor Unlte ale Amerlcn

"BM" are semnlflcatla atnbwta in preambu!ul (o)
: "Imprumutul BM" are semmfncatla atnbmta Tn preambulul (o)

’ "'Acord ul de i‘mprumut aI BM" ére semnmcatla atnbulta fn preambulul (o)
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1.1

1.2
1.2.A

1.2B

1.2C

ARTICOLUL 1
Credit si Debursiiri
Suma Creditului _
Prin prezentul contract, ,Banca” acorda Imprumutatulu’, iar Jmprumutatui acceptd”, un
Credit (denumit in continuare "Credit"), in suma echivalentd cu 80,000,000 EUR (opizeci

milioane euro) pentru a fi utitizat pentru finantarea Proiectului ( "Creditul").

Procedura de debursare

Trangele

Banca va disponibiliza Creditul pana la douazeci (20} de transe. Suma fiecadrei Transe, daca
nu este soldul netras al Creditului, va avea o valoare minima de 1.000.000 euro (un milion
euro),

Banca nu va fi obligats s trimit4 Imprumutatului mai muit de o Ofertd de debursare pe luna
calendaristica sau mai muit de 6 (sase) Oferte de debursare intr-un an calendaristic. Banca
nu va fi obligata sa deburseze mai mult de o Tranga pe luna calendaristica.

Oferta de debursare

La cererea ,imprumutatului”, cu conditia ca nici un eveniment mentionat in articolul 1.6.B
{Dreptul Béncii de a anula §i suspenda) a avut loc sau continud, ,Banca” va transmite
Jmprumutatului, o ,Ofertd de debursare”. Primirea unei ,Qferte de debursare” va fi posibila
cu 10 (zece) zile Tnainte de finalul datei disponibile. ,Oferta de debursare” va specifica:

(a) suma, valuta, si echivalentul in EUR de disponibilizare a Transei,

(b) data planificatd de debursare, care va fi 0 zi lucratoare relevants, care va cadea cel
putin 10 (zece) zile dupa data Ofertei de debursare si la sau inainte de Data finald de
disponibilitate;

{c) baza dobanzii pentru transa, fiind: (i) o trans3 cu ratd fixa; sau (ii) o Transd cu rat3
variabild, tn fiecare caz, in conformitate cu dispozitile relevante ale articolului 1.14
(Rata dobénzif);

(d} periodicitatea piatii dob&nzii pentru Transd, fn conformitate cu dispozitiile articolutui
1.14 (Rata dobénzii);

(e) prima data de plata a lran$ei;

(f) termenele dé rambursare a principalului pentru Transa, in conformitate cu dispozitiile
articofului 1.17 (Rambursare normalé);

{g) prima si ultima data privind rambursarea capitaiului pentru Tranga;

(h) pentru o Transéa cu rata fixa, rata fixatd si pentru Tranga cu rata flotanta, Spread-ul se
aplica pana la data scadentei; si

(i)  termenul-limita de acceptare a debursarii.

Acceptarea debursarii

Jmprumutatorul’ poate accepta Oferta de tragere prin expedierea unei notificari ,Aviz de
tragere”, privind acceptarea/confirmarea acesteia in adresa "Bancii” nu mai tarziu de data
limita de acceptare a debursérii. Acceptarea debursarii va fi insofita de:

(@) cod IBAN ( format corespunzétor, In conformitate cu practica bancard locald) si
SWIFT BIC-ul contului de imprumut BEI, la care se va eféctua plata transei, in
conformitate cu articolul 1.2.D (Contul de debursare), Jinclusiv trimiterile fa orice cont
bancar corespondent al Bancii Nationale a Moldovei, care trebuie utilizat in scopul
debursarii;]
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1.3

(b)Y  [de o confirmare de la Banca Nationala a Moldovei sub forma de text (forma $i format
la discretie) privind identificarea detin&torului contului de imprumut at BEH]; si

(c) cu exceptia cazului in care a fost furnizat anterior Ba#ncii, prin dovada autoritatii
persoanei sau - persoanelor autorizate s& semneze Acceptarea debursarii  si
specimenu} de semnétura al acestei persoane o

Daca o ofertd de debursare este acceptata in modul corespunzator de catre Imprumutat,
conform conditiilor relevante, In ziua sau inainte de ziua care corespunde termenului limita
pentru acceptarea debursérii, Banca va pune la dlspozn:la Imprumutatulm transa acceptata,
in conformitate cu oferta de debursare relevanté Si cu termenii i condmlte prezentulus
Contract. :

Se considerad ci imprumutatul a refuzat oferta de debursare dack aceasta nu a fost
acceptatd in mod adecvat, conform conditiilor relevante, in ~ziua sau inainte de ziua care
corespunde termenului hmrté pentru acceptarea debursarii.

Contul de debursare
Fiecare debursare se face in contul ‘imprumutulu: BEI.

~Numai un cont poate fi specnflcat ca cont de tmprumut BEI pentru fiecare Tran$é

Valuta degursar

'Banca va debursa fiecare Transa In EUR sau USD

Pentru catcu!area sumelor disponibile pentru debursare ‘in alte valute decat EUR Si
determinarea echivalentului lor in EUR, Banca va aplica rata publicatd de Banca Europeana

- Centrala din Frankfurt, disponibiia in momentul sau cu putin timp inainte de- prezentarea

notlflcérn de debursare dupd cumva decide Banca

Condi;ule debursiir ‘

Prima transﬁ A

Debursarea prlmel transe Tn temelul artrcoluluu 12 (Procedura de debursare) aste
conditionata de primirea de cétre Bancé, la data sau inainte de data care cade cu 7 Zile

“lucratoare, inainte de Data de Disponibilizare Planificats, a urmatoarelor documente sau

doveziin forma si contmut satisfacator pentru aceasta: ,
{a) - un original al prezentulm Contract executat in mod corespunzator de ambele Partl

(b) un onglnal al Acordului de |mplementare a pr0|ectulu3 executat i mod corespunzator
de catre Banca si de Promotor :

{c) o-copie a Acordulu1 de transfer al |mprumutuIU| execduitat in mod corespunzator de
catre 1mprumutat side Promotor

(d} un original al avizului juridic in I;mba englez3 eliberat de ministrul Jushtlel al Republicit
Moldova in mod substantial in forma stabilitd in Anexa I (Forma awzufu: ;und;c)
sustmuté de copu ale documentelor care dovedesc ca; :

(i) executarea acestui Contract de catre Tmprumutat a fost autonzata in mod
* corespunzétor, : -

(i) persoana care semneaza prezentul Contract in numele imprumutatului este
autorizatd in mod corespunzator s& o facé impreuné cu specimenul de
semnatura al acestei persoane; o

(i)  prezentul Contract este ratlflcat in mod corespunzator de catre Parlamentul
Republicii Moldova in conformitate cu legile aplicabile ale Republicii Moldova; si

(iv)  Imprumutatul a obtinut toate autorizatiile necesare in legatura cu acest Contract
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{e) originalul avizului juridic in conformitatea cu legislatia Moldoveneasca in limba
engleza emisa de [consilier juridic acceptabil pentru Bancaj® si adresatd Bancii cu
privire la Acordul de implementare a proiectului si Acordul de transfer al Tmprumutuiui,
care confirma, printre altele: :

(i) capacitatea juridica si autorizarea cuvenita a Promotorulul de a mchela Acordul
de Implementare a Proiectului si Acordul de Transfer al Fondului de Imprumut;

(i}  executaréa cuvenits a Acordului de Implementare a Proiectuiui si a Acordului
de Transfer al Fondului de Imprumut de cétre Promotor; si

(i) caracterul legal, valabil, obligatoriu si aplicabil al Acordului de implementare a
proiectului si al Acordului de transier al imprumutului,

impreund cu copii ale documentelor justificative, inclusiv documente care atestad ci
persoana sau persoanele care semneazad Acordul de implementare a proiectului i
Acordul de transfer de fonduri de fmprumut in numele Promotorului este / sunt
autorizate Tn mod corespunzator pentru a face acest lucru, impreund cu specimenu!
de semnatura al fiecarei persoane;

(ff dovada faptului cad toate autorizatile acordate Tn conformitate cu orice legi si
regulamente de control valutar aplicabile In Republica Moldova necesare pentru a
permite Imprumutatului s& primeasca debursarile prevézute in prezentul Contract, s&
ramburseze Trangele platite in conformitate cu prezentul Contract, sd plateasca
dobanzi si toate celelalte sume datorate In temeiul prezentului contract si sa deschida
si opereze contul de imprumut BEI, au fost obtinute si sunt in vigoare si efect

(g) dovada faptului ca:
(i) * nceea ce priveste imprumutul BERD

(1) Acordul de Tmprumut al BERD a fost executat fn mod corespunzator de
catre partile implicate;

(2)  Toate conditiile precedente primei piati din cadrul Acordului de imprumut
al BERD au fost indeplinite sau s-au renuntat, iar Imprumutatul are
dreptul de a face proiecte in cadrul acestuia; si

(3) Acordul de proiect al BERD a fost executat ITn mod corespunzator de
catre partile implicate;

(iy- Grantul FIV este disponibil in beneficiul Promotorului; si

(i) alte fonduri sunt sau ar fi disponibile in beneficiul Promotorului pentru a
indeplini planul de finanfare mentionat in preambulul G

(h)’ dovada ca UIP a fost constituiti de cétre Promotor in conformitate cu articolut Error!
Reference source not found.(h) (Continuitatea angajamentelor aferente proiectului —
UIP), s

(i) dovada platii taxei de evaluare in temeiul articolului 1.8 (Taxa de evaluare) pe deplin.

14.B  Prima trangd - componenta statiei de transformare

Debursarea primei trange in temeiul articolului 1.2 (Procedura de debursare) cu privire la
componenta Statia de Transformare este conditionata de primirea de catre Banca, in forma
si substanta satisfacatoare pentru aceasta, la sau fnainte de data Ofertei de Debursare
pentru Transa respectivd, a urmatoarelor documente sau probe:

(@) o copie a Contractului IAC in forma agreats;

8 INota de redactare: Urmeaz3 a fi confirmat cu imprumutatul]
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{b)- dovada faptului cd componenta Statta de transformare este hecesara si / sau viabil
din punct de vedere economic, avand in vedere progresul general al programuluu
permanent de interconectare privind - ENTSO-E, reteaua de transport a efiergiei
electrice din Ucraina si reteaua de transport a energlel electrice a Repubhcu Moldova
(inclusiv cerintele tehnice de interconectare si modurile de sincronizare) si pe baza
unei evaluari efectuate, spre satlsfactla Bancii, bazandu se pe mformatule $i studiile
expertilor; : , , .

(c) dovada faptului ca anallza b|fen|I|10r pohcloruratt (PCB) $i a dloxmelor i‘n Ceea ce

priveste amplasamentul selectat pentru Componenta Statiei de Transformare din
Vuicknest, situat pe teritoriul substatie existente Vulcanest, conflrmé spre satisfactia =~

Bancii, ca acest sit a fost decontamlnat sau c& componenta Statiel de Transformare
va fi sa fie amplasata pe un sit alternativ acceptabﬂ pentru Banca;

(d) dovada faptului c& evaluarea |mpactulu1 asupra medlu!m si a |mpactulu1 social n
raport cu Componentei Statiei de Transformare a fost fi inalizatd spre satisfactia Bancii

~ (inclusiv o copie a studiului de evaluare a mediului $i a evaludrii sociale) si c& toate
aprobanle de mediu si sociale necesaré in Iegatura cu componenta statiei de
transformare au fost obtinute si sunt Tn plina forta si vigoare; ’

(e o cop:e a planuiui de actiune de medlu si social cu privire fa componenta statles de
transformare . ‘

(f) o copie a planuluu de :mpllcare a pamlor interesate cu privire la componenta statlel de
transformare si -

(9) planui de achlz:tu publice pentru prouect

Prima Transﬁ - Componente nlocate (altele decat Componenta pentru staua de .

' transformare)

' Debursarea primel transe n temelul artlcolulw 1.2 (Procedura de debursare) cu pnvnre Ia o
_componenta alocata (aita decat Componenta statiei de transformare) este conditionata de L
- . Indeplinirea de catre Banca la sau Tnalnte de data Ofettel de Debursare pentru acea
. Tranga, afaptulw cé: ' : Fhes : : N

(a) - Componenta Alocata relevanta a fost aprobata de Bancé in conforrmtate cu

Proced ura de Alocare; si

{b) Banca a prlmlt sub forma si substanta satlsfacatoare pentru aceasta toate
documentele si probele specmcate de Banca in legatur cu aprobarea de catre Bancé
a unen astfel de Componente Alocate, inclusiv {dupa caz): o :

(i) 'dovada ca evaluarea |mpactulm asupra mediului si a |mpactulu1 soc:al asupra
~ Componentei alocate a fost finalizats spre satisfactia Bancii (mclusw 0 copie a
studiului de evaluare a impactului asupra mediului si sociaf) si ca toate
aprobarile de mediu si sociale necesare in legatur3 cu astfel de componente
‘alocate au fost obtinute si sunt in plin forta si In vigoare; :

(i) o cople a planului de actlune de mediu si social cu prlv:re la componenta
alocata relevanta;

(i) o copie a planului de impllcare a partslor interesate cu pruwre la componenta
: alocata relevanté Si .

(iv) planul de achizitii pentru componenta alocata relevanta.

A 'doua si urmitoarele trange

Debursarea celei de-a doua transe si a oricarei transe ultericare este conditionatd de
primirea de catre Banca, in formé si substant3 satisfacatoare pentru aceasta, la sau inainte
de data Ofertel de plats pentru Transa respectlvé a urmdatoarelor dovezi care demonstreaza
ca: _

(a) cel putin 80% (optzéci la suta) din incasarile transei imediat precedente; si
(b}  100% (sut4 la sutd) din incasdrile tuturor celorlalte transe anterioare (daca exista),
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1.4.E

au fost puse la dispozitié de cétre Imprumutat Promotorului in conformitate cu Acordul de
transfer al fondurilor tmprumutuluu si aplicate de catre Promotor cétre costurile eligibile ale
Componentelor Alocate _ :

Toate transe!e

Debursarea fiecarei trange conform articolului 1.2 (Procedura de debursare) in¢lusiv prima
Transd, este supusa urmatoarelor conditii:

(ay

(b)

cé Banca a primit, sub forma si substanta satisfacatoare pentru aceasta, ta data sau
inainte de data Ofertei de Debursare pentru Tran$a respectivd, urmatoarele
documente sau dovezi;

(i)

(i)

(i)

(iv}

(v)

(vi)

{vii)

(viii)

un original al certificatului Imprumutatului sub forma Apendicelui A.4 (Forma
certificatului Imprumutatuluiy semnat de un reprezentant autorizat al
Imprumutatului;

cu exceptia cazului in care a nu a fost furnizat anterior Bancii, dovada autoritatii
persoanei sau persoanelor autorizate s& semneze Acceptarea debursarii
relevante gi specimenul autentificat al acestei persoane;

Certitudinea Bancii ¢& Promotorul a stabilit si pus in functiune o UIP in
conformitate cu articolul Error! Reference source not found.(h) (Continuitatea
angajamentelor aferente proiectului — UIP),

cu exceptia cazului in care a fost furnizat anterior Bancii, planul (proiectele) de
achizitie actualizat cu privire la schemele alocate;

cu exceptia cazului Tn care a fost furnizata anterior Bancii, copii certificate ale
contractelor Incheiate de Promotor Tn legétura cu Proiectul (inclusiv contractele
propuse a fi finantate din incasarile Transei relevante), care s& demonstreze cé:

(1) astfel de contracte sunt eligibile pentru finantare In cadrul acestor
Contracte;

(2) ca urmare a debursarii Transei respective, valoarea totald a acestor
contracte nu va fi mai micad decat imprumutul acordat in temeiul
prezentului Gontract; si

(3) ca urmare a debursérii Transei, suma Imprumutului nu va depédsi suma
agregatd a costurilor eligibile pentru finantare in baza prezentului
Contract (net din costurile platite sau care vor fi platite din incasarile din
imprumutul BERD, Imprumutul BM sau Grantul FIV) pe care Promotorul
le-a suportat sau este contractat sa le asume in legéturd cu Proiectul
pana cel tarziu In ziua care se incadreaza in 6 (sase) luni de la Oferta de
Debursare pentru Transa respectiva;

cu exceptia cazului in care a fost furnizat anterior Bancii, dovada ¢& Promotorul
a obtinut toate autorizatiie necesare in legdturd cu Proiectul si cd aceste
Autorizatii rd&man in vigoare si cu efect, cu exceptia autorizatiilor care nu_ sunt
necesare -pentru implementarea Proiectuiui la timpul debursarii transei
relevante;

dovezi cA toate taxele, costurile si piatile care sunt datorate si platibile de
imprumutat in temeiu! prezentului Contract au fost platite; si

0 copie a oricarei aite autorizatii sau a altui document, aviz sau asigurare
despre care Banca la notificat pe Imprumutatului c& este necesara sau de dorit
in legatura cu incheierea si executarea, precum si cu tranzactiile prevazute de
prezentui Contract sau cu valabilitatea si caracterul executoriu al acestuia; si

c& la data planificats a debursarii si data debursarii (daca este diferit3) pentru tranga
propusa:

()

reprezentdrile si garantile repetate in conformitate cu articolul 1.37
(Reprezentéri 3i garanyii generale) sunt corecte in toate privintele; si
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1.5.8

1.6
16.A

(i) ~ nici un eveniment sau circumstant3d care constituie sau ar constitui odat cu
: ,trecerea trmpulu: sau notificarea Tn baza prezentului Contract nu constituie:

(1) un Evemmentde |ncapac1tate de plata; sau
(2) . un Evemment de rambursare antlmpata

a avut lo¢ si continud héremediat sau nederogat sau ar rezulta dintr-o
debursare a Transei propuse;

(i) toate faptele si informatiile continute h preambul sunt adevarate, corecte $i
pllcablle in toate aspectele semnificative; .

(i‘v) thte acordurtie §i documentele transmise Bancii in conformltate cu artlcolul
Erro rl Reference source not found. (Conduule debursdirii — Pr_:ma irangd) sunt
n’ plina forta si vigoare; . R '

) Garantla UE este legald, valabila, obligatorie si executorie gi ca nu au ‘survenit
niciun eveniment sau circumstanta care ar putea, in opinia Bancii, s& afecteze
_négativ caracterul juridic, valabil, obligatoriu si executoriu al Garantiei UE,
~aplicabilitatea acesteia la orice Trans3 in témeiul prezentului Contract sau la
. dreptul Baincii de a face o cerere in temelul Garantiei UE;
(vi) . Repubirce Moldova este o tara ehgiblla si

{vii) “Acordul-cadru este legal, valabil, obllgatorlu si executoriu gi c& nu s-au produs
. niciun eveniment sau circumstants care ar putea, in opinia Bancii, s& afecteze
negatlv caracterul legal, valab1| obhgatorlu si executorlu al acordulun-cadru

Amanarea debursarll

Motivele aménaru , .
La sollcnarea $crisad a Imprumutatulul Banca va amina debursarea ortcarel Transe acceptate

~ in'totalitate sau partlat pana la o datd specnflcala de. cétre Imprumutat care seincadreazd in
“termien de cél mult 6 (sase) juni de la Data planmcaté a'débursarii si nu'maij tarziu de 60 de
Zile inainte de prima data de rambursare a Transei indicats in Oferta de debursare. In acest

caz, Tmprumutatul va plati Despagublrea pentru amanare calculata pe suma platilor
amanate : .

Orice cerere de amanare cu privire la o Tranga intré in wgoare numan daca este facuta cu cel
putin 7 (sapte) zile lucratoare inainte de Data planificata a debursén

In cazul in care pentru o Trans3 acceptata nu este mdepllmta 0 condme prevazuté Ia ar‘ucolul
1.4 (Condifiile debursdriiy la data specificaty si la Data planificatd a debursarii (sau data
preconizata pentru plata in cazul unui améanari anterioare), débursarea va fi amanats pana
la o data convenits intre Banc si Imprumutat, care se incadreaza in nu mai devreme de 7
(sapte) zile Iucrétoare de la Indeplinirea tuturor conditiilor de platé (fara a aduce atingere
dreptului Bancii de a suspenda si/sau anula portiunea nedebursaté de credit in totalitate sau
partial, in temelul aiticolului 1.6.B (Dreptul Bancii de suspendare gi anulare) ). In acest caz,
Tmprumutatul va platl Despégublre pentru amanare calculata pe valoarea piatilor amanate

Anularea unel debursari amanate cu 6 {sase) luni

Banca poate prm notificarea Imprumutatului, anula o debursare care a fost amanaté
conform articolului 1.5.A (Motivele améndrii) cu mai mult de 6 (sase) luni in total. Suma
anulatd va ramane dnspombﬂa pentru debursare conform art:coluluu 1.2 (Procedura de
debursare) o

An ularea si susp. ehdaréa
Dteptul lmprumutatulun dea anu!a

Imprumutatul, poate 1n orice moment, prin notmcare cétre Banc3, s3 anuleze, In totalitate
sau panrial, si cu aplicabilitate imediat3, partea netrasd din Credlt Cu toate acestea,
notificarea nu va avea efect asupra Trangei a carei Data de Disponibilizare Planificaté cade
in urmatoarele 7 (sapte) Zile Lucratoare, dupa data acestei notificari.
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16.8

1.6.C
1.6.C(1)

1.8.C{2)

1.7

Dreptul Bdncii de a anula si suspenda

(a) Banca poate, prin notificarea 'Im_prum’utatmui, anula sau suspenda in totalitate sau
partial partea netrasd din Credit, in orice moment si cu efect imediat:

()  la aparitia unui Eveniment de rambursare anticipats sau a unui Eveniment de

nefndeplinire a obligatiunilor de plats, un eveniment sau circumstanta care ar

putea cu trecerea timpului s& constituie un eveniment de platd anticipata sau de

nelndeplinire a obligatiunifor de platd, conform unui preaviz la prezentul
Contfract; sau

(i)  incazul in care Republica Moldova nu mai este o tar eligibil;

(b) Banca poate suspenda, de asemenea, partea de credifpentru care nu a primit o
Acceptare de debursare cu efect imediat, in cazul in care are loc un Eveniment de
perturbare a pietei.

(c) Orice suspendare va continua pan& cand Banca inceteazd suspendarea sau
anuleaza suma suspendata.

Despiigubire pentru anularea si suspendarea unei trange

SUSPENDAREA

Daca Banca suspenda o Transd .acceptatd, fie in cazul ului Eveniment de rambursare
anticipatd compensabilda sau a unui eveniment implicit, Imprumutatul va plati Bancii
Despagubirea pentru amanare calculata in functie de suma deburséarii suspendate.

ANULAREA

(@ in cazu! in care, in temeiul articolului 1.6.A (Dreptul Imprumutatului de a anula),
Imprumutatul anuleaz:

{i} o Transa cu rata fix4 care este acceptatd, acesta va despdgubi Banca conform
articolului 1.18.8 (Despdgubirea pentru rambursarea anticipatd);

(il o Transa cu ratd variabild care este acceptatd, sau oricare parte a Creditului
alta decat o Transé acceptatd, nu se va plati nici 0 despagubire.

(b) Dac# Banca anuleazs:

(i) o Trans& Notificatd ca urmare a unui Eveniment de Rambursare Anticipats
Compensatorie sau anuleaza o tragere conform articolului 1.5.B {Anufarea unei
debursari améanate cu 6 (sase) luni), Imprumutatul va plati despagubiri Bancii;
sau

(i) o Trans# Notificata datorit4 unui eveniment, Imprumutatul va compensa Banca
conform articolului 1.51 (Despégubirea).

Cu exceptia acestor cazurilor prevazute in paragrafele (i) si (i) de mai sus, nici o
desp#gubire nu se plateste la anularea unei Transe de cétre Banca.

Despagubirea se calculeaz ca si in cazul in care suma anulats a fost platita si rambursaté
la Date planificatd de debursare sau, Tn méasura in care plata transei este aménat3 sau
suspendats, |la data notificarii de anulare.

Anularea dupd expirarea Creditului

in ziua urmatoare dupa Data finald de disponibilizare si dacs Banca nu consimte contrariul in
scris, partea creditului pentru care nu a fost facut un Accept de Debursare in conformitate cu

. articolu} 1.2.C (Acceptarea debursédrii) se anuleazd in mod automat, faré nici o notificare a

imprumutatului de catre Banca si f&ra nici o obligatie pentru niciuna din parti.
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1.9

- 140

1.10.A

1.10.B

1.10.C

Taxa de evaluare

Imprumutatul va plati Bancii o taxé de evaluare in ceea ce privéste evaluarea efectuata de
Banca in legatura cu Proiectul in valoare de 50.000 EUR (cincizeci de mii de euro). Taxa de
evaluare vafi datoraté si 'platibité tn EUR la data care este cea mai de’vr‘eme de:

(a) data de debursare a primei transe (in acest caz, Banca poate, iar imprumutatul prin

prezenta autorizeazs Banca s& faca acest lucru, s& pastreze o suma echivalents cu
taxa de evaluare neplatitd din prima Trangé, iar aceastd suma retinuta de Banca din
pnma Transa in plata taxel de evaluare se consudera ca ﬂlnd platlta de catre Banca);
si .

(b} data dlspomblllté{u f nale (sau data la care imprumutul este suSpendat sau anulat in
totalitate in conformltate cu articolul 1.6 (Anularea 5i suspendarea), daca are loc mai
devreme) :

Sume daton’ate confon’m artlcolulul 1

Surnele datorate conform artlcolelor 15 (Aménarea debursc’mt) $z art|colul 1.6 (Anularea si
suspendarea) vor fi platibile in moneda Transei in cauza. Acestea vor fi platibile in termen de

- 7 (sapte) zile de ta primirea de catre Imprumutat a cererii Bancii sau pe durata oricérei

per:oade mai man specuﬁcata n avnzul de sohcttare al Béncn

Alocarea

Cererea de alocare

Imprumutatul va §i va asugura cé Promotorul va, utlllza l’ncasarlle dln Imprumut numai
pentru Componentele Alocate _ D :

In orice moment ‘dar in once caz nu mai tarzm de 6 (sase) Ium mamie de Data de
Dlsponlbllttate Finala Imprumutatul poate prezenta Bancii o cerere de alocare (“Cererea de
Alocare")- cupriviré la . componentele Proiectului (altele decat componenta Statiei de .

: Transformare) |dent|f|cata ‘ca fiind ehg:bllé péntru finantare i cadrut imprumutului n
‘conformitate cu Descrierea Tehnica si care indephneste cnternie de ellglblhtate aplicate de

Banca pentru tipul de componenté in cauza,

Imprumutatul vafurniza Bancii toate 1nformatnle pe care Banca le poate solucuta in scopul
evaluarii Solicitarilor de Alocare si a eligibilitatit componentelor Proiectului incluse in Cererile
deAlocare pentru fmantare in baza prezentuluu Contract. .

Scrlsoare de alocare

{mprumutatul recunoaste ci apfbba‘rea oricdrei Solicitari de Alocare se afls la discrefia
Bancii dupa o astfel de evaluare a componentelor Proiectului care urmeaza sa fie finantata
in baza prezentului Contracl sl mcluse in Cererea de Alocare pe care Banca ¢ considera
necesara. :

In cazul in care Solicitarea de AIoCa’r‘e este ap’robaté de Banca, Banca va emite cétre
Ymprumutat o scrisoare de alocare prin care va informa Imprumutatul cu privire la aprobarea
acesteia si va specifica suma creditului alocat pentru Componenta(ele) Alocate incluse In
aceastd Solicitare de Alocare. :

Daca Solicitarea de Alocare nu este aprobata de catre Banca (integral sau partial), Banca va
informa Tmprum utatul despre aceasta.

Realocdrea

Partile sunt de acord c& Componenta Statiei de Transformare este considerata a fi aprobata
de Banca pentru alocare in cadrul acestui Contract. Incepand cu data prezentului Contract,
suma Creditului alocatd Componentei statiei de transformare este de 80.000.000 EUR
(optzeci milioane de euro), sub rezerva re-alocarii Credltuiul (integral sau partial) in
conformitate cu acest artlco! 1. 10 C (Realocarea)
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1.1

1.12

1.13

1.14
1.14.A

1.14.B

Tmprumutatul poate propune sa realoce orice parte a creditului care a fost alocat, dar nu a
fost platit prin transmiterea catré Banca a unei cereri de alocare in conformltate cu articolul
Error! Refererice sourcé not found (Cererea de alocare).

ARTICOLUL 2
imprumutu}

Suma imprumutului

Imprumutul va include suma cumulatid a Trangelor debursate de catre Banca in cadrut
Creditului, confirmatad de Banca Tn articolul 1.13 (Confirmarea din partea Bancii).

Moneda de rambursare, dobanzi si alte cheltuieli

Dobanda, rambursdrile si alle taxe datorate pentru fiecare Transd se vor efectua de
imprumutat in moneda in care a fost debursata Transa.

Orice altd platd se efectueazéd in moneda specificatd de Banca, in functie de moneda
cheltuielilor care urmeaza a fi rambursate prin piatile respective.

Confirmarea de citre Banca

In termen de 10 (zece) zile de la debursarea fiecarei Transe, Banca va fumniza
imprumutatului tabelu! de amortizare prevazut la articolul 1.17 (Rambursarea normald) in
care s3 se arate data tragerii, valuta, suma platita, termenii de rambursare si rata dobanzii
de si pentru aceasté Tranga (cu privire la fiecare Tranga, un "Tabel de Amortizare”).

ARTICOLUL 3
Dobénda

Rata dobanzii

Trange cu Rata Fix3

Tmprumutatul va plati dobanda pentru soldul debitor al fiecarei Transe cu raté fixa la Rata
fixa trimestrial, semi-anual sau anual in arierate la Datele de plata relevante specificate In
Oferta de debursare, Incepand cu prima Dat& de platd de la Data debursarii Trangei. Daca
perioada cuprinsd intre Data debursarii si prima Datd de platad este de 30 (treizeci) de zile
sau mai putin, atunci plata dobanzilor acumulate in aceastad perioada va fi améanata pentru
urmatoarea Data de plata.

Dobanda va fi calculatd in baza Articolului Error! Referénce source not found.(a)
{Convenyia privind numdrul de zile).

Trange cu Rata Flotanti

fmprumutatul va plati dobanda pe soldul debitor al fiecarei Transe cu rata variabild la Rata
variabild trimestrial, semi-anual sau anual in arierate la Datele de plata relevante, dupa cum
se specificd in Oferta de debursare, incepand cu prima Data de platd de la Data debursarii
Transei. Daca perioada cuprins3 intre Data debursarii si prima Dat3 de platad este de 30
(treizeci) de zite sau mai putin, atunci plata dobanzitor acumulate in aceastd perioada va fi
amanatd pentru urmatoarea Data de plata.

Banca va notifica imprumutatul despre Rata variabila in termen de 10 (zece) zile de la

_Tnceperea fiecarei Perioade de referintd a ratei variabile.
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- 1.16

~ data scaden;el
. DacA suinia res

Dac# in conformitate cu articolul 1.5 (Aménarea debursarii) §i articolul 1.6 (Anularea si
suspendarea) debursare unei Trange cu ratd variabild afé loc dupa Data planificats a
debursarii, Rata interbancara relevanté aplicabild pentru prima perioada de referinta a ratei
variabile se aplica ca si cum piata ar fi fost efectuatd a Data p!amflcata a debursarn

Dobénda se calcuieaza pentru fiecare perioada de referinta a ratei varlabne conform
articolului 1.21(b) (Conventia privind numdrul de zile). In cazul In care rata variabilta pentru

orice perloada de referm;é a ratei variabile este mai mica de zero, aceasta va ﬂ stabilitd 1a
Zero. :

Dobénda la sumele restante

Féra a aduce atlngere artlcolu[m 0 (Evenimente de incapacitate de platé) si prin derogare de
la articolul 1.14 (Rata dobdnzii), in cazul in care imprumutatul nu plateste o suma de plat3 in
cadrul Contractului la data stabilitd, dobanda se va acumula pe orice suma restanta ptatibila
in conditiile acestui Contract de ia scadenta pana la data pié;u efective, la o ratd anuald

- egala cu:

(@) pentru sumele restante iegate de Tran;eie cu rata vanabllé Rata variabila apl:cabﬂa
‘ plus 2% (200 puncte de bazay, -

(b)  pentru sumele restante aferente Transelor cu rata fix8, cea mai mare dintre (a) Rata
fixé aplicabild plus 2% (200 de puncte de baza) sau (b) Rata interbancara relevanté
plus 2% (200 de puncte de baza) si

(c) pentru sume restante; altele decat punctele (a) sau (b) de ma| sus, Rata mterbancaré v
relevant plus 2% (200 de puncte de bazé)

‘ si se plateste in conformitate cu cererea Bancii. Tn scopul determinarii Ratet interbancare |
~ relevante in legatura cu articolul 1.15 (Dobénda la sumele restante), pericadele relevante in

sensul 0 (Definitia EUR/BOR s: L!BOR) vor fi perloade succesive de o luna, i‘ncepand cu - _

'tanté'x ste Intr-o alta moneda decat moneda im i :urmatoarele fata

pe an'se apilcé §i anume rata interbancar’ relevants, care este’ re;muta in general de Banc#

pentru tranzactiile cu acea valuta plus 2% (200 de puncté de baza) calculat in conformltate
cu practica de piata pentru astfel de rata . : :

Eveniment de perturbare a pietei

Daca in oriceé moment de 1a primirea de catre Banca a unui accept de debursare cu privire .~
la o Transd pana la data care se incadreazs in doud (2) zile lucrétoare Tnainte de data
plamt”cata de debursare, are loc un Eveniment de perturbare a pietei, Banca poate notifica
Imprumutatului cé aceastd clauza & intrat In vigoare. in acest caz, se apllca urmétoarele
reguli: _ ; _

(a) rata dobanzii aplicabile lao astfel de transa accep'taté pané la data scadenlei este rata
(exprimata ca ratd procent pe an) care este determinati de Banca a fi costul all-
inclusive pentru Banca peniru fnan;area transei relevante pe baza ratei interne de
referintd a Bancii sau o metodé alternativd de determmare a ratei, aleas# in mod
rezonabil de catre Banca; .

(b) Imprumutatul va avea dreptul de a refuza in scris ov astfel de debursare Tn termenul
specificat in notificare si suportad cheltuielile rezultate din aceasta, daca este cazul,
situatie Tn care Banca nu va efectua plata, Creditul corespunzétor rdmane disponibil
pentru debursari in conformitate cu articolul 1.2.B (Oferfa de debursare);

(¢)  Incazul in care ITmprumutatul nu'rvefuzé debursarea la timp, partile sunt de acord c&
debursarea si conditiile acesteia sunt pe deplin obligatorii pentru ambele parti; $i

(d) Rata fixa sau variabils notificats in prealabil de Banca in Oferta de debursare nu va
mai fi aplicabild. . D
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1.17.A

1.18
1.18.A

1.18.B

ARTICOLUL 4
Rambursarea

Rambursarea normald

Rambursarea in rate

(@)  Tmprumutatul va rambursa fiecare Trans3 in rate p_e'datele de plata specificate in
oferta de piata relevantd, Tn conformitate cu termenii din Tabelut de amortizare pentru
Transa livraté in conformitate cu articolul 1.13 (Confirmarea de cétre Banc).

(b} Fiecare tabef de amortizare se intocmegte pe baza faptului ca:

(i}, Incazul unei transe cu rata fixa, rambursarea se va face anual, semi anual sau
' trimestrial in rate egale din capitalul principal sau rate constante din capitalul
principald si dobanda;

(i) n cazul unei transe cu rat3 variabild, rambursarea se va face in rate anuale,
semi anuale sau trimestriale egale din capitalu! principal,

(i) prima data de rambursare a fiecarei transe va fi o data de platd care se
incadreazd nu mai devreme de 60 de zile de la data planificatd de debursare si
nu mai tarziu de data primei plati imediat dup3 a 5-a (a cincea) aniversare de la
Data planificatd a debursarii trangei; si

(iv) ultima dat3 de rambursare a fiecarei transe va fi o dats de platd care s& nu fie
mai devreme de 4 (patru) ani si nu mai tarziu de 25 (doudzeci si cinci) ani de la
data programata a debursarii,

- Rambursarea anticipatsd voluntara

Optiuni de rambursare anticipati

Conform prevederilor articoleior 1.18.B {Desp3gubiri pentru rambursare anticipats), 1.18.C
(Mecanismul rambursdrii anticipate) si 1.20 (Generalitd), Tmprumutatul poate rambursa
anticipat toata sau o parte a oricarei Transe, impreun& cu dobanda acumulatéd la aceasta, in
baza unei comunicari scrise transmise cu o luna Tnainte cu specificarea:

{a) Suma Rambursarii Anticipate;
(b)  Data Ramburs#rii Anticipate;

(c) dac# este cazul, alegerea metodei de aplicare a sumei rambursabile anticipate,

conformitate cu articolul 1.25.C(a) (Alocarea sumelor aferente transelor); i

(d) numarul contractului ("FI N° 88495") mentionat pe pagina de insotire a prezentului
contract,

Conform articolului 1.18.C (Mecanismul rambursarii anticipate) cererea de plata anticipata
este obligatorie §i irevocabila.

Despagubirea pentru rambursarea anticipata

1.18.8(1) TRANSA CU RATA FIXA

In cazul in care Imprumutatu! ramburseaza anticipat ¢ Transa cu rat4 fixa, imprumutatul va

plati Bancii, [a Data rambursarii anticipate, o despagubire aferents Transei cu rata fixa care
se ramburseaza anticipat.

1.18.8(2) TRANSA CU RATA FLOTANTA

Imprumutatul poate rambursa anticipat o trans# cu rat3 variabila f4ra nicio despagubire la
orice datd de platé relevanta,
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1.18.C  Mecanismul Rambursdrii Anticipate

La prezentarea de catre Imprumutat a unei Cereri de rambursare anticipat3 adresat3 B&nicii,
Banca va emite o Notificare de rambursare anticipata adresata imprumutatuluu nu mai tarziu -
de 15 zile inainte de Data rambursarii anticipate. Notificarea de rambursare anticipats va
specifica Suma rambursaté anticipat, dobanda acumuiaté a aceasta si despagubirea pentru
rambursarea ant|0|pata platibila conform articolului 1.18.B (Despagubiri pentru rambursare
anticipat&) or, sau, dupd caz, faptul ¢& nu se datoreazd vreo despagubire, metoda de
aplicare a Sumei rambursate anticipat si Termenul limité de acceptare.

Dac4 imprumutatul accepté Notificarea de rambursare antlclpata nu mai tarziu de Termenul
limit& de acceptare, acesta va efectua rambursarea antlcipaté In orice ait caz, Tmprumutatul
poate s& nu efectueze plata anticipata. : :

Tmprumutatui va pl&ti Tmpreuna cu Suma rambursata anﬂcnpat si dobanda acumulata Si
despagubirea, dacd aceéasta existd, datorate peéntru Suma rambursata anticipat, conform
celor specmcate in Notlflcarea de rambursare anhcnpaté

1.19 Rambursarea antlclpaté ob!lqatorle

119.A  Motive de rambursare ant:clpata

1.19. A(1) REDUCEREA COSTULUI PROIECTULUI

Tn cazul in care costul totai al Proiectului va trebui redus de Ia cifra specmcata in preambu!ul
(i) astfel incat valoarea creditului s& depaseascs 50% {cincizeci la suta) din acést cost total
al ‘Proiectului, ‘Banca poate s& anuleze imediat, ‘prin notificarea Tmprumutatului, partea
neachitatd din Credit si-/ sau plata in avans a imprumutului la suma cu care Creditul
depaseste 50% (cincizeci la sut) din costul total al Proiectului. Imprumutatul va efectua
plata sumei ‘solicitate la data specmcata de Banca, data fund o data care nu poate f| mai
mlca de 30 (trelzem) de zﬂe de la data cerern

1118, A(2) PRINCIPiUL PARI PAS" U'PENTRU FINANTAREA NON BEI

* ‘oricarei ndoieli, rambursarea anttcnpaté include o rascumparare sau o anulare, daca este
cazul) o parte sau in mtreglme oricare |mprumut sau oricare alté datorie financiard sau
credit si: :

{a). respectlva rambursare anttmpaté nu este efectuata prm contractarea unei facilitagi deb
credit revolvmg (cu exceptla anularu facuhta;n de credrt revolving), sau

{b) respectlva rambursare antmpata nu este efectuata din mijloacele unui imprumut sau a
altei datorii cu un termen cel putin egal cu perloada neexplrata a finantarii non-BEI
care este rambursata antncnpat )

Banca poate, prln notlflcare adresata Tmprumutatulw s3 anuleze partea nedebursatd a
Creditului si s& cears rambursarea anticipatd a Imprumutuiui. Ponderea de Impruniut pe
care Banca ar putea s& o solicite s fie rambursata anhcnpat va trebui s3 fie similard ponderii
pe care 6 aré suma rambursats anticipat din flnantarea non-BEl ‘in suma totala neachitata
din.intreaga flnantare non BEI

Tmprumutatul va efectua plata sumei cerute la data SpeCIf catd de Banca aceasta data
survenind nu mai devreme de 30 (treizeci) de zile de la data cererii Bancii.

in sensul prezentului artlcol, “notiunea "Fmamare no_n~BEI" include orice imprumut (cu
exceptia imp‘r'umutul_ui,si oricaror alte imprumuturi directe de la Banca), obligatiune, sau aita
form& de findatorare financiard sau orice obligatie de piatd sau rambursare a fonduritor
acordate Imprumutatului initial pentru o perioad mai mare de 3 (trei) ani.

1.19.A(3) MODIFICAREA CONTROLULUI

fmprumutatul va informa cu prbmptitudine Banca in cazul in care a avut loc sau este posibil
sd apara un Eveniment de modificare a controlului. In orice moment dupa ‘aparitia unui
eveniment Modificare a Controlului, Barica poate, prin notificarea imprumutatului, s3 anuleze
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parfea nerambursatd din- Credit si plata in avans a Imprumutului, impreun3 cu dobanda
acumulata si toate celelalte sume acumulate sau neachltate in baza prezentului Contract.

in plus, in cazul in care imprumutatul a informat Banca cu privire la faptul ¢ urmeazi sa
aiba loc un eveniment de modificare a controlului sau daca Banca are motive intemeiate sa
creadd ca urmeazad s& aibd loc un eveniment de modificare a controlului, Banca poate
solicita imprumutatul sé consultd cu acesta. Aceste consultari vor avea loc in termen de 30
(treizeci) de zile de la data solicitarii Bancii. Dupa prima dintre (a) expirarea termenului de 30
{treizeci) de zile de la data unei astfe!l de solicitiri de consultare, sau (b) aparitia
Evenimentului Modificari Contrglului Banca poate, prin notificare catre imprumutat, s
anuleze partea nerambursata a creditului si a platii anticipate a imprumutului, impreuna cu
dobdnda acumulatd si toate celelaite sume acumulate sau neachitate in temeiu! prezentului
contract.

imprumutatut va efectua plata sumei solicitate la data specificata de Banca, aceasta fiind o
data care nu poate fi mai mica de 30 (treizeci) de zile de la data cererii.

In sensul prezentului articol:
(@) un"Eveniment de Modificare a Controlului” are loc daca:

(D) orice persoand care actioneazd in mod concertat obtine controlul (direct sau
indirect) al Promotorului;

(i) Tmprumutatul inceteaza sa controleze (direct sau indirect) Promotorut; sau

(i)  Tmprumutatul inceteaza s& mai fie detinatorul legal si efectiv (direct sau indirect)
de 100% (o sutd la suta) din participatia la (sau, dupd caz, capitalul social al)
Promotorului. .

(b). “actionarea concertatd" inseamnd a actiona impreuna in temeiul unui acord sau al - -
intelegerii (forma! sau informal), si

{c) "control" inseamna puterea de a directiona conducerea si politicile unei entitti, fie
prin detinerea capitalului de vot, fie prin contract, fie prin alte mijloace.

1.19.A(4) MODIFICARE LEGISLATIVA

“Imprumutatul va informa prompt Banca daca un Eveniment de modificare legislativa a avut
loc sau este posibil s& apara in ceea ce priveste Imprumutul. In acest caz, sau daci Banca
are motive intemeiate s3 creada ci un Eveniment de modificare legislativa a avut loc sau
este pe cale s& apar, Banca poate solicita ca Imprumutatul s3 se consulte cu aceasta. O
astfel de consultare va avea loc in termen de 30 (treizeci) de zile de la data cererii Bancii.
Dacé mai devreme de (a) la expirarea perioadei de 30 (treizeci) de zile de la data unei astfel
de cereri de consultare si (b) aran;la de unui Eveniment de modificare legislativa anticipat,
Banca poate, prin notificare Imprumutatului, s& anuleze Creditul si cere rambursarea
anticipatd a Imprumutului, impreund cu dobanda acumulata si foate sumele acumulate gi
altele restante, in conformitate cu prezentul Contract

Orice suma soficitata de Banca, va fi platit3 la data lndlcaté de Banca, datd care va cadea
intr-un interval de cel muit 30 de zile de la data notificarii solicitarii Bancii.

in sensul acestui articol, "Eveniment de modificare legislativd"” inseamna intrarea in
vigoare, promulgarea, executarea sau ratificarea ori o modificare sau completare a unei legi,
reguli sau regulament (sau in aplicarea ori interpretarea oficiald a oricadrei legi, reguli, sau
regulament) care se produce dupa data prezentului Contract si care, in opinia Bancii, ar
putea afecta seminificativ (i} abilitatea Imprumutatului de a-si indeplini obligatiile prevazute
de prezentul Contract sau (ii) capacitatea Promotorului de a-si indeplini obligatiile in temeiul
Acordului de implementare a proiectului.

1.19.A(5) ILEGALITATEA
Daca

(a) devine ilegal in orice jurisdiciie pentru Banca de a efectua oricare dintre obligatiile
" care i revin, conform prevederilor din prezentul Contract sau pentru a finanta sau de a
mentine imprumuiuf;
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1.19.B

1.18.C

1.20

(b}  acordul Cadru este sau este posibil sa fie:

] repudiat de catre Repubhca Moldova sau neobllgatonu pentru Republica
W Moldova in orice prwmta

= (i)  ineficient in conformitate cy termenii s3i sau invocat de citre Republica
Moldova ca fiind ineficient in conformitate cu termenii s&i; or

(ii) Incalcat, ca urmare a Incetarii indeplinirii de catre Republica Moldova a oricarei
obligatii asumata In cadrul Acordului Cadru, in ceea ce priveste orice imprumut
facut oricarui fmprumutat pe teritoriul Republlcu Moldova din resursele Bancii
sau Uniunii Europene sau :

(€) inceea ce prlveste garantia UE:
(i) acesta nu mal este valablla sau in vigoare;
(i)  nusunt mdepllnlte conditiile care decurg din acesta;

(i) nu se aplica oricarei Trange debursate sau care urmeazé sé fle debursata in
temeiut prezentului Contract, sau

{iv) nu este eficient in conformltate cu termenn si sau se presupune a f meﬂcuenf
Ain conformltate cu termenii sél o

Banca poate notlfnca Tmprumutatul lmedlat () 4 suspende sau s& anu!eze panea netrasa a
Creditulvi gi/sau (ii) cere Rambursarea anticipaté a Imprumutului, fmpreun& cu dobanda
acumulata si toate celelalte sume acumulate sau scadente In temeiul prezentulw Contract la
data lndlcata de cétre Bancé l‘n notlficarea sa cétre |mprum utat.

- 1.19.A(6) NEPERFORMANTA PROMOTORULUI

1mprumutatu! va, sau amgura ca Promotorul sa, informeze |med1at Banca in legatura cu
oricare dintre evenimentelie sau circumstantele énumerate in 0 (Evenimente de rambursare
anticipats legate dé Promotor) a avut loc sau este posibil s& aparé ‘In urma aparitiei oricarui

. evenifhent sal'a unei astfel de CIrcLJmstante Banca poate, priri notificarea Fmprumutatuluu

sa anulezé partéa neramblrsats a creditulli i s3 solicite imprumutatului s3 plateasca
anticipat imprumutul impréuns cu dobanda acumulata si toate celelalte sume acumulate sau
neachitate in temeiul prezentului Contract la data indicatd de Banc in notificarea sa catre
Imprumutat, .

Mecamsmul de rambursare anticipata

Orlce suma ceruta de Banca In conformitate cu ar’tlcoluf 1.19.A (Evemmente de rambursare
anticipatd), Impreuna cu orice dobanzi sau alte sume acumuilate sau restante In conformitate
cu prezentul Contract, inclusiv farg limitari, orice despagubire datoratsd conform articolului
1.19.C (Rambursarea anticipat4 obligatorie - Desp3gubirea pentru rambursare anticipats) si
articolul 1.20 (Generalitéi), se plateste la data indicatd de Bancd in avizul sdu de cerere.

Despigubirea pentru rambursare anticipata

in cazul unui Eveniment de tambursare anticipatd compensabils, despagubirea, daci este
cazul, se stabileste in conformitate cu articolul 1,18.B (Rambursarea anticipatd voluntard —
Despdgubiri peniru rambursare anticipats).

Generalititi

O sumd rambursata anticipat nu mai poate fi reumprumutata Prezentul articol 0
(Rambursarea) nu va aduce prejudicii articolului 0 (Evemmenre de ram,%'rsare anticipata).

Daca imprumu’tatul ramburseaz anticipat o trans3 la o altd datad decat data relevantd a
platii, Tmprumutatul va despagubi Banca cu o suma certificatd de catre Bancd ca fiind

necesara pentru compensarea sa ca urmare a primirii-fonduritor intr-o altd zi decat data
relevantd a platu , _
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1.21

1.22

1.23

1.24

ARTICOLUL §
Platile

Conventia privind numarul de zile

Orice suma datorata sub forma de dobanda, despagubire sau comision de citre imprumutat
in cadrul acesiui Coniract, gi calculaté proportional cu o fractiune dlntr un an, se va calcula
pe baza urmatoarei conventji:

(@) nceea ce priveste dobanda si indemnizatiile cuvenite pentru o Tranga cu rata fix&, un
an de 360 de (trei sute saizeci) de zile si 0 Jund de 30 (treizeci) de zile,

(b)- in.ceea ce priveste dobanda si indemnizatille cuvenite pentru o Transa cu ratad
variabild, un an de 360 (irei sute saizeci) de zile, precum $i numaru! de zile trecute,;

() 1n ceea ce priveste taxele, un an de 360 de (irei sute saizeci) de zile si numarul de
zile trecute.

Data si locul plitii

Dacé nu se specifica altfel in prezentul Contract sau in cererea Bancii, toate sumele, care nu
reprezmta dobénzi, despagubiri i suma pnncupalé sunt platibile in termen de 7 {sapte) zile
de la primirea de catre 1mprumutat a cererii din partea Bancii,

Fiecare suma datoratd de c#tre Imprumutat conform prezentului Contract se va pliti in
contul relevant comunicat de Bancd Imprumutatului. Banca va indica acest contul cu nu mai
putin de 15 (cincisprezece) zile inainte de data scadentei pentru prima platd de catre
Imprumutat si va notifica orice schimbare 'de cont cu nu mai putin de 15 (cincisprezece) zile
inainte de data primei plasi la care aplicd schimbare. Aceastd perioada de preaviz nu se
aplica in cazul pldtii conform O (Evenimente de incapacitate de plat).

Imprumutatul trebuie sa indice in fiecare plata efectuatd mai jos numarul de contract
("FI N° 88495) gasite pe coperta prezentului Contract.

O sum3 datorata de imprumutat va fi considerata platita atunci cand Banca o primeste.
Orice sumele pIétife pentru $i plagile catre Banca In temeiul prezentului Contract se
efectueaza folosind contul {urile) acceptabil Bancii. '

Lipsa compenséril din partea Imprumutatului

Toate platile care vor fi efectuate de citre imprumutat in baza prezentului Contract se vor
calcula si efectua f&rd compensatii sau inaintarea unor cereri reconventionale (si libere de
oricare deduceri pentru acestea.

Perturbarea sistemelor de plati

Daca Banca determina (la discrefia sa} ca un Eveniment de perturbare a avut loc sau Banca
este anuntata de catre Imprumutat c3 un Eveniment de perturbare a avut loc:

Banca poate i trebuie, daca li este solicitat de catre Imprumutat, 84 se consulte cu acesta in
vederea coordonarii schimbarilor in operarea sau administrarea Contractului, dupa
cum poate considera Banca necesar in aceste circumstante;

{b) Banca nu este obligata s& se consulte cu imprumutatul in legatura cu orice modificari
mentionate in paragraful (a) in cazu! in care, in opinia sa, nu este posibil sa faca acest

lucru in circumstantele si, n orice caz, nu va avea nici o obligatie s& fie de acord cu
astfel de modificéri; i

(a) (c) Banca nu va-fi raspunzadtoare pentru orice prejudicii, costuri sau daune
rezultate ca urmare a unui Eveniment de perturbare sau pentru intreprinderea sau

nefntreprinderea anumitor actiuni in conformitate sau in legatura cu prezentul Articol
1.24 (Perturbarea sistemelor de play).

Proiectul textului 32



1.25

1.25.A

Utthzarea sumelor grlmne

v Generalltan

~ Sumele pr|m|te de la Tmprumutat vor i‘ndepianl obligatiile de plata numai i‘n cazul in care au

1.25.B

1.25.C

126

- fost primite in conformltate cu termenii prezentulun Contract.

Plﬁtl pa rtlaie

in cazul in care Banca primeste o plata care este insuficients pentru a pléti toate sumele
scadente si platibile in acel moment de céatre Tmprumutat conform prezentului Contract

Banca va utiliza aceasta plata:

(@  In primul rand, in sau spre piata proporpona!a a oricaror taxe, costuri, compensa;u Si

~ cheltuieli neachitate, datorate in temeiul prezentului Contraict;

(b) in al doilea rand, in sau Spre plata dobanzilor acumulate datorate, dar neplatnte i'n
cadrul acestui Conlract :

(¢) fnal treilea rénd in sau spre plata orlcare: sume pnnmpale datorate, dar neplatlte in
cadrul acestui Contract si v :

(d) in al patrulea rénd fn sau spre plata orrcare! alte sume datorate dar neachltate in
. cadrul prezentului Contract. : . :

Alocarea sumelor aferente transelor
(@  Incazul: : o .
(i} unei rambursri anticipate voluntare pariale 2 unei Trange, care face obiectul
-, unei rambursari in mai multe rate, Suma rambursarii anticipate se va utiliza

- proportional pentru fiecare. rata restanta sau Ia cererea Imprumutatuluq in
ordmea lnversaascaden;ei 7= DO ol

(ii} . unei rambursért antlmpate obllgatonl par;uale a unel Transe. '.care face oblectul

unei ramburséri in mai muite rate, Suma rambursarii antlcspate se va utlllza
'pentru reducerea ratelor restante in ordinea inversa a scadentel

(b'). ’Sumele pnmste de Banca ca urmare a unei cereri in conformltate cu articolul 1.49

(Dreptul de a solicita rambursarea) si utilizate pentru o Transa vor reduce ratele
restante in ordinea inversa a scadentei. Banca poate utiliza sumele prlmate intre
_Transe la proprla ei discretie. :

~(c) Daca au fost pnmite sume ce nu pot fi |dentuflcate ca apllcabxle Ia o anumit3 Tranga si

utilizarea cérora nu a fost convenita intre Banca si Imprumutat, Banca poate repartlza
sumele respectlve intre Transe la propria ei dlscretle ' -

ARTICOLUL 6

~ Angajamentele si reprezentirile imprumutatului

Angajamenteie prevazute in prezentul 0 (Angajaméntefé i }épkezenzdrile ibzprubmtaiulai)
raman in vigoare de la data incheierii prezentului Contract, pe toats durata de timp cat vor
exista sume neachitate in cadrul Contractului sau pe durata valabilitatii Creditului.

A ANGAJAMENTELE AFERENTE PROIECTULU!

Utilizarea Tmprumutulu: sn a altor fonduri dtsmmbtle

(a) imprumutatul va utmza si determma Promotorul va folosi toate sumele mprumutate de
Imprumutat in cadrul Imprumutului si, dupa caz, de catre Promotor, in cadrul Acordului
de transfer al imprumutului, pentru executarea pr01ectulu1
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127

0 1.28

1.28

(b) La cererea scrisd a Bancii, Imprumutatul va furniza si va asigura ¢ Promotorul va
furniza Bancii dovada utilizarii sumelor mprumutate de catre imprumutat in cadrul
acestui Credit si, dupa caz, de citre Promotor, in conformitate cu Acord de transfer al
fondurilor de imprumut.

() Imprumutatul va pune la dispozitia Promotorului, In conformitate cu Acordul de
transfer al imprumutului, modalitatea si conditiile acceptabile pentru Banca. [Acordul
de transfer al fondurilor de imprumut va prevedea, printre altele, ca piatile efectuate in
cadrul Acordului de transfer al imprumutului vor fi efectuate de Imprumutat prin
intermediul unui transfer direct de fonduri catre contractantii angajati de Promotor in
legatura cu Proiectul in plata sumelor datorate si platibile acestor contractori in cadrul
contractelor eligibile pentru finantare in temeiul prezentului contract.]

(8" imprumutatul nu va, si nu asigura ca Promotorul nu va aloca, modifica, abroga sau
renunta la niciun drept sau la o prevedere a Acordului de Transfer al Fondului de
imprumut fara acordui scris preaiabil al Bancii.

(e) Imprumutatul va asigura c& Promotorul dispune de fonduri suficiente (inclusiv
fondurile enumerate in preambului (j)) la dispozitia sa pentru a finaliza Proiectul in
conformitate cu prezentul Contract si cu Acordul de Implementare a Proiectului si c&
aceste fonduri sunt cheltuite, in masura necesars, la finantarea Proiectului.

Finalizarea proiectului

Imprumutatul (actionand prin intermediul Ministerul Economiei si Infrastructurii) va realiza si
va determina Promotorul s& realizeze Proiectul in conformitate cu Descrierea tehnica,
modificata periodic cu aprobarea Bancii, asigurand finalizarea acestuia pand la data limita
specificatd in aceasta.

imprumutatul va asigura c& Promotorul isi indeplineste toate obligatiile care decurg din
Acordul de implementare a proiectului.

imprumutatul nu va intreprinde sau permite sa fie intreprinse masuri care sa previna sau s
interfereze cu implementarea sau functionarea Proiectului.

Maiora[ea costului proiectului

n cazul In care costul Proiectului dep&seste cifra estimatd, prevazutd in preambulu! (i),
Tmprum_utatul va obtine sau se va asigura ca Promotorul va obtine, fondurile pentru
finantarea costului n exces fard a recurge la Banc3 pentru a permite finalizarea Proiectului
in conformitate cu Descrierea Tehnica. Imprumutatul va notifica Banca fara intarziere privind
planurile de finantare a costuiui majorat. ’

Procedura de achizitie

(@) Tmprumutatul (care actioneaza prin intermediul Ministerului Economiei si
Infrastructurii) trebuie sa se asigure c3 Promotorul va (dupa caz,):

i) achizitiona echipamentele, asigura servicile si comanda lucrarile pentru
Proiect, prin proceduri de achizitii publice care, spre satisfactia Béncii, respects
Ghidul pentru Achizitii; si

(i) asigura ca toate contractele legate de proiect sd respecte cerintele de
integritate stabilite la articolul’ 1.31Error! Reference source not found.
(Integritatea - Problemele de integritate legate de achizitiile publice).

(b)  Imprumutatul nu se va, si va asigura ca Promotorul nu se va, angaja in Contractul {AC
fara acordul scris prealabil al Bancii care s& confirme c3 Banca este satisfacutid de
indeplinirea cerintelor prevazute la articolul Error! Reference source not found.(b)
(Prima tranga — Componenta Stafiei de Transformare) pentru finantarea Componentei
Statiei de Transformare, in cadrul imprumutului;
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(©

Imprumutatul recunoaste c4, in conformltate cy principiile enuntate la art;col,' L
din. Ghidul privind achizitile, Banca poate incheia un acord. cu insfitutiife de -
.cofinantare in legatura cu Pr0|ectul Banca va notifica Imprumutatul daca va, fi incheiat
un astfel de acord :

CQntmu:tatea angalamentelor aferente Prosectul ui

imprumutatul vatiné cont siseva asngura ca Promotoru! vatine cont de (dup3 caz):

(a)

(b)

(c)

()

(e)

(f)

(9)

Tntretinerea. vor intretine, repara, sau renova toate proprietatile care fac parte din
Prouect in masura necesara pentru a fi mentlnute in stare buna de functionare

Activele prolectuiun daci Banca nu si-a dat anterior conszmtémantu} in scris, isi

. -mentine denumirea si proprietatea asupra tuturor sau a majornitatii activelor cuprinse in

Proiect, sau corespunzator, inlocuiesc si renoveazi aceste ‘active si mentm Proiectul -
fn stare de functlonare continud, ‘conform $copurilor Ior initiale; cu precizarea ca
Banca poate s& nu-si dea consxmtémantui numai aturici ‘cand actiunea propuss ar
prejudicia interesele Bancii ca Imprumutator al imprumutatului sau ar face Proiectul
respectiv neeligibil pentru finantarea de catre Banc# conform Articolului 309 din
Tratatul privind funcponarea Uniunii Europene Uniune;

Garantii: se vor amgure c3 nu existd sau nu se presupune exnstenta niciunej garantn
asupra oricsror active care cuprind Proiectul si nu trebuie in niciun fel s3-si instralneze '
dreptul sau mteresul pe care il au Tn activele care cuprind Pr0|ectul

Asigurarea: vor aS|gura toate Iucrén!e si proprletatﬂe cére fac parte dln Subprmecte '
in conformitateé cu practicile normale pentru Iucrén similare; '

Drepturi gi Avize: vor mentine in wgoare toate drepturlle de acces sau de folosmté Si
toate avizele necesare pentru executla si functionarea Prorectuiux

Standarde Sociale gide medlu

' (i)  vor numl ss mentme consultantu! ESiA in conformltate cu termenu de referml;é -

satisf4cator pentru Banca in orice moment pané la finalizarea Prmectuluu (sau
. laoaltd data convenlta de Barlcé) : :

(iy vor |mplementa $l derula PrOIectui in conformltate cu Standardele sociale si de
- .medlu . , .

(iiiy - vor ob;me men;me si respecta teglle necesare privind mediul incon]urétor si
social pentru reailzarea pr0|ectuIU| ’

(iv) s& puni in aplicare fntr-un mod satisfacétor pentru Banca Plaﬁul de acuuni
social si de mediu Si Planul de |mpllcare a parplor interesate; '

(v) vor respecta standardele OiM si standardele de sandtate i snguranta Tn munca;

(vi) - se vor asigura ca toate contr@ctele refe_rltoare la Prouect_ mcl,ud prevederlle
necesare care obligd contractorii relevanii sa respecté sau sa asigure
respectarea cerintelor mentionate la punctele (i) pana la (v) de mai sus;

(vii) se vor asigura cd nu se utilizeaza nicio suma a imprumutului pentru niciun
element al Proiectului care necesitd un studiu de evaluare a impactului asupra
mediului $i social in conformitate cu standardele de mediu si sociale pana cand
studiul de evaluare a impactului asupra mediulyi Si somal a fost finalizat si
aprobat de autoritatea competenta si

{viii) se vor asigura c& nu se utilizeaza nicio suma din imprumut pentru nici o
componenta a Proiectului care are potentialul de a afecta un sit de important
de conservare a naturii care este protejat In conformitate cu standardele de
mediu si sociale pana cand autoritatea competentd a confirmat ca componenta
relevantd nu are un impact negativ semnificativ asupra site-ului;

legislatia UE: vor executa si exploata Proiectul in conformitate cu standardele
relevante ale iggislatiei UE in masura in care sunt puse in aplicare de legile Republicii
Moldova sau sutispecificate de catre Banca inainte de data prezentulw Contract;
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(h)

uIP:
(i)

(i)

(i) -

(iif)
(iv)

v

vor numi si s& mentine consultantu! de suport al UIP care, spre satisfactia
Bancii, are expertiza necesard In sectorul energetic in general si in sistemele

HVDC 1n special, in conformitate cu termenii de referintd satisfacator pentru
Bancs; '

se vor asigure cd UIP dispune de personal suficient si corespunzétor calificat si
de alte resurse digponibile in scopul coordonarii, monitorizarii si evaluarii tuturor
aspectelor legate de implementarea Proiectului, inclusiv achizifionarea de
bunuiri, tucrari si servicii pentru Proiect;

se vor asigura c& UIP are mandatul si autoritatea care prevede coordonarea si

_monitorizarea generald a Proiectului $i care este poate fi altfel necesarad pentru

implementarea Proiectului in conformitate cu prezentul Contract si cu Acordul
de Implementare a Proiectului;

se vor asigura ca UIP actioneazd ca punct de contact pentru Banca cu privire ia
foate aspectele legate de implementarea Proiectului (inclusiv aspecte tehnice,
financiare, de rambursare, contabilitate / audit, raportare, achizitii si
adminisirare); si

s€ vor asigura ca Banca, |a discretia sa exclusiva, are acces la orice consultant
international angajat in legatura cu Proiectul,

in fiecare caz, spre satisfactia Bancii si in orice moment panad la finalizarea
Proiectuiui; si

PowerSAP: impleiﬁenta PowerSAP spre satisfactia Bancii.

B. ANGAJAMENTE GENERALE

integritate

(a)

(b)

Practicd interzisd

(i

(it}

imprumutatul nu se va si se va asigura ca nici Promotorul, $i nici un afiliat af
Promotorului, nu se va angaja, nu va autoriza sau nu va permite nici unei -
persoane care actioneaz3 in numele sdu sa se angajeze in orice Practica
Interzisd in legadturd cu Proiectul, procedura de achizitie publica pentru Proiect
sau orice tranzactie prevazuta de prezentul Contract.

Imprumutatul se va asigura c& Promotorul va lua masurile pe care Banca le
poate solicita in mod rezonabil ca s# investigheze sau sa inceteze orice
presupusa sau suspectatd incidentd a Practicii Interzis in legatura cu Proiectul.

Problemele de integritate legate de achizitiile publice

Imprumutatul se va asigura si va asigura c3 Promotorul va asigura ci toate
contractele referitoare la Proiect sunt prevazute:

(i

(i)

(iif)

(iv)

far& a limita generalitatea articolului Error! Reference source not found.Error!
Reference source hot found.(a)(i) (Procedura de achizitie publicd), cerinfa de
a respecta angajamentul integritatii in forma stabilita in Ghidul privind achizitiile
publice; '

cerinta ca contractorul in cauzd s& informeze imediat Banca si imprumutatul
despre orice acuzatie, reclamatie sau informatii veridice referitoare la practica
interzisa legata de proiect;

cerinta ca contractorul relevant sa tind carti §i Inregistrari ale tuturor tranzactiitor
si cheltuielilor financiare in leg&tura cu Proiectul,

dispozitile necesare pentru a permite Bancii si / sau Imprumutatului s
investigheze sau s& Inceteze orice presupusa sau suspectata aparitie a oricérei
Practici Interzise In legaturad cu Proiectul; si
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T3

(V) dreptul Bancii, In legaturé cu’orice presupusa Practica interzisd, de a revizui
registrele si inregistrarile contractantului relevant in'legatura cu Proiectul si de a
face copii ale documentelor in mésura permisé de lege

(c) Sanc;;um ,
lmpmmutatul Au va sise va as:gura ca Promotorul nu va:
(i) inche!a 0 relatne de afaceri cu orice persoana sanctionatd, sau

(i) punere fa dispozitia directd sau mdxrecta a orxcéret persoane sanctionate a
oricaror fondun :

(d} Managementul

imprumutatu! trebuie sa se asigure ¢ Promotorut va lua, intr-un interval de timp
rezonabil, masurile corespunzétoare cu pnwre la oricare dintre persoanele relevante
care:

(i) devin 0 persoana sanctlonaté sau

(i) este acuzat¥ de o autoritate competenta de o infractiune sau face oblectul unei
hotarari judecétorestl in legdturd cu Practicile interzise comis in cursul
exercitarii de catre o astfe! de persoana relevanté a autorltatu sale sl / sau a
indatoririlor profesconale :

-. in vederea aS(gurarn ca aceasté persoané reievanté aste suspendata respinsd sau
~exclus3 din orice altd activitate a Tmprumutatului sau a promotorulw (dupd caz) in
iegatura cu imprumutut SI l sau pr01ectui

Resgectarea Iegilo

'Tmprumutatul trebuue s3 se asngure ca Promotorul va respecta in toate prlwntele toate legile
§i.regiementarile la care acesta sau proiectul este supus in cazurile in care aceast
'ne‘indephnsre.rezulté sau poate rezulta Tn mod rezonabll mtr—o sch:mbare matenalé adversa

Schlmbarea afacerllor

Tmprumutatul trebme sa se as}gure ¢4 nu se face nicio modificare substantiaia a actn)ltatu
generale a Promotorutui fata de cea desfasurata la data prezentuiun Contract, cu exceptia
cazului in care acordul scris prealabil al Bancii,

Fuziuni

Tmprumutatul se va assgura ca Promotorui nu va intra In nici un fel de amalgamare,
desconcentrare, fuzrune sau reconstructte corporatwa decét cu acordul scris prealabil a
Bancii. .

Contul de imprumut al BEI

Tmprumutatu! va desemna contul de |mprumut al BEl in scopul de a primi debursari ale
fmprumutului, cont care va fi un subcont separat al contului unic al trezorerlel imprumutatulm
intretinut la Banca Natronalé a Republicii Moldova.

imprumutatul se_ va as;gura cé in orice moment:
(i) contul de imprumut al BE} este separat de orice alte active ale Imprumutatului,

(k) contul de imprumut al BEI este izolat de insolvabilitate si niciun alt creditor al
imprumutatulur nu are niciun acces sau drepturi de a primi fonduri detinute in ace!
cont; si

() platile din contul de |mprumut al BEl se efectueaza numai in scopul implementarii
proiectului Tn conformltate cu prezentul contract §i cu alte acorduri relevante, daca
este cazul.
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Registre si inreqistrari

Imprumutatul trebuié s3 se asigure c& Promotorul va {(dupa caz): ‘

(@)

(b)

mentine regisirele §i Inregistrarile corespunzatoare ale contului Tn care se fac
inregistrari complete gi corecte cu privire la toate tranzactiile financiare, cheltuielile si
activele legate de finantarea, implementarea si functionarea Proiectului; gi

tine evidenta contractelor finantate din incasarile imprumutului (inclusiv o copie reald
si completd a contractului relevant si toate documentele materiale legate de
respectivul contract sau achizitia sa) pe intreaga pericadd de implementare a
proiectului si pentru o perioadd minima dé 6 (sase) ani de la finalizarea Proiectului.

Reprezentari si garantii generale

Imprumutatul reprezints si garanteaza Bancii ¢3 aceasta:

(a)

(b)

{c)

(d

(€)

(®)

(9)

(hy

()

@

(k)

{t)

are puterea de a executa, a-gi Indeplini si a-si Indeplini obligatile n temeiu!
prezentului Contract si au fost luate toate masurile necesare pentru a autoriza
executarea, livrarea si executarea acestuia de cétre acesta;

Promotorul este In mod legal incorporat si valabil ca intreprindere de stat conform
legilor Republicii Moldova, iar Promotorul are puterea de a-si desfasura activitatea in
curs de desfasurare $i de a-gi detine proprietatea si alte active;

la data prezentului Contract, Imprumutatul detine in mod legal si beneficiar 100% din
participatia la Promotor;

prezentul Contract constituie obligatile legale, obhgatoru si executorii din punct de
vedere legal;

executarea si livrarea, indeplinirea obligatiilor sale si conformitatea cu prevederiie
prezentului Contract nu sunt si nu vor contravine sau nu vor intra in conflict cu:

{i} orice lege, statut, norma sau reglementare aplicabild sau orice hotérére decret
sau autorizatie care i este supusa; sau

-(ii)  orice acord sau alt instrument care le obligd in mod rezonabil sa aibé un efect

negativ semnificativ asupra capacitatii sale de a-gi indeplini obligatiile in temeiul
prezentului Contract;

nu este si, in urma plati Tmprumutuiui (integral sau partial), nu va incéica nicio
restrictie care ii este aplicabilé in ceea ce priveste indatorarea financiara;

de ia_15 septembrie 2017 nu a avut joc nici o Schimbare materiaid adversa,;

nu a avut loc niciun eveniment sau circumstantd care constituie un eveniment de
neindéplinire a obligatiilor i continua sa fie neremediat sau neechivoc;

nici un litigiu, arbitraj, procedurd administrativd sau investigatie nu este actual sau in
cunostiniele sale este amenintatd sau in curs de examinare in fata unei instante,
organ arbitral sau agentii, care a rezultat sau daca este determinata in mod rezonabil
¢ este susceptibila in mod rezonabil sa genereze o schimbare materiald adversa, si
nici nu existd impotriva lui sau a promotorului- orice hotarare sau atribuire
nesatisfacuta;

a obtinut toate autorizatiile necesare in legatura cu acest Contract pentru a-si indeplini
in mod iegal obligatiile care decurg din prezentul Contract si toate aceste Autorizéri
sunt n vigoare si sunt pe deplin acceptate ca probe;

Promotorul a obtinut toate autorizatiile necesare in legatura cu Proiectul (altele decat
autorizatiile care nu sunt necesare pentru implementarea Proiectului in momentul in
care acéasta reprezentare este facuta (sau repetata);

obligatiile sale de plata in temeiui prezentutui Contract nu sunt mai mici ca rang decat
pari passu in dreptul de piatd cu toate celelalte obligatii prezente si viitoare
negarantate si nesubordonate In cadrul oricarui instrument de datorie, cu exceptia
obligatiitor impuse obligatoriu prin legea aplicabild societatilor comerciale In general;
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(m) respecta prevedenle art(colulm Error! Reference source not found (f) (Contmmtatea
angajamentelor aferente proiectului — Standardele de mediu si sociale) $i In masura in
care, dupa cmostmtete si convingerile sale (urmare a unei cercetdri corecte si atente),
nu a fost declansat4 sau nu este revendicata nicl o reclamatle de medlu sau sociala,
impotriva sé sau a orgamzatorutul :

(n) éste In conformitate cu toate anga;amentete care decurg din prezenta directivd 0
(Angajamentete si reprezenmrde Imprumutatuluiy,

(o) proiectutl intra n domeniul de aplicare al Acordului cadru

(p)  Imprumutatul este 0 parte de stat la Conv_ent_la de la New York si orice arbitraj acordat
- Intr-o procedurd de arbitraj desfasuratd in conformitate cu cerintele prevederilor
arbatrale ale prezentulw Contract va fi recunoscuta §i executata In Republica Moldova

(q) dupa cunosttntele sale (urmare a cercetarii rezonabale) fondurlle investite in Proiect
. de catre Tmprumutat sau de cétre Promotor nu sunt de origine ilicitd, inclusiv produse
din spélarea bam!or sau legate de finantarea terorismuiui;

{n nici unul drntre imprumutat Promotor si nici o aita persoana relevantd nu s-au
angajat: o

'(i) orice Practlca mterzzsa n Iegatura cu Prorectui sau orlce tranzactle prevazuta
~ de prezentui Contract sau R : _

(i) orice activitate ilegala legats de fmantarea teronsmulm sau spalarea banllor si

(s} Proiectul (mciustv 44 a se limita la negocierea, atribuirea si executarea contractelor’
- finantate sau care urmeéazi s fie fi nantate din imprumut) nu a fost |mpl|cat sau a dat
nastere la ntc: o Practlca mterznsa . o :

4 ‘Reprezenténte Si garantute expuse mai sus vor suprawetw executérn prezentulun Contract $|
. sunt, cu exceptia reprezentéru prevazute la preambulul (g) de mai sus, ‘considerate repetate
ladata fiecarei Acceptan a debursarn Ia flecare Data de deb

$|_} Ia ﬁecare Data de

plata.

ARTICOLUL 7
Garang

Angajamentele din prezentul 0 (G‘aran(n)' rAman in vigoare incepand cu data acestui
Contract atat timp cat existd sume neachitate in cadru! prezentulw Contract sau pe toatd
durata de valabtittate a Cred:tulm ‘ v :

l’?angutr Qan Qassu

imprumutatul se va asngura ca oblrga;ute sale de p]ata dln cadrul prezentulu| COntract nu
au si vor avea un rang inferior fat@ de pari passu In ceea ce priveste dreptul de plata al altor
obligatii negarantate si nésubordonate, prezente i viitoare, in cadrut oric8ror Instrumente de
datorie externa, cu exceptia obllgatulor care au un rang preferenttal in vqrtutea unor legi de

' aphcare generala

In special, In cazul In care Banca face o cerere conform AﬂlCOlUIUl Errort Reference source
not found. (Dreptul de a solicita rambursarea) sau in cazut In care s-a produs si continu& un
eveniment sau potential eveniment. de rieindeplinire a objtgatntor ‘toniractuale In contextul

unui Instrument de datorie externd negarantat si nesubordorat al Imprumutatului sau al

uneia din agentnle sau orgamsmeie publice care Ti apartin, Imprumutatut nu va efectua (sau
autoriza) nici o plata aferentd unui alt instrument de datorie externa (fie planificata in mod

~ regulat sau In alt mod) f&ra a plati simultan sau a plasa tntr-un cont special pentru a fi platita

la urmédtoarea ‘Datd de plats, o sum& egald cu partéa de datorie heachitatd conform
prezentului Contract echivalents cu proportia pe care plata conform respectivului Instrument
de datdrie externa o reprezintd in totalul datoriei neachitate conform acelui instrument. fn
acest sens, orice platd pentru un Instrument de datorie externa care este efectuata din
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1.41

sumele generate prin emiterea unui alt instrument, la care au subscris practic aceleasi

persoane care detin crean;e in cadrul Instrumentulw de datorie externa, nu va fi luatd in
considerare. :

in prezentul Contract “Instrument de datorie extemé ‘inSe'amné

(@ un mstrument inclusiv orice chitanya sau extras de cont, care ]usttﬁcé sau constituie o
obligaie de rambursare a unui imprumut, depozit, avans sau prelungire similara a
creditului {inclusiv, dar féré a se limita la aceasta, orice prelungire a credituiui printr-un
acord de refinantare sau reesalonare);

(b} o obligatie confirmatd printr-o obligatiune, titlu de creantd sau altd dovadd scrisa
similara a existengel unei datorii; sau

(c) o garantie acordata de Imprumutat pentru obligatia unei terte parii;
cu conditia ca in fiecare caz aceasta obligatie este:
(i)  guvernata de legisiatia unei alte jurisdictii decat cea a Republicii Moldova;
(i)  piatibila intr-o altd moned& decat moneda Republici Moldova; sau
(i) platibila catre o persoana juridica, cu domiciliul, resedinta sau sediul central sau
locul principal de desfasurare a activitatilor in afara Republicii Moldova,

Garantii suplimentare

In cazul In care Imprumutatul acorda unei parji terfe o garantie pentru realizarea unui

Instrumeit de datorie externd, sau orice preferingd sau prioritate in aceastd privina,

Imprumutatul va pune la dispozijia Bancii, dac3 aceasta o va cere, o garantie echivalenta
pentru Tndeplinirea obligatiilor care-i revin conform prezentului Contract sau va acorda Bancii
o preferinyd sau prioritate echivalenta.

Clauze prin incluziune

in cazul in care Imprumutatul incheie, cu un alt creditor financiar, pe termen mediu sau lung,
un acofd de finantare care include o clauzd de pierdere a clasamentului (foss-of-rating),

- sifsau o clauza de neexecutare incrucisata (cross-defaull) sifsau o clauza pari passu, dacs

este cazul, care este mai strictd decdt prevederea echivalentd din prezentul Contract,
fmprumutatui va informa Banca in consecint3 si, la solicitarea Bancii, va incheia un acord de
modificare a prezentului Contract astfel incat sa asigure o prevedere echivalent in favoarea
Bancii.

ARTICOLUL 8
Informatii si vizite

Informatii cu privire la Proiect

Imprumutatul se va asigura sau va garanta ca Promotorul se va asigura sa indeplineasca
urmatoarele (dupa caz):

{(a) va prezenta Bancii:

(i) informatiile, in continutul, forma si la datele specificate In apendicele A.2
(Informayiile despre proiect care trebuie trimise bancii 5i metoda de fransmitere)
$i / sau convenite altfel, periodic, de partile prezentului Contract;

(i)  fard a aduce étingere caracterului general al punctului (i) de mai sus:
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(0)

(e)

(1) imediat ce a luat cunostmté despre acestea, ¢ actuallzare cu privire la -
orice evolufie materials referitoare la progresul si implementarea
programului permanent de interconectare intre ENTSO-E si retelele de
transport al energiei ejectiice din Republica Moldova s Ucraina (inclusiv
oricé rapoarte studii si prooese verbale ale grupurilor de tucru) §i

(2) imediat ce dewn dlsponlblle orlce rezultat intermediar, de pr0|ect sau
- _preliminari din analizele si studiile efectuate Tn contextul programului
mentionat la alineatul (1) de mai sus, care se pot referi, in special, dar
fara a se limita la, justificarea si rolul Componentei Statiei de
Transformare in scopul interconectdrii permanente si al celeilaite
infrastructuri care ar fi neces“aré_pentru a permite o astfel de
interconectare permanents; o i

iif) ﬁorlce astfel de mformatu privind orice componenta a Prouectulur inclusa fntr-o
Solicitare de Alocare pe care Banca o poate sohcrta in mod rezonabil intr-un
_termen rezonabil; si :

(i\}) orice informatii sau documente pnvrnd ﬁnantarea achizitiile, |mplementarea
functionarea si impactul de mediu si social in legatura cu Proiectul, dupé cum
Banca poate sohcﬂa intr-un 1nterva[ de tlmp rezonabil;

cu condr‘ta ¢4 daca astfel de mformatu sau documente nu sunt prezentate Bancu la
timp, iar mprumutatul nu rectific omisiuniea intr-uh interval timp rezonabil, stabilit de
Banc# in scris, Banca poate remedia defrcrenta n masura in care este fezabil; prin
utilizarea personalului propriu, @ unui consultant ‘sau a unei pari terte din contul
Imprumutatului, iar Tmprum'utatul f‘va’ aCorda .ac'estor persoane toata asiste'nta
necesaré S ‘ e _

va transmnte spre aprobare Béncu fara mtarzrere ofice sc‘mmbare semnlf:catlva in

Proiect privind, printre altele, pretui pr0|ectul pIanurlle calendarul sau programul de
i sau planul de’ t:nantare a Proiectului, -luand in considerare si dezvétumte

..facute Bancu in Iegétura cu Pr0|ectul anterror semnaru prezentulur Contract

va informa prompt' Banca cu prlvrre la ratificarea cuvenita a acestui Contract de cétre '

" Parlamentul Repubucn Moldova i‘n conformltate cu Ieglle apllcablle ale Republlcuv

Mo!dova e . . . e
mforma prompt Banca cu privire Ia

(1) ~ orice actlune sau protest initiat sau orice obrect,|e ndlcaté de o terta parte sau
orice feclamatie veridica primita de Tmprumutat sau, dupa cunostinta acestuia,
de catre Promotor cu privire la aspectele de mediu, sociale sau de aita natura
legate de Proiect sau orice sau revendicare sociald care, in cunoetsntele sale, a
fost Tnceputé este Tn asteptare sau revendrcaté fata de aceasta si I sau de
Promotor; $i

(i) orice fapt sau evemment cunoscut de Tmprumutat care poate prejud|01a sau
o afecta Tn mod substantial condiiile de executie sau de functuonare a Proiectului;

(i) orice nerespectare de catre Imprumutat si / sau Promotor a oricarui Standard
' de Mediu si Socral

(iv) orice suspendare revocare sau modificare a oficarei aprobari de mediu sau
somate

(V) suspendarea sau anularea prmectuiur (integrai sau partlal)

in fiecare caz, indicand un plan de actiuni pe care Imprumutatul a intreprins-o sau,
dupa caz, pe care a promovat-o sau pe care intenfioneaza s& o Intreprind in legatura
cu aceste aspecte

sa furnizeze prompt Bancii, in cazul in care acest lucru este solicitat:

()  certificate de asigurare care demonstreazé indeplinirea cerintelor articolului
1.30(d) (Continuitatea angajamentelor aferente proiectului - Asigurdri); gi
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(f)

(i) anual, o listd a politicilor Tn vigoare care acoperd proprietatea asiguratd care
face parte din Proiect, impreuna cu confirmarea piatii primelor curente; si

s& transmita Bancii, fa solicitarea bancii, cu promptitudine, copii corecte si complete
ale contractelor finantate din incasarile imprumutului i dovada cheltuielilor aferente
platilor efectuate in temeiul prezentului Contract.

1.42 Informatii privind Promotorul

imprumutatul va, si va asigura ca Promotorul va (dupa caz):

(@)

(b}

va prezenta Bancii:

)] de indatd ce devin disponibile, dar in orice caz in termen de 180 (0 suta

optzeci) de zile de la incheierea fiecdrui exercitiu financiar al Promotorului,
situatiile financiare auditate ale Promotorului pentru acel exercitiu financiar
intocmite in conformitate cu standardele IFRS;

(i)  orice astfel de informatii sau alte documente referitoare la aspectele legate de
diligenta clientilor sau pentru Promotor, pe care Banca ie poate solicita in mod
rezonabil in termenul rezonabil; si

(i}~ din cand in"cand, astfel de informatii suplimentare privind situatia financiara
generald a Promotorului pe care banca o poate solicita in mod rezonabil, si

s& informeze prompt Banca dupa ce a luat la cunostinta de aceleasi informatii:

(i) orice modificare materiala a documentelor constitutive ale Promotorului (inclusiv
legile, regulamentele, statutele, statutele, statutele, memorandumurile si / sau
statutele relevante) sau orice schimbare de proprietate sau structurd de
participare a Promotorului, dupa data prezentuiui contract;

(i) orice fapt care obligd Promoforul s ramburseze anticipat orice datorii
financiare sau orice finantare din partea Uniunii Europene;

{iii)  orice intentie din partea Promotorului de a acorda orice garantie asupra oricaror

active care fac parte din Proiect in favoarea unei terie pari; sau

(iv) orice intentie din partea Promotorului de a renunta la proprietatea sau controlu!
oricarei parti importante a Proiectului, si

(v) orice fapt sau eveniment care poate in mod rezonabil impiedica indeplinirea
oricdrei obligati semnificative a Promotorului n cadrul Acordului de
Implementare a Proiectului.

1.43 Informatii cu privire la imprumutat

Imprumutatul va:

(@)

(b)

va prezenta Bancii:

(i) pentru fiecare an fiscal, in termen de 1 (0) iuna de la aprobarea bugetuiui de
stat peptru anul fiscal respectiv, un rezumat al acestui buget de stat in forma de
tabel (autoritatea responsabild - Ministerul Economiei si Infrastructurii);

(i)  conturile de Proiect auditate si rapoartele audltorulm in termen de 6 (sase) luni
de la sfarsitul fiecdrui an fiscal,

(iiy orice astfel de informatii sau alte documente referitoare Ia aspectele legate de
diligenta clientilor s&i sau pentru Imprumutat, pe care Banca le poate solicita in
mod rezonabil intr-un termen rezonabil; si

(iv) din cand in cand, informatii suplimentare privind situatia financiara generala pe
care Banca o poate solicita in mod rezonabil; si

sa informeze imediat banca despre:
(i)  orice fapt care ii obliga s& plateasca anticipat orice datorii financiare sau orice -
finantare din partea Uniunii Europene;
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(i) orice evemment sau decizie care constrture sau poate duce la un eveniment de

rambursare antucnpata

(iii)  orice lntentre din partea sa de a acorda once trtlu asupra oricaror actlve in

favoarea uner terte pam

' (iv) 'orlce fapt sau eveniment care poate n mod rezonabtl impiedica i‘ndeplmlrea
‘substantlala a oricirei obligatii a Tmprumutatulur in temelul prezentului Contract; '_

(v) orice Eveniment de neindeplrmre a obllgatulor de plata care a avut loc sau este
reclamat sau anticipat; :

(v} ZBice Iitrglu arbitraj sau prooedura admlnlstrauva sau investigatie care este

actuala, reclamata sau in asteptare si care, daca va fi determinatd in mod

o negatlv va conduce Ia o schrmbare materlala adversa

" 1.44 nformatil referrtoare ia grobleme de rntegrltate

(@)

(o)

imprumutatul trebuie s4 informeze Banca imediat dupa ce a luat la cunostinta despre
faptele sau evemmentele relevante :

(i} orice aflrmagre sau plangere verldlca sau orice alt fapt sau eveniment care :

confirma sau sugereaza in mod rezonabll acest |ucru

(1) (o} Pract!cé mtemsé a avut loc in iegatura cu imprumutul sau pr0|ectul ‘

sau -

(2) oricare dintre fondurlle mveStite in {capitalul social al] Promotoruluu sau
Proiectului au provenit dintr-o origine ilicitd, inclusiv produse a spalarn

banllor sau Iegate de frnangarea terorusmulw

(ii) orice fapt sau eveniment care aré ca rezultat faptul cao persoana relevantav ,

este sau devme o persoana sanctlonaté si

(iiiy "'_i‘n masura permlsé de Iege .orice Imgiu matenal arbltraj,
admlmstratlva sau ancheté éfectuats de o instanta, 0 administratie sau ©
autoritate  publica similard ‘care, in virtutea cunostintelor -si convingerilor
Imprumutatului, este - actuald, - iminentd sau in asteptare impotriva
Imprumutatului, a Promotorului sau a oric3rei persoane relevante in leg&tura cu
o} practrca interzis& in legétura cu imprumutul sau proiectul;

in fiecare caz, care indica actiunea pe care Tmprumutatul sau, dupa caz, pe care
Promotorul, a luat-o sau pe care intentioneaza s& o intreprindd in legatura cu aceste
aspecte. :

Imprumutatul va notifica cu promptitudine Bancii orice masuri Tntrepnnse de
Imprumiutatul sau, dup& caz, Promotor, sau care 1ntent|oneaza sa le ia, In
conformltate cu artlcolul 1. 31 (Integntatea) :

1.45 Vizrtele, Investlgagule, dregtunle de acces de catre Banca o

(@)

Tmprumutatul va permlte si va determlna Promotorul 58 permita persoanelor
desemnate de Banca, precum si - persoanele desemnate de catre institutiile

competente ale UE, inclusiv (fara a se limita la),  Curtea de Conturi a Uniunii

Europene Comtsra Europeana si Of cmiw European de Lu pta Antrfrauda pentru:

{i) vizitarea- amplasamentelor mstalatulor §i Iucrérllor cuprinse in Proiect si sa
efectueze acele verificéri pe care acestia le considerd necesare, in scopul
respectarii prezentului contract si finantarea Proiectului;

(ii) Tntrevederea teprezentantilor imprumutatului  si  Promotorului si s3 nu
obstruc];roneazé Iegétura cu orice alta persoana rmpllcata sau afectatd de
proiect; $i

(iiy  revizuirea registrelor Si |nreg|strar||or ale Tmprumutatulun $r Promotorulur in

legaturd cu executarea Proiectului si prezentarea copmor ale documentelor
aferente, In mésura perm|sa de Iege
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1.46

1.47

1.48

(b) I'mprumutatui_, se va asigura si va garanta c& Promotorul va facilita investigatiile
efectuate de catre Banca si alte institutii sau organisme competente ale Uniunii

Europene, in Iegéturé Cu orice presupusd sau suspectatd apariiie a unei Practici
interzise.

() Imprumutatul, se va asigura si va garanta ca Promotorul va furniza Bancii, sau se va
asigura c3 Banca este asiguratd- cu toatd asistenta necesara pentru scopurile
descrise in prezentul articol Error! Referenceé sourceé not found (sz:tele
investigayiile, dreplunle de acces de ciitre Bancd).

(d) Imprumutatul se va asigura, si va garanta cd Promotorul va intelege ca Banca poate fi
obligatd sa divulge Curtii de Conturi a Comunitatilor Europene informatii cu privire -
{mprumutat, Promotor si la Proiect, oricarei institutii competente sau organe al Uniunii
Europene, inclusiv Curtii de Conturi al Uniunii Europene, Comisiei Europene si
Oficiului European de Lupté Antifraud3, necesare pentru indeplinirea sarcinilor ce le
revin, in conformitate cu legisiatia Uniunii Europene.

ARTICOLUL 8
Taxe si cheltuieli

impozite, taxe si comisioane

imprumutatul va plati toate, |mpmtgle taxele, comisioanele si aite impuneri de orice naturd,

“inclusiv taxele de timbru si d& inregistrare, care decurg din executarea sau implementarea

acestui Contract sau a oricairui document legat de instituirea, perfectarea, inregistrarea sau
executarea oricrei garantii pentru imprumut, in mésura aplicabila.

Iimprumutatul va plti toate sumele principale, dobanzile, despagubirile si alte sume datorate
in temeiul prezentului Contract, in suma bruts, fard deducerea impozitelor nationale sau
locale de orice fel, cu conditia c&, in cazul in care imprumutatul este obligat sa efectueze
asemenea deduceri, plata va fi transformata in suma brutd pentru Banca, asifel incat dupa
deducere, suma netéd primitd de Banca sa fie echivalentd cu suma datorata.

Alte speze

Imprumutatul va suporta toate taxele si cheltuielile, inclusiv cele profesionale, bancare sau
de schimb valutar aferente pregatirii, executérii, punetii Tn aplicare si incetarii acestui
Contract sau a oricarui document aferent, oricdrei modificari, completdri sau abrogéri in
legaturd cu acest Contract sau cu orice document aferent, si la modificarea, completarea,
crearea, gestionarea, implementarea si realizarea oricarei garantii pentru Imprumut.

Costuri suplimentare, despagubiri si compensari

(@) Tmprumutatul va plati Bancii orice sume sau cheltuieli suportate sau suferite de Banca
ca urmare a introducerii sau modifica@rii (sau interpretarii, administrari sau aplicarii)
oricdrei legi sau reglementari, sau respectérii oricdrei legi sau reglementari dupa data
semnarii prezentului Contract, conform careia:

(i} Banca este obligata sa suporte costuri suplimentare, in scopul finantarii sau
Indeplinirii obligatiitor sale tn temeiul prezentului Contract; sau

(i)  orice suma datoratd Bancii in conformitate cu prezentul Contract sau venitul
financiar care rezultd din acordarea de Credit sau imprumut de catre Banc3
Imprumutatului este redus sau eliminat,

(b) F&rd a aduce atingere altor drepturi ale Béncii in temeiul acestui Contract sau al
oricarei legi aplicabile, Imprumutatul va despagubi si va exonera Banca pentru si in
legaturd cu orice pierdere suportai& ca urmare a oricarei plati sau achitdri partiale,

care are loc intr-un alt mod, decat cel ce se prevede Tn mod expres In prezentul
Contract.
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1.49

149.A
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(c)

Banca poate compensa orice obligatie ajunsa la scadenid datoratd de Imprumutat
conform prezentului Contract (in masura in care éste benefica Bancii) prin orice altd
obligatie datorate (indiferent dac este sau scadentd) Bancii faja de Imprumutat,
indiferent de locul de playii, filiald sau monedad. In ‘cazul in care obligatiile sunt
exprimate in monede diferite, Banca poate converti una din obligatii la un curs de
schimby valutar al pietei, folosit pentru o operatiuné obisnuitad in scopul compensarii,
Dacs oricare obligatie este nelichidatd sau nélichidata, Banca poate compensa 0
sum3 estimat4 de ea ¢u buna credinta ca fiind valoarea acestei obligatii.

ARTICOLUL 10 -
, Eveénimente de incapacitate de plata

Dreptul de a solicita rambursarea

Tmprumutatul va rambursa Imprumutul sau orice parte a acestuia (la solicitarea Béncu)
impreund cu dobénda aferentd acestuia, si toate celelalte sume restante acumulate, in

conformitate cu prezentul contract, pe baza solicitarii in scris fécutd in acest sens de Bancé

In conformitate cu urmétoareie prevederi.

Solicitare imediaté i

Banca poafe face o astfe! de solicitare, imediata:

(@)~

()

@

(d)

(e)

()

@

daca imprumutatul nu ramburseaz3 la termen orice parte a Imprumutului, dupa cum
se precizeaza prin prezentul contract, In locul $i morieda de plata, cu exoepyla cazulum

(i)  esecul de a ‘piati este cauzat de o unitate administrative, o eroare tehmcé sau _ '
dacé survme vreun Evenlment de i trerupere si : :

'(ii) plata se va efectua tn termen de 3 (trel) zr!e Iucrétoare dela data scadenta

daci orice mformatll sau documente transmlse Bancu de cétre sau |n numete
Imprumutatuiui sau orice reprezentare sau declaratie fAcutd sau consideraty a fi
facutd de Imprumutat in acest Contract sau in legiturd cu negocierea acestui
Contract este sau se dovedeste a fi mcorecté mcompleté sau inseléloare in orice
pnvm;:-i semnlflcatwé :

daca, in urma oricarei mcapac;tate de platé a imprumutatulul In legatura cu orice
imprumut ‘sau a oricarei obligatii care decurge din orlce tranzactle fmanmara sau
instrument de flnantare altul decat Imprumutul

{n - Tmprumutatul este, ar putea fi sau va fi obligat, dupa expurarea unei penoade de
-gratie contractuale si aplicabile, s3 ramburseze anticipat, s& anuleze ori sa
mchldé mamte de scadenté acel imprumut sau acea obhgatle sau

(ii) ~ orice angajament fi nanc:ar pentru un astfel de imprumut sau alte obhga;u sunt
“.anulate sau suspendaté . . :

daca Tmprumutatul nu isx poate plétl datorule Ia scadent sau isi suspenda datoriile ori
incheéie sau, far3 o instnntare prealabild in scris a Bancii, intentioneaza sa incheie un

'contract de concordat cu creditorii sai;

in cazul in care fmprumutatul nu isi mdeplmeste obligatiile in ceea ce priveste orice alt

- Imprumut, instrument financiar sau grant pus la dispozitie din resursele Bancii sau ale

Uniunii Europene sau in raport cy Banca n legétura cu Proiectul,

in cazul In care se impune sau se aplica orice proces de msolvablntate executare
sechestru sau alt proces asupra activelor imprumutatului sau a oricéror active care fac
parte din Proiect si care nu este stinsa sau rdméane in termen de 14 (palsprezece) zile;

fn cazul in care apare o schlmbare materiald adversd, in comparatie cu situatia
imprumutatului sau a promotoruluu ia data prezentului contract
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(h) daca este rlegalé sau devine ilegala realizarea obligatilor de céatre Imprumutat
conform prezentului Contract sau altor documente de tranzactie, sau prezentul
Contract sau un alt document de tranzactie nu mai este in vigoare in conformitate cu
termenii acestma ori este presupus de imprumutat ca nefund valabil Tn conformltate
cu termenii Con ~actuluu :

(i) dac3 vieg' obhgatse asumat de imprumutat si la care se face referire in Acordul-cadru
inceteaz a fi indeplinitd, cu privire la orice Imprumut acordat oricarui imprumutat din
resursele Bancii sau ale Uniunii Europene; sau

() daca con_dt;ule de acoperire in temeiul garantiei UE nu sunt indeplinite sau in cazul in
care garantia UE inceteaza s& mai fie valabila, efectiva sau executorie.

1.49.B  Cererea dupa notificarea de remgdiére
De asemenea, Banca pdate face o astfel de solicitare:

(a) dacad Imprumutatu! nu indeplineste orice obligatie semnificativd care rezultd din
prezentul Contract, alta decat cea mentionata ia artlcolul 1.49.A (Solicitare imediata),
- sau

(b) dacd vreun fapt precizat in Preambul modificd substantial si nu este rezolvat
substantial si dacd aceastd modificare, fie prejudiciaza interesul Bancii, in calitate de
creditor al imprumutatulun fie afecteazd negatw implementarea sau functionarea
Proiectului,

cu exceptia cazuiui in care prejudiciile sau circumstaniele care au determinat careva abateri
pot fi remediate si sunt solutionate Intr-un interval accesibil de timp, specificat intr-un
notificare expediatd in adresa Bancii de catre Imprumutat. - .-

4.50 Alte drepturi legale

Articolul 1.49 (Dreptul de a solicita rambursarea) nu va limita nici un alt drept legal al Bancii
de a solicita rambursarea anticipata a imprumutului.

151  Despagubiri
1.51.A ’Tra‘nsa cy.cata fix3

Tn cazul unei cereri conform articolului 1.49 (Dreptul de-a solicita rgmbursarea) in legatura cu
o transd cu rata fixa, Imprumutatul va plati Bancii suma solicitaty plus compensatia pentru
rambursare anttcrpata pentru orice sumé& din Imprumut care éste rambursatd anticipat.
Aceastd despagubire pentru rambursare anticipatd se va acumula de la data scadent
spegcificatad in notificarea Bancii si va fi calculatd pornind dela consu:ierentul ¢4 rambursarea
anticipat3 s-a eféctuat ta data astfel specificata.

.J:.‘._.

1.51.B ._Transa cu rata flotanta C g “ '

In cazul unei cereri conform articolului 10.01 (Dreptul de a solucuta rambursarea) in leg&turd

cu o transa cu rata variabil3, Imprumutatul va plati Bancii suma solicitatd plus o sumé egala

.- Gy valoarea actualizata a 0,15% (cincisprezece puncte de baza) celculatd anual si aferentd

. surfiékeare trebuie rambursata n mod simitar cu dobé&nda ce ar fi fost calculatd si acumulata

"~ daci suma respectivd ar fi ramas &pre plata conform ca!endarulw initial de amortizare al
tran$e1 pana Ia data scadentei.

Valoarea se va calcula la o rata de actualizare egalé cu rata de redwtnbwr?'%phcaté pentru
fiecare data de platd relevant3.

1.51.C  Generalitati

Sumele datorate de Imprumutat conform articolului 1.51 (Despagubiri) vor fl platibile Ia da{%""‘ihl
rambursarii anticipate specificata in solicitarea Bancii.
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1.52

1.53

1.54

1.55

1.56

Nederogare

intarzierea sau neefectuarea unica sau partiald de catre Banca in exercitarea oricarui drept
sau daune conform prezentului Contract-nu vor fi interpretate ca o derogare de ia aceste
drepturi sau daune. Drepturile si daunele prevazyte in prezentul Contract sunt cumulative $i
nu exclud alte dreptun sau daune prevazute de lege.

ARTICOLUL 11
L.ege si jurisdictia, diverse.

Legea anlcgbll

Prezentu) Contract si orice obligatii necontractuale care decurg dm sau Tn Iegéturé cu acesta
sunt reglementate de legislatia quemburgheza v :

Arbltra[ul"

Prezentul articol 11.2 (Arbltraj) este reglementat de leglslatla olandezé

Orice Imglu care decurge din sau in Iegéturé cu aoest Contract mclusw o disputa pnvmd :
validitatea sau existenta acestui Contract si/ sau a prezentulu: Articol 1.54 (Arbifrajul), vor fi
soluglonate prin arbitraj, cu sediul la Haga, realizat in limba engleza de catre trei arbitri Tn
conformitate cu regulile Comisiei ONU pentru Dreptul Comertulun Internataonal ("Reguhle
UNCETRAL") cu excéptia cazului in care partlle convm altfel.

(a) . cel de—al treilea arbltru care va actlona in calltate de arbltru pre2|dat va fi ales de cei
©- doi arbltrl desemnatl de cétre pértls'ui ”numele ac to‘ N _ : P

(b} M caZuI fn care arbittul preZIthor nu e este ales de catre cei doi arbltrl in termen de 30

~de“zile de la data numirii celui mai tarzm dintre cei doi arbitri care urmeazé sa fie'
numiti de catre parti, acesta este num[t de secretarul general al Curtu Permanente de
Arbitraj (“CPA”); . _ ;

(€)  nici un arbitru nu va avea aceeasi cetéteme ca orice parte (sa in sensul prezentulw

amcol cetétenra Bancii este consrderata a fi Luxemburg);

(d) nici urieia dintre parti nu i se va cere dé dezvalui toate documentele, insa i se poate
cere sa prezmte documente specifice, identificate, care sunt relevante pentru litigiu;

(e) trlbunalul nu va aS|gura si nu va oferi, iar Imprumutatul nu va solicita de la nici o
autoritate jUdlClara nici o0 masura [nterlmara sau provizorie sau de reparare Impotriva
Bancii; i-

i) parule sunt de acord s& renunte la orice drept de recurs fmpotrwa hotararii arbttrale
Autoritatea de numire este Secretarul General al CPA.

Recurgeréa la instante

Partile exclud jurisdictia tuturor instantelor in masura permi'sé de orice legislatie aplicabila.
Imunitatea |

Nimic din articolul 1.54 (Arbifrajul) nu va interfera, va suprascrie sau va eroda Tn alt mod
privilegiile gi imunitatile bancii, astfel cum sunt prevazute in tratatele UE, incluzand, fara

limitare la, inviolabilitatea arhivelor Bancii, iar Banca si-a rezervat In mod expres drepturile in
aceasta privinta. :

0y

° [Not4 de redactare: Dispoziti comune privind litigiul(ile} referitoare a proiect in cadrul Acordului de implementare a proiectuiui
care urmeaz3 s fie chscutat cu imprumutatul]
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1.57

1.68

1.59

1.60

1.61

1.62

1.63

1.64

Locul executarii

Cu exceptia cazului in care Banc# convine altfel in scris, locul executérii in conformitate cu
prezentu! Contract va fi sediul Bancii.

Dovaga sumelor datorat

in orice acjiune Tn justijie care decurge din prezentui Contract, certificatul de la Banca cu
privire la orice suma sau rata datoratd 8ancii in conformitate cu prezentul Contract trebuie
s& fie n absenta unei erori vadite, dovada prima facie a unei astfel de valori sau rate.

Ridicarea imunitatii

In masura in care Imprumutatul poate cere pe cale judiciara pentru sine sau pentru activele
sale imunitate referitor (a executare, atagament sau alta oricare procedur legald pe motive
de suveranitate sau de altd naturd, pentru orice perscand sau pentru orice bunuri,
Imprumutatu! se angajeaza irevocabil & nu revendice $i s3 renunte irevocabil imunitatea in
masura permisad de legile acestei jurisdictii in ceea ce priveste obligatiile care decurg din sau
in legaturd cu prezentul Contract.

intrequl Acord

Prezentul Contract constituie intregu! acord intre Banca si Imprumutat in legaturd cu
furnizarea Creditului conform prezentului Contract si iniocuieste orice acord anterior, expres
sau implicit, cu privire la aceeasi chestiune.

Schimbarea partilor

mprumutatul nu poate ceda sau transfera oricare dintre drepturile sau obligatiile sale in
baza prezentului Contract fara acordul prealabil scris al Bancii.

Banca poate atribui toate sau o parte a drepturitor si beneficillor sale sau transfera {prin
intermediul novatie, sub-participare sau in. alt mod) toate sau o parte din drepturile sale,
beneficiile si obligatiile care decurg din prezeniul Coniract. '

Invalidarea
Dac¥ in orice moment orice termen al acestui Contract este sau devine ilegal, nu! sau

inaplicabil in orice privintd, sau acest Contract este sau devine ineficient in orice privinta, in
conformitate cu legile oncéret junsdlc;n aceasté “nelegalitate, invaliditate, inopozabilitate nu

. afecteazé

(a) Iegalltatea valud;tatea sau apllcabuhtatea in aggg,afﬁansdrcne a oricarui alt termen al
prezentului Contract sau eficacitatea, in orice alt mod, a prezentului Contract in acea
jurisdictie; sau-

(b) legalitatea, validitatea sau aplicabilitatea in alte jurisdictii a acestui sau a oricérui ait
termen al acestui Coniract sau eficacitatea acestui Contract In conformitate cu legile
altor astfel de jurisdictii.

Modificari

Orice modificare la prezentui Contract se va face in scris si va fi semnata de citre Parti:

Numdrul de exemplare

Acest contract poate fi executat in orice numar de exemplare, toate acestea luate impreuna
vor constitui unul si acelasi instrument. .Fiecare exemplar este un original, iar ioate
exemplarele impreund constituie unul si acelasi instrument.
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1.67

ARTICOLUL 12
Clauze finale

Notlflcarl intre gar;

Nohfacanle sn alte comumcan efectuate conform acestui Contract la adresa uneia dintre
pariile fa acest Contract se vor face la adresa sau numarul de fax indicat mai jos, sau la alta
adresa si numdr de fax, dupd cum poate notifica partea in scris din timp:

Pentru Bancad = - ' in atentia: Ops
| | . 98- 1DO bu!evardul Konrad Adenauer
L-2950 Luxembourg
Nr. fax.: +352 4379 67495

Pentru imprumutat® o in atentia; [Ministerul Finantelor al Republicii -
- Moldova, Dlrectla generala datorii publice
str. Constantln Ténase 7
MD-2005 Chisindu
Repubilca Moldova
Nr., fax +373 2222 5393]

Limba

Toate documentele (cu exceptia documentelor constitutionale, a documentelor statutare si a
altor documente oficiale sau a regulamentelor interne ale Imprumutatului sau ale
Promotorului), dovezile, anunturile si comunic#rile furnizate sau facute de imprumutat sau
de Promotor in temeiul prezentului Contract vor fi in limba engleza sau insotitd de 0
traducere certificata in iimba engieza.

Forma notlflca rilor

Oricé notificare sau comunicare privind acest Contract se va face in scris.

Notificarile si alte comunicari pentru care sunt f[xate perloade concrete in acest Confract sau
care stabilesc perioade concrste pentfu destinatar pot fi expediate manual, in forma unei
scrisori recomandate sau prin fax. Astfel de notificari si comunicéri se considera a fi primite
de céatre cealalta parte la data livrarii pentru cele expediate manual sau prin recomandare, si
la data receptiei transmisie, pentru faxuri.

Alte anunturi $i comunicatii pot fi facute prin inmanare, scrisoare recomandata, fax sau in
masura convenita de parti printr-un acord scris, prin e- maﬂ gau alt mijloc de comunicare
electronica,

Fara a afecta validitatea oricaror notificari livrate prin fax conform paragrafelor de maj sus, o
copie a fiecaérei notificari livrate prin fax va fi, de asemenea, trimisa prin scrisoare partii
relevante n urmatoarea zi lucratoare cel tarziu,

Anunsurile emise de catre Imprumutat in conformitate cu orice prevedere a prezentului
Contract vor fi, in cazul in care este necesar Bancii, livrate Bancii impreund cu dovezi

10 {Not& de redactare; imprumutatul urmeazé s confirme detaliile]
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1.68

satisfacatoare privind autorizarea persoanei sau persoanelor s semneze astfel de notificari
in numele Imprumutatuiui i specimenul semnaturii persoanei sau persoanelor autorizate.

Intrarea in vigoare a ace‘stui Contract

Prezentul Contract va |ntra in vigoare la data ("Data intrarii in vigoare") specificatd inir-o
scrisoare din partea Bancii catre Imprumutat, prin care se: eer#lrma ‘¢4 Banca a primit avizul
juridic al Ministrului Justitiei al Republiicii Moldova mentionat la articolul Error! Refarence
source not found.(d) (Conditii de debursare -~ Prima transd) Tn form3 si substant3
satisfacatéare pentru Bancd, iar aceastd scrisoare este 0 dovada concludentd ca acest
Contract a devenit efectiv.

Tn cazul in care Data intrarii in vigoare nu are loc la sau inainte-a datei aflate la 24 (dou&zeci
si patru) de luni de la data prezentului Contract, prezentul Contract nu va intra Tn vigoare i
nici o actiune suplimentara nu va fi necesard sau solicitata.

Proiectul textului 50



1.69

Co'nsiderer]te. Liste si Anexe

Considerentele si urmatoarele Liste sunt parte a acestui Contract:

0 Descrierea Tehnica si Raportarea

0 Definitia EURIBOR si LIBOR

0 Formulare pentru Imprumutat

Apendicele D Evenirhente de rambursare anticipatd pertinente Promotorului
Schedule E PowerSAP |

Urmatoarele Anexe sunt atasate la prezentul Contract:

Anexa |

Forma Opiniei Legale

Proiectul textului

51



DREPT PENTRU CARE pértile de mai sus au determinat executarea acestui Contract in 4
{patru) exemplare originale In limba englez& si au parafat [ 1si{ ] cu initialele lor fiecare
pagin& a acestui Contract in humele lor,

La] l.pel 12017

Semnat pentru si in numele ) Semnat pentru si in numele
BANCII EUROPENE DE REPUBLICI MOLDOVA
INVESTITH
. ° ®
. . *
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. : Apendicele A
Descrierea tehnicy si raportarea
A1 Descrierea fehnic
Scopul, Locatia o

Proiectul se referd la infrastructura de dezvoltare si constructie necesard pentru
interconectarea permanentd a rete!elor de transport de energie electrlcé din Romania Si
Republica Moldova. - v '

Prouectui include:

(@) ~ construirea unei stati de converttzor de 600 MW back-to-back in Vulcénestl {
"Componenta Statici de Transformare”);

(b)  construirea unei linii aeriene de 400 kv intre Vulcanesti si Chisindu; $|
(9] modermzarea $i extinderea sub-statn!or dln Chisinau si Vulcanestt

~In cazui tn caré evaluarea trebuie efectuata Tnamte de semnarea contractuiw EPC pnwnd
componenta statie. de convertizor i pe baza evolutiei si a studiilor efectuate ca parte a
- .procesului de interconectare a ENTSO-E cu retele electrlce de transpon in. Ucraina si
‘Moldova, arats ¢& componenta staheu de’ transformare nuy este necesard si/ sau justificats
- din punct de vedere economic $i, prin urmare, nu este eligibild pentru fmantare in cadrul
- acestui Tmprumut, mprumutul (sau orice parte din acesta) poate fi alocat alternativ
infrastructurile eligibile pentru finantare in temeiul prezentului contract, in conformitate cu
" articolul 1,10 (Alocarea). Astfel de lnvestltu alternative se pot referi la construirea de
[interconexiuni suplimentare de transm:sse a energiei Intre Republica Moldova si Romaria
sau la intarirea retelei necesare'n scopul sincronizari cu ENTSO-E. Dou# interconexiuni
. -'suphmentare sunt In: prezent’ avute ?n vedere Suceava (RO) - Béltl (RM) $| la$1 (RO) -
. Unghenl (RM) — Straseni (RM). ; : i -

Descriere
Proiectul cuprinde urmatoarele componente si fucrdri civiie asociate:
(a) Componenta statiei de transformare;

{b)  noua linie aeriand de 400 kV care s3 lege substatiile Chisinau si Vulcanestl (mono—
CII'CLII! cu pre-montdri pentru extinderea la dublu-circuit);

{c) nou compartlment de 400/ 330kV de la substatia Chisindu; si

() extinderea statiei de 400 kV existente fn Vulcdnesti, inclusiv modernizarea
infrastructurii de comunicatii a liniei de Inalta tensiune Isaccea (RO) - Vulcanesti (RM)
existente.

Calendar ,
Perioada planificats de implementare a Projectului este di n 2017 pana in 2022.

Este de asteptat ca, in ceea ce priveste componenta statiei de transformare, procesul de
achizitie, testarea solului pentru a se asigura ¢a zona selectata pentru componenta statiei de
transformare este potnwta pentru utilizarea planificata, consultatiile publice si achlzma de
terenuri vor fi efectuate in penoada pana in 20189,

substatia Chiginéu si componentel statiei de transformare s3 dureze 3 ani. Proiectul va fi
finalizat pana la data de 31 decembrie 2022,
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Excluderi generale

Urim&toarele costuri nu vor fi eligibile pentru finantare in cadrul prezentului Contract: TVA si
alte taxe si impozite, achizitionarea de terenuri, achizitionaréa de clédiri, cheltuielie de
intretinere si alte cheltuieli de exploatare, achizifionarea de active fa mana a doua, dobanzile
in timpul constructiel, achizitionarea de licente pentru utilizare a resurselor publice neutilizate
{(de exemplu iicente de telecomunicatii), brevete, mérci si marci comerciale. Operatiunile
financiare pure la fel nu sunt eligibile,
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A.2 nformatii despre proiect care'trebuie tra'ns'mise Bancii si metoda de trangmitere
1. xgedrerea mformal; iei; desemnarea p_ersoanel re§gonsabll

lnforma’;ule de mai jos trebuue sa f|e transmlse Bancu sub responsabslltatea

kR Contactul financiar Contactul tehnic
‘Denumirea companiei - | Ministerul -~ - Economiei si | Moldelectrica

- Infrastructurii S
Persoana de contact 1 Octavian Calmic Octavian Ciobirca
Titly Ministru Manager de proiect
Functia / Departamentul | T ] [
tehnlcslflnanmar ' .
Adresa ERr [ ]
Telefon - - RN [ !
Fax - " , ; / |FE
Email -~ Ry L1

Persoana de contact mentionat (%) este (sunt) contactul responsabil () pentru moment.
Imprumutatut va informa BEI imediat in cazul oricarei schimbari.

2. Informatii cu privire la subiecte specifice

Tmprumutatui va remlte Béncn urmatoarele mforma;u cel tar2|u pané la termenul !|m|ta |ndlcat
lTIaIJOS P S . L

Documentnnformaui S T TS armenT it

Studiul PCB ;i dioxing In ceea ce pnveste amplasamentul propus 31 12.2017
pentru componenta stajiei de transformare de la Vulcdnesti -~

informatii detaliate privind fezabilitatea interconectarii smc_roné. hibride 30 6.2019, s’ in orice
sau asincrone cu ENTSO-E, conform studiilor detaliate ale ENTSO-E | caz inainte de
_ : . semnarea contractului

IAC penttu
componenta stafie de
_ R o transformare
Planul de achizitii si planul de implementare a proiectului 31.3.2018 -

3. Informa ii cu rivi_re la 'unerea ina licare a 'roiect'ului

imprumutatul va remlte Bancu urmatoarele mforma;u cu privire la progresul pro:ectulw pe
parcursul implementarii cel tarziu pana la termenul limita indicat mai jos.

Documentlinfqrmatii : Termen limita Frecventa
R : raportarii
Raport de progres al proiectului , La fiecare Trimestrial

o } | 31 ianuarie,

- 0 scurtd actualizare privind descrierea tehnicd, | 30 aprilie,
explicand motivele schimbarilor semnificative fatad de | 31 iulie, 5i 30
_domeniul de aplicare iniial; noiembrie

- aclualizare la data finalizéni fiecdreia dintre '
componentele principale ale Proiectului, eXp!icénd
motivele pos:bzlelor fntérzieri;

- aclualizarea costului Proiectului, exphcénd motivele
pentru eventualele variafii de cost fajd de costul initial
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bugetat; ,

acolo unde este posibil, aclualizarea contracteior
semnate de entitéfife din Moldova pentru procurarea
-energiei electrice pentru a satisface cererea nationals,
In ceea ce priveste prepul platit, volumul contractat,
sursa de energie electricd i orice alte informatii
relevante privind contractul Insusi sau procesul de
licitatie / contractare,

actualizarea progreselor mregistrate in legaturd cu
procesul de interconectare permanentéd dintre retelole
ENTSOQ-E ;i retelole de transport al energiei electrice
din Moldova si Ucraina;

daca sunt disponibile, informayii pnwnd dezvoltarea
[infrastructurii legate de Proiectul din Roménia,
actualizarea implemantarii PowerSAP,;

actualizarea  modificarilor  legisiative  sau de
reglementare relevante privind structura si proiectarea
pietei si sectorului de energie electrics;

actualizarea oricdrei decizii legislativd sau de
reglementare relevanta privind alocarea drepturilor la
capacitatea de interconectare si procesul de alocare
asociat;
‘actualizarea oricdror decizii relevante din partea
ANRE privind includerea investitifor In proiect in
cadrul RAB si ajustarile aferente la tarifele utitizatorilor
finali;

descrierea oricdrei probleme majore cu impact asupra
mediului;

actualizarea planuiui de achizitii;

actualizarea utilizarii sau necesitdtilor proiectului si a
comentariilor la agesta;

orice problemd semnificativd care a avut loc i orice
risc. semnificativ care ar putea afecta functionarea
projectutui; -

orice actiurie legatd de proiect, care ar putea fi in curs
de desfasuiare;

imagini neconfidenjiale legate de proiect, dacd
acestea sunt disponibite.

4,

Informatii privind finalizarea tugrérilor si primul an de functionare

Imprumutatul va remite Bancii urmatoarele informatii cu privire la finalizarea proiectului
si punerea in functiune cel tarziu pana la termenul limita indicat mai jos.

Document / informatii

Data livrarii Bancii

Raport de finalizare a proiectului

descrierea tehnicd finald a proiectului dupd cum a fost finalizat,
explicdnd motivele pentru orice modificare semnificativd fajd de
descrierea tehnicd;

data finalizarii fiecareia dintre componentele principale ale Proiectuiui,
explicdnd motivele posibilelor Intarzieri;

coslul final al Proiectului, explicdnd motivele eventualelor variatii ale
costurifor fatd de costul initial bugetat;

decizia relevantd din partea ANRE privind mcluderea investigiior In
project in cadrul RAB si ajustarile aferente la tarifele utilizatoritor finali;
efoclele de angajare ale Proiectului: numdarul de persoane necesare
n timpul implementérii, precum si crearea de noi locuri de muncs

30.6.2024
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permanente; . : '
descrierea oricdrei prob!eme majore cu impact asypra med;ulw sau
cu impact soc:al
actualizarea procedunfor de achizifie ,w explicarea abaterilor de la
planul de achizifii;
actuat:zama ytilizarii sau necesitéyilor pro:ectulu: sr a comentamlor
acestuia;, " :
orice pmblemé semnificativé care a avut loc i orice risc semmﬂcat:v
care ar putea afecta functionarea proiectului;
~orice actiune lega!é referitoare la Proiect care ar putea fi in
desfé.;'urare :
imagini neconfidentiale legate de proiect, dacé sunt dtspomb:le
o0 actualizare a urmatorilor indicatori de monitorizare:
» Linii electrice construite say modemlzate pentru transm:s:a de
energie elecltrica (km)
Capacitatea sub-stayiilor construrte sau modermzate
+ Cantitatea de energie transportatéd
Angajénie in timpul construcye: - Iocun de munoé temporare
- {persoahe- varsta) _ _
Angajdrile in timpul funcyionanii - no: locun de munc# permanente.
Venttun f’ scaie . »

5.

Ihfor'mégii necesare ia 3 ani de la finalizarea Raportului de finalizare a proiectulu

imprumutatu[ va remite Bancii urmatoarele informatii in 3 ani dupa Raportul de Flnaluzare a

Pro:ectulm cel tarzm pané la termenu! ltmlté mdrcat mal jos.

.,Documentlinformatil R T Data livrarii Bancii

3 | “Actualizarea indicatorilor de momtonzare enumeraﬂ rn tabefu! de mar sus: 31 12,2025

e Linii electnce constrmte sau modermzate pentru rransmrma de
enérgie electricé (kim) :

o Capacitatea sub-sta;n/or construite sau modermza te

o Cantitatea de energie transportats

s Angajarite In timpul construcyiei - Iocuri de muncé temporare
(persoane-vérsta)

s Angajarile In timpul funcyionarii - noi focuri de muncé permanente

‘ Venrfur: frsca/e :

6.

Informatii Qrivind monitorizarea Qroiectg_lui

Tmprumutatu[ va, 5| va aS|gura ca Promotorul va, efectua o monltorlzare amanuntlté in tlmpul
implementarii proiectului . s pané la finalizarea Proiectului privind impactul economic, -de
dezvoltare, social, de mediu si de protectie a drepturilor omului vis-a-vis de Proiect, precum
si alte aspecte ale implementarii Proiectului, care pot fi solicitate de catre Banca din cand in
cand. Banca are dreptul de a verifica informatule furnlzate de Tmprumutat su de Promotor,
dupé& caz. : .

Banca poate pune la dispozitia publlcu!w |nformat||!e furmzate de Imprumutat si de
Promotor, dup& caz, in rapoariele de activitate ale prouectuluJ si In raportul de finalizare a
prmectulu: cu conditia ca aceste informatii sa fie marcate in mod expres de imprumutat ca
“pentru publicare pe site-ul BEI".

In mod alternativ, imprumutatul poate publica astfel de mformatu pe srte-uI proprlu si poate
furniza Bancii link-ul corespunzétor (URL) care va fi utilizata ca sursa de publlcare de catre
Banca.

Banca nu'va'avea nicio re’spdnsabilitate pentru continutul acestor informatii fécute publice pe
site-ul sau web. Documentele marcate ca "pentru publicare pe site-ut BEI" vor fi publicate in
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forma primité si nu vor fi editate de catre Bancd. Numai adresele URL functionale care leaga
informatiile relevante legate de proiect vor fi publicate de catre Banca.

[ Limba i'apoartélor ' ' . { Englez3
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Apendicele B

| Definitii ale EURIBOR sj LIBOR
A. _EURIBOR
‘EU RIBOR“ tnseamna

(@) cu privire la o perioada relevanta de mai putin de o lund, rata dobanzii pentru
depozrtele in EUR (Screen Rate - precum e deflnlta mai Jos) pentru 0 perloadé de o
un; » o - » |

(b) inceeace prlveste o] penoadé re[evanté de una sau mai multe !um pentru care rata
dobanzii pentru depozitele in EUR éste disponibil, aplicabila ratd a dobanzii pentru
depozitele in EUR pentru un termen pentru numarul corespunzator de luni; si

(c) in ceea ce pnveste 0 penoadé relevanta de mai mult de o Iuna pentru care rata
dobanzii pentru depozitele in EUR nu este disponibita, rata care rezultd dintr-o
“interpolare liniara prin referire fa dou? rate a dobanzii pentru depozitele in EUR, dintre

" caré una este apllcabllé pentru o perioada urmatoare mai scurty, iar cealalta pentru o]
' penoadé urmatoare mai lungé decéat durata perioadei in cauza, ‘

(pertoada pentru care este luatd rata sau de la care ratele sunt mterpolate fiind "Perloada
Reprezentatlv“") '

In sensu] paragrafelor (b) $i () de mai sus:

"dlspontblle“ inseamna ratele, pentru scadentele date, care sunt calculate si publicate de
Clobal Rate Set Systems Ltd (GRSS) sau orice alt furnizor de servicii selectat de European

f Money Markets Institute (EMML), sub sponsorizarea EMMI si ACI EURIBOR, sau orice

succesor al acestei funcii de EMMI si EUR]BOR ACl a'stfel cum e stabilit de Banca; si

; ,"Screen Rate" iriseamnéfrata dobanzii pentru’ depozutele n EUR pentru_ penoada relevanté_ _
.publicata I& ‘ora 11.00, ora Bruxeliés-ului, sau ia un moment urtenor acceptabil pentru Banca

£ In ziua { "Data de Stablhre") ‘care se incadreaza 2 (doua) zile’ relevante Iucratoare inainte

de prima zi a. per;oade: relevante, la paglna EURIBOR 01 a Reuters.sau pe paginile
succesorului sau, in caz contrar prin orlce alte mijloace de pubhcare alese pentru acest
scop de cétre Bancé ' _ . RN .

Tn cazul in care o astfel de rata a dobanzu pentru depozitele in EUR nu este astfel publ:caté

Banca va solicita birourilor principale a patru banci importante din zona euro, selectate de
Banca, pentru a cota rata la care depozitele euro, intr-o suméa comparabila sunt oferite de
fiecare dintre ‘ele la aproximativ 11.00, ora Bruxelles-ului, la Data de Stabilire catre
principalele . banci de pe piata interbancard din zona euro pentru o pericads egala cu

Perioada Reprezentativa. In cazul in care sunt furnizate cel putin 2 (doua) cota;u atuna rata,_ e

pentru Data de Stabilire va fi media antmetlca a cotatiilor primite.

Daca in urma solicitarii sunt transmise mai putin de 2 cotatii, atunci rata pentru acea Data de
Stabilire va fi media aritmetica a ratelor cotate de bancile mari din zona-euro, selectate de
catre Banca, la ora 11:00 aproximativ, ora Bruxelles, in ziua care cade cu doua Zile
Lucritoare ‘Relevante dupa Data de Stabilire, pentru imprumuturile in EURO intr-o sum3
comparabila facute la bancile europene importante pentru o penoadé egala cu Penoada
Reprezentativa. :

In cazul in care nu este disponibild nici o rat3 in conformltate cu duspozn;nte de mai sus,
EURIBOR va fi rata (exprimata ca rat3 procentuald pe an), care este determinata de cétre
Banca pentru a fi costul all-inclusive la Banca pentru finantarea Trangei relevante pe baza
Ratei de referind a bancii generate intern aplicabila atunci, sau o metoda alternativa de
determinare a ratei, determinat® in mod rezonabil de catre Banca.

B. LIBOR

"LIBOR” inseamna, in ceea ce priveste USD:
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(@ cu privire la o perioada relevantd de mai putin de o lun, rata dobanzii pentru

depozitele in USD {Screen Rate — precum e deﬂmté mai jOS) pentrit 0 pericada de o
lung, -

(b) n ceea ce pnveste o perioada relevant3 de una sau mai multe luni, pentru care rata
dobanzii pentru depozitele in USD este disponibild, aplicabila ratd a dob&nzii pentru
depozitele in USD pentru un termen pentru numarul corespunzator de luni; si

(c) 1In ceea ce priveste o perioada relevantd de mai mult de ¢ luna pentru care rata
dobanzii pentru depozitele in USD nu este disponibild, rata care rezultd dintr-o
interpolare liniara prin referire la dou? rate a dobanzii pentru depozitele in EUR, dintre
care una este aplicabild pentru o perioada urmatoare mai scurtd, iar cealalta pentru o
perioadd urmatoare mai lungd decat durata perioadei in cauza,

(perioada pentru care este luatd rata sau de la care ratele sunt interpolate fiind "Perioada
Reprezentativa"),

In sensul paragrafeior (b) i (c) de mai sus:

"disponibil" inseamnd “"calculat si publicat” sub egida Benchmark ICE Administration
Limited (sau orice succesor al acestei functii ICE Benchmark Administration Limited astfel
cum este stabilit de Bancd ) pentru scadentele date; si

"Screen Rate" Tnseamna rata dobanzii pentru depozitele in dolari SUA pentru perioada
relevanta stabilita de catre ICE Benchmark Administration Limited (sau orice succesor al
acestei functii ICE Benchmark Administration Limited astfel cum este stabilit de Banca) si
fansat de catre furnizorii de stiri financiare la ora 11.00, ora Londrei, sau la un moment
ulterior acceptabil pentru Banca in ziua { “Data de Stabilire"), care se incadreaza 2 (doud)
Zile Lucratoare in Londra {London Business Days) inainte de prima 2} a periocadei
respective.

Dacy aceast raté nu este facutd public de oricare din furnizorii de stiri financiare acceptabil
pentru Banca, atunci Banca va cere birourilor principale din Londra a 4 mari banci de pe
piata interbancard londoneza selectate de catre Bancé s& coteze rata care este oferita
pentru depozitele in USD, intr-o sum& comparabild, de catre fiecare dintre acestea, la ora
11:00 ora Londrei, fa Data de Stabilire, pentru béncile principale de pe piata interbancar din
Londra pentru o perioadad egald cu Perioada Reprezentativd. Daca sunt transmise cel putin
2 astfel de cofatii, rata in cauza va fi media aritmeticé a cotatiiior primite.

Dacd in urma solicitarii sunt transmise mai putin de 2 cotatii, atunci Banca va solicita
birourilor principale din New York a 4 banci principale de pe piata interbancar3 din New
York, selectate de Banca, sa coteze rata care este oferitd pentru depozitele in USD, intr-o
suma comparabild, de céatre fiecare dintre acestei banci, ia ora 11:00 ora New York, in ziua
care cade cu doué zile [ucrdtoare la New York (New York Business Days) dupd Data de
Stabilire, pentru bancile principale de pe piata europeand, pentru o pericada egald cu
Pericada Reprezentativa. Dacd sunt transmise cel putin 2 astfel de cotatii, rata va fi media
aritmeticé a cotatiilor primite.

In cazul In care nu este disponibild nici o ratd in conformitate cu dispozijile de mai sus,
LIBOR va fi rata (exprimatd ca ratd procentuald pe an), care este determinatd de catre
Bancé pentru a fi costul all-inclusive |la Banca pentru finantarea Transei relevante pe baza
Ratei de referintd a bancii generate intern aplicabild atunci, sau o metoda alternativa de
determinare a ratei, determinat8 In mod rezonabil de catre Banca.

In sensul celor de mai sus:

“Zi lucrdtoare n Londra" fnseamnd o zi in care bancile sunt deschise pentru afaceri in
Londrg; gi

"Zi lucratoare in New York" inseamné o zi in care béncile sunt deschise pentru afaceri in
New York.

C. GENERALITATI .

in ingelesul definijiilor de mai sus:
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(a)

(b)

(c)

Toate procentele care‘ rezultad din orice calcule prevdzute in prezenta anexa vor fi
rotunjite, daca este necesar, la cea mai apropiatd sutd de mii a unui punct procentual,
cu Jumataule aproxlmate in plus. .

Banca va informa imprumutatul fara intarziere cu privire la cotatiile pnmlte de catre
Banca. ' .

In cazul in care oricare 'dintre dispozi;iile de mai sus sunt in contradictie cu
prevederile adoptate sub egida:

(i EMMI si EURIBOR ACI {sau orice succesor al acestei functii de EMMI si
EURIBOR ACI stabilitd de Banca) in ceea ce priveste EURIBOR; sau

(iy ICE Benc'h'niark Administration Limited (sau orice succesor al acestei functii a
ICE Benchmark Admlntstratton Limited, determlnata de Bancé) in ceea ce
priveste LIBOR o : , .

Banca poate, prin notificare Debltorulw modifica dlspozma pentru a o alinia cu alte
astfel de dlspozml
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» Apendicele C
Formulare pentru imprumutat

A.3 Formular a Ofertei de debursare / Acceptarea debursarii

Catre:  Republica Moldova
Dela: Banca Europeand de Investitii
Data:

Subiectul: Oferta de debursare Acceptarea debursarii pentru Contractut de finantare
incheiat intre banca Europeand de Investiti si Republica Moldova din [ ]
("Contractul de finantare") :

Numar FI 88495 Numar Serapis 2008-0194
Stimati domni,
Facem trimitere la Contracty) de finantare. Termenii definiti in Contractul de finantare au
aceeasi semnificatie si atunci cand sunt utilizati in prezenta scrisoare.

In rezuitatul solicitdrii de citre dvs. a unei Oferte de Debursare de fa Banc, in conformitate
cu Articolul 1.2.B al Contractului de finantare, prin prezenta Va propunem sé& Va punem la
dispozitie urmatoarea Transa:

Suma, valuta si echivalentul in Euro care urmeaza a fi debursata:
(b} Data Planificata 'a debursarii:

(c) Baza ratei dobanzii: )

(d) Periodicitatea de plata a dobanzii:

{e) Datele de plata:

(f) Termenii de rémbursare a sumei imprumutului:

{g) Prima gl ultima dat& de rambursare a sumei imprumutului:

(h) Rata Fixa sau Marja, pana la Data Scadentet,

Pentru a pune {a dispozitie Transa in conformitate cu termenii §i conditile Contractului de
finantare, Banca trebuie s& primeascd o Acceptare a Debursarii, in forma unei copii a Ofertei
de Debursare, semnata in mod corespunzator din numele dvs., la urmatorul numar de fax
[ ]nu maitarziu de Termenu! limitd de acceptare a deburs&rii la [ora) ora Luxemburguiui pe
[data].

Acceptarea debursarii trebuie sé fie insofita (daca nu au fost prezentate anterior) de:

(i) indicarea contului bancar {(cu codul IBAN in cazul debursé&rilor in Euro sau in
formatul corespunzétor pentru valuta relevantd) unde urmeazd sa fie debursata
Transa; si

(i) dovezi ale Imputernicirilor persoanelor autorizate s& semneze din numele
Imprumutatului si specimenele semnaturii ale acestor persoane.

Dacd nu va fi acceptatd pana la termenul indicat mai sus, oferta indicata in prezentui
document se va considera refuzatd si va fi anulatd in mod automat.

Dacd acceptati Tranga, dup® cum este descrisd in prezenta Ofertd de debursare, se vor
aplica tofi termenii si conditiile aferente Contractului de finantare, in special, prevederilor
articoiului 1.4.

Curespect,
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BANCA EUROPEANA DE INVESTITH

Prin prezenta acceptam oferta de debursare dé mai sus.

Pentru si in numele Republicii Moldova
Data:;

Projectul textului
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A.4 Formular pentru certificatul din partea Imprumutatului

Catre:  Republica Moldova
Dela: Banca Europeana de [nvestitii
Data:

Subiectu!: Oferta de debursare Acceptarea debursarii pentru Contractul de finantare
incheiat intre banca Europeana de Investiti si Republica Moldova din [ |
("Contractul de finantare")

Numar Fl 88495 Numar Serapis 2008-0194
Stimati domni,

Termenii definiti In Contractul de finantare au aceeasi semnificatie si atunci cand sunt
utilizati in prezenta scrisoare.

in sensul articolului 1.4 din Contractul de finantare, prin prezenta confirm#m urmatoarele:

(a) nu s-a produs si nu continua fard a fi remediat nici un eveniment de rambursare
anticipata;

(b} nu a avut loc nici 0 schimbare semnificativd a nici unui aspect al Proiectului sau in
privinta aspectelor asupra cérora suntem obligati s& raportdm in conformitate cu 0
(Informatii si vizite), cu exceptia cazurilor comunicate anterior de noi;

(c) dispunem de fonduri suficiente pentru a asigura finalizarea si implementarea ia
termen a Proiectului, in conformitate cu Apendicele A.1 (Descrierea tehnica),

(d) niciun eveniment sau nici o circumstantd care constituie sau care in timp ori prin
- notificare Tn cadrul Contractului de finantare ar constitui un - Eveniment de

neindeplinire a obligatiilor contractuale nu s-a produs si nu continua fara derogare sau
neremediate; '

{e) nu existd niciun litigiu, arbitraj, proces administrativ sau investigatie si, in masura
cunostintelor detinute, sau nu este pe rol in vreo instanta, institutie sau agentie de
arbitraj, care a dus sau este posibil In mod rezonabil sa ducé la o Schimbare negativa
semnificativé, la fel cum nu exist& vreo hotarare sau decizie nesatisfacuta fmpotriva
noastra sau a subsidiarilor nostri;

(i  confirmarile si garantiile care urmeaza sa fie facute sau repetate de noi conform
- articolului Errort Reference source not found. (Reprezentari si garanyii generale)
sunt adevarate sub toate aspectele; §i

(9) nu s-a produs nici 0 Schimbare negativa semnificativa, comparativ cu situatia noastré
la data Incheierii Contractului de finantare.

Cu respect,

Pentru si in numele Republicii Moldova

Persoana autorizatd
Data:
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(a

(b)

©

(d)

_ _ . . : 5 v Apendicele D
Eveni’menté de rar"nburéaré anticipat;’i g‘ ertinente Promotorului

Promotorul nu T$| mdeplmeste obhgatnle care i revin |n temeiul Acordului de
lmplementare a proiectului.

Orice fapt mentlonat in consuderentele Acordulw de implementare a proiectuiui
modifica semnificativ si nu este restabilit in toate aspectele semnificative si o astfet de
modificare prejudiciazd in mod semmf:catw interesele Bancii ca imprumutator al
Imprumutatului sau afecteaza in mod semmr cativ ;mplementarea Proiectului.

Orice informatie sau material documentar pentrd Proiect (in opinia rezonabila a
Bancii) acordat Bancii de citre sau In numele Promotorului sau orice reprezentare
sau declaratie facutd say considerata a fi facuta de citre Promotor in implementarea

~ Acordului de implementare a proiectului sau in legaturd cu negocierea Acordului de

implémentaré a proiectului este sau se dovedeste a f| incorect, incomplet sau
inseldtor In orice pnvmté semmftcatlvé

Devine ilegal ca Promotorul s#-si indeplineasca oricare dintre obllgatule care fi revin in

temeiul Acordului de Implementare a Proiectului sau c& Acordut dé Implementare a

Proiectului nu este eficient in conformitate cu termenii sai sau este pretlns de catre
Promotor c4 fiind meﬂcnent In conformitate cu termenii sai. :

Orice actiune corporatwa procedura 3ud1C|ara sau alta proceduré sau mésura este
juata Tn legaturd cu sau se face o ordonant4 sau o rezolutie efectivd este adoptata in
vederea lichid&rii Promotorului, sau Promotorul este declarat insolvabil sau inceteaza
sau se reziliazd de a-si desfasura mtreaga activitate sau o parte substantlala a
afacerilor sau actiVltatalor saie

Este numit un imputernlcrtor sau un admlmstrator lichidator, sohcut or, consﬂser

'admimstratw sau un functionar similar, fie de c3tre o instants competents, fie de citre
© autoritate administrativa ompetents sau dé cétr_e orice alta persoana faté de sau ‘in_ o

raport cu orice. actlve care fac parte dm Pr0|ect
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- | ANEXA 1
Formular pentru Opinla Legald ' '

Banca Europeéna de [nvestiti
Bd. Konrad Adenauer 98-100
L-2950 Luxembourg

Marele Ducat de Luxembourg

In atentia Directiel juridice
[data]

Re: Interconectarea electricd Moldova Romanza

Contractul de finantare dintre Republlca Moldova i Banca Europeané de Investltu
datat dln[ J

Numérul Fi 88495 Numérul Serapls 2008-0194
Stimati domm _

. Ry, subsemnatul, Ministru al Justitiei din Republica Moldova, ofer prezenta opinie in.
-, conformitate cu Articolul Error! Reference source not found.(d) a Contractului de finantare
% datat din[. ] ("Contractul de finantare") dintre Republlca Moldova ("lmprumutatul) i
x1 -Banca Européand de Investitii (,Banca") in temeiul caruia Banca a fost de acord s& acorde

§&‘ mterconectare electnca dintre. Moldova $s Roman!a

Totl termenii folosntl in prezenta oplnle $i care nu sunt defmltl altfel au aceIasu inteles ca cel '
din Contractul de fmantare . _ :

Am examinat © cople “originald a Contractului de finantare si am examinat legile,
documentele i alte aspecte pe care le-am considerat necesare sau adecvate pentru a da
acest aviz. . :

Conform celor mentionate anterior, sunt de parerea c3:

1. Contractul de finantare a fost exacutat in mod corespunzator in numele Imprumutatului de
catre [Nume], [Ministrul Economiei] al Republicii Moldova ca reprezentant iegal al
Imprumutatului, , e ' v

2. Executia Contractului de finantare de citre [Numele}, [Mmtétf*ui Econorniei] al Republicii
Moldova in calitate de reprezentant legal af imprumutatului a fost intocmita in conformztate .
cu prevederlle [INTRODUCET! DETALIILE LEGII RELEVANTE]

3. Conform legilor Republicii Moldova, nu este necesar ca Contractul de finantare s3 fie
consemnat, anegistrat sau pus pe rol la vreo insian{d judec#&toreascd sau autoritate
pentru a-i asigura legitimitatea, valabilitatea sau caracterul executoriu al Contractuluu de
finantare.

4. Alegerea dreptului quemburghez drept legea care reglementeazd Contractul de finantare
(cu exceptia articolului 1.54 (Arbitrajul)} este valabil si executoriu.

5. Niciuna dintre urmatoarele: (i) incheierea de catre Imprumutat a Contractului de finantare;

(i) executarea de ca3tre Imprumutat a obligatilor sale previzute de Contractul de
finantare; (iii} tranzactiile prevézute de Contractul de Finantare; (iv) acceptarea Creditului
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10.

1.

de catre imprumutat; si (v) semnarea unei oferte de plata si acceptarea unei debursari a
unei trange in cadrul Contractului de finantare, nu contraving, in orice mod, oricarei
restrictii privind suportarea obligatiilor financiare de catre imprumutat, inclusiv, fara limitare
la orice astfel de restricti impuse de orice institutie financiard internationald sau de o

banca internationald.

Acordut de arbitraj din Contractul de finantare pentru solutionarea oricarui litigiu intre parti
de catre un tribunal arbitral cu sediul la Haga in conformitate cu Regulile UNCITRAL
reprezinta un acord valabil, obligatoriu si efectiv al imprumutatului de a se supune
arbitrajului. Alegerea dreptului olandez drept legea care reglementeaza articolul 11.2
{(Arbitrajul) din Contractul de finantare este valabila si éxecutorie. Oricé atribuire obtinuta
in cadrul unei proceduri arbitrale desfasurate in conformitate cu prevederile arbitrale ale
contractului de finantare impotriva imprumutatului in legatura cu un litigiu in temeiul sau in
legatura cu Contractul de finantare, va fi recunoscut si aplicat in Republica Moldova.

Nu vor fi platite impozite, taxe sau alte plati, inclusiv, Insa fard a se limita la impozite de
inregistrare sau transfer, taxe de timbru sau impozite similare, impuse de catre Republica
Moldova, sau orice alta subdiviziune politica sau autoritate fiscald a acesteia in legatura
cu executarea si implementarea Contractului de finantare sau in legaturd cu platile care
trebuie efectuate de cétre Imprumutat citre Banc3 in conformitate cu acelasi Contract de
finantare. :

Imprumutatul a obtinut toate autorizaliile necesare in legatura cu Contractul de Finantare.

Toate acordurile necesare pentru controlul schimbului valutar, care ar putea fi necesare
pentru primirea debursarilor, rambursarea acestora sau pentru plata dobanzii si a altor
sume datorate in baza Contractului de finantare si pentru deschiderea si operarea
Contului de Tmprumut al BEI sunt in vigoare. '

Renuntarea fa imunitate conform articolului Error! Reference source not found. a
Contractului de finantare reprezintd o obligatie juridicd valabild si obligatorie a
imprumutatului.

Contractul de finanfare a fost ratificat in mod corespunzétor de catre Parlamentul
Republicii Moldova In conformitate cu legislatia Republicii Moldova.

In baza celor mentionate mai sus, sunt de parerea ¢4 au fost indeplinite toate cerintele
aplicabile in prezent Imprumutatului si/sau care reglementeaza Contractul de finantare in
raport cu legislatia Repubiicii Moldova si ca prezentul Contract de finantare prezinta
angajamente valabile si obligatorii ale Imprumutatului, executorii conform termenilor sai.

Cu respect,

_ [Nﬁme]

Ministru al Justitiei al Republicii Moldova
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